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March 21, 2003
Dear Fellow Stockholder:

Our Annual Meeting will be held at the Toy F. Reid Employee Center, located at 400 South Wilcox Drive, in
Kingsport, Tennessee, on May 1, 2003, at 11:30 a.m. Doors to the meeting will open at 10:30 a.m. The business to be
considered and voted upon at the meeting is explained in the accompanying proxy materials (consisting of the Notice
of Annual Meeting, the Proxy Statement, and the proxy card). A copy of Eastman s 2002 Annual Report accompanies
these materials.

Your vote is important for this year s Annual Meeting, regardless of the number of shares you own. Signing and
returning a proxy card or submitting your proxy via the Internet or telephone will not prevent you from voting in
person, but will assure that your vote is counted if you are unable to attend the meeting. Whether you choose to vote
by proxy card, telephone, or computer, I urge you to vote as soon as possible. If you are a record holder, an
admission ticket for the Annual Meeting is included with your proxy card. If you received our proxy materials from a
broker or bank and do not have an admission ticket but wish to attend the meeting, please call (423) 229-4647.

Thank you for your support of our Company.

Sincerely,

J. Brian Ferguson
Chairman and Chief Executive Officer
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EASTMAN CHEMICAL COMPANY

100 North Eastman Road
Kingsport, Tennessee 37660
(423) 229-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 1, 2003

To Our Stockholders:

The 2003 Annual Meeting of Stockholders of Eastman Chemical Company ( Eastman or the Company ) will be
held at the Toy F. Reid Employee Center, located at 400 South Wilcox Drive, Kingsport, Tennessee, on May 1, 2003,
at 11:30 a.m., local time, for the following purposes:

Elect Directors. To consider and act upon the election of three directors to serve in the class for which the
term in office expires at the Annual Meeting of Stockholders in 2006 and until their successors are duly
elected and qualified;

Ratify Appointment of Independent Accountants. To consider and act upon ratification of the appointment
by the Audit Committee of the Board of Directors of PricewaterhouseCoopers LLP as independent
accountants for the Company for 2003;

Stockholder Proposal. If properly presented, to consider and act upon the stockholder proposal set forth in
the accompanying Proxy Statement, which is opposed by the Board of Directors; and

Other Business. To transact such other business as may come properly before the Annual Meeting or any
adjournments or postponements thereof.
Only stockholders of record at the close of business on March 15, 2003 are entitled to vote at the Annual Meeting.
It is important that your shares be represented and voted at the Annual Meeting. Please vote by proxy in one of
these ways:

Use the toll-free telephone number shown on your proxy card or voting instruction form (if you received the
proxy materials by mail from a broker or bank);

By Internet at the web address shown on your proxy card or voting instruction form; or

Mark, sign, date and promptly return your proxy card or voting instruction form in the postage-paid
envelope provided.
Signing and returning the proxy card or submitting your proxy via Internet or by telephone does not affect your
right to vote in person if you attend the Annual Meeting.

By order of the Board of Directors

Theresa K. Lee
General Counsel and Secretary
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PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS OF

EASTMAN CHEMICAL COMPANY
TO BE HELD ON MAY 1, 2003

INFORMATION REGARDING THE ANNUAL MEETING
Proxy Statement and Annual Meeting

This Proxy Statement is dated March 21, 2003 and is first being mailed and delivered electronically to Eastman stockholders, and made
available on the Internet (www.eastman.com), on or about March 27, 2003. This Proxy Statement is being furnished to stockholders in
connection with the solicitation of proxies by the Company s Board of Directors for use at the Annual Meeting of Stockholders of the Company
to be held on May 1, 2003, and at any adjournments or postponements thereof. At the Annual Meeting, stockholders will be asked to consider
and vote on the items of business listed in the accompanying Notice of Annual Meeting and described in more detail under Proposals to be
Voted Upon at the Annual Meeting.

Voting By Proxy

By executing and returning your proxy (either by returning the paper proxy card or by submitting your proxy electronically via the Internet,
or by telephone), you appoint James P. Rogers, the Company s Chief Financial Officer, and Theresa K. Lee, the Company s General Counsel and
Secretary, to represent you at the Annual Meeting and direct them to vote your shares at the Annual Meeting according to your instructions.
Shares of common stock represented by proxy will be voted by the proxy holders at the Annual Meeting in accordance with your instructions as
indicated in the proxy. If you properly execute and return your proxy (in paper form, electronically via the Internet, or by telephone) but
do not indicate any voting instructions, your shares will be voted in accordance with the recommendations of the Board of Directors as
to the matters identified in this Proxy Statement and in the best judgment of the proxy holders as to any other matters.

Stockholders of record may vote by proxy in one of three ways:

by telephone: call (800) 542-1160 and use the control number on your proxy card;
via the Internet: visit the www.votefast.com website and use the control number listed on your proxy card; or

by mail: mark, sign, date and mail your proxy card in the enclosed postage-paid envelope.

The Internet and telephone voting procedures are designed to authenticate stockholder identities, to allow stockholders to give voting
instructions, and to confirm that stockholders instructions have been recorded properly. Stockholders voting by Internet should understand that
there may be costs associated with electronic access, such as usage charges from Internet access and telephone or cable service providers, that
must be borne by the stockholder.

If your shares are held in street name through a broker, bank or other holder of record, you will receive instructions from the

registered holder that you must follow in order for your shares to be voted for you by that record holder. Telephone and Internet voting is
also offered to stockholders who own their shares through certain banks and brokers.

How to Revoke Your Proxy
You may revoke your proxy at any time before its exercise at the Annual Meeting by either:

giving written notice of revocation to the Secretary of the Company;
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executing and delivering a later-dated, signed proxy card or submitting a later-dated proxy via the Internet or by telephone before the
Annual Meeting; or

voting in person at the Annual Meeting.

All written notices of revocation or other communications with respect to revocation of proxies should be sent to Eastman Chemical Company,
P.O. Box 511, Kingsport, Tennessee 37662-5075, Attention: Secretary, so that they are received before the Annual Meeting.
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Record Date; Stockholders Entitled to Vote; Voting Rights

The Company s Board of Directors has fixed the close of business on March 15, 2003 as the record date for the
determination of stockholders entitled to receive notice of, and to vote at, the Annual Meeting. Only holders of record
of shares of common stock as of the record date will be entitled to vote at the Annual Meeting. If your shares are held
in the name of a broker, bank or other holder of record, you must obtain a proxy, executed in your favor, from the
holder of record to be able to vote in person at the Annual Meeting.

As of the record date, there were 77,530,471 shares of common stock issued and outstanding. Holders of common
stock are entitled to one vote on each matter considered and voted upon at the Annual Meeting for each share of
common stock they hold of record as of the record date.

Quorum

The presence, in person or by proxy, of the holders of a majority of the shares of common stock entitled to vote at
the Annual Meeting is necessary to constitute a quorum to conduct business at the Annual Meeting. Abstentions, votes
withheld, and broker non-votes will be counted as present and entitled to vote for purposes of determining a quorum.
A broker non-vote occurs when a nominee (such as a broker or bank) holding shares in street name as the registered
holder for a beneficial owner does not vote on a particular proposal because the nominee does not have discretionary
voting power for that particular item and has not received voting instructions from the beneficial owner.

Vote Required for Approval of Each Matter to be Considered

A plurality of the votes cast is required for the election of directors. With respect to the election of directors,
stockholders may by proxy (1) vote for all three nominees, (2) withhold authority to vote for all such nominees, or
(3) withhold authority to vote for any individual nominee or nominees but vote for all other nominee(s). Because
directors are elected by a plurality of the votes cast (meaning the three nominees receiving the greatest number of
votes will be elected), withholding authority to vote with respect to one or more nominees will have no effect on the
outcome of the election. Similarly, any broker non-votes are not considered to be votes cast and therefore would have
no effect on the outcome of the election of directors.

The affirmative vote of a majority of the votes cast is required for approval of the ratification of the appointment
of independent accountants and the adoption of the stockholder proposal. With respect to these items, stockholders
may by proxy (1) vote for, (2) vote against, or (3) abstain from voting. Abstentions and broker non-votes are not
considered to be votes cast and therefore will have no effect on the outcome of these proposals.

Proxy Solicitation Costs

The Company will bear the cost of soliciting proxies and the cost of the Annual Meeting. In addition to the
solicitation of stockholders by mail and electronic means, proxies may be solicited by telephone, facsimile, personal
contact, and similar means by directors, officers, or employees of the Company, none of whom will be specially
compensated for these activities. The Company also contacts brokerage houses, banks, nominees, custodians, and
fiduciaries who can be identified as record holders of common stock. Such holders, after inquiry by the Company,
provide certain information concerning beneficial owners not objecting to the disclosure of such information and the
quantities of proxy materials and annual reports needed to supply such materials to beneficial owners, and the
Company reimburses such record holders for the expense of providing such beneficial ownership information and of
mailing proxy materials and annual reports to beneficial owners. Georgeson Shareholder Communications has been
retained by the Company to aid in the solicitation of proxies, at a cost of $10,000 plus expenses.

Table of Contents 10
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Matters Raised at the Annual Meeting not Included in this Proxy Statement

The Company s management does not expect any business to be acted upon at the Annual Meeting other than as
described in this Proxy Statement under Proposals to be Voted Upon at the Annual Meeting. If, however, other
matters are properly brought before the Annual Meeting, the persons appointed as proxies will have the discretion to
vote or act on those matters for you according to their best judgment.

Stockholder Proposals for the 2004 Annual Meeting

In accordance with rules of the Securities and Exchange Commission (the SEC ), if you want to submit a proposal
for presentation at Eastman s 2004 Annual Meeting of Stockholders, it must be received by the Company at its
principal executive offices on or before November 22, 2003 in order to be included in the Company s proxy materials
relating to its 2004 Annual Meeting of Stockholders.

In addition, the Company s Bylaws, as amended, require that a proposal to be submitted by a stockholder for a vote
of the Company s stockholders at an annual meeting of stockholders, whether or not also submitted for inclusion in the
Company s proxy materials, must be preceded by adequate and timely notice to the Secretary of the Company. To be
adequate, the notice must set forth certain information specified in our Bylaws (which will be provided to any
stockholder upon written request) about the stockholder and the proposal and be delivered to the Secretary of the
Company not less than 45 days prior to the date on which the notice of the immediately preceding year s annual
meeting of stockholders was first sent to the stockholders of the Company. If, as expected, notice of the Annual
Meeting is first sent to stockholders on March 27, 2003, then such advance notice would be timely if delivered on or
before February 11, 2004.

Nominations by Stockholders for Election to Board of Directors

The Company s Bylaws provide that nominations by stockholders of persons for election to the Board of Directors
may be made by giving adequate notice to the Secretary of the Company. To be adequate, the nomination notice must
set forth certain information specified in our Bylaws (which will be provided upon written request) about each
stockholder submitting a nomination and each person being nominated and be delivered to the Secretary not less than
45 days prior to the date on which notice of the immediately preceding year s annual meeting of stockholders was first
sent to the stockholders of the Company. The Nominating and Corporate Governance Committee of the Board of
Directors will consider persons nominated by stockholders and recommend to the full Board whether or not such
nominee should be included with the Board s nominees for election by stockholders.

Annual Report to Stockholders and Annual Report on Form 10-K

The Company s Annual Report to Stockholders for 2002, including consolidated financial statements for the year
ended December 31, 2002, is being mailed and delivered electronically to stockholders, and made available on the
Internet at the Company s web site (www.eastman.com), concurrently with this Proxy Statement but does not form any
part of the proxy solicitation material. Upon the written request of any stockholder, the Company will furnish without
charge a copy of the Company s Annual Report on Form 10-K for the year ended December 31, 2002 as filed with the
SEC. Requests may be made to Eastman Chemical Company, P.O. Box 511, Kingsport, Tennessee 37662-5075,
Attention: Investor Relations. This information is also available via the Internet at the Company s web site
(www.eastman.com), and the EDGAR version of such report (with exhibits) is available at the SEC s web site
(Www.sec.gov).
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PROPOSALS TO BE VOTED UPON AT THE ANNUAL MEETING

ITEM1 ELECTION OF DIRECTORS

The Company s Board of Directors is divided into three classes, with the terms of office of the respective classes
ending in successive years. Under the Company s Bylaws, a director reaching age 70 during any term of office
continues to be qualified to serve only until the next annual meeting of stockholders following his or her 70th birthday
(or, if approved by unanimous action of the Board of Directors, until the next annual meeting following his or her 71st
birthday), and, unless additional terms of office are approved by the Board of Directors in certain circumstances, the
maximum number of consecutive full three-year terms of office that may be served by any director is three.

Five directors are currently in the class for which the term in office expires at the Annual Meeting; three of these
five directors have each been nominated for re-election for a new three-year term. Under the Board retirement policy,
Jerry E. Dempsey, whose current term expires at the Annual Meeting, will not stand for re-election at the Annual
Meeting. Under the Board term-limit policy, Marilyn R. Marks, whose current term expires at the Annual Meeting,
will not stand for re-election at the Annual Meeting. One or both of the vacancies created by the retirements of
Mr. Dempsey and Miss Marks may be filled by the Board prior to the 2004 Annual Meeting of Stockholders. Messrs.
Hernandez and Demeritt were elected by the Board since the 2002 Annual Meeting of Stockholders to newly created
Board positions in the class for which the term in office expires at the Annual Meeting. The terms of the other six
directors continue after the Annual Meeting.

The stockholders are being asked to vote on the election of three directors to the class for which the term of office
shall expire at the Annual Meeting of Stockholders in 2006 and their successors are duly elected and qualified. All
shares of common stock represented by valid proxies received pursuant to this solicitation, and not revoked before
they are exercised, will be voted in the manner specified. If you execute and return a proxy without instruction, your
shares will be voted for the election of the three nominees identified below. If any nominee is unable or unwilling to
serve (which is not anticipated), the persons designated as proxies will vote your shares for the remaining nominees
and for another nominee proposed by the Board or, as an alternative, the Board could reduce the number of directors
to be elected at the Annual Meeting.

The nominees have been recommended to the Board of Directors by the Nominating and Corporate
Governance Committee of the Board. The Board of Directors unanimously recommends that you vote FOR
election of the three nominees identified below.

Set forth below is certain information regarding each director nominated for re-election or whose term in office
will continue after the Annual Meeting, including the date of his first election to the Board; a description of his
positions and offices with the Company (other than as a director), if any; a brief description of his principal
occupation and business experience during at least the last five years; directorships and similar positions presently
held by him in publicly traded and certain other companies, organizations, or associations; and his age.

4
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NOMINEES FOR
DIRECTOR
Term Expiring Annual
Meeting 2006

STEPHEN R. DEMERITT
(director since February 2003)

Mr. Demeritt has served as
Vice Chairman of the Board
of General Mills, Inc. since
1999. General Mills is a
leading producer of packaged
consumer foods. He joined
General Mills in 1969 and has
served in a variety of
marketing positions, including
President, International Foods
from 1991 to 1993 and Chief
Executive Officer of Cereal
Partners Worldwide, General
Mills global cereal joint
venture with Nestle, from
1993 to 1999. Mr. Demeritt is
59.

ROBERT M.
HERNANDEZ (director since
August 2002)

Mr. Hernandez has been
Chairman of the Board of RTI
International Metals, Inc.
since 1990, and was Vice
Chairman of the Board and
Chief Financial Officer of
USX Corporation from 1994
until his retirement in
December 2001. He joined
U.S. Steel Corporation, the
predecessor of USX, in 1968,
and held positions of
increasing responsibility in
the financial and operating
organizations, including Vice
President and Treasurer from
1984 to 1987, Senior Vice
President and Controller from
1987 to 1989, President, U.S.
Diversified Group from 1989
to 1990, Senior Vice
President, Finance from 1990
to 1991, and Executive Vice
President and Chief Financial
Officer from 1991 to 1994.
RTIL a NYSE listed company,
is a leading U.S. producer of
titanium mill products and
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fabricated-metal parts for the
global market, and was
affiliated with USX prior to
2000. Mr. Hernandez is also a
member of the board of
directors of American
Casualty Excess (ACE) Ltd.,
Vice Chairman of the Board
of Trustees of Black Rock
Mutual Funds, a trustee of the
University of Pittsburgh and a
director of the University of
Pittsburgh Medical Center
Health System.

Mr. Hernandez is 58.

DAVID W. RAISBECK
(director since December
2000)

Mr. Raisbeck is Vice
Chairman of Cargill,
Incorporated, an agricultural
trading and processing
company. He joined Cargill in
1971 and has held a variety of
merchandising and
management positions
focused primarily in the
commodity and financial
trading businesses.

Mr. Raisbeck was elected
President of Cargill s Financial
Markets Division in 1988,
President of Cargill s Trading
Sector in 1993, a director of
Cargill in 1994, Executive
Vice President in 1995, and to
his current position in 1999.
He is also a member of the
board of directors of Cardinal
Health, Inc. Mr. Raisbeck is
53.
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MEMBERS OF
BOARD OF
DIRECTORS
CONTINUING IN
OFFICE
Term Expiring Annual
Meeting 2004

H. JESSE ARNELLE
(director since January
1994)

Mr. Arnelle is of
counsel to the
Winston-Salem, North
Carolina-based law firm
of Womble, Carlyle,
Sandridge & Rice. He
was a partner of the San
Francisco-based law
firm of Arnelle, Hastie,
McGee, Willis &
Greene and its
predecessor from 1985
until 1996. Mr. Arnelle
is a Past Chairman of
the Board of Trustees of
Pennsylvania State
University, a director of
the National Football
Foundation and
Collegiate Hall of Fame,
and a member of the
boards of directors of
Armstrong World
Industries, Inc., FPL
Group, Inc., Gannett
Corporation,
Metropolitan Series
Funds, Inc., Textron,
Inc., and Waste
Management, Inc.

Mr. Arnelle is 69.

DR. JOHN A. WHITE
(director since January
1994)
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Dr. White is Chancellor
of, and Distinguished
Professor of Industrial
Engineering at, the
University of Arkansas.
From 1991 to 1997, he
was Dean of the College
of Engineering at the
Georgia Institute of
Technology. From July
1988 to September
1991, he was Assistant
Director of the National
Science Foundation in
Washington, D.C., and
served on the faculty of
the Georgia Institute of
Technology from 1975
to 1997. Dr. White is
also a member of the
National Science Board,
a member of the
National Academy of
Engineering, and a
member of the boards of
directors of J. B. Hunt
Transport Services, Inc.,
Logility, Inc., Motorola,
Inc., and Russell
Corporation. Dr. White
is 63.

PETER M. WOOD
(director since May
2000)

Mr. Wood is
non-executive Chairman
of the Board of Stone &
Webster, Incorporated,
an engineering and
construction firm, and
served as Managing
Director of J.P. Morgan
& Company, an
investment banking
firm, from 1986 until his
retirement in 1996. He is
also a member of the
board of directors of
Middlesex Mutual
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Assurance Company.
Mr. Wood is 64.
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Term Expiring Annual
Meeting 2005

CALVIN A.
CAMPBELL, JR.
(director since January
1994)

Mr. Campbell has been
Chairman of the Board
and Chief Executive
Officer of Goodman
Equipment Corporation
since 1971. Goodman
Equipment designs,
manufactures, and
markets worldwide
underground mining
locomotives and
personnel carriers and
provides services and
parts for injection
molding machinery. He
was also President and
Chief Executive Officer
of Cyprus Amax
Minerals Company, a
producer of copper and
molybdenum, in 1992,
Chairman of the Board
in 1991 and 1992, and a
director from 1985
through 1994. Mr.
Campbell is a member
of the boards of
directors of Mine Safety
Appliances Company
and of Bulley &
Andrews Company. He
is also a director and
former Chairman of the
National Association of
Manufacturers, a
director of the National
Mining Association, and
a director and former
Chairman of the Illinois
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Manufacturers
Association, and serves
as Chairman of Armour
College of Engineering
and Science and as a
trustee of the Illinois
Institute of Technology.
Mr. Campbell is 68.

J. BRIAN FERGUSON
(director since January
2002)

Mr. Ferguson has been
Chairman of the Board
and Chief Executive
Officer of the Company
since January 2002. He
joined Eastman in 1977.
Mr. Ferguson was
named Vice President,
Industry and Federal
Affairs in 1994, became
Managing Director,
Greater China in 1997,
was named President,
Eastman Chemical Asia
Pacific in 1998, became
President, Polymers
Group in 1999, and
became President,
Chemicals Group in
2001. Mr. Ferguson is
48.

DONALD W.
GRIFFIN (director since
May 1999)

Mr. Griffin is Chairman
of the Board of Olin
Corporation, a
manufacturer of
chemicals, metals, and
ammunition. He joined
Olin in 1961, served in a
series of marketing and
management positions
prior to appointment to
the position of President
and Chief Operating
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Officer in 1994, became
Chairman, President,
and Chief Executive
Officer in 1996, and
retired as President and
Chief Executive Officer
in 2002. Mr. Griffin is
also a member of the
board of directors of
Barnes Group, Inc., and
serves as a trustee of the
University of Evansville
and the Buffalo Bill
Historical Center.

Mr. Griffin is 66.
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Board Committees

The Board of Directors has an Audit Committee, a Nominating and Corporate Governance Committee, a
Compensation and Management Development Committee, a Finance Committee, and a Health, Safety &
Environmental and Public Policy Committee. All committee members are non-employee, independent directors.
Certain committee assignments will be changed by the Board following the Annual Meeting, as indicated below.

Audit Committee. The members of the Audit Committee are Messrs. Wood (Chair), Campbell, Hernandez, and
Raisbeck, and Dr. White. After the Annual Meeting, the Audit Committee will consist of Messrs. Wood (Chair),
Hernandez, and Raisbeck, and Dr. White. The Audit Committee held ten meetings during 2002. The Audit
Committee:

has sole authority to retain and terminate the Company s independent accountants, to approve fees and other terms
of their engagement, and to approve non-audit relationships with the independent accountants;

has direct responsibility for oversight of the independence and performance of the independent accountants; and

assists the Board in fulfilling its oversight responsibilities relating to the integrity of the financial statements of

the Company and of the Company s system of internal controls, and the independence and performance of the

Company s internal auditors.

The Board of Directors has adopted a written Audit Committee Charter, a copy of which was included as

Appendix A to the Company s Proxy Statement for the 2001 Annual Meeting of Stockholders and which is also
available in the investor information section of the Eastman website (www.eastman.com). All members of the Audit
Committee are independent as defined in Section 303.01(B)(2)(a) and (3) of the New York Stock Exchange s listing
standards.

Audit Committee Report

The Audit Committee has reviewed and discussed with the Company s management and PricewaterhouseCoopers
LLP, the Company s independent auditors, the audited financial statements of the Company contained in the
Company s Annual Report to Stockholders for the year ended December 31, 2002. The Audit Committee has also
discussed with the Company s independent auditors the matters required to be discussed pursuant to SAS No. 61
(Codification of Statements on Auditing Standards, Communication with Audit Committees), as amended.

The Audit Committee has received and reviewed the written disclosures and the letter from
PricewaterhouseCoopers LLP required by Independence Standards Board Standard No. 1 (titled, Independence
Discussions with Audit Committees ), and has discussed with PricewaterhouseCoopers LLP their independence. The
Audit Committee has also considered whether the provision of non-audit services to the Company by
PricewaterhouseCoopers LLP is compatible with maintaining their independence.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board of
Directors that the audited financial statements be included in the Company s Annual Report on Form 10-K for the
fiscal year ended December 31, 2002 filed with the SEC.

Audit Committee
Peter M. Wood (Chair)

Calvin A. Campbell, Jr.
Robert M. Hernandez
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Nominating and Corporate Governance Committee. The members of the Nominating and Corporate
Governance Committee (formerly known as the Committee on Directors) are Messrs. Dempsey (Chair), Arnelle,
Demeritt, and Griffin, and Miss Marks. After the Annual Meeting, the Nominating and Corporate Governance
Committee will consist of Messrs. Campbell (Chair), Arnelle, Demeritt, and Griffin. The Nominating and Corporate
Governance Committee held five meetings during 2002. The Nominating and Corporate Governance Committee:

conducts an assessment of the Board s performance every two years, for discussion with the full Board;

recommends to the Board criteria for Board membership and annually reviews the Board s composition for
purposes of assessing its independence, diversity and skills;

annually reviews and makes recommendations regarding compensation of non-employee directors, and acts as
the administrator of certain non-employee director compensation plans;

reviews the qualifications of candidates for Board membership and recommends to the Board the slate of director
candidates to be proposed for election by stockholders at each annual meeting;

periodically reviews the Board s committee structure and committee assignments and recommends to the Board
any appropriate changes thereto; and

periodically reviews the Company s Corporate Governance Guidelines and recommends to the Board any
appropriate changes thereto, and reviews and makes recommendations to the Board on other Board and corporate
governance matters.
Compensation and Management Development Committee. The members of the Compensation and
Management Development Committee (the Compensation Committee ) are Messrs. Griffin (Chair), Arnelle, Demeritt,
and Dempsey, and Miss Marks. After the Annual Meeting, the Compensation Committee will consist of Messrs.
Griffin (Chair), Arnelle, Campbell, and Demeritt. The Compensation Committee held seven meetings during 2002.
The Compensation Committee:

determines the compensation of employees who are members of the Board;

determines, based upon the recommendations of the Chairman and Chief Executive Officer, compensation of the
Company s other executive officers;

reviews proposed employee benefit plans and executive compensation plans, and acts as the administrator of
certain employee benefit plans and executive compensation plans; and

reviews management development and succession plans relating to the Company s senior officers.
Finance Committee. All of the directors except Mr. Ferguson are members, and Mr. Raisbeck is the Chair, of the

Finance Committee. The Finance Committee held five meetings during 2002. The Finance Committee:

reviews the Company s short- and long-term financing plans, its financial position and forecasts, and its capital
expenditure budgets and certain capital projects;

reviews transactions, such as acquisitions and divestitures, that may have a material impact on the Company s
financial profile;

makes recommendations to the Board regarding those matters and regarding dividends; and
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reviews the results of the Eastman Retirement Assistance Plan (the Company s defined benefit pension plan) and
the activities of the Eastman Retirement Assistance Plan Committee.

Health, Safety & Environmental and Public Policy Committee. All of the directors except Mr. Ferguson are
members, and Miss Marks is the Chair, of the Health, Safety & Environmental and Public Policy Committee. After
the Annual Meeting, Mr. Arnelle will serve as Chair of the Health, Safety & Environmental and Public Policy
Committee. The Health, Safety & Environmental and Public Policy

9

Table of Contents 25



Edgar Filing: EASTMAN CHEMICAL CO - Form DEF 14A

Table of Contents

Committee held two meetings during 2002. The Health, Safety & Environmental and Public Policy Committee:

reviews and makes recommendations to the Board regarding the Company s policies and practices, and public
policy, concerning health, safety, and environmental matters;

reviews with the Company s management and reports to the Board on the Company s health, safety, and
environment assessment practices, and its processes for complying with related laws and regulations and on
health, safety, and environmental matters involving the Company, including any significant liabilities or

anticipated expenditures with respect thereto;

reviews and makes recommendations to the Board regarding certain significant matters of public policy

concerning the Company, and periodically reviews with management the Company s list of public policy issues;

and

monitors and periodically reports to the Board on federal and state legislative and regulatory initiatives and the

Company s lobbying and advocacy activities.
Meeting Attendance

The Board of Directors held seven meetings during 2002. Each incumbent director attended at least 75% of the

aggregate of the total number of meetings of the Board (held during the period for which he or she was a director) and
the total number of meetings held by all committees of the Board on which he or she served (during the period that he

or she served).

Director Compensation

Directors Annual Compensation. Currently, each director who is not an employee of the Company receives an

annual cash retainer fee of $30,000. In addition, each such director receives a fee of $1,100 for each Board meeting
attended and for each committee meeting attended, and reimbursement of expenses related to attendance. The
chairperson of each committee receives an additional annual retainer of $5,000.

Effective after the Annual Meeting, each non-employee director will receive the following fees, in addition to

payment or reimbursement of expenses related to attendance:

Annual Cash Retainer for Serving as Director
$41,000
Each Board of Directors Meeting Attended
1,500
Each Committee Meeting Attended
1,500

Annual Retainer for Serving as Chair of Audit Committee

8,000

Annual Retainer for Serving as Chair of Compensation and Management

Development Committee
5,000

Annual Retainer for Serving as Chair of Finance Committee

5,000

Annual Retainer for Serving as Chair of Health, Safety & Environmental

and Public Policy Committee
5,000

Annual Retainer for Serving as Chair of Nominating and Corporate

Governance Committee
5,000
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Annual Retainer for Serving as a Member of the Audit Committee

8,000
Annual Retainer for Serving as a Member of the Compensation and
Management Development Committee

3,000
Annual Retainer for Serving as a Member of the Nominating and Corporate
Governance Committee

3,000

Non-employee directors are also entitled to compensation on a per diem basis for significant time spent outside of
Board or committee meetings for director training, interviewing director candidates, meeting with Company
management, or other meetings or activities deemed necessary by the Board or one of its committees, with each such
fee equal in amount to the meeting fee then in effect.

10
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Directors who are also employees of the Company receive no Board or committee fees.

Director Long-Term Compensation Plan. The Company s 2002 Director Long-Term Compensation Plan (the

DLTP ) provides for an automatic one-time restricted stock award and annual option grants and restricted stock awards
to each non-employee director. (The DLTP replaced the 1999 Director Long-Term Compensation Plan, which was
substantially similar to the DLTP. Under a prior plan, the 1994 Director Long-Term Compensation Plan, each
non-employee director received a one-time restricted stock award and option grant on the first day of his or her initial
term of service as a director.) The maximum number of shares of common stock that may be granted or subject to
awards under the DLTP is 200,000, subject to adjustment in the event of stock splits, stock dividends, or changes in
capital structure affecting common stock. No award may be made under the DLTP after the later of May 1, 2007 or
the 2007 Annual Meeting of Stockholders of the Company.

Annual Option Grants. Under the DLTP, immediately following each annual meeting of stockholders, each
non-employee director receives a non-qualified stock option to purchase 2,000 shares of Eastman common stock.
Such options have an exercise price equal to the fair market value of the underlying shares of common stock on the
date the options are granted. The options vest and become exercisable with respect to one-half of the option shares on
the first anniversary of the date of the grant and with respect to the remaining shares on the second anniversary of the
date of the grant. Each such option has a term of ten years and is nonassignable (except by will or the laws of descent
and distribution). If the grantee ceases to be a director for any reason other than death, disability or completion of his
or her normal term of service, all outstanding unexercised options, whether or not vested, will expire.

If an option is exercised by the surrender of previously-owned shares of Eastman common stock while the
director is still a director or within 60 days thereafter, then the director exercising the option will be granted a new
reload option for the number of shares so surrendered. Such reload option will have a term equal to the remaining term
of the original option, will have an exercise price equal to the fair market value of the underlying shares as of the date
of exercise of the original option, and will otherwise have the same terms and conditions as the original option. Reload
options will not, however, have similar replacement rights, and will be exercisable on the earlier of six months from
the date of grant or the date of the grantee s termination as a director.

Annual Restricted Stock Awards. Immediately following each annual meeting of stockholders, each
non-employee director is granted an award of shares of common stock having a fair market value equal to $5,000 as of
such date, subject to certain restrictions. The restricted shares are not transferable (except by will or the laws of
descent and distribution) and are subject to forfeiture until the earlier of: (i) the third anniversary of grant (provided
the grantee is still a director), (ii) death, disability or resignation due to term limit or retirement age during the three
years after grant, or (iii) departure from the Board at the end of the term of service to which elected. If none of the
three alternative vesting events occurs by the third anniversary of the grant date, then the shares are forfeited. During
the restricted period, the director has all of the rights of a stockholder (other than the right to transfer the shares) with
respect to the restricted shares, including voting and dividend rights.

One-Time Restricted Stock Awards. In addition to the options and restricted shares described above, each
non-employee director is granted, on the first date of such director s term of service as a director, an award of shares of
common stock having a fair market value equal to $10,000 as of such date, subject to certain restrictions. These
restricted shares are not transferable (except by will or the laws of descent and distribution) and are subject to
forfeiture until the earlier of: (i) the third anniversary of grant (provided the grantee is still a director), (ii) death,
disability or resignation due to term limit or retirement age during the three years after grant, or (iii) failure to be
reelected as a director during the three years after grant. If none of the three alternative vesting events occurs by the
third anniversary of the grant date, then the shares are forfeited. During the restricted period, the director has all of the
rights of a stockholder (other than the right to transfer the shares) with respect to the restricted shares, including voting
and dividend rights.
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regarding the treatment of options and restricted shares in the event of a change in control of the
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Company (as defined in the DLTP, generally involving circumstances in which the Company is acquired by another
entity or its controlling ownership is changed). In such event, all outstanding options would immediately vest and
become exercisable and all outstanding shares of restricted stock would immediately vest and become transferable,
and such options and shares would be valued and cashed out on the basis of the change in control price as soon as
practicable but in no event more than 90 days after the change in control. However, the Nominating and Corporate
Governance Committee has the discretion, notwithstanding any particular event constituting a change in control, to
determine that the event is of the type that does not warrant the described consequences with respect to options and
restricted shares under the DLTP, in which case such consequences would not occur.

Non-Employee Director Stock Option Plan. Under the Company s 1996 Non-Employee Director Stock Option
Plan (the Director Stock Option Plan ), each non-employee director may elect to receive options to purchase Eastman
common stock in lieu of his or her annual retainer (but not meeting fees or other compensation as a director). A
maximum of 150,000 shares of common stock are available for the grant of stock options under the Director Stock
Option Plan, subject to adjustment in the event of stock splits, stock dividends or changes in capital structure affecting
common stock. No grant may be made under the Director Stock Option Plan after May 2, 2006.

Options In Lieu of Retainer Fees. Each non-employee director may make an annual advance irrevocable
election to receive all or a portion of his or her retainer to be earned in the following year in options to purchase
Eastman common stock. The number of shares of common stock underlying stock options granted is determined by
multiplying the amount of the annual retainer the director elects to receive in stock options by three and one-third,
then dividing by the fair market value per share of common stock on the date the options are granted. The exercise
price per share of all stock options granted under the Director Stock Option Plan is the fair market value per share of
common stock on the grant date. Options granted under the Director Stock Option Plan are not exercisable until six
months from the date of grant, and remain exercisable thereafter until the tenth anniversary of the date of grant,
regardless of whether the participant is still a director.

Treatment of Options Upon Change In Control. Upon the occurrence of a change in control of the Company
(as defined in the Director Stock Option Plan, generally circumstances in which the Company is acquired by another
entity or its controlling ownership is changed), any and all outstanding options under the Director Stock Option Plan
become immediately exercisable.

Directors Deferred Compensation Plan. The Company maintains the Directors Deferred Compensation Plan
(the DDCP ), an unfunded, non-qualified, deferred compensation plan under which non-employee directors of the
Company may elect to defer compensation received as a director until such time as they cease to serve as a director.
Non-employee directors may make an annual advance irrevocable election to defer compensation for services to be
rendered the following year. Compensation that may be deferred includes all cash compensation for service as a
director, including retainer, meeting, and per diem fees.

Terms of Deferral of Director Compensation. The deferred amounts may be credited to individual Interest
Accounts under the DDCP (which are credited with interest until transfer or distribution at the prime rate as quoted in
The Wall Street Journal), to individual Stock Accounts under the DDCP (which increase or decrease in value
depending upon the market price of Eastman common stock), or to a combination thereof. Under the Stock Account,
dollar amounts are invested in hypothetical shares of the Company s common stock. If cash dividends are declared on
shares of common stock, then any participant who has hypothetical shares in his or her Stock Account receives a
dividend equivalent which is used to purchase additional hypothetical shares under the DDCP. A participant may elect
to transfer the dollar amount of all or any portion of his or her Stock Account to the Interest Account, or vice versa.

Upon termination as a director, the value of a participant s Interest Account and Stock Account will be paid, in
cash, in a single lump sum or up to ten annual installments, as determined in the sole discretion of the Nominating and
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Committee, except that payment must commence no later than the year in which the participant reaches age 71.

The DDCP provides that a participant, whether or not still a director, may request that part or all of such
participant s Interest Account and Stock Account be distributed immediately in the event of a severe financial
hardship. The determination of whether a hardship exists will be made by the Nominating and Corporate Governance
Committee.

The DDCP also provides that a participant may withdraw at any time all or a portion of his or her balances in
the Interest Account and Stock Account, provided that the participant forfeits 10% of the balance of his or her
accounts and will not be permitted to participate in the DDCP for a period of 36 months from the date of the early
withdrawal payment. In addition, if, within any six month period, either 50% or more of the DDCP participants elect
such early withdrawal from the DDCP or 20% or more of DDCP participants with aggregate account balances valued
at 50% or more of the total value of all DDCP accounts elect such early withdrawal, then the accounts of each
remaining DDCP participant will be distributed in a single lump sum.

Treatment of Deferred Compensation Upon Change In Control. If the Company undergoes a change in
control (as defined in the DDCP, generally circumstances in which the Company is acquired by another entity or its
controlling ownership is changed), then the accounts of each participant, whether or not the participant is still a
director, will be paid in a single lump sum no later than 90 days following the change in control.

13
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ITEM 2 RATIFICATION OF APPOINTMENT OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Directors has retained PricewaterhouseCoopers LLP as independent
accountants to audit the financial statements of the Company and its subsidiaries for the year ended December 31,
2003.

PricewaterhouseCoopers LLP also served as the Corporation s independent accountants for the years ended
December 31, 2002 and 2001, and has billed the Company the following amounts for professional services rendered
during 2002 and 2001:

Audit Fees: $1,716,728, in the aggregate, for the year ended December 31, 2002, and $1,640,077, in the
aggregate, for the year ended December 31, 2001, for professional services rendered for the audits of the
consolidated financial statements of the Company, statutory and subsidiary audits, issuance of a comfort letter, and
assistance with review of documents filed with the SEC.

Audit-Related Fees: $143,269, in the aggregate, for the year ended December 31, 2002, and $1,015,259, in
the aggregate, for the year ended December 31, 2001, for assurance and related services, including employee
benefit plan audits, information system reviews performed in connection with the audits, consultations concerning
financial accounting and reporting standards, and audits related to the Company s efforts in 2001 to spin-off the
specialty chemicals and plastics businesses.

Tax Fees: $1,459,998, in the aggregate, for the year ended December 31, 2002, and $3,364,901, in the
aggregate, for the year ended December 31, 2001, for services related to tax compliance, including preparation of
tax returns and claims for refunds, tax planning and tax advice, assistance with respect to tax audits, advice related
to the Company s efforts in 2001 to spin-off the specialty chemicals and plastics businesses, and requests for
rulings for technical advice from tax authorities.

All Other Fees: $105,985, in the aggregate, for the year ended December 31, 2002, and $29,000, in the
aggregate, for the year ended December 31, 2001, for all services other than those covered above under Audit
Fees, Audit-Related Fees, and Tax Fees.  All Other Fees were for services rendered for internal control reviews n
performed in connection with the audits, valuation advisory services, technology licensing, and human resource
consulting services.

All auditing and non-audit services provided to the Company by the independent accountants are pre-approved by
the Audit Committee. At the beginning of each year, the Audit Committee reviews and approves all known audit and
non-audit services and fees to be provided by and paid to the independent accountants. During the year, specific
non-audit service engagements previously approved by the Audit Committee with fees of less than $100,000 are also
approved by the Chief Financial Officer, and those with fees of greater than $100,000 by the Chair of the Audit
Committee, and any non-audit services or fees not previously approved by the Audit Committee are approved in
advance by the Audit Committee. In addition, during the year the Chief Financial Officer and the Audit Committee
monitor actual fees to the independent accountants for audit and non-audit services.

The stockholders are being asked to ratify the Audit Committee s appointment of PricewaterhouseCoopers LLP.
All shares of common stock represented by valid proxies received pursuant to this solicitation, and not revoked before
they are exercised, will be voted in the manner specified. If you execute and return a proxy without instruction, your
shares will be voted for ratification of the appointment of PricewaterhouseCoopers LLP as independent accountants
for the Company.
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A representative of PricewaterhouseCoopers LLP is expected to attend the Annual Meeting and will have the
opportunity to make a statement on behalf of the firm if he desires to do so. The representative is also expected to be
available to respond to appropriate questions from stockholders.

The Board of Directors unanimously recommends that you vote FOR ratification of the appointment of
PricewaterhouseCoopers LLP as independent accountants.
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STOCKHOLDER PROPOSAL

The following stockholder proposal has been submitted for a vote of the stockholders at the Annual Meeting. The
proposal and the proponent s supporting statement are set forth below along with the Company s reasons for
recommending a vote  AGAINST the proposal. All shares of common stock represented by valid proxies received
pursuant to this solicitation, and not revoked before they are exercised, will be voted in the manner specified. If you
execute and return a proxy without instruction concerning the proposal, your shares will be voted against adoption of
the proposal.

ITEM3 PROPOSAL TO STUDY POTENTIAL HEALTH RISKS FROM CELLULOSE
ACETATE FIBERS

Stockholder Trinity Health, 34605 Twelve Mile Road, Farmington Hills, Michigan 48336, holder of 2,210 shares
of Eastman common stock, has given notice that it intends to submit the following proposal and supporting statement:

WHEREAS Eastman Chemical is a major producer of cellulose acetate tow, which is used in the manufacture of
cigarette filters:

During smoking, cigarette filter fibers become coated with carcinogen-laden deposits from cigarette smoke;
Also cellulose acetate cigarette filter fibers can dislodge from cigarettes and become transported into the lungs of
consumers;
Scientists at the Roswell Park Cancer Institute have demonstrated the presence of cigarette filter fibers like the
ones this company manufactures in the lungs of smokers;
These scientists have hypothesized that such fibers in the lungs of smokers might serve as reservoirs for
carcinogens over a long period of time. This suggests that cellulose acetate filters may contribute to diseases
caused by cigarettes in smokers;
If cellulose acetate filters contribute to cigarette-caused disease, Eastman Chemical may be liable for injuries to
smokers as the tobacco litigation net gets thrown wider and wider;
The importance of studying the health impact of Eastman Chemical s cigarette filters is highlighted by a recent
federal appeals court decision supporting a Massachusetts State law requiring tobacco companies to disclose the
ingredients in their products. The law requires tobacco companies to submit lists and amounts of substances
added so that they can be studied and the public warned about additional health risks.
RESOLVED: That shareholders request that management conduct a study examining possible health risks posed
by our filter tows among consumers who smoke cigarettes with cellulose acetate filters. This study shall include a
review of all information known or available to the company on this subject but need not involve any new primary
research. The study and any recommendations that emerge from it are to be completed within one year of the
2003 Annual Meeting. Copies of the complete report shall be made available to requesting shareholders.

Supporting Statement of Proponent
Cigarette smoke contains dozens of potent carcinogens. Cellulose acetate fibers that are supposed to trap these
poisons can themselves be transported into the lungs, laden with these dangerous substances. We believe this
resolution and the study it requests are in the best interests of consumers as well as in the interests of our company and

shareholders.

Certainly it is in our interest as management and investors to be fully informed about any and all health risks to
smokers to which Eastman Chemical contributes. We need to know, for example, if our products are deemed to
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contribute to cancer or if we may be faced with legal and financial liabilities. It is only fair to consumers as well that
they are fully aware of all of the dangers of smoking.
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If you believe that Eastman Chemical and its shareholders should be fully apprised as to whether the cellulose
acetate tow the company sells to the cigarette manufacturers is contributing to the various illnesses caused by
cigarettes, please vote YES in support of this resolution.

Response of the Company

The proposal concerns substantially the same subject matter as proposals concerning our acetate tow product line
which have been submitted in past years by the proponent and other members of the Interfaith Center on Corporate
Responsibility. Your management s views on the current proposal are the same as those it had concerning these
previous proposals, which views have consistently been supported overwhelmingly by stockholders. A proposal
identical to the current proposal was submitted last year and was supported by only 7.6% of the votes cast and 6.7% of
the shares represented at the 2002 Annual Meeting of Stockholders.

In addition, original research recently performed by Eastman and reported in peer-reviewed scientific journal
articles ( Inertial Impactors to Measure Aerodynamic Diameter of Man-Made Fibers, Aerosol Science and Technology
Journal, Vol. 36, No. 2 (Feb. 2002), pages 166-177, and Aerodynamic Diameter Measurement of Cellulose Acetate
Fibers from Cigarette Filters: What is the Potential for Human Exposure? , Inhalation Toxicology, 14:247-262 (2002))
is directly responsive to and goes beyond what is called for in the proposal. Eastman has made the proponent aware of
this research, has provided the proponent with copies of the published journal articles, and has presented its belief that
the research and publications address everything requested in the stockholder proposal and demonstrate the Company s
responsible corporate approach to issues concerning the acetate tow product line. The proponent, however, has
declined the Company s request that the proposal be withdrawn.

The Board of Directors unanimously recommends that you vote AGAINST adoption of this proposal.

STOCK OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS
Common Stock

The table below sets forth certain information regarding the beneficial ownership of Eastman common stock as of
December 31, 2002 by each current director, by each executive officer named in the Summary Compensation Table
(under Executive Compensation Compensation Tables ), and by the current directors, the named executive officers,
and the other current executive officers as a group.

Number of Shares of
Common Stock Beneficially
Name Owned(1)(2)

J. Brian Ferguson 90,342(3)

Theresa K. Lee
33,547(4)

Roger K. Mowen, Jr.
53,014(5)

James P. Rogers
390,720(6)

Allan R. Rothwell
80,887(7)

H. Jesse Arnelle
4,294(8)

Calvin A. Campbell, Jr.

Table of Contents 37



Edgar Filing: EASTMAN CHEMICAL CO - Form DEF 14A

8,656(9)

Stephen R. Demeritt
293(10)

Jerry E. Dempsey
11,557(11)

Donald W. Griffin
3,397(12)

Robert M. Hernandez
2,224(13)

Marilyn R. Marks
8,974(14)

David W. Raisbeck
1,428(15)

John A. White
8,791(16)

Peter M. Wood
4,398(17)

Current directors, named executives, and other current executive officers

as a group (18 persons)
749,355(18)

(1) Information relating to beneficial ownership is based upon information furnished by each person using beneficial
ownership concepts set forth in rules of the SEC. Under those rules, a person is deemed to be a beneficial owner of a

security if that person has or shares voting power, which includes the
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power to vote or to direct the voting of such security, or investment power, which includes the power to dispose or to
direct the disposition of such security. The person is also deemed to be a beneficial owner of any security of which
that person has a right to acquire beneficial ownership (such as by exercise of options) within 60 days. Under such
rules, more than one person may be deemed to be a beneficial owner of the same securities, and a person may be
deemed to be a beneficial owner of securities as to which he or she may disclaim any beneficial interest. Except as
indicated in other notes to this table, directors and executive officers possessed sole voting and investment power
with respect to all shares of common stock referred to in the table.
(2) The percentage of the shares of common stock outstanding as of December 31, 2002 beneficially owned by the
current directors, the named executive officers, and the other current executive officers as a group and by any
individual director or executive officer does not exceed one percent of the outstanding shares of common stock.
Shares not outstanding which are subject to options exercisable within 60 days by persons in the group or a named
individual are deemed to be outstanding for the purpose of computing the percentage of outstanding shares of
common stock owned by the group or such individual.
(3) Includes 53,870 shares that may be acquired upon exercise of options, 578 shares allocated to Mr. Ferguson s
ESOP account, and 28,020 restricted shares that generally vest as to one-third of the shares on each of October 7,
2005, 2006 and 2007, but as to which Mr. Ferguson currently has voting power.
(4) Includes 30,740 shares that may be acquired upon exercise of options and 740 shares allocated to Ms. Lee s ESOP
account.
(5) Includes 49,342 shares that may be acquired upon exercise of options and 784 shares allocated to Mr. Mowen s
ESOP account.
(6) Includes 218,250 shares that may be acquired upon exercise of options, 532 shares allocated to Mr. Rogers ESOP
account, and 11,300 restricted shares that generally vest in August 2003 but as to which Mr. Rogers currently has
voting power. Also includes 144,825 shares owned by the Eastman Chemical Company Foundation, Inc., of which
shares Mr. Rogers may also be deemed a beneficial owner by virtue of his shared voting and investment power as a
director of the foundation.
(7) Includes 75,650 shares that may be acquired upon exercise of options and 770 shares allocated to Mr. Rothwell s
ESOP account.
(8) Includes 3,278 shares that may be acquired upon exercise of options, 95 restricted shares that generally vest on
May 3, 2004, but as to which Mr. Arnelle currently has voting power, and 111 restricted shares that generally vest on
May 2, 2005, but as to which he currently has voting power.
(9) Includes 3,578 shares that may be acquired upon exercise of options, 95 restricted shares that generally vest on
May 3, 2004, but as to which Mr. Campbell currently has voting power, and 111 restricted shares that generally vest
on May 2, 2005, but as to which he currently has voting power.
(10) As of February 1, 2003, the date of Mr. Demeritt s election to the Board. Restricted shares that generally vest on
February 1, 2006, but as to which Mr. Demeritt currently has voting power.
(11) Includes 5,822 shares that may be acquired upon exercise of options, 95 restricted shares that generally vest on
May 3, 2004, but as to which Mr. Dempsey currently has voting power, and 111 restricted shares that generally vest
on May 2, 2005, but as to which he currently has voting power.
(12) Includes 3,000 shares that may be acquired upon exercise of options, 95 restricted shares that generally vest on
May 3, 2004, but as to which Mr. Griffin currently has voting power, and 111 restricted shares that generally vest on
May 2, 2005, but as to which he currently has voting power.
(13) Includes 224 restricted shares that generally vest on August 23, 2005, but as to which Mr. Hernandez currently
has voting power.
(14) Includes 5,758 shares that may be acquired upon exercise of options, 95 restricted shares that generally vest on
May 3, 2004, but as to which Miss Marks currently has voting power, and 111 restricted shares that generally vest on
May 2, 2005, but as to which she currently has voting power.
(15) Consists of 1,000 shares that may be acquired upon exercise of options, 222 restricted shares that generally vest
on December 7, 2003, but as to which Mr. Raisbeck currently has voting power, 95 restricted shares that generally
vest on May 3, 2004, but as to which Mr. Raisbeck currently has voting power, and 111 restricted shares that

Table of Contents 39



Edgar Filing: EASTMAN CHEMICAL CO - Form DEF 14A

generally vest on May 2, 2005, but as to which he currently has voting power.
17

Table of Contents

40



Edgar Filing: EASTMAN CHEMICAL CO - Form DEF 14A

Table of Contents

(16) Includes 5,188 shares that may be acquired upon exercise of options, 95 restricted shares that generally vest on
May 3, 2004, but as to which Dr. White currently has voting power, and 111 restricted shares that generally vest on
May 2, 2005, but as to which he currently has voting power.

(17) Includes 2,000 shares that may be acquired upon exercise of options, 192 restricted shares that generally vest on
May 4, 2003, but as to which Mr. Wood currently has voting power, 95 restricted shares that generally vest on May 3,
2004, but as to which Mr. Wood currently has voting power, and 111 restricted shares that generally vest on May 2,
2005, but as to which he currently has voting power. Also includes 1,000 shares held by Mr. Wood s spouse, as to
which shares Mr. Wood disclaims beneficial ownership.

(18) Includes a total of 488,996 shares that may be acquired upon exercise of options and 4,986 shares allocated to
executive officers ESOP accounts. Includes shares and options held by the spouse of an executive officer not named
above, as to which shares and options such executive officer disclaims beneficial ownership. Includes 144,825 shares
owned by the Eastman Chemical Company Foundation, Inc., of which shares Mr. Rogers and one other executive
officer not named above may each be deemed a beneficial owner by virtue of their shared voting and investment
power as directors of the Foundation.

Common Stock and Common Stock Units

In addition to shares of Eastman common stock beneficially owned, the executive officers have units of common
stock ( Common Stock Units ) credited to their individual Stock Accounts in the Eastman Executive Deferred
Compensation Plan (the EDCP ), and certain of the directors have Common Stock Units credited to their individual
Stock Accounts in the DDCP. See Item 1 Election of Directors Director Compensation Directors Deferred
Compensation Plan,  Executive Compensation Compensation Tables Summary Compensation Table and

Compensation and Management Development Committee Report on Executive Compensation.

The table below shows, for each current director and each executive officer named in the Summary Compensation
Table, and for the current directors, the named executive officers, and the other current executive officers as a group,
the aggregate of the number of shares of common stock beneficially owned by such person and group, as set forth in
the preceding table, and the number of Common Stock Units credited to the Stock Accounts of such person and group
as of December 31, 2002. Common Stock Units represent hypothetical investments in Eastman common stock. The
value of one Common Stock Unit is equal to the market value of one share of Eastman common stock. Although the
DDCP and EDCP allow Common Stock Units to be paid out only in the form of cash, and not in shares of common
stock, Common Stock Units create essentially the same stake in the market performance of the Company s common
stock as do actual shares of common stock. As a result, Common Stock Units are counted with certain shares of
common stock beneficially owned (excluding certain shares that may be deemed beneficially owned under SEC rules,
such as shares underlying options, shares owned by the individual s spouse, and shares over which the individual
shares voting and investment power, but in which the individual has no pecuniary interest) for purposes of the
Company s stock ownership guidelines three times annual base pay for the Chief Executive Officer, two times annual
base pay for the other executive officers named in the Summary Compensation Table, and three times the annual
retainer fee for non-employee directors. See Executive Compensation Compensation and Management Development
Committee Report on Executive Compensation. The table below is included to
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provide a better indication of the stake of the named individuals, and of the group, with respect to Eastman common
stock.

Number of Shares of
Common Stock and
Common Stock Units

Name Beneficially Owned

J. Brian Ferguson 91,403

Theresa K. Lee
40,124

Roger K. Mowen, Jr.
65,630

James P. Rogers
460,820(1)

Allan R. Rothwell
86,902

H. Jesse Arnelle
6,652

Calvin A. Campbell, Jr.
8,656

Stephen R. Demeritt
293

Jerry E. Dempsey
11,557

Donald W. Griffin
3,397

Robert M. Hernandez
2,224

Marilyn R. Marks
10,192

David W. Raisbeck
3,862

John A. White
13,907

Peter M. Wood
4,398

Current directors, named executives, and other current executive
officers as a group (18 persons)
859,575(2)

(1) Includes 144,825 shares owned by the Eastman Chemical Company Foundation, Inc., over which shares
Mr. Rogers shares voting and investment power as a director of the Foundation but in which shares Mr. Rogers
has no pecuniary interest.
(2) Includes 144,825 shares owned by the Eastman Chemical Company Foundation, Inc., over which shares
Mr. Rogers and one other executive officer not named above share voting and investment power as directors of
the Foundation but in which shares such executive officers have no pecuniary interest.
19
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain information regarding the only known beneficial owners of more than 5% of

Eastman common stock as of December 31, 2002.

Number of Shares of Percent
Common Stock of
Name and Address of Beneficial Owner Beneficially Owned Class(1)
AXA Financial, Inc. 9,952,243(2) 12.84%

1290 Avenue of the Americas
New York, New York 10104
Dodge & Cox
6,689,235(3) 8.63%
One Sansome St., 35th Floor

San Francisco, California
94104

ey
2)

3)

Based upon the number of shares of common stock outstanding and entitled to be voted at the Annual Meeting as
of the record date.
As of December 31, 2002, based on a Schedule 13G filed with the SEC by AXA Financial, Inc., an investment
company, and certain investment advisor, insurance company, and broker-dealer subsidiaries of AXA Financial.
According to the Schedule 13G, AXA Financial and such subsidiaries together have sole investment power with
respect to all of such shares, sole voting power with respect to 5,655,681 of such shares, and shared voting power
with respect to 981,242 of such shares.
As of December 31, 2002, based on a Schedule 13G filed with the SEC by Dodge & Cox, an investment advisor.
According to the Schedule 13G, Dodge & Cox has sole investment power with respect to all of such shares, sole
voting power with respect to 6,145,675 of such shares, and shared voting power with respect to 132,500 of such
shares.

20
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The following Summary Compensation Table sets forth certain information concerning compensation of Eastman
Chemical Company s Chief Executive Officer and each of the company s four other most highly compensated

executive officers for 2002:

Summary Compensation Table

Annual Compensation(1)

Name and Principal Other Annual
Position Year Salary(2) Bonus(3) Compensation(4)

J. Brian Ferguson(8) 2002 $689,051 $318,416 $ 86
Chairman and Chief 2001 375,268 0 98,132
Executive Officer 2000 332,450 324,314 88,038
(effective January 1, 2002)

Allan R. Rothwell 2002 443,448 200,807 205
Executive Vice 2001 404,763 0 2,689
President and 2000 359,500 197,775 2,784
President, Voridian Division

James P. Rogers (10) 2002 428,099 135,488 4,083
Senior Vice 2001 384,981 25,000 6,154
President, Chief 2000 357,500 306,323 2,100
Financial Officer, and
Chief Operations
Officer, Eastman
Division

Roger K. Mowen, Jr. 2002 378,438 123,559 205
Senior Vice President, 2001 326,013 50,000 779
Global Developing 2000 284,450 246,314 1,163
Businesses and
Corporate Strategy

Theresa K. Lee 2002 281,388 60,909 1,384
Senior Vice President, 2001 251,251 50,000 1,639
General Counsel and 2000 235,250 138,781 1,828

Secretary

[Continued from above table, first column(s) repeated]

Long-Term Compensation

[Additional columns below]

Awards Payouts
Restricted Stock Securities Long-Term
Name and Principal Awards Underlying Incentive Plan All Other
Position $5) Options(#) Payouts($)(6) Compensation(7)
J. Brian Ferguson(8) $1,000,034(9) 200,000 $296,736 $34,453
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Chairman and Chief 0 22,500 32,138 34,224
Executive Officer 0 15,000 24,659 17,500
(effective January 1, 2002)

Allan R. Rothwell 0 49,200 296,736 24,172
Executive Vice 0 22,500 208,900 29,318
President and 0 15,000 218411 18,921
President, Voridian Division

James P. Rogers (10) 507,822(11) 49,200 296,736 21,405
Senior Vice 469,628(11) 22,500 0 33,543
President, Chief 520,506(11) 15,000 0 20,395
Financial Officer, and
Chief Operations
Officer, Eastman
Division

Roger K. Mowen, Jr. 0 37,400 172,646 20,172
Senior Vice President, 0 15,000 117,841 29,211
Global Developing 0 8,800 77,501 14,974
Businesses and
Corporate Strategy

Theresa K. Lee 0 25,000 124,090 14,069
Senior Vice President, 0 8,800 52,860 21,496
General Counsel and 0 6,200 42,273 12,382

Secretary

(1) Includes both amounts paid for the indicated years and amounts earned during the indicated years but deferred
under the Executive Deferred Compensation Plan.

(2) Total cash compensation is targeted at competitive levels. Base salary, as a component of total cash
compensation, is targeted at below competitive base pay levels, and the difference between base salary and
competitive base pay levels is made variable under the Eastman Performance Plan. See Bonus column and

Compensation and Management Development Committee Report on Executive Compensation.

(3) Cash payments in the year following for services rendered in the year indicated under the Eastman Performance
Plan and the Unit Performance Plan for 2002, and for 2000 under the Eastman Performance Plan, Annual
Performance Plan, and Unit Performance Plan. The Eastman Performance Plan and Annual Performance Plan are
both variable pay programs which make a portion of participants total annual compensation dependent upon the
success of the Company. The Unit Performance Plan is a variable pay program which makes a portion of
participants total annual compensation dependent upon organizational and individual performance. For 2002, the
portion of target annual compensation that was made variable under the Eastman Performance Plan and Unit
Performance Plan was: 45% for Mr. Ferguson, 40% for Messrs. Rothwell and Rogers, 35% for Mr. Mowen, and
30% for Ms. Lee. For 2001, no awards were made under the Eastman Performance Plan, the Unit Performance
Plan, or the Annual Performance Plan. Amounts in the Bonus column
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®)

(6)

(7

®)
©)

also include special recognition awards paid to Messrs. Rothwell and Mowen in 2002, Ms. Lee in 2001, and

Mr. Rogers in 2001 and 2000; awards paid to Mr. Mowen in 2001 and 2000 under a compensation program for
employees supporting Company initiatives in e-business and digital business ventures; and an award to

Mr. Rothwell in 2002 under an incentive program for all Voridian Division employees. See Compensation and
Management Development Committee Report on Executive Compensation.

Includes amounts reimbursed for payment of taxes on certain compensation and benefits, and for 2001 and 2000,
the portion of interest accrued on deferred compensation under the Executive Deferred Compensation Plan at a
rate that exceeded 120 percent of the then-applicable federal long-term rate. The amounts reported for

Mr. Ferguson for 2001 and 2000 also include tax gross-up payments attributed to an overseas assignment.
Represents fair market value of awards of restricted stock, based upon the closing price of the common stock on
the New York Stock Exchange on the date of grant. At December 31, 2002, Mr. Ferguson and Mr. Rogers held
28,020 and 11,300 restricted shares of common stock, respectively, with a fair market value of $1,030,295 and
$415,501, respectively, based on the per share closing price of the common stock on the New York Stock
Exchange on December 31, 2002. Dividends are paid on these shares as and when dividends are paid on common
stock.

Represents fair market value of payout during the year following of stock earned under performance shares
awarded at the beginning of the three-year performance period ended in the year indicated, with shares earned
based upon total return to stockholders during the three-year performance period relative to that of peer
companies. The payout, unless deferred at the election of the participant, is in the form of unrestricted shares of
Eastman common stock. The amount reported represents the fair market value of the shares earned, based upon
the per share closing price of the common stock on the New York Stock Exchange on the payment date. Mr.
Rogers was first awarded performance shares for the 2000-2002 performance period, and was not eligible to
receive payouts for the performance periods ended 2000 and 2001. See Compensation and Management
Development Committee Report on Executive Compensation.

The amounts are annual Company contributions to the accounts of Messrs. Ferguson, Rothwell, and Mowen, and
Ms. Lee in the Eastman Investment Plan, a 401(k) retirement plan, and in the Executive Deferred Compensation
Plan, and to Mr. Rogers accounts in the Eastman ESOP and Executive Deferred Compensation Plan. Under the
terms of his employment, the Company waived the then-normal time of service condition for participation under
the ESOP for Mr. Rogers. Beginning in 2001, the formula for calculating annual Company contributions for all
employees was changed in order to align the calculation more closely with Company retirement plans.
Accordingly, the annual Company contributions for 2002 and for 2001 were based upon actual compensation
paid during the calendar year, rather than target annual compensation. See Compensation and Management
Development Committee Report on Executive Compensation.

During 2001, Mr. Ferguson was President, Chemicals Group, and during 2000 he was President, Polymers
Group.

Mr. Ferguson was awarded 28,020 restricted shares of common stock with restrictions lapsing as to one-third of
the shares on the third anniversary of the award date, one-third of the shares on the fourth anniversary of the
award date, and the remainder of the shares on the fifth anniversary of the award date. These shares are also
subject to forfeiture in the event of termination for an unapproved reason, or violation of specific prohibitions
concerning competition, confidentiality, and other activity adverse to the interests of the Company.

(10) Before he joined the Company in August 1999, Mr. Rogers was Executive Vice President and Chief Financial

Officer of GAF Corporation and of certain affiliated and successor entities of GAF, including G-I Holdings, Inc.
On January 5, 2001, G-I Holdings announced that it had filed a voluntary petition for reorganization under
Chapter 11 of the U. S. Bankruptcy Code in the U. S. Bankruptcy Court for the District of New Jersey to resolve
asbestos liability claims. This information is included in this Proxy Statement pursuant to Item 7(b) of
Regulation 14A of the SEC s proxy rules, which requires the description of the filing of a petition in bankruptcy
during the past five years by a corporation of which an executive officer of the Company was an executive
officer within two years before the time of such filing.
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(11) In August of each year, Mr. Rogers was awarded 11,300 restricted shares of common stock, with restrictions
lapsing on the first anniversary of the award.
The following table sets forth certain information regarding options granted during 2002 under the Omnibus

Long-Term Compensation Plan to the individuals named in the Summary Compensation Table:

Option Grants in Last Fiscal Year

Individual Grants

Percentage of

Total
Number of Options/SARs
Securities Granted to Exercise or
Underlying . . s
Options Employees in Base Price Expiration
Name Granted(2) Fiscal Year Per Share Date
J. B. Ferguson 200,000 11.18% $47.55 04/04/12

A. R. Rothwell

49,200 2.75% 47.55 04/04/12
J. P. Rogers

49,200 2.75% 47.55 04/04/12
R. K. Mowen, Jr.

37,400 2.09% 47.55 04/04/12
T. K. Lee

25,000 1.40% 47.55 04/04/12

[Additional columns below]

[Continued from above table, first column(s) repeated]

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for
Option Term(1)

Name 0%3) 5%4) 10%(S)

J. B. Ferguson $0 $5,980,788 $15,156,491
A. R. Rothwell
0 1,471,274 3,728,497
J. P. Rogers
0 1,471,274 3,728,497
R. K. Mowen, Jr.
0 1,118,407 2,834,264
T. K. Lee
0 747,598 1,894,561

(1) The dollar amounts under these columns are the result of calculations projected for the term of each individual
grant, assuming 0%, and the 5% and 10% rates set by the SEC, of compounded annual appreciation, and are not
intended to forecast possible future appreciation, if any, of the market price of Eastman common stock.

(2) The options vest and become exercisable in 50% increments on each of the first two anniversaries of the grant
date, with acceleration of vesting in the event of a change in ownership or in certain circumstances following a
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change in control. See Change-in-Control Arrangements Omnibus Long-Term Compensation Plans. The
exercise price may be paid by surrendering previously owned shares of Eastman common stock, in which case
the optionee will receive a new option to purchase the same number of shares as surrendered in the exercise. Such

reload options have an exercise price equal to the fair market value of the underlying common stock on the date
of the new grant.
No gain to the optionee is possible without an increase in stock price, which would benefit all stockholders
commensurately. A 0% appreciation in stock price would result in zero dollars for the optionee.
Represents the appreciation in stock price from the exercise price until the expiration date assuming a 5% per
year appreciation in stock price. For example, for the options reported in the table, a 5% per year appreciation in
stock price from $47.55 per share yields $77.45 per share.
Represents the appreciation in stock price from the exercise price until the expiration date assuming a 10% per
year appreciation in stock price. For example, for the options reported in the table, a 10% per year appreciation in
stock price from $47.55 per share yields $123.33 per share.
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The following table sets forth certain information regarding exercises of options during 2002, and total options
held at year-end, by the individuals named in the Summary Compensation Table:

Aggregated Option Exercises in Last Fiscal Year

And Fiscal Year-End Option Values

Number of Securities Value of
Underlying Unexercised
Unexercised In-the-Money
Nul;lfber Options Options
Securities at Fiscal Year-End at Fiscal Year-End(1)
Underlying
Options Value Exercisable/ Exercisable/
Name Exercised Realized Unexercisable Unexercisable
J. B. Ferguson 0 $ 0 53,870/211,250 $0/0

A. R. Rothwell
0 0 75,650/60,450 0/0

J. P. Rogers

0 0 218,250/60,450 0/0
R. K. Mowen, Jr.

0 0 49,342/44,900 0/0
T. K. Lee

0 0 30,740/29,400 0/0

(1) The exercise price of all options was less than the closing price on the New York Stock Exchange of Eastman
common stock underlying the options on December 31, 2002. Accordingly, none of these options was
in-the-money.
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Pension Plans

Eastman Retirement Assistance Plan. The Company presently has in effect a tax-qualified, non-contributory
defined benefit pension plan known as the Eastman Retirement Assistance Plan ( ERAP ) for substantially all active
U.S. employees, other than employees of certain subsidiaries and some employees covered by collective bargaining
agreements. A participant s total ERAP benefit consists of his Pre-2000 Benefit and Pension Equity Benefit, as
described below.

Pre-2000 Benefit. Prior to 2000, the ERAP used a traditional pension formula which gave each participant a life
annuity commencing at age 65. The following table sets forth the estimated annual Pre-2000 Benefits payable upon
retirement (including any amounts attributable to the plans described under Supplemental Pension Plans below) to
persons in the specified compensation and years-of-service classifications who are eligible for a full unreduced
Pre-2000 Benefit.

Pension Plan Table

Average Years of Service
Participating
Compensation 15 20 25 30 35 40

$ 200,000 $ 44378 $ 59,170  $ 73963 $ 88,755  $103,548  $108,725

225,000 50,378 67,170 83,963 100,755 117,548 123,425
250,000 56,378 75,170 93,963 112,755 131,548 138,125
300,000 68,378 91,170 113,963 136,755 159,548 167,525
350,000 80,378 107,170 133,963 160,755 187,548 196,925
400,000 92,378 123,170 153,963 184,755 215,548 226,325
450,000 104,378 139,170 173,963 208,755 243,548 255,725
500,000 116,378 155,170 193,963 232,755 271,548 285,125
550,000 128,378 171,170 213,963 256,755 299,548 314,525
600,000 140,378 187,170 233,963 280,755 327,548 343,925
650,000 152,378 203,170 253,963 304,755 355,548 373,325
700,000 164,378 219,170 273,963 328,755 383,548 402,725
750,000 176,378 235,170 293,963 352,755 411,548 432,125
800,000 188,378 251,170 313,963 376,755 439,548 461,525
850,000 200,378 267,170 333,963 400,755 467,548 490,925
900,000 212,378 283,170 353,963 424,755 495,548 520,325
950,000 224,378 299,170 373,963 448,755 523,548 549,725
1,000,000 236,378 315,170 393,963 472,755 551,548 579,125

To the extent that any individual s annual Pre-2000 Benefit, as reflected in the foregoing table, exceeds the
amount payable from the ERAP, such excess will be paid from one or more unfunded, supplementary plans. See
Supplemental Pension Plans below.

Pre-2000 Benefits under the ERAP are based upon the participant s average participating compensation, which
is the average of three years of those earnings described in the ERAP as participating compensation.  Participating
compensation, in the case of the executive officers identified in the Summary Compensation Table, consists of salary
and bonus payments, including allowance in lieu of salary for authorized periods of absence, such as illness, vacation,
and holidays.

The estimated annual Pre-2000 Benefits reflected in the preceding Pension Plan Table have been computed in
straight-life annuity amounts and are not subject to any deductions for Social Security or other offset amounts. An
employee is eligible for an unreduced Pre-2000 Benefit when such employee s aggregate age plus years of eligible
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service totals 85 or at age 65.

Years of accrued service credited through 2002 and the amount of average participating compensation at the
end of 2002 for the individuals named in the Summary Compensation Table were as follows: Mr. Ferguson, 25 years
and $615,855; Mr. Rothwell, 33 years and $562,088; Mr. Rogers, 3 years and $538,580; Mr. Mowen, 32 years and
$436,808; and Ms. Lee, 15 years and $340,701.
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Pension Equity Benefit. Effective January 1, 2000, the Company redesigned the ERAP to use a pension equity
formula. Under the new formula, beginning January 1, 2000, a participant earns a certain pension equity percentage
each year based on his age and total service with the Company, using the following chart:

For Average Participating
Compensation over the
Points For All Average Average Social Security
(Age + Service) Participating Compensation Wage Base

Under 35 2% 2%
35-44
2.5% 2%
45-54

3% 3%
55-64
4.5% 3%
65-74

6% 5%
75-84

9
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