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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

X Annual report pursuant to Section 13 or 15(djhaf Securities Exchange Act of 1934
For the year ended December 31, 1999 or

Transition report pursuant to Section 13 or 15¢dje Securities
Exchange Act of 1934

For the transition period from to
Commission File Number 1-87
EASTMAN KODAK COMPANY
(Exact name of registrant as specified in its @rart

NEW JERSEY 16-0417150
(State of incorporation) (IRS Employer
Identification No.)

343 STATE STREET, ROCHESTER, NEW YORK 14650
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area code: 716-724-4000

Securities registered pursuant to Section 12(b) dfie Act:

Name o f each exchange
Title of each class on wh ich registered
Common Stock, $2.50 par value New Yo rk Stock Exchange

Securities registered pursuant to Section 12(g) ¢ifie Act: None

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de@s subject to such filing requirements for thst®0 days. Yes X No

Indicate by check mark if disclosure of delinquiélers pursuant to

Item 405 of Regulation S-K is not contained heraimj will not be contained, to the best of regittsaknowledge, in definitive proxy or
information statements incorporated by referendeart 111 of this Form 10-K or any amendment tasthbrm 10-K. X

At December 31, 1999 310,420,930 shares of Comnmek®f the registrant were outstanding. The agateqarket value (based upon the
closing price of these shares on the New York Stbathange at February 4, 2000) of the voting stoalkl by nonaffiliates was
approximately $19.6 billior



PART |
ITEM 1. BUSINESS

Eastman Kodak Company (the Company or Kodak) isged primarily in developing, manufacturing and keéing consumer, professional,
health and other imaging products and servicesaKsdsales, earnings and identifiable assets byatipg segment for the past three years
shown in Note 17, Segment Information.

CONSUMER IMAGING SEGMENT
Sales of the Consumer Imaging segment for 19998 488 1997 were (in millions) $7,411, $7,164 an@d8Z, respectively.

Kodak manufactures and markets various componémisnsumer imaging systems. For traditional consuen@ateur photography, Kodak
supplies films, photographic papers, processingaes, photofinishing equipment, photographic creats, cameras (including one-time-use)
and projectors. The Advanced Photo System is aneamaystem of cameras, films and photofinishindgcihielivers a variety of consumer
features such as drop-in loading, multiple primegptions, index prints, and negatives returnetiércartridge. Kodak has also developed
products that bridge traditional silver halide aligital products. These products include kiosks sgahning systems to digitize images,
digital media for storing images, software for emtiag images and a network for transmitting imagesddition, other digitization options
have been created to stimulate more pictures inagsing to the consumption of film and paper,udahg Kodak Picture CD, Kodak
PhotoNet Online, Kodak / America Online (AOL) "Ywe'Got Pictures" SM, Kodak Picture Disk, Kodak RhGD, and Kodak Picture

Maker. The Company presently has relationships iwitdl, Hewlett-Packard, AOL, PictureVision, InAgdobe Systems, Weave Innovations,
and others to expand the category for silver haliu digital products.

Marketing and Competition. Kodak's consumer imagirapucts and services are distributed worldwideugh a variety of channels.
Individual products are often used in substantigmdities in more than one market. Most sales®fQbnsumer Imaging segment are made
through retailers. Independent retail outlets sgliKkodak amateur products total many thousands féw areas abroad, Kodak products are
marketed by independent national distributors.ddition, certain consumer products may be purchétzedigh the Internet.

Kodak's advertising programs actively promote @sstuimer imaging products and services in its variarkets, and its principal trademal
trade dress and corporate symbol are widely usédenognized.

Kodak's consumer imaging products and services etanpith similar products and services of othemn@etition in traditional and digital
consumer imaging markets is strong throughout tbddvMany large and small companies offer simdansumer products and services that
compete with Kodak's business. Kodak's products@néinually improved to meet the changing needbmeferences of its custome



Raw Materials. The raw materials used by the Corsumaging segment are many and varied and geyenadilable. Silver is one of the
essential materials in traditional photographimfdnd paper manufacturing. Digital electronic comgds are also prevalent in product
offerings.

KODAK PROFESSIONAL SEGMENT
Sales of the Kodak Professional segment for 19998 and 1997 were (in millions) $1,910, $1,840 @72, respectively.

Products of the Kodak Professional segment inclilishs, photographic papers, digital cameras, prgyénd scanners, chemicals, and services
targeted to professional customers. These prodect® professional photofinishers, professionatqiraphers and commercial printers and
publishers.

Kodak Polychrome Graphics, a 50/50 joint venturth&un Chemical Corporation, was formed on DecerBlied997. The joint venture
assumed responsibility for the photographic platgifess, as well as for the marketing of Kodak lgiaprts film, and proofing materials and
equipment. Sales for the segment are lower in 39@81999 compared to 1997 because the Companyeitswgsaphics products to the joint
venture, rather than selling completed productatd customers.

In September 1997, Kodak and Heidelberger Druckhiasn AG ("Heidelberg") established the NexPres# jeenture for the purpose of
developing and marketing new digital color prints@utions for the graphic arts industry. In cortietwith the 1999 sale of the Office
Imaging business as further discussed, the ComaatiyHeidelberg also expanded their joint venturagany, NexPress, to include the
black-and- white electrophotographic business. Tbompany contributed its toner and developer opmratin Rochester and Kirkby, England
to the joint venture.

Marketing and Competition. Kodak's professionalging products and services are distributed thraughriety of channels, including the
Internet. Most sales of the Kodak Professional segrare made to professional photographers, psiated publishers.

Kodak's professional imaging products and sendoespete with similar products and services of otimeall and large companies. Strong
competition exists throughout the world in thesekats. Kodak's products are continually improvedheet the changing needs and
preferences of its customers.

Raw Materials. The raw materials used by the Kdeliakessional segment are many and varied and dgnavailable. Silver is one of the
essential materials used in the manufacturing ofegsional photographic, industrial x-ray, and dieg@rts film, and paper. Digital electronic
components are becoming more prevalent in prodietings.



HEALTH IMAGING SEGMENT
Sales of the Health Imaging segment for 1999, 881997 were (in millions) $2,120, $1,526 and $2,%espectively.

The products of the Health Imaging segment are tesedpture, store, process, print and display eaamd information in a variety of forms
for customers in the health care industry, for mimary and referral diagnoses.

Products of the Health Imaging segment include o&dilms, chemicals, and processing equipmentyelsas services for health care
professionals. As a result of the Imation medin@ging acquisition discussed below, segment pradalst include digital, or dry, products,
which are a key component of sales and earningstgrd hese products include digital print film,éagrinters, and digital media. The He
Imaging segment serves customers for general mgligiroducts and specialty health markets, inclgdi@rdiology, dental, mammography,
oncology and ultrasound imaging.

On November 30, 1998, Kodak acquired the worldwidslical imaging business of Imation Corp., whiatiudes Imation's manufacturing
facilities in White City, Oregon and Oakdale, Miiso#a, and all of the outstanding shares of Imai@#max-Icon subsidiary in Fremont,
California. At the time of acquisition, this busssegenerated approximately $500 million in anneaénues.

Marketing and Competition. Kodak's health imagingducts and services are distributed through atyadf channels, primarily to health
care organizations.

Kodak's health imaging products and services coenwéh similar products and services of other sraatl large companies. Strong
competition exists throughout the world in thesekats. Kodak's products are continually improvedhiet the changing needs and
preferences of its health care customers.

Raw Materials. The raw materials used by the Hdaltiging segment are many and varied and generadlijable. Silver is one of the
essential materials used in X-ray film manufactgrin

OTHER IMAGING SEGMENT
Sales of the Other Imaging segment for 1999, 19@B1997 were (in millions) $2,648, $2,876 and $3,08spectively.

Products of the Other Imaging segment include magicture films, audiovisual equipment, consumeitdl cameras and printers, microfilm
products, applications software, printers, scanardsother business equipment, aerial film, imag#ure products, optics and optical
systems, as well as supplies and service agreertwesipport certain of these products. These ptedierve customers primarily in motion
picture and television, document imaging, and gowemt markets



In April 1999, the Company sold its digital printeopier-duplicator, and roller assembly operatiprisiarily associated with its Office
Imaging business to Heidelberg, which includeaijisrations in Rochester, NY, Muehlhausen, GermadyTguana, Mexico. In November
1999, the Company sold The Image Bank, a wholly-essubsidiary which markets and licenses imagedegtion rights, to Getty Images,
Inc. In November 1999, the Company sold its Mo#gralysis Systems Division, which manufactures digiameras and digital video
cameras for the automotive and industrial marketRoper Industries, Inc.

Marketing and Competition. Products and serviceh®iOther Imaging segment are distributed thraughriety of channels. The Company
also sells and leases business equipment directlgdrs, and has a presence on the Internet.

These products and services compete with simitzdymrts and services of other small and large commpaBtrong competition exists
throughout the world in these markets. Kodak's petglare continually improved to meet the changieeds and preferences of its custon

Raw Materials. The raw materials used are manyaridd and generally available. Silver is one @f éissential materials in traditional film
manufacturing. Electronic components represengmifggant portion of the cost of the materials ugethe manufacture of business
equipment and digital cameras.

RESEARCH AND DEVELOPMENT

Through the years, Kodak has engaged in extensdgroductive efforts in research and developniResearch and development
expenditures for 1999, 1998 and 1997 were (in omfl) $817, $922 and $1,230, respectively. The 1igd8e includes a $42 million charge
for the write-off of in-process research and depalent associated with the acquisition of ImatiompCe worldwide medical imaging
business on November 30, 1998. The 1997 figureiited a $186 million charge for the write-off ofpmecess research and development
associated with the acquisition of Wang Laboragdseftware unit on March 17, 1997. See Note 1§ulgitions and Joint Ventures.

Research and development groups are located paihycip the United States, primarily in Rochestéew York. Other groups in the United
States are located in Boston, Massachusetts; WagtshinD.C.; and Menlo Park, California. Outside th&., research and development
groups are located principally in Australia, EnglaRrance, Japan and China. These groups, in ctmggeration with manufacturing units ¢
marketing organizations, are constantly developienyy products and applications to serve both exjstimd new market:



It has been Kodak's general practice to protedhitsstment in research and development and isléna to use its inventions by obtaining
patents where feasible. The ownership of thesenfsat®ntributes to Kodak's ability to use its intie@ns but at the same time is accompanied
by patent licensing. While in the aggregate Kodpk®nts are considered to be of material impoetamt¢he operation of its business, the
Company does not consider that the patents reladiagy single product or process are of mateiggiicance when judged from the
standpoint of its total business.

ENVIRONMENTAL PROTECTION

Kodak is subject to various laws and governmemgililations concerning environmental matters. SohtleeoU.S. federal environmental
legislation having an impact on Kodak includesTiogic Substances Control Act, the Resource Consiervand Recovery Act (RCRA), the
Clean Air Act, and the Comprehensive EnvironmeR&dponse, Compensation and Liability Act of 19&80amended (the Superfund law).

It is the Company's policy to carry out its busmastivities in a manner consistent with soundtheahfety and environmental management
practices, and to comply with applicable healtlietyaand environmental laws and regulations. Kodahtinues to engage in a program for
environmental protection and control.

Environmental protection is further discussed m Motes to Financial Statements.

EMPLOYMENT

At the end of 1999, the Company employed 80,65@leeof whom 43,300 were employed in the U.S.

Financial information by geographic areas for thstghree years is shown in Note 17, Segment Irgtam.

ITEM 2. PROPERTIES

The Consumer Imaging segment of Kodak's businefmitinited States is centered in Rochester, Nexk,¥ehere photographic goods are
manufactured. Another manufacturing facility nean@éor, Colorado, also produces sensitized phopdgcagoods.

Consumer Imaging manufacturing facilities outsitke tnited States are located in Australia, Br&zilnada, China, England, France, India,
Indonesia, Mexico and Russia. Kodak maintains narfgeind distribution facilities in many parts bttworld. The Company also owns
processing laboratories in numerous locations wadd.



Products in the Kodak Professional segment are faatuied in the United States primarily in Rochediew York. Manufacturing facilities
outside the United States are located in Braziha@a, China, England, France, Germany, Japan aritdle

Products in the Health Imaging segment are manufadtin the United States primarily in RochesteswNork; Windsor, Colorado;
Oakdale, Minnesota; White City, Oregon; and Frem@afifornia. Manufacturing facilities outside tbaited States are located in Brazil,
China, France, Germany, India and Mexico.

Products in the Other Imaging segment are manufedtin the United States primarily in RochesteryNéork and Windsor, Colorado.
Manufacturing facilities outside the United Stades located in Brazil, Canada, England, Francem@nry, Japan, India, Ireland and Mexico.

Properties within a country are generally sharedlbgegments operating within that country.

Regional distribution centers are located in vagiplaces within and outside of the United Statb® Company owns or leases administra
manufacturing, marketing and processing facilitregarious parts of the world. The leases are &ous periods and are generally renew;

Item 3. LEGAL PROCEEDINGS

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.



EXECUTIVE OFFICERS OF THE REGISTRANT

Pursuant to General Instructions G(3) of FormKl@he following list is included as an unnumbeitean in Part | of this report in lieu of bei
included in the Proxy Statement for the Annual Megbf Shareholders.

(as of December 31, 1999)
Date First Elected

an to
Executive Present
Name Age Positions Held Officer  Office

George M. C. Fisher 59 Chairman of the Board,

Chief Executive Office r 1993 1995
Joerg D. Agin 57 Senior Vice President 1996 1996
Michael P. Benard 52 Vice President 1994 1994
Robert H. Brust * 56 Chief Financial Office r

and Executive Vice

President 2000 2000
Daniel A. Carp ** 51 President and

Chief Operating Office r 1995 1997
Martin M. Coyne, Il *** 50 Vice President 1997 1995
Jesse J. Greene, Jr. 54 Senior Vice President 1998 1999
Carl E. Gustin, Jr. 48 Senior Vice President 1995 1995
Robert J. Keegan **** 52 Senior Vice President 1997 1997
Carl F. Kohrt 56 Executive Vice Preside nt

and Assistant Chief

Operating Officer 1995 1995
Michael P. Morley 56 Senior Vice President 1994 1994
Candy M. Obourn *** 49 Vice President 1997 1991
E. Mark Rajkowski 41 Controller 1998 1998
Willy C. Shih *** 48 Vice President 1997 1997
Patrick T. Siewert *** 44 Vice President 1997 1995
Eric L. Steenburgh 58 Executive Vice Preside nt

and Assistant Chief

Operating Officer 1998 1998
Gary P. Van Graafeiland 53 General Counsel and

Senior Vice President 1992 1992

* Effective January 3, 2000
** Effective January 1, 2000 - President and ChieExecutive Officer
*** Effective January 1, 2000 - Senior Vice Presidet

*xx Effective January 1, 2000 - Executive Vice Presiden



Executive officers are elected annually in February

All of the executive officers have been employedoglak in various executive and managerial positifmn more than five years, except Mr.
Agin, who joined the Company on September 1, 1985;,Coyne, who joined the Company on Septembe®851Mr. Keegan, who joined
the Company on July 1, 1997; Mr. Shih, who joineel Company on July 7, 1997; Mr. Steenburgh, whuejdithe Company on April 13,
1998; Mr. Rajkowski, who joined the Company on JuUBy 1998; and Mr. Brust, who joined the Companylanuary 3, 2000. Prior to joining
Kodak in 1995, Mr. Agin held executive positiongwiniversal Studios, most recently as Senior \Roesident, New Technology and
Business Development. Prior to joining Kodak in 398Ir. Coyne was president of his own consultimmfi"M. M. Coyne & Associates."
Mr. Coyne was previously employed by Kodak, leavéagly in 1995 from the position of Executive Di@g Health Group Marketing. Prior
to joining Kodak in 1997, Mr. Keegan held the positof Executive Vice President with Avery Dennigbarporation since 1995. Mr. Keeg
was previously employed by Kodak, leaving in 1985 the position of General Manager of Consumemgin@for Kodak's European,
Middle Eastern and African Region. Prior to joinikgdak in 1997, Mr. Shih was Vice President of Maikg for Technical Computing at
Silicon Graphics Computer Systems, which he joimetB95. Prior to joining that company, Mr. Shichexecutive positions with DEC,
which he joined in 1994, and IBM Corporation. Piojoining Kodak in 1998, Mr. Steenburgh held semhanagement positions at Xerox
Corporation, Ricoh Company, Ltd., Goulds Pumps, amast recently, was President of the IndustriahP@roup Worldwide at ITT Fluid
Technology Corporation, a part of ITT IndustriesoPto joining Kodak in 1998, Mr. Rajkowski was phayed at Price Waterhouse LLP
(now PricewaterhouseCoopers LLP) where he was petdte New York Technology Group Managing Partmer@n Audit and Business
Advisory Services Partner. Prior to joining Kodak2i000, Mr. Brust was Senior Vice President anceCRinancial Officer with Unisys
Corporation since 1997. Prior to joining that comypaMr. Brust held a variety of management posgiaith General Electric since 1965.

There have been no events under any bankruptcpactiminal proceedings, and no judgments or iciams material to the evaluation of
ability and integrity of any executive officer dog the past five years.

PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER MATTERS

Eastman Kodak Company common stock is principadiged on the New York Stock Exchange. There are7131shareholders of record of
common stock as of December 31, 1999. See Liquédlity Capital Resources, and Market Price Data indgament's Discussion and
Analysis of Financial Condition and Results of Ggiems.



ITEM 6. SELECTED FINANCIAL DATA

Refer to Summary of Operating Data on page 68.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

SUMMARY
(in millions, except per share data)

1999 Change 1998 Change 1997
Sales $14,089 +5% $13 406 -8% $14,538
Earnings from operations 1990 +5 1 ,888 130
Net earnings 1392 - 1 ,390 5
Basic earnings per share 438 +2 4.30 .01
Diluted earnings per share 433 +2 4.24 .01

1999
The Company results for the year included the Vaithg:

A pre-tax restructuring charge of $350 million ($2®illion after tax) relating to worldwide manufading and photofinishing consolidation
and reductions in selling, general and administegpiositions worldwide. See Note 11, RestructuBnggrams and Cost Reduction. In
addition to this charge, the Company incurred pseeharges of $11 million ($7 million after tax)time fourth quarter of 1999 in connection
with this program. This amount relates primarilyatxelerated depreciation of assets still in usestheduled to be sold and exited, as well as
relocation costs for manufacturing and photofimghtonsolidation. Accelerated depreciation chaegekrelocation costs of approximately
$60 million pre-tax, in the aggregate, will be neterd in 2000 to cost of goods sold in connectioti wiese actions.

A pre-tax charge of $51 million ($34 million aftexx) associated with the Eastman Software busimessisting of amounts recorded for
impaired assets, including goodwill ($39 millioregiax) and severance payments to restructure t@gn ($12 million pre-tax).

A pre-tax charge of $32 million ($21 million aftexx) to write down existing inventories to net ieable value, fund employee severance
payments and provide for other contractual oblayatiassociated with the Company's decision tatlegiEntertainment Imaging sticker print
kiosk product line.

A pre-tax charge of $20 million ($13 million aftex) for the write-off of an investment in CalCor@prporation, relating to the development
of a particular inkjet printing technology, whictasrdetermined to be unrecoveral



The sale of its wholly-owned subsidiary, The Im8gek, resulting in a pre-tax gain of $95 millior6@million after tax). See Note 16, Sales
of Assets and Divestitures.

The sale of its Motion Analysis Systems Divisiogsulting in a pre-tax gain of $25 million ($16 ral after tax). See Note 16, Sales of
Assets and Divestitures.

Excluding the above items, net earnings were $16illibn. Basic earnings per share were $5.09 ahdedl earnings per share were $5.03.
1998
The Company results for the year included the Vaithg:

The sale of its NanoSystems subsidiary, resulting pre-tax gain of $87 million ($57 million aftexx). See Note 16, Sales of Assets and
Divestitures.

The sale of part of its investment in Gretag ImggBroup ("Gretag") in connection with Gretag'sialipublic offering, resulting in a pre-tax
gain of $66 million ($44 million after tax). See tddl6, Sales of Assets and Divestitures.

A pre-tax charge of $132 million ($87 million aftiex) for asset write- downs and employee severamttee Office Imaging division of the
Document Imaging business unit resulting from digant volume reductions by the primary customer®dfice Imaging products, Danka
Business Systems PLC ("Danka") (the "Office Imagihgrge"). See Note 16, Sales of Assets and Divessi

A pre-tax charge of $45 million ($30 million aftexx), primarily for in- process research and depeient (R&D), associated with the
acquisition of the medical imaging business of ioraCorp. (the "Imation charge"). See Note 15, Asifjlons and Joint Ventures.

Excluding the above items, and pre-tax litigatibarges of $35 million ($23 million after tax) reted primarily to Health Imaging, net
earnings were $1,429 million. Basic earnings pershvere $4.42 and diluted earnings per share $486y.

1997
The Company results for the year included the Vaithg:

A pre-tax charge of $1,455 million ($990 milliortexftax) for restructuring, asset impairments aietiocharges. See Note 11, Restructuring
Programs and Cost Reduction.

A pre-tax charge of $186 million ($123 million aftax) for a write-off of in-process R&D associateilh the acquisition of Wang
Laboratories' software unit (the "Wang charge"e Sete 15, Acquisitions and Joint Ventur



A pre-tax charge of $46 million ($30 million afterx) taken as a reserve for payments requirednnection with the Image Technical
Service, Inc. litigation relating to the sale ofcnuigraphics and copier parts (the "ITS charge").

Excluding these charges, net earnings were $1,14i8BnmBasic earnings per share were $3.52 andgtell earnings per share were $3.46.

DETAILED RESULTS OF OPERATIONS
Sales by Operating Segment

(in millions)
1999 Change 1998 Change 1997

Consumer Imaging

Inside the U.S. $3562 +7% $3 342 -4% $ 3,477

Outside the U.S. 3849 +1 3 822 -9 4,204
Total Consumer Imaging 7411 +3 7 164 -7 7,681
Kodak Professional

Inside the U.S. 766 +6 725 -22 927

Outside the U.S. 1,144 +3 1 115 -17 1,345
Total Kodak Professional 1910 +4 1 ,840 -19 2,272
Health Imaging

Inside the U.S. 954 +43 668 -2 682

Outside the U.S. 1,166 +36 858 +1 850
Total Health Imaging 2,120 +39 1 526 - 1,532
Other Imaging

Inside the U.S. 1312 -16 1 558 -7 1,681

Outside the U.S. 1336 +1 1 318 -4 1,372
Total Other Imaging 2648 -8 2 876 -6 3,053
Total Sales $14,089 +5% $13 406 -8% $14,538

Earnings (Loss) From Operations by Operating Segm8ae Note 17, Segment Information.

Net Earnings (Loss) by Operating Segir- See Note 17, Segment Informati



1999 COMPARED WITH 1998

CONSOLIDATED

Worldwide sales for 1999 increased 5% from therprear. The impact of portfolio actions on the yeayear comparison was essentially
neutral. Currency changes against the dollar neglgtaffected sales by $12 million. Sales growtlseahieved across numerous businesses,
including growth in sales of Health Imaging film@og film as well as laser imaging products ofdlequired Imation medical imaging
business), consumer and professional digital casn€ansumer Imaging color paper and film (espgciatlvantix film and one-time-use
cameras), CD media, and inkjet media.

Sales of digital and digitization products were383 million, up 46% from $1,597 million a year agales of digital products accounted for
17% of the Company's worldwide sales. Full yeaitdigosses of $116 million improved $146 milliomey full year 1998. Digital losses in
1999 are primarily attributable to the Companylgéased investments in digitization products amdiees, including continued investments
in consumer digital cameras.

Sales in emerging markets increased 6%, and acmdbéimt approximately 16% of the Company's worldwsdées. The emerging markets
portfolio showed growth across a wide geographi@agje, with China up 30%, Korea up 36% and Indid9%. Strong growth in Mexico of
16% was offset by a 16% decline in Brazil, resgltim a 2% decline in the Latin American Region.€Sah Russia remained weak, reflectii
33% sales decline from the prior year.

Overall gross profit margins decreased 2.3 pergenpaints from 45.6% in 1998 to 43.3% in 1999. Halolg special charges in both years,
gross profit margins decreased .4 percentage ploarts46.1% in 1998 to 45.7% in 1999. Gross pradine under pressure from lower prices,
increased levels of goodwill amortization, start@gsts in the China manufacturing project, and tiopusied Imation medical imaging busine
which has a gross profit rate lower than the Conjzarerage. These pressures were offset, almostkntly gains in manufacturing
productivity, improvements in digital businessas] she beneficial effects of portfolio actions takancluding the divestiture of Office
Imaging and a significant portion of Consumer Inmagg retail business.

Selling, general and administrative (SG&A) experfeeshe Company were essentially level, but deseddrom 24.6% of sales in 1998 to
23.4% of sales in 1999. Excluding restructuringrgha, SG&A expenses decreased 2% from the priorayehas a percentage of sales from
24.1% in 1998 to 22.5% in 1999, while SG&A exclugledvertising expenses also decreased from 18.3%.486. The decrease in rates,
excluding restructuring charges, is due to high#gssand cost reduction activities as well as réoing in advertising expens



Excluding the Imation charge in 1998, R&D decreas¥q from 6.6% of sales in 1998 to 5.8% of saletd9, as a result of a number of
factors, including improvement in the R&D cost sture, a more tightly focused portfolio, and marimj development, with more work
shared with partners.

Earnings from operations increased 5% to $1,990amilExcluding special charges in both years, ie@sfrom operations increased $389
million or 19%, as the benefits of higher unit sal®lumes across many of the Company's key prodmesufacturing productivity and cost
reductions more than offset lower effective sellmigres and the unfavorable effects of foreign ency rate changes.

Interest expense increased 29% from the prior ye&#142 million, as a result of higher averagedimgs. Other income (charges)
decreased $67 million from the prior year. Exclgdépecial charges and credits from both yearsy @theme (charges) decreased $70
million, resulting primarily from reduced investnténcome, lower gains on asset sales and R&D invests in the NexPress joint venture.
The effective tax rates were 34% in both 1999 3881

In connection with the $350 million pre-tax restiring charge recorded in the third quarter of 1988 Company expects approximate
savings associated with this program of $100 nnilliv2000, and an additional $70 million in 2004sulting in a total run rate savings of
$170 million. The Company anticipates recoverirgtlet cash cost of this program in less than tvessyéApproximately 3,400 positions will
be eliminated worldwide under this program by Seytter 30, 2000. During the fourth quarter of 199fraximately 400 employees left the
Company under this program.

Approximately 17,400 employees have left the Corgparder the 1996 and 1997 restructuring programes Kote 11, Restructuring
Programs and Cost Reduction). The 1996 and 199jtaqmts are essentially complete, with remainingoastito be completed in 2000. As a
result of these programs, the Company reducegésabing costs by approximately $730 million in 826d an additional $520 million in
1999. These amounts include approximately $95oniléind $62 million, respectively, of lower pensamd health care costs resulting from
the restructuring programs. Cost reduction amodatsot include the benefit of divestitures or tffeets of changes in exchange rates, and
are net of increased investments. Cost reductima999 were achieved across all business operatimhsalso reflect the benefits of lower
employee compensatic



CONSUMER IMAGING

Consumer Imaging segment sales for the year ineded®. Excluding the impact of the divestiturels £ox Photo operating unit in
September 1998, sales increased 6%, as higher gslomre than offset lower effective selling priaes the negative effects of foreign
exchange. Sales inside the U.S. increased 7%ghsrvolumes were partly offset by lower effectbatling prices and the impact of portfolio
changes. Sales outside the U.S. increased 1%glasrhiolumes more than offset lower effective sgliprices and the negative effects of
foreign exchange.

Worldwide film sales increased 4% from the prioayeas volume increases of 10% more than offse¢i@ffective selling prices. Sales ins
the U.S. increased 2%, as higher unit volumes rinane offset lower effective selling prices. Salessale the U.S. increased 5%, as higher
volumes more than offset lower effective sellingc@s and the unfavorable effects of foreign curyenate changes.

Worldwide color paper sales increased 6% from ti@ pear, as volume increases of 9% more tharebftsver effective selling prices. Sales
inside the U.S. were particularly strong, incregsi@%, due to higher unit volumes and slightly leigaffective selling prices. Sales outside
the U.S. increased 2%, as higher volumes moredffaat lower effective selling prices and the umfable effects of foreign currency rate
changes.

SG&A expenses for the segment decreased 5% frof¥2a@f sales in 1998 to 25.2% of sales in 1999¢uotifhg the benefits of Consumer
Imaging's sales growth and cost reduction actwitiexcluding advertising expenses, SG&A expenserdsed 4% from 18.9% of sales in
1998 to 17.5% of sales in 1999. R&D expenses deerkd% from 5.1% of sales in 1998 to 4.7% of sald999.

Earnings from operations increased 20%, as higiles ¥olumes, cost reductions and manufacturinduymtivity more than offset lower
effective selling prices and the unfavorable efaftforeign currency rate changes. Net earnings $800 million, an increase of 15% from
the prior year, which included the $44 million aftax gain related to the Gretag initial publicesfig. Excluding the year-ago Gretag gain,
net earnings increased 21%, as a result of incséasEarnings from operations.

KODAK PROFESSIONAL

Kodak Professional segment sales for the yearased 4%. Adjusting for the contribution of the Jageaphics business to the Kodak
Polychrome Graphics joint venture, sales incre®8édas higher volumes more than offset lower effectelling prices. Sales inside the U.S.
increased 6%, as higher volumes more than offsetri@ffective selling prices. Sales outside the. ith&eased 3%, as higher volumes more
than offset decreases from portfolio chan



Worldwide Graphics film sales increased 9% on thengith of a 25% volume increase which more thésebfower graphics film prices.
Worldwide Portrait/Social sales increased 10%,igsdr volumes and the favorable effects of foradgohange were partially offset by lower
effective selling prices. Sales inside the U.Sreased 10%, due to higher volumes and higher eféeselling prices. Sales outside the U.S.
increased 9%, as volume increases and the favoeéfblets of foreign exchange were partially offsgtiower effective selling prices.

SG&A expenses for the segment decreased 7% froB%20f sales in 1998 to 18.1% of sales in 1999. #iolg advertising expenses, SG&A
expenses decreased 7% from 17.7% of sales in 89PB 9% of sales in 1999. R&D expenses decreas#d 28m 9.9% of sales in 1998 to
7.4% of sales in 1999. The decrease in R&D reflgmormation of the NexPress joint venture, whesailts, including the Company's
investments in R&D, are reflected in other incorleafges).

Earnings from operations increased 13%, or 20%uelxaf) the pre-tax charge of $20 million for CalCqrap higher sales volumes,
manufacturing productivity, and cost reductionS®&A and R&D more than offset lower effective sadjiprices. Net earnings increased
12%, primarily reflecting strong contributions fragarnings from operations.

HEALTH IMAGING

Sales of the Health Imaging segment increased P#%aarily due to the acquisition of Imation's medionaging business. Excluding the
effect of the acquisition, sales increased 2% gisen volumes more than offset lower effectiveisglprices. Sales inside the U.S. increased
43%, due primarily to the acquisition and higheluwnees, offset by lower effective selling pricesle€Saoutside the U.S. increased 36%, due to
the acquisition and higher volumes, partly offsetdwer effective selling prices.

Worldwide analog film sales increased 19%, as highkimes more than offset lower effective sellprices. Analog film sales inside the

U.S. increased 9%, as higher volumes more thaetdfisver effective selling prices. Outside the UaBalog film sales increased 25%, as
higher volumes more than offset lower effectiveisglprices. Overall, significant volume growth Wadwide is primarily attributable to the

acquisition of Imation's medical imaging business.

Sales of digital products (including digital priiiin, laser printers and digital media) increas&¥®primarily due to the acquisition of the
medical imaging business from Imatic



SG&A expenses increased 34%, due primarily to tdugiisition of Imation's medical imaging busineas, decreased from 20.7% of sales in
1998 to 20.0% of sales in 1999. Excluding adverntjsxpenses, SG&A expenses increased 34%, butadecrérom 19.7% of sales in 199¢
19.1% of sales in 1999. Excluding the 1998 Imatibarge, R&D expenses increased 21%, but decreemadf9% of sales in 1998 to 6.0%
of sales in 1999.

Earnings from operations increased 46%, or 29%uelkat) from 1998 the pre-tax Imation charge of $4Bion, as higher unit sales volumes,
manufacturing productivity, and cost reductionS®&A and R&D more than offset lower effective sadjiprices. Net earnings increased
54%, or 27% excluding from 1998 the charges fortiomeand litigation, as a result of the increaseannings from operations.

OTHER IMAGING

Sales in the Other Imaging segment decreased 8btglasr unit volumes were more than offset by mdidfchanges (primarily the sale of the
Office Imaging business) and lower effective sellprices. Excluding the impact of portfolio adjustms, segment sales increased 5%. Sales
of digital cameras and CD media increased signiflgawhile sales of motion picture films decreaskes to softness in the motion picture
industry. Sales inside the U.S. decreased 16%e@gases from portfolio changes more than offggtdrivolumes. Sales outside the U.S.
increased 1%, as higher volumes more than offsegri@ffective selling prices.

Worldwide digital camera sales increased 97%, grsfggantly higher volumes were slightly offset lmyver effective selling prices. Digital
camera sales inside the U.S. increased 106%, digrtificantly higher volumes. Outside the U.Slesancreased 87%, as considerably
higher volumes were patrtially offset by lower effee selling prices.

SG&A expenses decreased 17% from 22.8% of sal&898 to 20.6% of sales in 1999. Excluding adventjgixpenses, SG&A expenses
decreased 19% from 19.8% of sales in 1998 to 1'6#8ales in 1999. R&D expenses decreased 11% frofo 8f sales in 1998 to 7.7% of
sales in 1999.

Earnings from operations increased 25%. Excludpegigl charges in both years, earnings from opmratilecreased 2%, as higher volumes
and manufacturing productivity were offset by loveéfiective selling prices and the unfavorable affexf foreign exchange. Net earnings
increased 37%, or decreased 21% excluding spd@afjes and credits from both years, as a resiginar earnings from operations and
lower gains on sales of properti



1998 COMPARED WITH 1997

CONSOLIDATED

Worldwide sales for 1998 were 8% lower than in 198iely due to the transfer of a portion of Kogakaphics business to a joint venture,
Kodak Polychrome Graphics, on December 31, 1997 Ke#e 15, Acquisitions and Joint Ventures) andréwassification of certain
promotional expenses by the Company (the "promatiofass,” see discussion in Consumer Imagingasebtlow). Excluding these effects,
sales decreased 5% from the prior year. In additiorrency changes against the dollar unfavoratbbcted sales by $344 million in 1998
compared with 1997. Excluding the effects of cuckerate changes and the above items, sales dedr2#seA significant portion of this
decrease resulted from volume declines in emengiakets, reflecting economic conditions.

Overall gross profit margins improved approximatehe percentage point from 44.5% in 1997 to 45.6%008, adjusting for the promotion
reclass. Excluding $165 million of charges relatethe 1997 restructuring program and $68 milliéthe Office Imaging charge recorded to
cost of goods sold in 1998, gross profit marginpriowed from 45.7% in 1997 to 46.1% in 1998. Thizr@ase is primarily attributable to cost
reductions and manufacturing productivity which mtran offset the unfavorable effects of foreignmency rate changes, lower effective
selling prices, and volume declines in emergingke: Goodwill amortization increased to $116 rorlin 1998 from $80 million in 1997
primarily as a result of the Company's acquisition€hina (see Note 15, Acquisitions and Joint \dez).

SG&A expenses for the Company decreased 16% froB%26f sales in 1997 to 24.6% of sales in 1998usiijg 1997 for the promotion
reclass and excluding $64 million of the Office bymey charge recorded to SG&A in 1998 and the impédie graphics business from both
years, SG&A decreased 9% from 26.0% of sales t@924f sales. This decrease is primarily attribugablthe benefits associated with
Company's cost reduction program.

Excluding the Imation charge in 1998 and the Wamayge in 1997, R&D expenses decreased 16% from @fZ4les in 1997 to 6.6% of
sales in 1998 as a result of improved expense neamagt and reduced cost structure. See Note 15,igitiqas and Joint Ventures, for
discussion of the Imation charge and the Wang eharg

Earnings from operations increased $1,758 millimmfthe prior year. Excluding from 1997 the $1,4%8ion charge for restructuring costs,
asset impairments and other charges, and the $ill8@hrivVang charge, and excluding from 1998 the Zidllion Office Imaging charge and
the $45 million Imation charge, earnings from ofierss for the Company increased 17%, as cost remhscand manufacturing productivity
more than offset lower effective selling prices éimel unfavorable effects of foreign currency rdtarges



Other income (charges) increased significantly &t million in 1997 to $328 million in 1998. Thiscrease is primarily attributable to
gains on the sales of NanoSystems and part of ohgp@ny's investment in Gretag, gains from salesaifestate, and the divestiture of some
relatively small businesses, offset by litigatidramges recorded in 1998. Interest expense incre&$édrom the prior year, to $110 million,
as a result of higher average borrowings.

The effective tax rates were 34% in both 1998 &3f71excluding restructuring costs, asset impaitsand other charges of $1,455 million
and the related tax benefit of $465 million fron®T9

As described in Note 15, Acquisitions and Joint dees, the Company made investments in two newlnéol companies operating in China
in 1998. Under terms of agreements announced iB,168 Company is investing more than $1 billioiCimina. The investment is being used
to upgrade technology, improve manufacturing capasid expand distribution and marketing capabiti#ygded to build and support a strong
domestic Chinese imaging industry.

CONSUMER IMAGING

Consumer Imaging segment sales for the year dexé@. Adjusting 1997 for the promotion reclaseassed below, segment sales for the
year decreased 5%, due to lower effective selligep, the unfavorable effects of foreign currerate changes and lower unit volumes. S
inside the U.S. increased 1%, as higher unit vokimere mostly offset by lower effective sellingges. Sales outside the U.S. decreased 9%,
due to the unfavorable effects of foreign curreratg changes, lower unit volumes and lower effecsi@lling prices. Removing from both
years sales of Fox Photo, Inc., which was sol®®@8l(see Note 16, Sales of Assets and Divestitunas)dwide segment sales decreased

and sales inside the U.S. increased 3%. Excludliegtfects of currency rate changes and Fox Pladés,svorldwide segment sales decre;

1% and sales outside the U.S. decreased 5%.

In the Consumer Imaging segment, certain U.S. ptimmal expenses which are shown as sales pricetieds in 1998 were shown as
advertising and promotion expenses in 1997. Theuatnaf those expenses was $164 million in 1997. Mdwmparing 1998 to 1997, this
amount should be deducted from 1997 sales as welligertising expense.

Worldwide film sales decreased 7% from the pricaryadjusting 1997 for the promotion reclass, duewer unit volumes, the unfavorable
effects of foreign currency rate changes and lafierctive selling prices. Sales inside the U.Sreased 5%, as slightly higher unit volumes
were more than offset by lower effective sellinggces. Sales outside the U.S. decreased 8%, asrhaffbetive selling prices were more than
offset by lower unit volumes and the unfavorabfees of foreign currency rate chang



Worldwide color paper sales decreased 4% from tioe pear, adjusting 1997 for the promotion recJasshigher unit volumes were more
than offset by lower effective selling prices ahd tinfavorable effects of foreign currency ratengfes. Sales inside the U.S. increased 1%, a:
higher unit volumes were mostly offset by lowereeffve selling prices. Sales outside the U.S. deae 7%, as modest increases in unit
volumes were more than offset by the unfavoralfleces of foreign currency rate changes and lowkercafe selling prices.

SG&A expenses for the segment decreased 9% fro&%@8f sales in 1997 to 27.4% of sales in 1998y aftigusting 1997 for the promotion
reclass. Excluding advertising expenses, SG&A eseeidecreased 9% from 19.7% of sales in 1997 89d.8f sales in 1998. R&D expenses
decreased 9% from 5.3% of sales in 1997 to 5.1%alefs in 1998.

Earnings from operations increased 1%, as costtiets and manufacturing productivity were almatgirely offset by lower effective
selling prices and the unfavorable effects of fgmeturrency rate changes. Net earnings for the segimcreased 8%, as a result of the gai
the sale of part of the Company's investment irt&yeas well as decreased losses on foreign exehang

KODAK PROFESSIONAL

Kodak Professional segment sales for the year deete19%. Excluding the impact of the graphicsrmss from both years as a result of the
joint venture discussed above, segment sales dert&do. This decrease is primarily due to the ke effects of foreign currency r:
changes, lower unit volumes and lower effectivéirmpprices. Sales inside the U.S. decreased 22@fmwexcluding the impact of the
graphics business from both years, due to lowdruohimes. Sales outside the U.S. decreased 1788p@xcluding the impact of the
graphics business from both years, due to the ondde effects of foreign currency rate changeslawer unit volumes.

SG&A expenses for the segment decreased 41% frod%@@f sales in 1997 to 20.3% of sales in 1998lhng the impact of the graphics
business from both years, SG&A expenses decre&8édrbm 27.9% of sales in 1997 to 26.2% of salek9®8. Excluding advertising
expenses and the impact of the graphics businesslioth years, SG&A expenses decreased 11% fro@¥@8f sales in 1997 to 22.7% of
sales in 1998. Excluding the impact of the graphicsiness from both years, R&D expenses decred&éeth2reasing slightly from 11.5% of
sales in 1997 to 11.9% of sales in 1998.

Earnings from operations increased 16%, as a rebtdduced segment operating costs associatedhétformation of the Kodak
Polychrome Graphics joint venture and improvementaanufacturing productivity, offset by lower effave selling prices and the
unfavorable effects of foreign currency rate chandiet earnings for the segment increased 23%resu#t of improvements in earnings fr
operations, the Company's earnings from its 50%rast in Kodak Polychrome Graphics and lower fore@gchange losse



HEALTH IMAGING

Sales of the Health Imaging segment were essegnkéadél with 1997. However, excluding sales frora thedical imaging business acquired
from Imation in 1998, segment sales decreased 8&talthe unfavorable effects of foreign curreratg thanges and lower effective selling
prices. Sales inside the U.S. decreased 2%, otlmé®f 5% excluding Imation, due to lower effeetiselling prices and lower unit volumes.
Sales outside the U.S. increased 1%, or a decoé@8 excluding Imation, as higher unit volumes evarore than offset by the unfavorable
effects of foreign currency rate changes.

Including one month of results from the medical ging business acquired from Imation, SG&A expemseased 5% from 21.7% of sales
in 1997 to 20.7% of sales in 1998. Excluding adsirg expenses, SG&A expenses decreased 4% frodfa26f sales in 1997 to 19.7% of
sales in 1998. Excluding the 1998 Imation charg&DRxpenses decreased 13% from 8.0% of sales iii 198.9% of sales in 1998.

Earnings from operations increased 1%, includirglthation charge. Excluding the Imation chargeniegs from operations increased 15%
as a result of cost reductions and manufacturinguativity which more than offset lower effectivelgg prices and the unfavorable effects
of foreign currency rate changes. Net earningshfersegment decreased 4%, due to litigation chaEgesuding the Imation charge, net
earnings increased 10%.

OTHER IMAGING

Sales of the Other Imaging segment decreased 6% dagrear, primarily as a result of significant litees in Document Imaging (DI) and
Commercial & Government Systems. Sales inside ti$ tecreased 7%, due to lower unit volumes anér@ffective selling prices. Sales
outside the U.S. decreased 4%, due to the unfaleoedfiects of foreign currency rate changes, lowst volumes and lower effective selling
prices. In the Office Imaging division of DI, saliedl sharply in the fourth quarter as a resulthaf primary customer for Office Imaging
products, Danka, experiencing financial difficustihich resulted in significant volume reductiomsthe Business Imaging Systems division
of DI, sales declined as a result of portfolio ap@mwhich improved earnings performance. In ComialekcGovernment Systems, sales w
negatively impacted by the completion of severagjdgporograms in 1997 for which follow-on programeareg/not fully underway in 1998.

SG&A expenses increased 3% from 20.9% of sale9%7 10 22.8% of sales in 1998. Excluding adverjsrpenses, SG&A expenses
increased from 18.6% of sales in 1997 to 19.8%al#fssin 1998. Excluding the Wang charge, R&D expsmecreased 24% from 9.9% of
sales in 1997 to 8.0% of sales in 1998, primarilg tb reductions in Digital & Applied Imaging andl.|



Earnings from operations increased $245 milliorcl&sing the Wang charge in 1997 and the Office limggharge in 1998, earnings from
operations increased $191 million. This increag®immarily attributable to the benefits of portfmithanges in the Business Imaging Systems
division and improved performance in Digital & A Imaging. Net earnings for the segment incre&24@ million as a result of
improvements in earnings from operations and gaimsales of properties.

YEAR 2000

In 1996, the Company established a formal globagiam office to assess the impact of the Year 26880 on the software and hardware
utilized in the Company's internal operations araduded in its product offerings to customers. Ahsessment addressed software
applications, systems software, information tecbgwl(IT) infrastructure, embedded manufacturingtcariechnology, and products and
services. The Year 2000 project phases includegnitorying affected technology and assessing tiaatnof the Year 2000 issue; develog
solution plans; modification; testing and certifioa; implementation; and developing contingenangsl

The outcome of the project was that the Compangessfully transitioned into the year 2000 withooy aignificant problems in software,
hardware, or products and services.

Costs of software and hardware remediation weren§ill®n in 1997, $27 million in 1998, $12 milliom 1999, and are estimated to be $1
million in 2000. These remediation efforts, almestirely for software, did not significantly incisathe Company's IT spending since some
normal development and maintenance work was posthdfurthermore, some non- compliant systems wininated in 1999 as the
Company installed Year 2000-compliant globally dgpld ERP/SAP software in connection with its errisgoresource planning project. A
charge of $20 million for the total estimated ocoistustomer product modification was accrued in7,3ghich has substantially been utilized
at December 31, 1999.

The Company relies on third-party suppliers for pnapstems, products and services including telecomications and data center support.
The Company would be adversely impacted if thepplgers did not make necessary changes to theiragstems and products successfully
and in a timely manner. Based on the Company'sdtized comprehensive supplier compliance programCompany believes its suppliers
have successfully transitioned into the year 2@@d,is not presently aware of any Year 2000 supplieblems that could have a significant
impact on the Company's business.

The Company has posted additional information alisitear 2000 program on its Internet web site wkodak.com/go/year200C



THE EURO

The Treaty on European Union provided that an eeaci@and monetary union (EMU) be established in parvhereby a single European
currency, the euro, replaces the currencies ofgigaating member states. The euro was introducedaomiary 1, 1999, at which time the value
of participating member state currencies was ircabty fixed against the euro and the European @oyr&nit (ECU) was replaced at the r

of one euro to one ECU. For the three-year trasili period ending December 31, 2001, the natiomakencies of member states will
continue to circulate, but as sub-units of the eNiew public debt will be issued in euros and éxistlebt may be redenominated into euros.
At the end of the transitional period, euro banksand coins will be issued, and the national agies of the member states will cease to be
legal tender no later than June 30, 2002. The ciesrthat adopted the euro on January 1, 1999 asérid, Belgium, Finland, France,
Germany, Ireland, Italy, Luxembourg, The NethergriRlortugal, and Spain. The Company has operaticabof these countries.

As a result of the euro conversion, it is possibé selling prices of the Company's products @&mdises will experience downward pressure,
as current price variations among countries araaed due to easy comparability of euro prices accosintries. Prices will tend to harmon
although value added taxes and transportation eoktstill justify price differentials. Adoption fothe euro will probably accelerate existing
market and pricing trends including pan-Europeayirmuand general price erosion.

On the other hand, currency exchange and hedgistg @all be reduced; lower prices and pan-Eurogmanng will benefit the Company in
its purchasing endeavors; the number of banks apypliers needed will be reduced; there will be kemsation in payment terms; and it will
be easier for the Company to expand into new miagcehannels such as mail order and Internet miadket

The Company is in the process of making changeasdas such as marketing and pricing, purchasimgraas, payroll, taxes, cash
management and treasury operations. Billing systeame been modified so that, in 1999, the Compaay able to show total gross, value
added tax, and net in euros on national currengyides, to enable customers to pay in the new eum@ncy if they wish to do so. Countries
that have installed ERP/SAP software in conneatiith the Company's enterprise resource planningept@re able to invoice and receive
payments in euros as well as in other currencigste®s for pricing, payroll and expense reimbursemeill continue to use national
currencies until year-end 2001. The functional encres of the Company's operations in affected trimsrwill remain the national currencies
until approximately mid-year 2001, when they whlange to the euro. By that time, all affected coastwill have converted to the new
ERP/SAP software



LIQUIDITY AND CAPITAL RESOURCES

Net cash provided by operating activities in 193%w1,933 million, as net earnings of $1,392 milliadjusted for depreciation a
amortization, and restructuring, asset impairmeansd, other charges provided $2,763 million of ofiegacash. This was partially offset by
decreases in liabilities (excluding borrowings¥d78 million relating primarily to severance paynssior restructuring programs, and other
changes in working capital. Net cash used in inngsictivities of $685 million in 1999 was utilizedimarily for capital expenditures of
$1,127 million, offset by proceeds of $468 millivam sales of assets and businesses. Net caslinufseancing activities of $1,327 million
in 1999 was the result of stock repurchases andetid payments, partially offset by net increasdsarrowings of $89 million.

Cash dividends per share of $1.76, payable quartedre declared in each of the years 1999, 19681887. Total cash dividends of
approximately $563 million, $569 million and $561limn were paid in 1999, 1998 and 1997, respetyive

Net working capital (excluding sh-term borrowings) decreased to $838 million fron3$®nillion at year-end 1998. This decrease is
primarily attributable to lower cash balances at@&maber 31, 1999.

Capital additions were $1,127 million in 1999, witie majority of the spending relating to the Comys China manufacturing operations,
productivity improvements and ongoing environmeatad safety spending. Capital spending (excludamgitions) in 2000 is expected to
remain essentially unchanged. As the demand fatatap China declines in 2000, there are plansroreased capital spending to support
digitization activities, information technology h@vations due to relocations associated with resitring actions taken in 1999, and other
imaging manufacturing and infrastructure improvetae@apital additions in 1999 and 1998 by segmenirecluded in Note 17, Segment
Information.

Under its stock repurchase programs, the Compgnychased $925 million, $258 million and $850 roiliof its shares in 1999, 1998 and
1997, respectively. During the second quarter 801 %he Company completed stock repurchases utsd&®96 $2 billion authorization. That
program, initiated in May 1996, resulted in 26.8liom shares being repurchased. Under the new i@rbprogram announced on April 15,
1999, the Company repurchased an additional 9l&m#hares for $656 million in 1999. During 2088 Company's strategy is to
repurchase shares at a level at least sufficieglittinate year-on- year dilution from the exerc$ehe Company-sponsored employee stock
option program as well as management incentivengfants. This includes the nearly 8 million shemgloyee-wide option program, which
will vest in April 2000, with a strike price of $68BL. Completion of the new $2 billion stock repwast program will be funded by available
cash reserves and cash from operati



The Company has access to a $3.5 billion revolemeglit facility expiring in November 2001. The Coamy also has a shelf registration
statement for debt securities with an availablahed of $2.1 billion.

On April 14, 1999, the Company announced a sefiaoddwide environmental goals to provide for gerareductions in emissions, waste
generated, water usage and energy consumptiorerpation of natural resources and improvementiédompany's environmental
management system. These goals will result in spgngdrimarily capital in nature, of approximatéi$00 million over the next five years.

The Company anticipates the net cash cost of steuauring charge recorded in the third quartet399 to be approximately $140 million
after tax, which will be recovered through costisgs in less than two years. Severance-relatedrexctissociated with this charge are
expected to be completed by the end of the thiattqu of 2000. See Note 11, Restructuring ProgramisCost Reduction.

See Note 8, Commitments and Contingencies, for @bimitments of the Company.

OTHER

In June 1998, the Financial Accounting Standardsr8¢FASB) issued Statement of Financial AccounStandards (SFAS) No. 133,
"Accounting for Derivative Instruments and Hedgihgtivities." This Statement requires that an entégognize all derivatives as either as
or liabilities and measure those instruments atvfalue. If certain conditions are met, a derivatmay be specifically designated as a hedge.
The accounting for changes in the fair value oéavétive depends on the intended use of the digrevand the resulting designation. This
Statement must be adopted by the Company by the29€4 , but may be adopted in any earlier fiscalrtpr, and is not to be applied
retroactively. The Company adopted this Statemiattdve January 1, 2000. If the Company had adbfEAS No. 133 in 1999, the impact
would not have been material to its results of afens or financial position.

Kodak is subject to various laws and governmemglilations concerning environmental matters. See BoCommitments and
Contingencies




CAUTIONARY STATEMENT PURSUANT TO SAFE HARBOR PROVIS IONS OF THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995

Certain statements in this report may be forwankilag in nature, or "forward-looking statements'da$ined in the Private Securities
Litigation Reform Act of 1995. Forward-looking statents in this Form 10-K relate to Year 2000 coare efforts, including expectations
about Year 2000 supplier problems. Also, referetog¢le amount and timing of expected savings ftloen1999 restructuring program are
forward- looking statements.

Actual results may differ from those expressechwplied in forward- looking statements. With respcany forward-looking statements
contained in this report, the Company believesitsaesults are subject to a number of risk fagtorcluding: the ability to realize cost
reductions and operating efficiencies, including éility to implement facility shutdown and headabreduction programs timely and in a
manner that does not unduly disrupt business dpastthe ability of the Company to identify andleeks successfully Year 2000 issues in a
timely manner, and at costs that are reasonabigerwith projections; and the ability of the Comg& suppliers to identify and address
successfully their own Year 2000 issues in a tinmeinner.

Any forward-looking statements in this report shibbé evaluated in light of these important riskdes.

MARKET PRICE DATA

1999 1998
Price per
share: High Low H igh Low
1st Qtr. 80- 3/8 62- 5/16 67 -3/4 57-15/16
2nd Qtr. 79-13/16  60-13/16 76 -3/16  62-3/4
3rd Qtr 78-1/4 68- 1/4 88 -15/16  72-13/16
4th Qtr. 77-1/2 56- 5/8 85 -1/4 70

SUMMARY OF OPERATING DATA

A summary of operating data for 1999 and for the fgears prior is shown on page 68.



ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The Company, as a result of its global operatirgjfarancing activities, is exposed to changes meifpn currency exchange rates, commaodity
prices, and interest rates which may adverselctite results of operations and financial positisnseeking to minimize the risks and/or
costs associated with such activities, the Compaaages exposures to changes in commodity pritgesest rates and foreign currency
exchange rates. See Note 9, Financial Instrumfamtfyrther discussion of the Company's policy feenaging such exposures.

The majority of foreign currency forward contraate denominated in euros or in British poundsisigriThe magnitude and nature of such
hedging activities are explained further in Noté&®ancial Instruments. If foreign currency exchamgtes at December 31, 1999 and 1998
increased 10%, the Company would incur an $87 eniléind $92 million loss on foreign currency forwaahtracts outstanding at December
31, 1999 and 1998, respectively. Such losses wmeiklibstantially offset by gains from the revalwatr settlement of the underlying
positions hedged.

The Company has used silver forward contracts tomize almost all of its exposure to increasesliresprices in 1999 and expects to
continue to use these instruments to minimize siwiee risk in 2000. As of December 31, 1999, @tmnpany had open forward contracts
hedging the majority of its planned silver requigstts for the first quarter of 2000. Based on brakested termination values, if the price of
silver decreased 10% from $5.33 and $5.01 perdumgce at December 31, 1999 and 1998, respectivyfair value of silver forward
contracts would be reduced by $5 million and $2Bioni, respectively. Such losses in fair valuegiélized, would be offset by lower costs of
manufacturing silver-containing products.

The Company is exposed to interest rate risk pilgntrough its borrowing activities and less sooilgh investments in marketable
securities. The Company utilizes U.S. dollar-denatéd commercial paper and borrowings as well @sdo currency-denominated
borrowings to fund its working capital and investrneeeds. The majority of short- term and long-teorrowings are in fixed rate
instruments. There is inherent roll-over risk fortowings and marketable securities as they matndeare renewed at current market rates.
The extent of this risk is not predictable becanfsthe variability of future interest rates and iness financing requirements. Using a yield to
maturity analysis, if December 31, 1999 interettgancreased 10% (about 55 basis points) wittibéeember 31, 1999 level of debt, there
would be decreases in fair value of short-termland-term borrowings of $1 million and $18 milliorgspectively. If December 31, 1998
interest rates increased 10% (about 49 basis paiitts the December 31, 1998 level of debt, theozild be decreases in fair value of short-
term and lon-term borrowings of $1 million and $10 million, resively.



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENT S

Management is responsible for the preparation ategjiity of the consolidated financial statememts eelated notes which appear on pages
30 through 67. These financial statements have pespared in accordance with accounting princigkserally accepted in the United Sta
and include certain amounts that are based on mamag's best estimates and judgments.

The Company's accounting systems include extemstigmal controls designed to provide reasonalderasice of the reliability of its
financial records and the proper safeguarding aedofi its assets. Such controls are based on issidblpolicies and procedures, are
implemented by trained, skilled personnel with pprapriate segregation of duties, and are monitdrezligh a comprehensive internal audit
program. The Company's policies and procedurespbesthat the Company and all employees are totaiai the highest ethical standards
and that its business practices throughout thedramé to be conducted in a manner which is abqueageh.

The consolidated financial statements have beeealoly PricewaterhouseCoopers LLP, independerdumtants, who were responsible for
conducting their audits in accordance with gengraticepted auditing standards. Their resulting tdpshown below.

The Board of Directors exercises its responsibflitythese financial statements through its Auditr@nittee, which consists entirely of non-
management Board members. The independent accématathinternal auditors have full and free actesise Audit Committee. The Audit
Committee meets periodically with the independecbantants and the Director of Corporate Auditimath privately and with management
present, to discuss accounting, auditing and fiilguneporting matters.

Daniel A. Carp Jesse J. G reene, Jr.

Chief Executive Officer Acting Chi ef Financial Officer, and

and Director Senior Vic e President and Director
of Strateg y and Information Systems

January 18, 2000 January 18 , 2000



REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of Eastkodak Company

In our opinion, the accompanying consolidated foialnstatements listed in the index appearing utiden 14(a)(1) and (2) on page 71 of this
Annual Report on Form 10-K present fairly, in atht@rial respects, the financial position of Eastidadak Company and subsidiary
companies at December 31, 1999 and 1998, andshigef their operations and their cash flowsdach of the three years in the period
ended December 31, 1999, in conformity with accoignprinciples generally accepted in the Unitede&taThese financial statements are the
responsibility of the Company's management; oysamsibility is to express an opinion on these foahstatements based on our audits. We
conducted our audits of these statements in aceoedaith auditing standards generally acceptetiériinited States, which require that we
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement. An audit
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the finarstatements, assessing the accounting
principles used and significant estimates made dgagement, and evaluating the overall financiaéstant presentation. We believe that
audits provide a reasonable basis for the opinkpmessed above.

PricewaterhouseCoopers LLP
Rochester, New York
January 18, 200



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS

For the Yea r Ended December 31,
(in millions, except per share
data)
1999 1998 1997

Sales $14,089 $ 13,406  $14,538
Cost of goods sold 7,987 7,293 7,976

Gross profit 6,102 6,113 6,562
Selling, general and
administrative expenses 3,295 3,303 3,912
Research and development costs 817 880 1,044
Purchased research and
development - 42 186
Restructuring costs and asset

impairments - - 1,290

Earnings from operations 1,990 1,888 130
Interest expense 142 110 98
Other income (charges) 261 328 21
Earnings before income taxes 2,109 2,106 53
Provision for income taxes 717 716 48

NET EARNINGS $1,392 % 1390 $ 5
Basic earnings per share $438 $ 430 $ .01
Diluted earnings per share $433 % 424 $ .01

Earnings used in basic and diluted

earnings per share $1,392 $ 1390 $ 5
Number of common shares used in

basic earnings per share 318.0 323.3 3274
Incremental shares from

assumed conversion of options 3.5 4.5 45

Number of common shares used in
diluted earnings per share 3215 327.8 331.9

The accompanying notes are an integral part of thes e financial
statements.



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(in millions, except share and per
share data) At

1999
ASSETS

CURRENT ASSETS

Cash and cash equivalents $ 373
Marketable securities 20
Receivables 2,537
Inventories 1,519
Deferred income tax charges 689
Other 306

Total current assets 5,444
PROPERTIES

Land, buildings and equipment at cost 13,289
Less: Accumulated depreciation 7,342

Net properties 5,947

OTHER ASSETS
Goodwill (net of accumulated

amortization of $671 and $534) 982
Long-term receivables and other

noncurrent assets 1,801
Deferred income tax charges 196
TOTAL ASSETS $14,370

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Payables $ 3,832
Short-term borrowings 1,163
Taxes - income and other 612
Dividends payable 139
Deferred income tax credits 23
Total current liabilities 5,769

OTHER LIABILITIES

Long-term borrowings 936
Postemployment liabilities 2,776
Other long-term liabilities 918
Deferred income tax credits 59
Total liabilities 10,458

SHAREHOLDERS' EQUITY

Common stock, par value $2.50 per share
950,000,000 shares authorized; issued
391,292,760 shares in 1999 and 1998 978

Additional paid in capital 889

Retained earnings 6,995

Accumulated other comprehensive loss (145)
8,717

Treasury stock, at cost
80,871,830 shares in 1999 and
68,494,402 shares in 1998 4,805

Total shareholders' equity 3,912
TOTAL LIABILITIES AND
SHAREHOLDERS' EQUITY $14,370

The accompanying notes are an integral part of thes

December 31,
1998

e financial statements.



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
(in millions, except number of shares)

Accumulated

Additional Other
Common Paid In Retained Comprehensive Treasury
Stock* Capital Earnings Income (Loss) Stock T otal

Shareholders' Equity December 31, 1996 $978 $910 $5939 $ 67 $(3,160) $4, 734
Net earnings - - 5 - - 5
Other comprehensive income (loss):

Unrealized holding gains - - - - - 15
Currency translation adjustments - - - (247)

Minimum pension liability adjustment

($57 million pre-tax) - - - - - 37)
Other comprehensive loss - - - (269) - (269)
Comprehensive loss - - - - - (264)
Cash dividends declared - - (577) - - (577)
Retained earnings - other changes - (24) - - (24)
Treasury stock repurchased (11,315,800 shares) - - - - (850) (850)
Treasury stock issued under employee plans

(2,540,868 shares) - (31) - - 138 107
Tax reductions - employee plans - 35 - - - 35
Shareholders' Equity December 31, 1997 978 914 5,343 (202) (3,872) 3 ,161
Net earnings - - 1,390 - -1 ,390

Other comprehensive income (loss):

Unrealized holding gains arising

during the period ($122 million pre-tax) - - - - - 80
Reclassification adjustment for gains

included in net earnings ($66 million

pre-tax) - - - - - (44)
Currency translation adjustments - - - - - 59

Minimum pension liability adjustment

($7 million pre-tax) - - - - - 4
Other comprehensive income - - - 91 - 91
Comprehensive income - - - - -1 ,481
Cash dividends declared - (570) - - (570)
Treasury stock repurchased (3,541,295 shares) - - - - (258) (258)
Treasury stock issued under employee plans

(3,272,713 shares) - (58) - - 186 128
Tax reductions - employee plans - 46 - - - 46

Shareholders' Equity December 31, 1998 978 902 6,163 (111) (3,944) 3 ,988



Eastman Kodak Company and Subsidiary Companies

CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY Cont.

(in millions, except number of shares)

Common
Stock*
Shareholders' Equity December 31, 1998 978

Net earnings -

Other comprehensive income (loss):
Unrealized holding gains arising
during the period ($115 million pre-tax) -
Reclassification adjustment for gains
included in net earnings ($20 million
pre-tax) -
Currency translation adjustments -
Minimum pension liability adjustment
($26 million pre-tax) -

Other comprehensive loss -
Comprehensive income -

Cash dividends declared -
Treasury stock repurchased (13,482,648 shares) -
Treasury stock issued under employee plans
(1,105,220 shares) -

Tax reductions - employee plans -

Shareholders' Equity December 31, 1999 $978

* There are 100 million shares of $10 par value pr

Accumulated unrealized holding gains as of December

and $7 million, respectively. Accumulated translat
were $(231) million, $(113) million and $(172) mill

adjustments as of December 31, 1999, 1998 and 1997

respectively.

The accompanying notes are an integral part of thes

Accumulated
Additional Other
Paid In Retained Comprehensive Treasury
Capital Earnings Income (Loss) Stock T
902 6,163 (111) (3,944) 3
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) - (3) N
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- (560) - -
- - - (925)
(4) - - 64
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were $(27) million, $(41) million and $(37) million
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Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF CASH FLOWS

For the Ye
(in millions) 1999
Cash flows from operating activities:
Net earnings $1,392

Adjustments to reconcile to net cash
provided by operating activities:

Depreciation and amortization 918
Purchased research and development -
Gain on sales of businesses (129)
Restructuring costs, asset impairments

and other charges 453
Provision (benefit) for deferred

income taxes 247

(Gain) loss on sales/retirements of

assets (33)

(Increase) decrease in receivables  (121)
(Increase) decrease in inventories  (201)
Decrease in liabilities

excluding borrowings (478)
Other items, net (115)
Total adjustments 541

Net cash provided by operating
activities 1,933
Cash flows from investing activities:
Additions to properties (1,127)
Proceeds from sales of assets 158
Proceeds from sales of businesses 310
Cash flows related to sales of
businesses (46)
Acquisitions, net of cash acquired 3)
Marketable securities - sales 127
Marketable securities - purchases (104)
Net cash used in investing
activities (685)
Cash flows from financing activities:
Net (decrease) increase in
borrowings with original maturities

of 90 days or less (136)
Proceeds from other borrowings 1,343
Repayment of other borrowings (1,118)
Dividends to shareholders (563)
Exercise of employee stock options 44
Stock repurchase programs (897)

Net cash (used in) provided by
financing activities (1,327)

Effect of exchange rate changes on cash  (5)

Net decrease in cash and

cash equivalents (84)
Cash and cash equivalents, beginning
of year 457

ar Ended
1998

$1,390

853
42
(87
202
(79)

(1)
(43)

(516)
(278)

1,483

(271)

December 31,

1997

$ 5

828
186

1,415
(502)

25
165
77

(349)
230

2,080

(1,485)
109

(194)
(341)
15

177
1,472
(1,526)
(567)
96
(850)

(1,049)



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF CASH FLOWS (Continued)

SUPPLEMENTAL CASH FLOW INFORMATION
(in millions)

Cash paid for interest and income taxes was:

1999 1998

Interest, net of portion capitalized
of $36, $41 and $33 $120 $90
Income taxes 445 498

The following transactions are not reflected in @@nsolidated Statement of Cash Flows:

1999 1998
Contribution of assets to Kodak
Polychrome Graphics joint venture  $ 13 $ -
Minimum pension liability adjustment  (14) 4
Liabilities assumed in acquisitions - 473

The accompanying notes are an integral part oktfinancial statement

1997

$81
517

1997

$216

144



Eastman Kodak Company and Subsidiary Companies
NOTES TO FINANCIAL STATEMENTS

NOTE 1: SIGNIFICANT ACCOUNTING POLICIES
COMPANY OPERATIONS

Eastman Kodak Company (the Company or Kodak) isged primarily in developing, manufacturing, andkating consumer, professional,
health and other imaging products and services.(drapany's products are manufactured in a numbeowitries in North and South
America, Europe, Australia and Asia. The Compapsdslucts are marketed and sold in many countriesitfihout the world.

BASIS OF CONSOLIDATION

The consolidated financial statements include to®ants of Eastman Kodak Company and its majosityex subsidiary companies.
Intercompany transactions are eliminated and neiregs are reduced by the portion of the earnirfgaibsidiaries applicable to minority
interests. The equity method of accounting is deethvestments in associated companies over wiKadiek does not effectively have
control.

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contihgssets and liabilities at year end and the
reported amounts of revenues and expenses duengplorting period. Actual results could differrfrehose estimates.

FOREIGN CURRENCY

For most subsidiaries and branches outside the th&local currency is the functional currency &naghslation adjustments are accumulated
in a separate component of shareholders' equiinslation adjustments are not tax-effected sineg talate to investments which are
permanent in nature.

For subsidiaries and branches that operate inddlfars or whose economic environment is highlyaitibnary, the U.S. dollar is the
functional currency and gains and losses thatrésuh translation are included in earnings. THectffrom foreign currency translation we
gain of $11 million in 1999, a gain of $6 million 1998, and a loss of $7 million in 1997.

The Company hedges certain foreign currency trdizsechby entering into forward exchange contraG@ins and losses associated with
currency rate changes on forward contracts hedgirgign currency transactions are recorded curréntéarnings. The effects from foreign
currency transactions, including related hedgirtiiies, were losses of $13 million in 1999, $2@lion in 1998, and $66 million in 1997.
Gains and losses related to hedges of firm commitsr&re deferred and recognized in earnings odjastanents of carrying amounts when
the transactions occt



CASH EQUIVALENTS
All highly liquid investments with an original matty of three months or less at date of purchasecansidered to be cash equivalents.
MARKETABLE SECURITIES AND NONCURRENT INVESTMENTS

At December 31, 1999, investments of $10 milliocludled in marketable securities were considered toeiaturity. Investments of $10
million included in marketable securities, and $hiilion of long-term marketable securities andestmvestments which were included in
other noncurrent assets, were considered availabsale.

At December 31, 1998, investments of $26 milliocludled in marketable securities were considered toeiaturity. Investments of $17
million included in marketable securities, and $hiilion of long-term marketable securities andestmvestments which were included in
other noncurrent assets, were considered availabale.

INVENTORIES

Inventories are valued at cost, which is not inesscof market. The cost of most inventories inUtfe. is determined by the "last-in, first-

out” (LIFO) method. The cost of other inventorissletermined by the "first-in, first-out" (FIFO) average cost method, which approximates
current cost. The Company provides inventory resefar excess, obsolete or slow-moving inventogeldaon changes in customer demand,
technology developments or other economic factors.

PROPERTIES

Properties are recorded at cost reduced by acctedutiepreciation. Depreciation expense is provizheskd on historical cost and estimated
useful lives ranging from approximately five yetdifty years for buildings and building equipmetd three years to twenty years for
machinery and equipment. The Company generally thgestraight-line method for calculating the psion for depreciation.

GOODWILL

Goodwill is charged to earnings on a straight-biasis over the period estimated to be benefitatkrgdly ten years. The Company regularly
assesses all of its long-lived assets for impaitméren events or circumstances indicate their gagrgmounts may not be recoverable, in
accordance with Statement of Financial Accountitep8ards (SFAS) No. 121, "Accounting for the ImpaEnt of Long-Lived Assets and for
Long- Lived Assets to Be Disposed Of." This is acconty@is by comparing the estimated undiscounted fudasé flows of the asset group
with the respective carrying amount as of the datessessment. Should aggregate future cash flewssbk than the carrying value, a write-
down would be required, measured as the differert@een the carrying value and the discounted éutash flows



REVENUE

Revenue is recognized from the sale of film, papegpplies and equipment (including sales-type Eé&seequipment) when the product is
shipped; from maintenance and service contractstbeecontractual period, or as the services ar®peed; from rentals under operating
leases in the month in which they are earned; eord financing transactions at level rates of retwar the term of the lease or receivable.

RESEARCH AND DEVELOPMENT COSTS
Product development costs are charged to operalianirsg the period incurred.
ADVERTISING

Advertising costs are expensed as incurred andded in "selling, general and administrative expsrisAdvertising expenses amounted to
$717 million, $756 million and $988 million in 1998998 and 1997, respectively.

ENVIRONMENTAL COSTS

Environmental expenditures that relate to curr@erations are expensed or capitalized, as apptepiivaccordance with the American
Institute of Certified Public Accountants (AICPAjaement of Position (SOP) 96-1, "Environmental Rdiation Liabilities.” Remediation
costs that relate to an existing condition causepast operations are accrued when it is probalalethese costs will be incurred and can be
reasonably estimated.

INCOME TAXES

Income tax expense is based on reported earnirigeetincome taxes. Deferred income taxes reflexirtpact of temporary differences
between the amounts of assets and liabilities m@zed for financial reporting purposes and sucham®recognized for tax purposes.

EARNINGS PER SHARE

Earnings per share is presented in accordancethgthrovisions of SFAS No. 128, "Earnings Per SH@asic earnings per share
computations are based on the weighted-averageetumishares of common stock outstanding during/éa. Diluted earnings per share
calculations reflect the assumed exercise and esioveof employee stock options.

STOCK-BASED COMPENSATION

The Company applies Accounting Principles BoardBAPpinion No. 25, "Accounting for Stock IssuedEmployees," which requires
compensation costs to be recognized based onffeeedice, if any, between the quoted market pridhe stock on the grant date and the
exercise price



SEGMENT REPORTING

In the fourth quarter of 1998, the Company ado@EAS No. 131, "Disclosures about Segments of aargrise and Related Information,”
for all periods presented. The Company has fouraijmgy segments. The basis for determining the Gay’g operating segments is the
manner in which financial information is used bg thompany in its operations. Management operas@anizes itself according to
business units which comprise unique products andces across geographic locations.

RECLASSIFICATIONS

Certain reclassifications of 1998 and 1997 finanstatement and related footnote amounts have tnegle to conform with the 1999
presentation.



NOTE 2: RECEIVABLES
(in millions)

1999

Trade receivables $2,140

Miscellaneous receivables

The Company sells to customers in a variety of éhidlels, markets and geographies around the woddeiRables arising from these sales are
generally not collateralized. Adequate provisioagénbeen recorded for uncollectible receivablegr&lare no significant concentrations of

credit risk.

NOTE 3: INVENTORIES

(in millions) 1999

At FIFO or average cost (approximates
current cost)

Finished goods $1,026
Work in process 487
Raw materials and supplies
1,984
LIFO reserve (465)
Total $1,519

1998

Inventories valued on the LIFO method are approiagad8% and 57% of total inventories in 1999 aB@8, respectively.

NOTE 4: PROPERTIES

(in millions) 1999
Land $ 166
Buildings and building equipment 2,579
Machinery and equipment 9,669
Construction in progress 875

13,289
Accumulated depreciation (7,342)
Net properties $ 5,947




NOTE 5: PAYABLES AND SHORT-TERM BORROWINGS

(in millions) 1999 1998
Trade creditors $ 940 $ 947
Accrued advertising and promotional
expenses 548 439
Employment-related liabilities 912 897
Restructuring programs 362 312
Other 1,070 1,311
Total payables $3,832 $3,906

Short-term bank borrowings totaled $1,163 milliary@ar-end 1999 and $1,518 million at year-end 18@8rowings included $894 million
and $1,196 million of commercial paper at year-&#8€9 and 1998, respectively. The weighta@rage interest rate of borrowings outstan
at year end was 5.8% in 1999 and 5.5% in 1998.

The Company has a $3.5 billion unused revolvinglitfecility established in 1996 and expiring in\Wwmnber 2001 which is available to
support the Company's commercial paper progranf@amgkneral corporate purposes. If unused, it hamamitment fee of $1.9 million per
year, at the Company's current credit rating. Bgeon amounts borrowed under this facility is glated at rates based on spreads a
certain reference rates.

NOTE 6: LONG-TERM BORROWINGS
(in millions)

Description and Interest Maturity Dates

Rates of 1999 Borrowings of 1999 Borrowings 19 99 1998

Notes:

5.93% - 8.25% 2001 - 2004 $2 72 $198

9.20% - 9.95% 2003 - 2021 1 91 191

Debentures:

1.72% - 13.75% 2000 - 2004 1 22 147

Other:

.50% - 13.26% 2001 - 2008 3 53 46

9 38 582

Current maturities 2) (78)

Total $9 36  $504

Annual maturities (in millions) of long-term borravgs outstanding at December 31, 1999 are as fsll@800: $2; 2001: $281; 2002: $106;
2003:
$342; 2004: $160; and 2005 and beyond: $47.

The Company has a shelf registration statemerddbt securities with an available balance of $alibh.



NOTE 7: OTHER LONG-TERM LIABILITIES

(in millions) 199 9 1998
Deferred compensation $ 16 0 $ 160
Restructuring programs - 102
Minority interest in Kodak companies 9 8 128
Other 66 0 642
Total $ 91 8  $1,032

NOTE 8: COMMITMENTS AND CONTINGENCIES

Environmental

Expenditures for pollution prevention and wastatiment for continuing operations at various manufiag facilities were as follows:

1999 199 8 1997
(in millions)

Recurring costs for managing

hazardous substances and

pollution prevention $69 $7 5 $ 88
Capital expenditures to limit or

monitor hazardous substances and

pollutants 20 2 5 25
Site remediation costs 5 4 2
Total $94 310 4 $115

At December 31, 1999 and 1998, the Company's unaliged accrued liabilities for environmental rena¢idn costs amounted to $124
million and $91 million, respectively.

The Company anticipates the above expenditurextease in the future. However, it is not expedtiead these costs will have an impact

which is materially different from 1999's environmt@ expenditures on financial position, result®pérations, cash flows or competitive
position.

A Consent Decree was signed in 1994 in settlemieatcovil complaint brought by the U.S. EnvironmainProtection Agency and the U.S.
Department of Justice under which the Companyligestito a Compliance Schedule by which the Comppaapyoved its waste
characterization procedures, upgraded one ofcéisénators, and is evaluating and upgrading itsstidhl sewer system. The total

expenditures required to complete this prograntareently estimated to be approximately $36 millaver the next eight years. These
expenditures are primarily capital in natt



The Company is presently designated as a potgntegponsible party (PRP) under the Comprehensmiréhmental Response,
Compensation, and Liability Act of 1980, as amenfibd Superfund law), or under similar state laf@sgnvironmental assessment and
cleanup costs as the result of the Company's alagangements for disposal of hazardous substateggproximately four active Superfund
sites. With respect to each of these sites, thegaogis actual or potential allocated share of nesibdity is small. Furthermore, numerous
other PRPs have also been designated at thesasitealthough the law imposes joint and seveabllity on PRPs, as a practical matter,
costs are shared with other PRPs. Settlementsastsl gaid by the Company in Superfund matters t® loiave not been material. Future costs
are also not expected to be material to the Compdimancial position or results of operations.

In addition to the foregoing environmental actiothe® Company is currently implementing a Correcthaetion Program required by the
Resource Conservation and Recovery Act (RCRA)akibdak Park site in Rochester, NY. As part of fiesgram, the Company has
completed the RCRA Facility Assessment (RFA), allrbased environmental investigation of the sitee Tompany is currently in the
process of completing, and in some cases has ctedpRCRA Facility Investigations (RFIs) and Cotree Measures Studies (CMS) for
areas at the site. Estimated future remediatiots@re accrued by the Company and are includeghirediation accruals recorded at
December 31, 1999.

The Clean Air Act Amendments were enacted in 18@enditures to comply with the Clean Air Act implenting regulations issued to d
have not been material and have been primarilytaiaipi nature. In addition, future expendituresdaisting regulations, which are primarily
capital in nature, are not expected to be matdviahy of the regulations to be promulgated purst@this Act have not been issued.

The Company has retained certain obligations feirenmental remediation and Superfund mattersedl& the non-imaging health
businesses sold in 1994. Actions to fulfill thedéigations are not expected to be completed im#s term and costs related to the
obligations are included in remediation accruaterded at December 31, 1999 and 1998. Includédkiset obligations are responsibilities for
the liabilities associated with the non-imagingltiebusinesses as a PRP in approximately eighteaStiperfund sites.

Other Commitments and Contingencies

The Company has entered into agreements with des@rpanies which provide Kodak with products aed/ges to be used in its normal
operations. The minimum payments for these agretsaea approximately $173 million in 2000, $113liwil in 2001, $38 million in 2002,
$38 million in 2003, $35 million in 2004, and $1@ifllion in 2005 and thereafter.

The Company has also guaranteed debt and othgatiblis under agreements with certain affiliatechjganies and customers. At December
31, 1999, these guarantees totaled approximat& &illion. The Company does not expect that tiiesgantees will have a material impact
on the Company's future financial position or ressaf operations



At December 31, 1999, the Company had outstaneiters of credit totaling $79 million to ensure twenpletion of environmental
remediations and payment of possible casualty aak®¥s' Compensation claims.

Rental expense, net of minor sublease income, at@duo $142 million in 1999, $149 million in 1998c2$182 million in 1997. The
approximate amounts of noncancelable lease commigwéth terms of more than one year, principatlythe rental of real property, redu
by minor sublease income, are $94 million in 2G88Y million in 2001, $49 million in 2002, $28 mdh in 2003, $20 million in 2004, and
$42 million in 2005 and thereafter.

The Company and its subsidiary companies are irebin lawsuits, claims, investigations and procegsli including product liability,
commercial, environmental, and health and safetiyarsa which are being handled and defended imttimary course of business. There are
no such matters pending that the Company and imeKaeCounsel expect to be material in relatiotheoCompany's business, financial
position or results of operations.

NOTE 9: FINANCIAL INSTRUMENTS
The following table presents the carrying amounts the estimated fair values of financial instruiseat December 31, 1999 and 1998; ()

denotes liabilities:

1999 1998
(in millions)
Carrying Fair C arrying Fair
Amount Value Amount Value

Marketable securities:

Current $ 20 $21 $ 43 $ 43

Long-term 93 93 89 89
Other investments 24 35 23 25
Long-term borrowings (936) (948) (504) (540)
Foreign currency forwards (6) 4) 9 9
Silver forwards - 3 - 7

Marketable securities and other investments angedbat quoted market prices, except for $2 mildad $3 million of equity investments
included in other investments at December 31, E8#D1998, respectively, which are reflected at tbairying value because quoted market
prices do not exist. The fair values of long-teronrbwings were determined by reference to quotexketgrices or by obtaining quotes from
dealers. The fair values for the remaining finahicistruments in the above table are based on dgat#es and reflect the estimated amounts
the Company would pay or receive to terminate thrgracts. The carrying values of cash and castvalguits, receivables, short-term
borrowings and payables approximate their fair @alu

The Company, as a result of its global operatirgjfarancing activities, is exposed to changes meifn currency exchange rates, commaodity
prices, and interest rates which may adverselctit results of operations and financial positimnseeking to minimize the risks and/or
costs associated with such activities, the Compaagages exposures to changes in foreign currerahaage rates, commaodity prices, and
interest rates



Foreign currency forward contracts are used to @existing foreign currency-denominated assetdiabiiities, especially those of the
Company's International Treasury Center. Forwardregats are used to mitigate the Company's riskitduating commodity prices. The
Company's exposure to changes in interest rataigdom its investing and borrowing activitiesedsto meet its liquidity needs. Long-term
debt is generally used to finance long-term invesits, while short-term debt is used to meet workiagjtal requirements. Derivative
instruments are not presently used to adjust thap2ay's interest rate risk profile. The Companysduoat utilize financial instruments for
trading or other speculative purposes, nor doeslite leveraged financial instruments.

The table below summarizes by major currency th®nal amounts of foreign currency forward contsaictU.S. dollars. The counter-
currency for all of the contracts is the U.S. dolRoreign currency amounts are translated at rtegnt at the reporting date. The "buy"
amounts represent the U.S. dollar equivalent ofmmaments to purchase foreign currencies, and tB#"'@mounts represent the U.S. dollar
equivalent of commitments to sell foreign curresci®ubstantially all of the Company's foreign cacseforward agreements will mature
during 2000. The market risk related to foreignrency forward contracts is substantially offsechgnges in the valuation and cash flows of
the underlying positions hedged.

1999 1998

(in millions)

Buy Sell Buy Sell
Australian dollar $- $67 $- $65
British pound 3 135 - 385
Euro 656 92 - -
French franc - - 288
German mark - - 79 -
Irish punt - - - 83
Spanish peseta - - - 31
Others 39 35 65 31

Total $698  $329 $432  $595

The Company has used silver forward contracts tomize almost all of its exposure to increasesliresprices in 1999 and expects to
continue to use these instruments to minimize sipviee risk in 2000. As of December 31, 1999, @wenpany had open forward contracts
hedging the majority of its planned silver requigstts for the first quarter of 2000. Silver forwamigstanding at December 31, 1999 have
notional amounts of $51 million. All silver hedgiegntracts are settled in cash. Gains and lostaedeo silver hedges are recorded as
adjustments to the carrying amount of silver ineeptvhen purchased, and recognized in results efaijpns as silver-containing products
are sold. The market risk related to silver forwendtracts is substantially offset by changes endbst of silver purchase



The Company's financial instrument counterpartieshiggh quality investment or commercial banks wgitificant experience with such
instruments. The Company manages exposure to apanie credit risk through specific minimum cresliandards and diversification of
counterparties. The Company has procedures to ardhi credit exposure amounts. The maximum ceeglibsure at December 31, 1999
was not significant to the Company.

NOTE 10: INCOME TAXES

The components of earnings (loss) before incomestard the related provision (benefit) for U.S. atiéér income taxes were as follows:

(in millions) 1999 1998 1997
Earnings (loss) before income
taxes
uU.s. $1,398 $1,578 $ 328
Outside the U.S. 711 528 (275)
Total $2,109 $2,106 $ 53
U.S. income taxes
Current provision $ 185 $ 351 $ 388
Deferred provision (benefit) 215 136 (366)
Income taxes outside the U.S.
Current provision 225 113 130
Deferred provision (benefit) 23 61 (115)
State and other income taxes
Current provision 60 50 32
Deferred provision (benefit) 9 5 (21)
Total $ 717 $ 716 $ 48

The differences between the provision for inconxesaand income taxes computed using the U.S. feiderame tax rate were as follows:

(in millions) 1999 1998 1997
Amount computed using the statutory
rate $738 $737 $19

Increase (reduction) in taxes
resulting from:

State and other income taxes 45 38 7
Goodwill amortization 36 28 18
Export sales and manufacturing

credits (45) (39) (39)
Operations outside the U.S. (36) (15) 36
Other, net (21) (33) 7

Provision for income taxes ~ $717 $716 $ 48



The significant components of deferred tax asseddiabilities were as follows:

(in millions) 1999 1998
Deferred tax assets
Postemployment obligations $ 992 $1,085
Restructuring programs 74 177
Inventories 153 139
Tax loss carryforwards 94 95
Other 905 887
2,218 2,383
Valuation allowance (94) (95)
Total $2,124 $2,288
Deferred tax liabilities
Depreciation $ 527 $ 472
Leasing 260 310
Other 534 456
Total $1,321 $1,238

The valuation allowance is primarily attributabbecertain net operating loss carryforwards outiiéeU.S. A majority of the net operating
loss carryforwards are subject to a five-year etn period.

Retained earnings of subsidiary companies outbieléJtS. were approximately $1,439 million and $6,68llion at December 31, 1999 and
1998, respectively. Retained earnings at Decembgel @9 are considered to be reinvested indefiniteremitted, they would be

substantially free of additional tax. It is not gtiaable to determine the deferred tax liability femporary differences related to these retained
earnings.



NOTE 11: RESTRUCTURING PROGRAMS AND COST REDUCTION
1999 Program

During the third quarter of 1999, the Company rdedra pre-tax restructuring charge of $350 millielating to worldwide manufacturing
and photofinishing consolidation and reductionsetiing, general and administrative positions waitte. The Company recorded $236
million of the $350 million provision as cost of gis sold, primarily for employee severance cossetawrite-downs, and shutdown costs
related to these actions. The remaining $114 mili@as recorded as SG&A for employee severance patgme

In connection with this program, approximately ®4msitions will be eliminated worldwide, with apgimately $250 million of the
restructuring charge for severance payments. Apmrately $90 million of the $350 million charge rfasset write-downs, primarily for
vacant buildings to be sold and equipment to bé dbwn as part of the Company's sale and exitsdEiingrove manufacturing facility. In
addition, approximately $10 million of the chargdar shutdown costs related to the exit of thedEbwe facility. The net cash cost of the
restructuring program, which will be funded througgerations, will be approximately $140 millioneaftax.

The 3,400 personnel included in the restructuriegenassociated with the realignment of manufagju{1n500) and service and
photofinishing operations (870); and the consoiarabf sales and marketing (460), R&D

(70) and administrative (500) functions in varidasations of the Company's worldwide operationghinfourth quarter of 1999,
approximately 400 employees left the Company utidemprogram. The remaining headcount reductioasapected to be completed by
September 30, 2000.

The Company expects approximate pre-tax savingeided with this program of $100 million in 20@Mhd an additional $70 million in
2001, resulting in total run rate savings of $174ion. The Company anticipates recovering thecath cost of this program in less than two
years.

The following table summarizes the restructuringte@nd activity of the 1999 program:

(in millions)
Severance Shutdown
Costs Costs Total
Initial reserve $250 $10 $260
Amounts utilized 21 - 21

Balance 12/31/99 $229 $10 $239



In addition to the third-quarter 1999 charge, tloenPany incurred pre- tax charges of $11 milliothie fourth quarter of 1999 related to
accelerated depreciation of assets still in usestiweduled to be sold and exited under this progharcelerated depreciation charges and
relocation costs of approximately $60 million peestin the aggregate, will be recorded in 20000nrection with these actions.

1997 Program

The Company recorded a piaex provision of $1,455 million in the fourth quarrof 1997 for severance and other termination fitsrend exit
costs related to the strategic realignment of tom@any's worldwide manufacturing, sales and margetR&D, administrative, and
photofinishing operations. The Company recordeds$hlion of the $1,455 million provision as codtgnods sold, primarily for inventory
write-downs and other costs. The remaining $1,28omincluded $735 million of severance, $127 lioih of other exit costs and $428
million of asset impairments.

The principal purpose of this program was to eleéninfrastructure and operational inefficiencied eedundancies throughout the Company
by taking actions to separate personnel, closétfasiand exit non- strategic businesses. Prinaations involved the reorganization of
sensitized goods manufacturing and research latatipes as well as decisions to exit numerous lessi@s across all operating segments,
with a significant portion relating to Consumer lyiveg and Other Imaging segment businesses. Appairign 13,000 employees had been
terminated through the end of 1999 under this plamough the end of 1999, approximately $657 millamd $82 million was spent for
severance costs and other business exit costgctesgly. At December 31, 1999 and 1998, the Comped a liability of $123 million and
$368 million, respectively, for this program. Themaining actions under the program will be compléte2000.



NOTE 12: RETIREMENT PLANS

Substantially all U.S. employees are covered bgracantributory plan, the Kodak Retirement IncomanRKRIP), which is funded by
Company contributions to an irrevocable trust fuRlge funding policy for KRIP is to contribute amasisufficient to meet minimum funding
requirements as determined by employee benefitanthws plus additional amounts the Company detersnto be appropriate. Generally,
benefits are based on a formula recognizing leofervice and final average earnings. Assetsarfuhd are held for the sole benefit of
participating employees and retirees. The assdtsedfust fund are comprised of corporate equity debt securities, U.S. government
securities, partnership and joint venture investsid@nterests in pooled funds, and various typdstefest rate and foreign currency financial
instruments. Kodak common stock represents appmateiyn 7.0% of trust assets.

The benefit obligation of KRIP excludes amountsdtiiemployees (both retired and active) of the-imnaging health businesses sold in 1994
since those obligations were transferred to theetsigf such businesses. The transfer of assetstfr@tdRIP trust fund to the buyers of the
non-imaging health businesses was not completefl@scember 31, 1999. The Company retained thgatidin for employees of the Office
Imaging business as a result of the sale of theinlegs in 1996.

Most subsidiaries and branches operating outsigl®tB. have retirement plans covering substantillgmployees. Contributions by the
Company for these plans are typically depositeceugdvernment or other fiduciary-type arrangemeRetirement benefits are generally
based on contractual agreements that provide feeflidormulas using years of service and/or conspéion prior to retirement. The actuarial
assumptions used for these plans reflect the divezenomic environments within the various coustiiewhich the Company operates.

On January 1, 2000, the Company adopted a cashdegtdan effective for all U.S. employees hire@afebruary 1999. All U.S. employees
hired prior to that date were granted the optioohoose the KRIP plan or the Cash Balance Plus laitten elections were made by
employees in 1999, and were effective January QQ 20he Cash Balance Plus plan will be funded byw@any contributions to employee
cash balance accounts which earn interest at tye&0Treasury bond rate. In addition, for empl@ygarticipating in this plan and the
Company's defined contribution plan, the Savings lamestment Plan (SIP), the Company will match &Rtributions for an amount up to
3%, for employee contributions of up to 5%. As suteof employee elections to the Cash Balance plars, the Company does not anticipate
any material impact on results of operations, asftimated reduction in future pension expendeeiblmost entirely offset by the cost of
matching employee contributions to SIP.

The Company adopted the disclosure provisions ¢{SSNo. 132, "Employers' Disclosures about PensantsOther Postretirement
Benefits," in 1998



Changes in the Company's benefit obligation, pkset and funded status for major plans are assil

(in millions) 1999
Non-
u.s. Uu.s.

Change in Benefit Obligation
Projected benefit obligation
at January 1

$6,523 $1,998

Service cost 107 33
Interest cost 426 111
Participant contributions - 12
Benefit payments (876) (118)
Actuarial (gain)loss (370) (69)
Curtailments (12) (16)
Currency adjustments - (46)

Projected benefit obligation
at December 31

Change in Plan Assets

Fair value of plan assets
at January 1

Actual return on plan assets
Employer contributions
Participant contributions
Benefit payments

Currency adjustments
Other -

Fair value of plan assets
at December 31

$5,798 $1,905

$ 6,543 $1,824

1,673 217
- 33
- 12

(876) (112)
- (49)

®)

$7,340 $1,917

Funded Status at December 31  $1,542 $ 12
Unamortized:
Transition asset (174) (45)
Net (gain) loss (1,251) 94
Prior service cost 72 23
Net amount recognized at
December 31 $ 189 $ 84

1998
Non-
U.S. uU.S.

$6,810 $1,809

122 33
444 118
- 13
(1,113) (119)
224 141
36 (13)

- 16

$6,950 $1,749
706 129
- 38
- 13
(1,113) (107)
- 13

$ 20 $(174)

(232) (46)
256 256
94 32

Amounts recognized in the Statement of Financiaititm for major plans are as follows:

(in millions) 1999
Non-
UsSs. UuU.s.

Prepaid pension cost $ 189 $ 111

Accrued benefit liability

Net amount recognized at
December 31

- @0

$ 189 $ 84



Pension expense (income) for all plans included:

(in millions) 1999 199 8 1997
Non- Non- Non-
UsS. US. UsS. Us. U.S. UsS.
Service cost $107 $ 34 $122 $ 33 $122 $ 36
Interest cost 426 111 444 118 480 118
Expected return on plan
assets (537) (137) (551) (137) (565) (134)
Amortization of:
Transition asset (59) (10) (60) 9 (67) (8)
Prior service cost 10 8 12 8 13 8
Actuarial loss 2 10 11 5 4 1
(51) 16 (22) 18 (13) 21
Curtailments @ - 7 1 - -
Settlements - - - 1
Net pension (income) expense (52) 16 (15) 20 (13) 21
Other plans including
unfunded plans 33 51 36 46 31 76

Total net pension (income)
expense $(19) $ 67 $ 21 $66 $18 $ 97

The Company recorded a $9 million curtailment lass result of the reduction in employees in 1988 fthe 1997 restructuring program.
Additionally, the Company recorded a $10 milliorrtailment gain as a result of the sale of the @ffimaging business, which was included
in the gain on the sale. The Company recorded anifi®n curtailment loss and a $1 million settlemxeharge in 1998 as a result of the
reduction in employees in 1998 from the 1997 restming program.

The weighted assumptions used to compute pensionnfor major plans were as follows:

1999 1998
Non- Non-
Uus. Uu.s. Uus. Uu.s.
Discount rate 75% 6.1% 6.8% 5.8%
Salary increase rate 4.3% 3.2% 43% 3.1%
Long-term rate of return on
plan assets 9.5% 8.7% 9.5% 8.1%

The Company also sponsors an unfunded plan foaindtk S. employees, primarily executives. The bigmef this plan are obtained by
applying KRIP provisions to all compensation, irihg amounts being deferred, and without regattieédegislated qualified plan
maximums, reduced by benefits under KRIP. At Decamdd, 1999 and 1998, the projected benefit obhbgatof this plan amounted to $192
million and $232 million, respectively. The Compamd recorded long-term liabilities at those daiffesl174 million and $208 million,
respectively. Pension expense recorded in 199% &88 1997 related to this plan was $21 milliorg $#llion and $25 million, respectively.



NOTE 13: NONPENSION POSTRETIREMENT BENEFITS

The Company provides health care, dental andrigarance benefits to U.S. eligible retirees angil#é survivors of retirees. In general, th
benefits are provided to U.S. retirees that arermx by the Company's KRIP plan. These benefitfumaded from the general assets of the

Company as they are incurred. Certain non-U.S.idigles offer health care benefits; however, thst of such benefits is insignificant to the
Company.

Changes in the Company's benefit obligation andddrstatus are as follows:

(in millions) 1999 1998
Net benefit obligation at beginning
of year $2,280 $ 2,366
Service cost 13 19
Interest cost 152 161
Plan participants' contributions 3 3
Plan amendments (33) (158)
Actuarial loss 70 78
Curtailments (13) (29)
Benefit payments (165) (160)
Net benefit obligation at end of year $ 2,307 $ 2,280
Funded status at end of year $(2,307) $( 2,280)
Unamortized net loss 491 443
Unamortized plan amendments (646) (773)

The weighted-average assumptions used to compateefi;ement benefit amounts were as follows:

1999 1998
Discount rate 7.5% 6.8%
Salary increase rate 4.3% 4.3%
Health care cost trend (a) 6.5% 7.0%

(a) decreasing to 5.0% by 2002

(in millions) 1999 1998 1997
Components of net postretirement
benefit cost

Service cost $ 13 $ 19 $ 21
Interest cost 152 161 159
Amortization of:
Prior service cost (68) (70)  (69)
Actuarial loss 8 16 2
105 126 113
Curtailments (90) (103) -

Total net postretirement benefitcost $ 15 $ 23 $ 113



The Company recorded a $71 million and $103 milGartailment gain in 1999 and 1998, respectivedya aesult of the reduction in
employees from the 1997 restructuring program. faldally, the Company recorded a $15 million cunt&nt gain in 1999 as a result of the
sale of the Office Imaging business, which wasuded in the gain on the sale, and a $4 millionailment gain as part of the investment in
the joint venture with NexPress.

For employees who have elected to participateenm@bmpany's Cash Balance Plus plan, effective 3@riii2000, the Company will no
longer fund health care and dental benefits toetleasployees. This change is not expected to havaterial impact on the Company's future
postretirement benefit cost.

In 1998, the Company moved to a new managed-caee Hxgalth plan in order to effectively manage headre costs while maintaining the
quality of care. This change resulted in a redmctib$25 million for 1998 postretirement benefist

Assumed health care cost trend rates have a signifeffect on the amounts reported for the health plans. A one percentage point change
in assumed health care cost trend rates would thaviollowing effects:

1% 1%
increase decrease
Effect on total service and interest
cost components $5 $ 4)

Effect on postretirement benefit
obligation 68 (55)




NOTE 14: STOCK OPTION AND COMPENSATION PLANS

The Company's stock incentive plans consist ofl#85 Omnibus Long-Term Compensation Plan (the 7388), the 1990 Omnibus Long-
Term Compensation Plan (the 1990 Plan) and, efled@nuary 1, 2000, the 2000 Omnibus Long-Term @msgtion Plan (the 2000 Plan).
The Plans are administered by the Executive Congpiemsand Development Committee of the Board oéEtors.

Under the 1995 Plan, 22 million shares of the Camgjsacommon stock may be granted to a variety qfleyees between February 1, 1995
and December 31, 1999. Option prices are not kess 100% of the per-share fair market value ord#ite of grant, and the options generally
expire ten years from the date of grant, but mapirexsooner if the optionee's employment terminates 1995 Plan also provides for Stock
Appreciation Rights (SARS) to be granted, eitheiaimdem with options or freestanding. SARs allowi@pees to receive payment equal to
difference between the Company's stock market pmcgrant date and exercise date. At December®19,1217,415 freestanding SARs w
outstanding at option prices ranging from $56.3%7%®.81.

Under the 1990 Plan, 22 million shares of the Camgjsacommon stock were eligible for grant to keyptyees between February 1, 1990
and January 31, 1995. Option prices could not e tlean 50% of the per-share fair market valuéherdate of grant; however, no options

below fair market value were granted. The optiosisagally expire ten years from the date of graut,nbay expire sooner if the optionee's

employment terminates. The 1990 Plan also providatioptions with dividend equivalents, tandem SARd freestanding SARs could be
granted. At December 31, 1999, 49,337 tandem SAR<L 46,097 freestanding SARs were outstanding atroprices ranging from $31.45
to $44.50.

In April 1998, the Company made a one-time graritGff stock options for common stock to most empsyaf the Company at that date
(8,468,100 shares under options). The options yeneted at fair market value on the date of gradtexpire ten years from the grant date.
The options have a twyear vesting period. The Executive Compensationenkelopment Committee of the Board of Directorpraped the
one-time grant.

In May 1999, the Board of Directors adopted andeialders approved the 2000 Plan. The 2000 Plambistantially similar to, and is
intended to replace, the 1995 Plan which expire®ecember 31, 1999. Under the 2000 Plan, 22 milliwares of the Company's common
stock may be granted to a variety of employees éatwlanuary 1, 2000 and December 31, 2



Further information relating to options is as folk
(Amounts in thousands, except per share amounts)

Sha res Range of Price
Under Option Per Share
Outstanding on December 31, 1996 20, 854 $30.25 - $83.44
Granted 6, 077 $54.38 - $92.31
Exercised 2, 422 $30.25 - $71.81
Terminated, Canceled or Surrendered 305 $31.45 - $90.75
Outstanding on December 31, 1997 24, 204 $30.25 - $92.31
Granted 14, 546 $59.00 - $87.59
Exercised 3, 208 $30.25 - $82.00
Terminated, Canceled or Surrendered 1, 211 $31.45 - $83.38
Outstanding on December 31, 1998 34, 331 $30.25 - $92.31
Granted 4, 276 $60.13 - $79.63
Exercised 1, 101 $30.25 - $74.31
Terminated, Canceled or Surrendered 473 $31.45 - $92.31
Outstanding on December 31, 1999 37, 033 $30.25 - $92.31
Exercisable on December 31, 1999 19, 913 $30.25 - $92.31

Pro forma net earnings and earnings per shareniiafiton, as required by SFAS No. 123, "AccountingStock-Based Compensation,” has
been determined as if the Company had accounteghiptoyee stock options under SFAS No. 123's fauiesr method. The fair value of
options was estimated at grant date using a Blatiol8s option pricing model with the following whigd-average assumptions:

1999 1998 1997
Risk free interest rates 5.1% 5.6% 6.7%
Expected option lives 7 years 7 years 7 years
Expected volatilities 28% 27% 25%
Expected dividend yields 2.76% 2.71% 2.32%

The weighted-average fair value of options gramiad $18.77, $19.94 and $25.76 for 1999, 1998 afd,I@spectively.

For purposes of pro forma disclosures, the estidnfatie value of the options is amortized to expemser the options' vesting period (2-3
years). The Company's pro forma information follo

Ye ar Ended December 31,

(in millions, except per share data) 1999 1998 1997
Net earnings (loss)

As reported $1,392 $1,390 $ 5

Pro forma 1,263 1,272 (52)
Basic earnings (loss) per share

As reported $4.38 $4.30 $ .01

Pro forma 3.96 3.93 (.16)
Diluted earnings (loss) per share

As reported $4.33 $4.24 $ .01

Pro forma 3.96 3.93 (.16)



The following table summarizes information about st ock options at
December 31, 1999:
(Number of options in thousands)

Options Outstanding Options Exercisable

Range of Weighted-

Exercise Average  Weighted- Weighted-
Prices Remaining  Average Average
At Less Contractual Exercise Exercise
Least Than Options Life Price Options Price
$30 - $45 7,669 2.75 $38.68 7,663  $38.68
$45 - $60 3,239 4.85 $54.19 3,233  $54.18
$60 - $75 22,980 8.05 $67.65 7,233  $70.52
$75 - $90 1,023 7.79 $80.42 679  $81.53
>$90 2,122 7.15 $90.19 1,105  $90.22

37,033 19,913

NOTE 15: ACQUISITIONS AND JOINT VENTURES

1999

In connection with the sale of the Company's digitanter, copier- duplicator, and roller assembperations primarily associated with the
Office Imaging business (See Note 16, Sales of tssed Divestitures), the Company and Heidelbebgackmaschinen AG ("Heidelberg")
also announced an agreement to expand their jeintuve company, NexPress, to include the blackvelnite electrophotographic business.
The Company contributed research and developmeatirees to NexPress, as well as its toner and @lgsebperations in Rochester and
Kirkby, England. This transaction did not have aemnal effect on the Company's results of operationfinancial position in 1999. Kodak
and Heidelberg established the NexPress joint ventuSeptember 1997 for the purpose of developimymarketing new digital color
printing solutions for the graphic arts industny.connection with these arrangements, the Companves as a supplier both to Heidelberg
and NexPress for consumables such as photocondwidrraw materials for toner/developer manufaoturi

1998

On March 12, 1998, the Company acquired 51% olRa&fision Inc.'s stock for approximately $50 mitlicPictureVision, the leading
provider of digital imaging network services antlsions at retail, operates as a subsidiary ofGbmpany. Kodak has integrated the prod
and activities of its Picture Network, which proggdconsumers with an Internet-based digital imagatgrork service, with PictureVision's
digital imaging service, PhotoNet. The acquisiti@s been accounted for as a purchase and, acdgrdiveyoperating results of the business
have been included in the accompanying consolidatadcial statements from the date of acquisit



In February 1998, the Company contributed $308ionilto Kodak (China) Company Limited (KCCL), a ngvbrmed company operating in
China, in exchange for 80% of the outstanding shafé¢he company. On March 25 and September 1,,188&ew company acquired cert
manufacturing assets of Shantou Era Photo Mat@daistry Corporation, a Chinese domestic photogcagihterprise, for $159 million in
cash and $22 million in debt payable in 2003. Ondfi&6, 1998, KCCL acquired certain manufacturisgess of Xiamen Fuda Photographic
Materials Company, Ltd., another Chinese domestatqgraphic enterprise, for $149 million.

In February 1998, the Company contributed $32 amlio Kodak (Wuxi) Company Limited (KWCL), a newfigrmed company operating in
China, in exchange for 70% of the outstanding shafé¢he business. On April 2, 1998, KWCL acquipadt of the manufacturing assets of
Wuxi Aermei Film and Chemical Corporation, a Chmé®mestic photographic enterprise, for $11 miliiooash and $21 million in debt
payable in 1999.

The acquisitions by KCCL and KWCL have been accedifior as purchases and, accordingly, the operagiigts of the acquired companies
have been included in the accompanying consolidatadcial statements from the dates of acquisitubstantial portions of the purchase
prices were allocated to goodwill, which is beimgaatized over a ten-year period.

On November 30, 1998, Kodak acquired certain assetsassumed certain liabilities of Imation's mabiimaging business, including all of
the outstanding shares of Imation's Centwa subsidiary, for approximately $530 million. #hie date of acquisition, the business acquire
Kodak generated approximately $500 million in admagenues. The transaction was accounted for éytiichase method and, accordingly,
the operating results of the business have bedudied in the accompanying consolidated financitieshents from the date of acquisition. A
substantial portion of the purchase price was atlet to tangible assets and goodwill, which is ¢p@mortized over a ten-year period. See
discussion regarding in-process R&D charges below.

Pro forma financial information has not been prés@isince the acquisitions, both individually andhHe aggregate, would not have had a
material impact on the Company's financial positiomesults of operation



1997

On March 17, 1997, the Company acquired the aaset$iabilities of the Wang Laboratories' softwhtesiness unit for approximately $260
million in cash. The unit is engaged in the deveiept of workflow, imaging, document managementwoet storage management, and
desktop software. The transaction was accountebyfthhe purchase method and, accordingly, the ¢tipgreesults of the business have been
included in the accompanying consolidated finanstiatements from the date of acquisition. Goodweitorded in connection with the
acquisition is being amortized over five years. 8iseussion regarding in-process R&D charges belouhe first quarter of 1999, the
Company recorded a pre- tax charge of $51 milliesoaiated with the Eastman Software business.arh@unt consisted of $39 million for
impaired assets, including goodwill, and severgraanents of $12 million to restructure the busin@b& charge recorded for impaired
goodwill was determined on a basis consistent thiehCompany's policy for accounting for long-livasets under SFAS No. 121.

On September 2, 1997, the Company completed agroty increase its stake in Chinon Industries, fimtn 12% to 50.1%. The Company's
consolidated financial statements include the actsoof Chinon beginning September 2. Kodak and @hirlosely collaborate on the
development and production of digital cameras. kaalad Chinon will continue to collaborate on engirieg and development of digital
cameras and scanners.

On October 2, 1997, the Company purchased CPé&seisitin the Fox Photo, Inc. joint venture for $dilion in cash and a $43.9 million no
The two companies formed the venture in Octobe61%8e transaction was accounted for by the puech@thod and, accordingly, the
operating results of the venture have been includélde accompanying consolidated financial stat@m#&om the date of formation. On
September 1, 1998, the Company sold all of itseshaf Fox Photo, Inc. as discussed in Note 16,s3dlAssets and Divestitures.

On December 31, 1997, the Company and Sun Che@aralbration formed a joint venture, Kodak Polycheo@raphics, that supplies film,
paper, conventional and computer-to-plate solutiprscessing chemistry and digital color proofimgducts to the global graphics arts
market. Each company owns 50% of the venture aarkslprofits equally. Assets contributed to thatjpenture were reclassified to other
noncurrent assets on the Consolidated Statemétihafficial Position. The Company's investment invilnigture is accounted for using the
equity method.

In-process Research and Development Charges

The Company allocated a portion of the purchassepa acquired inprocess R&D totaling $42 million in the fourth gtex of 1998 related
the Imation acquisition and $186 million in thesfiquarter of 1997 related to the Wang acquisi



The Company used independent professional appiaisalltants to assess and allocate values tothetcess R&D. These allocations
represent the estimated fair value based on rikstatl future cash flows related to the incomppetgects. At the dates of the respective
business combinations, the development of thegeqischad not yet reached technological feasikélitg the R&D in progress had no
alternative future uses. Accordingly, these cosisvexpensed as of the respective acquisition.dates

The valuations were determined by the Company usiagncome approach. The Company believes thaishemptions used in the forecasts
were reasonable at the time of the respective basinombinations. No assurance can be given, howthaethe underlying assumptions u

to estimate expected project sales, developmeis oogrofitability, or the events associated veitith projects, will transpire as estimated.
For these reasons, actual results may vary frorpribjected results.

Management expects to continue supporting the eigdrhaining R&D programs and believes the Compasyahreasonable chance of
successfully completing the remaining R&D prograkiswever, there is a risk associated with the cetign of the R&D projects and the
Company cannot be assured that any will meet vititleetechnological or commercial success.

Without successful completion of the remaining Ré&fforts on the acquired in-process technologiesgtid result would be to fail to fulfill
product design specifications and in turn fail teahmarket requirements. As a result, the Companydwmot realize the future revenues and
profits attributed to the acquired R&D. Ultimatetizte Company would fail to realize the expectedmebdn such investments. The failure of
any particular individual in-process R&D projectwid not materially impact the Company's financiasiion or results of operations.
Operating results are subject to uncertain manents and risks, which are beyond the Company'sagosuch as trends in technology,
market size and growth, and product introductiontber actions by competitors.

A description of the acquired in-process technolagg the estimates of the fair value of in-prod®&® made by the Company for each
business combination are set forth below.

Imation Medical Imaging

The in-process technology acquired from Imationsggis of eight R&D projects within three broad teclogy groupings: Dry, Imagesetting,
and Analog, which comprise $31 million, $10 milliand $1 million, respectively. The specific natafehe significant technology acquired
from Imation, dry technology, is outlined bela



Unlike wet technology used in medical imaging apgtiions, dry technologies require no wet chemistt, film processing, or darkroom
procedures. The dry technology projects includd-gexeration laser printing systems for high reSmlumammography applications, low
cost decentralized printing networks with dedicateatlality connections, and a flexible image acdigisiunit with three direct inputs,
network input and output. Dry technology projedsoanclude next-generation dry media with improuedge stability and lower unit cost.

Estimated net cash inflows from the acquired inepes technology related to Medical Imaging arequted to commence in the year 2000,
peak in 2001 and steadily decline through 2007.imk@ocess technology is expected to be complietéoe year 2000.

As of the date of acquisition, $44 million had bespended to develop these R&D projects. Additilynain estimated $7 million has been
expended through December 31, 1999. The estimatagletion costs to be incurred through the yea20@ approximately $3 million.
Three of the eight original projects have yet tabmpleted as of December 31, 1999. Remainingtsftor these projects include
development and testing phases.

The fair value assigned to purchased in-procesmtdogy was determined by estimating the contrdoubdf the purchased in-process
technology to developing commercially viable prasuand estimating the resulting cash flows frometkigected product sales of such
products. The resulting cash flows were discoutaetieir present value using a rate of 12%. Cashdlattributable to development efforts,
including the completion of developments undervemd future versions of the product that have nobgen undertaken, were excluded in
the valuation of in-process R&D. A contributory eissharge was applied for the use of working citeed assets, developed technology
and other intangibles. There were no material grated changes from historical pricing, marging] erpense trends.

Acquired developed technology of approximately #8llion was capitalized at acquisition date antdeésng amortized over seven years on a
straight-line basis.

Wang Software

In-process technology acquired from Wang was cosedrbdf several new and neggneration technology projects, which includeddieatior
of significant Desktop/Workgroup Imaging Systemsd &noduction Imaging Systems, as well as Computgp@ to Laser Disk (COLD),
Document Warehouse, and New Imaging and Workflmhlrielogies. The fair value assigned to the Deskttmpkgroup Imaging Systems &
Production Imaging Systems was approximately $tianind $21 million, respectively, while the faglue assigned to COLD, Document
Warehouse, and New Imaging and Workflow techno®gias approximately $17 million, $30 million andd®Imillion, respectively. The
Company also assessed other in-process technglogiksling Storage Management and Document Managetachnologies, to which it
assigned a fair market value of approximately $10an.



Unlike proven existing software technology, theabm-process next- generation technology is came unproven and start-up in nature in
the industry. As of the date of acquisition, anneated $30 million had been expended to developeti&D projects. Additionally, an
estimated $27 million has been expended througtember 31, 1999. The estimated completion coste fadurred through the year 2001
approximately $11 million. Remaining efforts on fiw@jects include development and testing phases.

The fair value assigned to purchased in-processmtdogy was determined by estimating the contrdoutf the purchased in-process
technology to developing commercially viable praduend estimating the resulting cash flows fromekgected product sales of such
products. The resulting cash flows were discoutagtieir present value using rates of 17% to 198mtfibutory asset charges were applied
for the use of working capital, fixed assets, depet technology and other intangibles. There wemmaterial anticipated changes from
historical pricing, margins, and expense trends.

Acquired developed technology of approximately $#Bion was capitalized at acquisition date antésng amortized over five years on a
straight-line basis.

In 1998, the Document Warehouse project had besmodiinued as a result of strategic changes i€tmpany's portfolio.

In June 1999, an updated, fully functional packaigBesktop/Workgroup software was released. Alsaiures that were the result of the
Production Imaging project were successfully inoogped into the Imaging 3.X product that was redeas July 1998.

The New Imaging and Workflow technologies had dginal release date scheduled for 2000. As of Ddxsr81, 1999, the next generation
products for New Imaging and Workflow had a reviselease date of the first quarter of 2001 withiHer updates in the third quarter of 2(
This delay is the result of the products being Baseweb technology, which was not envisioned attitine of acquisition.

As of December 31, 1999, the release date for C@3ldeheduled for 2001. This delay is the resulidfances in technology in New Imaging
and Workflow technologies that COLD will integratéth in the future.

A significant effort remains to complete the Newalgng and Workflow technologies and COLD projetthile the in-process R&D projects
are twelve months behind schedule as of Decemhelr®D, they continue to evolve, as new technotoljezome available to implement
them.




NOTE 16: SALES OF ASSETS AND DIVESTITURES
1999

In April 1999, the Company sold its digital printeopier-duplicator, and roller assembly operatiprisiarily associated with its Office
Imaging business, which included its operationRachester, NY, Muehlhausen, Germany and Tijuanxidddo Heidelberg for
approximately $80 million. The transaction did hatze a material effect on the Company's resultgpefations or financial position.

In November 1999, the Company sold The Image Bantholly-owned subsidiary which markets and licariggage reproduction rights, to
Getty Images, Inc. for $183 million in cash. Aseault of this transaction, the Company recordetkaqx gain of $95 million in other income
(charges).

In November 1999, the Company sold its Motion As&ySystems Division, which manufactures digitahesas and digital video cameras
the automotive and industrial markets, to Ropeustides, Inc. for approximately $50 million in cagts a result of this transaction, the
Company recorded a pre-tax gain of $25 milliontimeo income (charges).

1998

In June 1998, the Company sold part of its investrireGretag Imaging Group, a Swiss manufacturdilrof processing equipment, in
connection with Gretag's initial public offeringhd@ proceeds from the sale were $72 million andltesin a pre-tax gain of $66 million in
other income(charges).

On September 1, 1998, the Company sold all ohiésess of Fox Photo, Inc. to Wolf Camera for an am@pproximating the current value of
Fox Photo's net assets.

On October 1, 1998, Elan Corporation, plc purchdsad Kodak all the assets and liabilities of Kodasubsidiary NanoSystems L.L.C., a
drug delivery company, for approximately $150 roifliin a combination of $137 million cash and watsan purchase ordinary shares in
Elan. The Company recorded a pre-tax gain of $8lfomiin other income (charges) on the sale inftheth quarter of 1998.

In the fourth quarter of 1998, financial difficids on the part of Danka affected its ability tdifiuthe original terms of certain of its
agreements with the Company which were establishednnection with the sale of the Office Imagingsimess in 1996. As a result, in
December 1998, the Company's supply agreementataircother agreements with Danka were terminatetdinterim arrangements for the
supply by the Company to Danka of copier equipmeatts and supplies were established on a monthetath basis. As a result of
significant volume reductions by Danka, the Compamag required to take action in the fourth quanfet998 that resulted in charges for
employee severance (800 personnel) and write-dofwverking capital and equipment. Such pre-tax gharamounted to $132 million and
were recorded to cost of goods sold ($68 milliam) 8G&A expenses ($64 million). All actions wittspect to this charge, including
employee terminations, were completed by the Compat998.



NOTE 17: SEGMENT INFORMATION

The Consumer Imaging segment derives revenuesgtatographic film, paper, chemicals, cameras, girotessing equipment, digitization
services, and photoprocessing services sold taioomis. The Kodak Professional segment derives tegfiom photographic film, paper,
chemicals, and digital cameras sold to professionsiomers and graphics film products sold to thddk Polychrome Graphics joint ventt
The Health Imaging segment derives revenues frodicakfilm and processing equipment sold to heedtte organizations. The Other
Imaging segment derives revenues from motion pecfilm sold to movie production and distributiomgpanies, microfilm equipment and
media, printers, scanners and other business egquipaiocument imaging software, and consumer dicgtaeras and media.

Transactions between segments, which are immatareimade on a basis intended to reflect the radtee of the products, recognizing
prevailing market prices and distributor discoudtferences between the reportable segments' bpgnesults and net assets, and the
Company's consolidated financial statements reglatearily to items held at the corporate level, amather items excluded from segment
operating measurements.

Segment financial information is shown belc



(in millions) 1999 1998 1997

Sales:
Consumer Imaging $7411 3 7,164 $7,681
Kodak Professional 1,910 1,840 2,272
Health Imaging 2,120 1,526 1,532
Other Imaging 2,648 2,876 3,053
Consolidated total $14,089 $1 3,406 $14,538

Earnings (loss) from operations:

Consumer Imaging $1,299 $ 1,080 $1,072

Kodak Professional 374 330 284

Health Imaging 470 321 317

Other Imaging 197 157 (88)
Total of segments 2,340 1,888 1,585

Restructuring costs

and asset impairments (350) - (1,455)
Consolidated total $1,990 $ 1,888 $ 130

Net earnings (loss):

Consumer Imaging $ 900 $ 785 $ 724
Kodak Professional 265 237 192
Health Imaging 315 205 213
Other Imaging 222 162 (86)
Total of segments 1,702 1,389 1,043
Restructuring costs
and asset impairments (350) - (1,455)
Gain on sale of NanoSystems - 87 -
Interest expense (142) (110) (98)
Corporate interest income 22 27 25
Income tax effects on above items
and taxes not allocated to segments 160 3) 490
Consolidated total $1,392 $ 1390 $ 5

Operating net assets:

Consumer Imaging $5005 $ 4,856 $ 4,009
Kodak Professional 1,636 1,591 1,370
Health Imaging 1,229 1,135 588
Other Imaging 1,074 1,173 887

Total of segments 8,944 8,755 6,854
LIFO inventory reserve (465) (491) (534)
Cash and marketable securities 393 500 752
Dividends payable (139) (142) (143)
Net deferred income tax assets

and tax liabilities 191 457 685
Noncurrent other postemployment

liabilities (2,289) ( 2,455) (2,593)
Other corporate net assets (624) (614) (664)

Consolidated net assets (1) $6,011 $ 6,010 $4,357



(1) Consolidated net assets are derived from thes@mlated Statement of Financial Position, aDfed:

(in millions) 1999 1998 1997
Total assets $14,370 $1 4,733 $13,145
Total liabilities 10,458 1 0,745 9,984
Less: Short-term borrowings (1,163) ( 1,518) (611)
Less: Long-term borrowings (936) (504)  (585)
Non-interest-bearing liabilities 8,359 8,723 8,788
Consolidated net assets $6,011 $ 6,010 $4,357

Depreciation expense:

Consumer Imaging $ 396 $ 401 $ 387
Kodak Professional 100 117 119
Health Imaging 82 51 61
Other Imaging 195 168 181
Consolidated total $ 773 % 737 $ 748

Goodwill amortization expense:

Consumer Imaging $ 94 % 77 $ 52
Kodak Professional 13 10 7
Health Imaging 24 8 4
Other Imaging 14 21 17
Consolidated total $ 145 $ 116 $ 80

Capital additions:

Consumer Imaging $ 725 % 622 $ 796
Kodak Professional 147 143 234
Health Imaging 92 88 91
Other Imaging 163 255 364
Consolidated total $1,127 $ 1,108 $1,485

Sales to external customers attributed to (2):

The United States $6,714 $6, 417 $6,890
Europe, Middle East and Africa 3,734 3, 701 4,036
Asia Pacific 2,267 2, 009 2,333
Canada and Latin America 1,374 1, 279 1,279
Consolidated total $14,089 $13, 406 $14,538

(2) Sales are reported in the geographic area iohathey originate.

Long-lived assets located in:

The United States $3,904 $ 4,044 $ 4,007
Europe, Middle East and Africa 715 861 818
Asia Pacific 1,024 704 386
Canada and Latin America 304 305 298

Consolidated total $5947 $ 5,914 $5,509



NOTE 18: QUARTERLY SALES AND EARNINGS DATA - UNAUD ITED

4th Qtr.  3rd Qtr

Qtr.

(in millions, e
1999
Sales $3,799 $3,580
Gross profit 1,654 1,493
Net earnings 475(1) 235
Basic earnings per share 1.51 .74

Diluted earnings per share (7) 1.50 73

1998

Sales $3,563  $3,391
Gross profit 1,460 1,614
Net earnings 272(4) 398
Basic earnings per share .84 1.23
Diluted earnings per share .83 1.21

(1) Includes a gain of $95 million on the sale of
increased net earnings by $63 million; a gain
the sale of the Motion Analysis Systems Divisi
earnings by $16 million; and $11 million of ch
the restructuring program, which reduced net e

(2) Includes $350 million of restructuring costs,
earnings by $231 million.

(3) Includes $103 million of charges associated wi
reduced net earnings by $68 million.

(4) Includes $17 million of litigation charges, wh
by $11 million; $132 million of Office Imaging
net earnings by $87 million; $45 million prima
in-process R&D associated with the Imation acq
net earnings by $30 million; and a gain of $87
NanoSystems, which increased net earnings by $

(5) Includes a gain of $66 million on the sale of
investment in Gretag, which increased net earn

(6) Includes $18 million of litigation charges, wh
by $12 million.

(7) Each quarter is calculated as a discrete perio
quarters does not equal the full year amount.

2nd Qtr. 1st

xcept per share data)

$3,610 $3,100
1,724 1,231
(2) 491  191(3)
154 59
152 .59

$3,541  $2,911

1,713 1,326
495(5)  225(6)
153 .70
151 .69

The Image Bank, which
of $25 million on

on, which increased net
arges related to
arnings by $7 million.

which reduced net

th business exits, which

ich reduced net earnings
charges, which reduced
rily for a write-off of
uisition, which reduced
million on the sale of

57 million.

part of the Company's
ings by $44 million.

ich reduced net earnings

d and the sum of the four



SUMMARY OF OPERATING DATA

Eastman Kodak Company and Subsidiary Companies

(Dollar amounts and shares in millions, except per

1999 1998
Sales from continuing
operations $14,089 $13,406 $
Earnings from operations 1,990 1,888
Earnings from continuing
operations after tax 1,392(1) 1,390(2)
Earnings from discontinued
operations after tax - -
Net earnings 1,392(1) 1,390(2)

EARNINGS AND DIVIDENDS
Net earnings

- % of sales 9.9% 10.4%
- % return on average
shareholders' equity 35.2% 38.9%

Basic earnings per share from

continuing operations (7) 438 4.30
Basic earnings per share (7) 4.38  4.30
Diluted earnings per share from

continuing operations 433 4.24
Diluted earnings per share 433 4.24
Cash dividends declared

- on common shares 560 570
- per common share 1.76 1.76
Common shares outstanding at
year end 3104 3228

Shareholders at year end 131,719 129,495 1

STATEMENT OF FINANCIAL
POSITION DATA

Working capital (8) $ 838 $ 939 $
Properties - net 5,947 5,914
Total assets 14,370 14,733
Short-term borrowings 1,163 1,518
Long-term borrowings 936 504

Total shareholders' equity 3,912 3,988

SUPPLEMENTAL INFORMATION
Sales - Consumer Imaging $7,411 $7,164 $
- Kodak Professional 1,910 1,840

- Health Imaging 2,120 1,526
- Other Imaging 2,648 2,876
Research and development costs 817 880(3)
Depreciation 773 737
Taxes (excludes payroll, sales
and excise taxes) 806 809
Wages, salaries and employee
benefits 3,962 4,306
Employees at year end
-in the U.S. 43,300 46,300
- worldwide 80,650 86,200

(see footnotes on next page)

share data)
1997 1996 1995

14,538 $15,968 $14,980
130 1,845 1,941

5(4) 1,011(6) 1,252

-217 -
5(4) 1,288(6) 1,252

0.0% 8.1% 8.4%
0.1% 26.1% 27.4%

.01 3.00 3.67
.01 382 3.67

.01 295 3.62
.01 3.76 3.62

577 539 547
176 1.60 1.60

323.1 331.8 345.9
35,132 137,092 143,574

909 $ 2,089 $3,252
5,509 5,422 5,377
13,145 14,438 14,477

611 541 586

585 559 665
3,161 4,734 5,121

7,681 $ 7,659 $6,830
2,272 2,367 2,358
1,532 1,627 1,605
3,053 4,315 4,187
1,044(5) 1,028 935
748 837 807

164 663 796
4,985 5,110 5,025

54,800 53,400 54,400
97,500 94,800 96,600



SUMMARY OF OPERATING DATA
Eastman Kodak Company and Subsidiary Companies

(footnotes for previous page)

(1) Includes $350 million of restructuring chargesbjch reduced net earnings by $231 million, anédditional $11 million of charges
related to this restructuring program, which redlicet earnings by $7 million; $103 million of chasgassociated with business exits, which
reduced net earnings by $68 million; a gain of #8ion on the sale of The Image Bank, which ina@d net earnings by $63 million; and a
gain of $25 million on the sale of the Motion Ansily Systems Division, which increased net earninyg$16 million.

(2) Includes $35 million of litigation charges, whireduced net earnings by $23 million; $132 millaf Office Imaging charges, which
reduced net earnings by $87 million; $45 millioimparily for a write-off of in-process R&D associdteith the Imation acquisition, which
reduced net earnings by $30 million; a gain of §8lfion on the sale of NanoSystems, which increasetdearnings by $57 million; and a g
of $66 million on the sale of part of the Compangigestment in Gretag, which increased net earnirygd44 million.

(3) Excludes a $42 million charge for the write-offin-process R&D associated with the Imation asitjon.

(4) Includes $1,455 million of restructuring cosisset impairments and other charges, which redueeearnings by $990 million; $186
million as a write-off of in-process R&D associateith the Wang acquisition, which reduced net eggaiby $123 million; and a $46 million
litigation charge, which reduced net earnings by sllion.

(5) Excludes a $186 million charge for the writé-affin-process R&D associated with the Wang adtjais

(6) Includes $358 million of restructuring costdjieh reduced net earnings by $256 million, and &793illion loss related to the sale of the
Office Imaging business, which reduced net earning$252 million.

(7) Based on weighted-average number of sharetaodisg.

(8) Excludes sho-term borrowings



ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

PART 1lI
ITEMS 10(a), 11 AND 12. DIRECTORS OF THE REGISTRANT

EXECUTIVE COMPENSATION
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

Responses to the above items, as contained indtieeNbf 2000 Annual Meeting and Proxy Statememitictv will be filed within 120 days of
the Company's fiscal year end, are hereby incotpdray reference in this Annual Report on Form 10-K

ITEM 10(b). EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers list is contained in PARTNIder the caption "Executive Officers of the Regist' on page 8.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

None to report



PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K

PAGE No.
(a) 1. Consolidated financial statements:
Report of independent accountants 29
Consolidated statement of earnings 30
Consolidated statement of financial positio n 31
Consolidated statement of shareholders' equ ity 32-33
Consolidated statement of cash flows 34-35
Notes to financial statements 36-67
2. Financial statement schedules:

Il - Valuation and qualifying accounts 73

All other schedules have been omitted becau se they are not
applicable or the information required is s hown in the

financial statements or notes thereto.

3. Additional data required to be furnished:

Exhibits required as part of this report are listethe index appearing on pages 74 through 79 nidw@agement contracts and compensatory
plans and arrangements required to be filed ad@gho this form pursuant to Iltem 14(c) of thipoe are listed on pages 75 through 79,
Exhibit Numbers (10)A - (10)S.

(b) Report on Form 8-K.

No reports on Form-K were filed or required to be filed during the ¢iga ended December 31, 19!



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.
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By: By:
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Date: March 13, 2000
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Alice F. Emerson, Director John J. P helan, Jr., Director
George M. C. Fisher, Director Laura D'A ndrea Tyson, Director
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Date: March 13, 200



Schedule Il

Eastman Kodak Company and Subsidiary Companies
Valuation and Qualifying Accou nts
(in millions)
Balance at Additions Deductions Balance
Beginning Charged to Amounts at End of
of Period Earnings Written Off Period

Year ended December 31, 1999
Deducted in the Statement
of Financial Position:
From Current Receivables
Reserve for doubtful

accounts $142 $32 $70 $104
Reserve for loss on

returns and allowances 27 27 22 32
TOTAL $169 $59 $92 $136

From Long-Term Receivables
and Other Noncurrent Assets
Reserve for doubtful
accounts $10 $(2) $1 $7

Year ended December 31, 1998
Deducted in the Statement
of Financial Position:
From Current Receivables
Reserve for doubtful

accounts $85 $61 $4 $142
Reserve for loss on

returns and allowances 27 13 13 27
TOTAL $112 $74 $17 $169

From Long-Term Receivables
and Other Noncurrent Assets
Reserve for doubtful
accounts $10 $1 $1 $10

Year ended December 31, 1997
Deducted in the Statement
of Financial Position:
From Current Receivables
Reserve for doubtful

accounts $70 $50 $35 $85
Reserve for loss on

returns and allowances 20 18 11 27
TOTAL $90 $68 $46 $112

From Long-Term Receivables
and Other Noncurrent Assets
Reserve for doubtful
accounts $6 $5 $1 $10



Eastman Kodak Company and Subsidiary Companies
Index to Exhibits

Exhibit
Number

(3) A. Certificate of Incorporation. (Incorporatby reference to the Eastman Kodak Company AnnupbR@n Form 1K for the fiscal yea
ended December 25, 1988, Exhibit 3.)

B. By-laws, as amended through February 12, 1986ofporated by reference to the Eastman Kodak @ompnnual Report on Form 10-K
for the fiscal year ended December 31, 1998, EXBibi

(4) A. Indenture dated as of January 1, 1988 betviisestman Kodak Company as issuer of (i) 9 3/8%8lBtue 2003,

(i) 9.95% Debentures Due 2018, (iii) 9 1/2% Nobage 2008,

(iv) 9.20% Debentures Due 2021, and (v) 7 1/4% Bl@tee 1999, and The Bank of New York as Trusteeofiporated by reference to the
Eastman Kodak Company Annual Report on Form 10+KHe fiscal year ended December 25, 1988, ExHibit

B. First Supplemental Indenture dated as of Septe®p1991 and Second Supplemental Indenture @atefl September 20, 1991, each
between Eastman Kodak Company and The Bank of Nerk &s Trustee, supplementing the Indenture destiiib A. (Incorporated by
reference to the Eastman Kodak Company Annual RepofForm 10-K for the fiscal year ended Decemiderl®91, Exhibit 4.)

C. Third Supplemental Indenture dated as of Jan2@n1993, between Eastman Kodak Company and Thike &aNew York as Trustee,
supplementing the Indenture described in A. (Inocaited by reference to the Eastman Kodak Compamp&irReport on Form 10-K for the
fiscal year ended December 31, 1992, Exhibit 4.)

D. Fourth Supplemental Indenture dated as of Mard993, between Eastman Kodak Company and The &aNkw York as Trustee,
supplementing the Indenture described in A. (Inocaiped by reference to the Eastman Kodak Compamp&irReport on Form 10-K for the
fiscal year ended December 31, 1993, Exhibit 4.)

Eastman Kodak Company and certain subsidiariepatees to instruments defining the rights of hoddef long-term debt that was not
registered under the Securities Act of 1933. Eastik@dak Company has undertaken to furnish a copliedfe instruments to the Securities
and Exchange Commission upon requ



Eastman Kodak Company and Subsidiary
Index to Exhibits (continued

Exhibit
Number

(10) A. Eastman Kodak Company Retirement Plan for
amended and restated on July 27, 1999, eff
February 12, 1999.

(Incorporated by reference to the Eastman
Quarterly Report on Form 10-Q for the quar
June 30, 1999, Exhibit 10.)

B. Eastman Kodak Company Insurance Plan for D
(Incorporated by reference to the Eastman
Annual Report on Form 10-K for the fiscal
December 29, 1985, Exhibit 10.)

C. Eastman Kodak Company Deferred Compensatio
Directors, as amended February 11, 2000.
(Incorporated by reference to the Eastman
Quarterly Report on Form 10-Q for the quar
June 30, 1999, Exhibit 10.)

D. Eastman Kodak Company 1985 Long-Term Perfo
as amended effective December 31, 1993.
(Incorporated by reference to the Eastman
Annual Report on Form 10-K for the fiscal
December 31, 1993, Exhibit 10.)

E. 1982 Eastman Kodak Company Executive Defer
Plan, as amended effective December 9, 199
(Incorporated by reference to the Eastman
Annual Report on Form 10-K for the fiscal
December 31, 1996, and the Quarterly Repor
for the quarterly period ended September 3
Exhibit 10.)

F. Eastman Kodak Company 1985 Stock Option PI
effective April 16, 1998.
(Incorporated by reference to the Eastman
Annual Report on Form 10-K for the fiscal
December 31, 1996, the Quarterly Report on
for the quarterly period ended March 31, 1
Quarterly Report on Form 10-Q for the quar
ended June 30, 1998, Exhibit 10.)
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Eastman Kodak Company and Subsidiary Companies
Index to Exhibits (continued )
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Plan, as amended effective December 9, 199 9.

(Incorporated by reference to the Eastman Kodak Company
Annual Report on Form 10-K for the fiscal year ended
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J. Kodak Executive Financial Counseling Programcdfporated by reference to the Eastman Kodak Coynpanual Report on Form 10-K
for the fiscal year ended December 31, 1992, Exhibi)

K. Personal Umbrella Liability Insurance Coverage.

Eastman Kodak Company provides $5,000,000 personhiella liability insurance coverage to its dimstand approximately 160 key
executives. The coverage, which is insured throtiyh Mayflower Insurance Company, Ltd., supplemeatsicipants' personal coverage.
The Company pays the cost of this insurance. Inasnmputed to participants.
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Exhibit (10) C.
EASTMAN KODAK COMPANY DEFERRED COMPENSATION PLAN FO R DIRECTORS

Sections 1.6 and 11.2 of the Eastman Kodak Compafigrred Compensation Plan for Directors are hesgbgnded in their entirety to read
as follows:

1.6 Change in Control
"Change in Control" means the occurrence of anyafriee following events:

A. individuals who, on December 9, 1999, constithie Board (the "Incumbent Directors") cease for mason to constitute at least a
majority of the Board, provided that any persondoeing a director subsequent to December 9, 1998s®/klection or nomination for
election was approved by a vote of at least twind$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director, without writibjection to such nomination) shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dimz@f Kodak as a result of an actual or
threatened election contest (as described in Rtdell under the Act) ("Election Contest") or anlyestactual or threatened solicitation of
proxies or consents by or on behalf of any "pergan”such term is defined in Section 3(a)(9) ofAkh8 other than the Board ("Proxy
Contest"), including by reason of any agreememiridéd to avoid or settle any Election Contest oxkyContest, shall be deemed to be an
Incumbent Director;

B. any person is or becomes a "beneficial ownes'tgfined in Rule 13d-3 under the Act), directlyiratirectly, of securities of Kodak
representing 25% or more of the combined votinggroef Kodak's then outstanding securities eligtblgote for the election of the Board
(the "Kodak Voting Securities"); provided, howevirat the event described in this paragraph (Bl slbabe deemed to be a Change in
Control by virtue of any of the following acquisitis: (i) by Kodak or any subsidiary, (ii) by any@oyee benefit plan (or related trust)
sponsored or maintained by Kodak or any subsid@ryiji) by any underwriter temporarily holdinga@eities pursuant to an offering of such
securities;

C. the consummation of a merger, consolidationiyiay share exchange or similar form of corpoted@saction involving Kodak or any of
its subsidiaries that requires the apprc



of Kodak's shareholders, whether for such transaair the issuance of securities in the transagiddiReorganization™), or sale or other
disposition of all or substantially all of Kodalkissets to an entity that is not an affiliate of Kloda "Sale"), unless immediately following
such Reorganization or Sale: (i) more than 60%eftbtal voting power of (x) the corporation resgtfrom such Reorganization or Sale (the
"Surviving Company"), or (y) if applicable, the infiate parent corporation that directly or indirgdths beneficial ownership of 100% of the
voting securities eligible to elect directors of tBurviving Company (the "Parent Company"), iseepnted by Kodak Voting Securities that
were outstanding immediately prior to such Reorgmtion or Sale (or, if applicable, is representgadhares into which such Kodak Voting
Securities were converted pursuant to such Reargaoin or Sale), and such voting power among theens thereof is in substantially the
same proportion as the voting power of such Kodating Securities among the holders thereof immedigirior to the Reorganization or
Sale,

(i) no person (other than any employee benefih fta related trust) sponsored or maintained bySitweriving Company or the Parent
Company), is or becomes the beneficial owner, tirer indirectly, of 25% or more of the total viotj power of the outstanding voting
securities eligible to elect directors of the Pa@ompany (or, if there is no Parent Company, thevi8ing Company) and (iii) at least a
majority of the members of the board of directdrthe Parent Company (or, if there is no Parent gamy, the Surviving Company)
following the consummation of the Reorganizatiorsafe were Incumbent Directors at the time of tbar's approval of the execution of
initial agreement providing for such ReorganizatiorSale (any Reorganization or Sale which satisdikof the criteria specified in (i), (ii)
and (iii) above shall be deemed to be a "Non-Qyialif Transaction™); or

D. the shareholders of Kodak approve a plan of detagiquidation or dissolution of Kodak.

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amppercquires beneficial ownership
more than 25% of Kodak Voting Securities as a tasfithe acquisition of Kodak Voting Securities Kgdak which reduces the number of
Kodak Voting Securities outstanding; provided tfiafter such acquisition by Kodak such person nee®the beneficial owner of additional
Kodak Voting Securities that increases the pergentd outstanding Kodak Voting Securities benefigiawned by such person, a Change in
Control shall then occu



11.2 Payment of Deferred Compensation

Upon a Change in Control, each Participant, whath&iot he or she is still a member of the BoahdJIshe paid in a single, lump-sum cash
payment the balance of his or her Accounts aseVdiluation Date immediately preceding the datenmyt is made, (except that the value of
the Stock Account shall be determined as of the dathe Change of Control), unless such Partitipbects in writing no later than prior to
the beginning of the year preceding the year irctvithe Change in Control occurs that payment $lgathade in substantially equal
installments over a period not longer than elevegry. Such payment shall be made or commencedass@racticable, but in no event I
than 90 days after the date of the Change in Cbiitr Participant makes an effective electiomdoeive payments in installments, the
balance in his or her Stock Account as of the datee Change in Control shall be transferred sodniher Deferred Compensation Accot



Exhibit (10) E.
1982 EASTMAN KODAK COMPANY EXECUTIVE DEFERRED COMPE NSATION PLAN

Sections 1.3 and 11.2 of the 1982 Eastman Kodakpa@ognExecutive Deferred Compensation Plan are hexetended in their entirety to
read as follows:

1.3 Change In Control
"Change in Control" means the occurrence of anyafriee following events:

A. individuals who, on December 9, 1999, constithie Board (the "Incumbent Directors") cease for mason to constitute at least a
majority of the Board, provided that any persondmeing a director subsequent to December 9, 1998s®/klection or nomination for
election was approved by a vote of at least twind$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director, without writibjection to such nomination) shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dime@f Kodak as a result of an actual or
threatened election contest (as described in Rtdell under the Act) ("Election Contest") or anlyestactual or threatened solicitation of
proxies or consents by or on behalf of any "pergan”such term is defined in Section 3(a)(9) ofAkb8 other than the Board ("Proxy
Contest"), including by reason of any agreememiridéd to avoid or settle any Election Contest oxkContest, shall be deemed to be an
Incumbent Director;

B. any person is or becomes a "beneficial ownes'tdgfined in Rule 13d-3 under the Act), directlyiratirectly, of securities of Kodak
representing 25% or more of the combined votinggroef Kodak's then outstanding securities eligtblgote for the election of the Board
(the "Kodak Voting Securities"); provided, howevirat the event described in this paragraph (Bl sbabe deemed to be a Change in
Control by virtue of any of the following acquisitis: (i) by Kodak or any subsidiary, (ii) by any@oyee benefit plan (or related trust)
sponsored or maintained by Kodak or any subsid@ryiji) by any underwriter temporarily holdinga@eities pursuant to an offering of such
securities;

C. the consummation of a merger, consolidationiyiay share exchange or similar form of corpoted@saction involving Kodak or any of
its subsidiaries that requires the approval of Ke&slahareholders, whether for such transactiohe



issuance of securities in the transaction (a "Reaggtion”), or sale or other disposition of allsoibstantially all of Kodak's assets to an entity
that is not an affiliate of Kodak (a "Sale"), urdesimediately following such Reorganization or S&lemore than 60% of the total voting
power of (x) the corporation resulting from suchoRgnization or Sale (the "Surviving Company")(yrif applicable, the ultimate parent
corporation that directly or indirectly has ben&fiownership of 100% of the voting securities g to elect directors of the Surviving
Company (the "Parent Company"), is representeddak Voting Securities that were outstanding imratdy prior to such Reorganization
or Sale (or, if applicable, is represented by shar® which such Kodak Voting Securities were @mted pursuant to such Reorganization or
Sale), and such voting power among the holdergtiiés in substantially the same proportion asvibteng power of such Kodak Voting
Securities among the holders thereof immediatéaby po the Reorganization or Sale,

(i) no person (other than any employee benefih fta related trust) sponsored or maintained bySiweviving Company or the Parent
Company), is or becomes the beneficial owner, tirer indirectly, of 25% or more of the total viotj power of the outstanding voting
securities eligible to elect directors of the Pa@ompany (or, if there is no Parent Company, thievi8ing Company) and (iii) at least a
majority of the members of the board of directdrthe Parent Company (or, if there is no Parent gamy, the Surviving Company)

following the consummation of the Reorganizatiorsate were Incumbent Directors at the time of tbar's approval of the execution of
initial agreement providing for such ReorganizatiorSale (any Reorganization or Sale which satisdikof the criteria specified in (i), (ii)

and (iii) above shall be deemed to be a "Non-Qyialif Transaction™); or

D. the shareholders of Kodak approve a plan of detapiquidation or dissolution of Kodak.

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amppercquires beneficial ownership
more than 25% of Kodak Voting Securities as a tasfithe acquisition of Kodak Voting Securities Kgdak which reduces the number of
Kodak Voting Securities outstanding; provided tifiafter such acquisition by Kodak such person nee®the beneficial owner of additional
Kodak Voting Securities that increases the pergentd outstanding Kodak Voting Securities benefigiawned by such person, a Change in
Control shall then occu



11.2 Payment of Deferred Compensation

Upon a Change in Control, each Participant, whath@ot he or she is still employed by Kodak or &wpsidiary, shall be paid in a single,
lump- sum cash payment the balance of his or hepiuts as of the Valuation Date immediately prewgdhie date payment is made, (except
that the value of the Stock Account shall be deieechas of the date of the Change of Control), ssich Participant elects in writing no
later than prior to the beginning of the year pding the year in which the Change in Control octhed payment shall be made in
substantially equal installments over a periodlonger than eleven years. Such payment shall bemadommenced as soon as practicable,
but in no event later than 90 days after the dhteeoChange in Control. If a Participant makegHactive election to receive payments in
installments, the balance in his or her Stock Aat@s of the date of the Change in Control shattdesferred to his or her Deferred
Compensation Accoun



Exhibit (10) G.
EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM COMPEN SATION PLAN

Sections 2.5, 24, 26(g) and 26(h) of the EastmatiaKdCompany 1990 Omnibus Long-Term Compensation &ia hereby amended in their
entirety to read as follows:

2.5 "Change in Control" means the occurrence ofagyof the following events:

(a) individuals who, on December 9, 1999, congithe Board (the "Incumbent Directors") cease fgrreason to constitute at least a
majority of the Board, provided that any persondmeing a director subsequent to December 9, 1998sw/klection or nomination for
election was approved by a vote of at least twine$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of the Company in which sugBgeis named as a nominee for director, withouttevr objection to such nomination)
shall be an Incumbent Director; provided, howetteat no individual initially elected or nominates @ director of the Company as a result of
an actual or threatened election contest (as destin Rule 14a-11 under the Act) ("Election Cotf)esm any other actual or threatened
solicitation of proxies or consents by or on belodliny "person” (as such term is defined in Seclita)(9) of the Act) other than the Board
("Proxy Contest"), including by reason of any agneat intended to avoid or settle any Election Csinbe Proxy Contest, shall be deemed to
be an Incumbent Director;

(b) any person is or becomes a "beneficial owres defined in Rule 13d-3 under the Act), directlynalirectly, of securities of the Company
representing 25% or more of the combined votinggroef the Company's then outstanding securitiggbddi to vote for the election of the
Board (the "Kodak Voting Securities"); providedwever, that the event described in this paragrhpkhall not be deemed to be a Chanc
Control by virtue of any of the following acquisitis: (1)by the Company or any subsidiary, (2) by employee benefit plan (or related trust)
sponsored or maintained by the Company or any gialogj or (3) by any underwriter temporarily holgisecurities pursuant to an offering of
such securities;

(c) the consummation of a merger, consolidaticetusbry share exchange or similar form of corpotatasaction involving the Company or
any of its subsidiaries that requires the approf#the Company's shareholders, whether for suctsaetion or the issuance of securities in
transactior



(a "Reorganization”), or sale or other dispositdmll or substantially all of the Company's ass$etan entity that is not an affiliate of the
Company (a "Sale"), unless immediately followinglsiReorganization or Sale: (1) more than 60% otaked voting power of (x) the
corporation resulting from such Reorganization ale§the "Surviving Company"), or (y) if applicabtee ultimate parent corporation that
directly or indirectly has beneficial ownershipldf0% of the voting securities eligible to elecediors of the Surviving Company (the "Pa
Company"), is represented by Kodak Voting Secuwitiet were outstanding immediately prior to suelofg@anization or Sale (or, if
applicable, is represented by shares into which sisdlak Voting Securities were converted pursuarsiuich Reorganization or Sale), and
such voting power among the holders thereof izbstantially the same proportion as the voting paviesuch Kodak Voting Securities
among the holders thereof immediately prior toRe®rganization or Sale, (2) no person (other tigreanployee benefit plan (or related
trust) sponsored or maintained by the Surviving fany or the Parent Company), is or becomes thefibi@wner, directly or indirectly, ¢
25% or more of the total voting power of the outsliag voting securities eligible to elect directof¢he Parent Company (or, if there is no
Parent Company, the Surviving Company) and (3atla majority of the members of the board ofctlirs of the Parent Company (or, if
there is no Parent Company, the Surviving Compéaiigwing the consummation of the ReorganizatiorSate were Incumbent Directors at
the time of the Board's approval of the executibthe initial agreement providing for such Reorgation or Sale (any Reorganization or ¢
which satisfies all of the criteria specified in,((2) and (3) above shall be deemed to be a "Noalifing Transaction"); or

(d) the shareholders of the Company approve agflanmplete liquidation or dissolution of the Compa

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amppercquires beneficial ownership
more than 25% of Kodak Voting Securities as a tasfithe acquisition of Kodak Voting Securities tye Company which reduces the
number of Kodak Voting Securities outstanding; jded that if after such acquisition by the Compaungh person becomes the beneficial
owner of additional Kodak Voting Securities thatrisases the percentage of outstanding Kodak V&awrities beneficially owned by such
person, a Change in Control shall then oc



24. Amendment

The Committee may suspend or terminate the Planyatime. In addition, the Committee may, from titadime, amend the Plan in any
manner, but may not without shareholder approvapaidny amendment which would

(a) materially increase the benefits accruing tdi&pants under the Plan, (b) materially increieenumber of shares of Common Stock
which may be issued under the Plan (except asfiggbai paragraph 18), or

(c) materially modify the requirements as to elilifjpfor participation in the Plan.

Notwithstanding anything herein to the contrangnfy provision of this Plan would, in the opiniditloe Committee, cause any busin
combination approved by the Board to be ineligfblepooling-of-interests accounting treatment, @e@mmittee may amend such provision in
a manner to make such treatment available.

26. Change In Ownership

(9) Miscellaneous. Upon a Change In Ownershiggh@)provisions of paragraphs 16, 20 and 21 heteadf Become null and void and of no
further force and effect; and (ii) except as predadn the second paragraph of paragraph 24, nomadticluding, but not by way of limitation,
the amendment, suspension, or termination of the,Rhall be taken which would affect the rightsuoy Participant or the operation of the
Plan with respect to any Award to which the Pgrticit may have become entitled hereunder on or frithre date of such action or as a re
of such Change In Ownership.

(h) Payments and Continuation of Stock Based Awaddtess otherwise determined by the Committeenwgp@hange in Ownership pursu
to which (i) Common Stock is exchanged solely fmmenon stock of the Surviving Company or the Pa€arhpany (as defined in paragraph
2.5(c)), as applicable, which is actively tradedloe New York Stock Exchange and (ii) such Sungv®ompany or Parent Company, as
applicable, assumes all outstanding Awards pursoathte terms hereof, then: (A) the provisions afggraphs 26(d) and

(e) shall not apply to any Award which is stockdmgB) the cash payment provided for in parag2gif) shall not be made except in
accordance with the deferred compensation plagmesnent pursuant to which the payment of the Awaibeen deferred, and (C)
paragraphs 27(f) and (g) shall not apply to themixthat they require a cash payment with resjpeahy Award which is stock based. For the
purposes of this paragraph 26 (h), an Award stetldnsidered assumed only if, for every share ofi@on Stock subject thereto
immediately prior to the Change in Control, thetiegrant has the right, following the Change



Control, to acquire the consideration receivechen@hange in Control transaction by holders ofehaf Common Stock and the Surviving
Company or the Parent Company, as applicable, agreenor, fulfill and discharge the Awards in agance with the terms of this Ple



Exhibit (10) I.
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM COMPEN SATION PLAN

Sections 2.8, 17.9, 17.10 and 19.6 of the Eastnutak Company 1995 Omnibus Loiigrm Compensation Plan are hereby amended in
entirety to read as follows:

2.8 Change In Control
"Change in Control" means the occurrence of anyafriee following events:

(a) individuals who, on December 9, 1999, congithe Board (the "Incumbent Directors") cease fgrreason to constitute at least a
majority of the Board, provided that any persondoeing a director subsequent to December 9, 1998s®/klection or nomination for
election was approved by a vote of at least twind$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director, without writibjection to such nomination) shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dime@f Kodak as a result of an actual or
threatened election contest (as described in Rtdell under the Act) ("Election Contest") or anlyestactual or threatened solicitation of
proxies or consents by or on behalf of any "pergan”such term is defined in Section 3(a)(9) ofAkb8 other than the Board ("Proxy
Contest"), including by reason of any agreememiridéd to avoid or settle any Election Contest oxkyContest, shall be deemed to be an
Incumbent Director;

(b) any person is or becomes a "beneficial owres"defined in Rule 13d-3 under the Act), directlynalirectly, of securities of Kodak
representing 25% or more of the combined votinggroef Kodak's then outstanding securities eligtblgote for the election of the Board
(the "Kodak Voting Securities"); provided, howeviirat the event described in this paragraph (b) sbabe deemed to be a Change in
Control by virtue of any of the following acquisitis: (1)by Kodak or any subsidiary, (2) by any ewgpk benefit plan (or related trust)
sponsored or maintained by Kodak or any subsid@ry3) by any underwriter temporarily holding seties pursuant to an offering of such
securities;

(c) the consummation of a merger, consolidatictusdry share exchange or similar form of corpotatesaction involving Kodak or any of
its subsidiaries that requires the approval of Ke&slahareholders, whether for such transactiohe



issuance of securities in the transaction (a "Reaggtion”), or sale or other disposition of allsoibstantially all of Kodak's assets to an entity
that is not an affiliate of Kodak (a "Sale"), urdesimediately following such Reorganization or S41¢ more than 60% of the total voting
power of (x) the corporation resulting from suchoRgnization or Sale (the "Surviving Company")(yrif applicable, the ultimate parent
corporation that directly or indirectly has ben&fiownership of 100% of the voting securities g to elect directors of the Surviving
Company (the "Parent Company"), is representeddak Voting Securities that were outstanding imratdy prior to such Reorganization
or Sale (or, if applicable, is represented by shar® which such Kodak Voting Securities were @mted pursuant to such Reorganization or
Sale), and such voting power among the holdergtiiés in substantially the same proportion asvibteng power of such Kodak Voting
Securities among the holders thereof immediatéaby po the Reorganization or Sale,

(2) no person (other than any employee benefit (danelated trust) sponsored or maintained byStheviving Company or the Parent
Company), is or becomes the beneficial owner, tirer indirectly, of 25% or more of the total viotj power of the outstanding voting
securities eligible to elect directors of the Pax@ompany (or, if there is no Parent Company, thevi8ing Company) and (3) at least a
majority of the members of the board of directdrthe Parent Company (or, if there is no Parent gamy, the Surviving Company)

following the consummation of the Reorganizatiorsate were Incumbent Directors at the time of tbar's approval of the execution of
initial agreement providing for such ReorganizatioiSale (any Reorganization or Sale which sasisdieof the criteria specified in (1), (2)
and

(3) above shall be deemed to be a "Non-Qualifyiren$action™); or

(d) the shareholders of Kodak approve a plan ofpteta liquidation or dissolution of Kodak.

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amppercquires beneficial ownership
more than 25% of Kodak Voting Securities as a tasfithe acquisition of Kodak Voting Securities Kgdak which reduces the number of
Kodak Voting Securities outstanding; provided tfiafter such acquisition by Kodak such person nee®the beneficial owner of additional
Kodak Voting Securities that increases the pergentd outstanding Kodak Voting Securities benefigiawned by such person, a Change in
Control shall then occu



17.9 Miscellaneous

Upon a Change In Ownership, (i) the provisions@dtidns 14.2, 14.3 and 19.3 hereof shall becomleandlvoid and of no further force and
effect; and (ii) except as provided in the secoadgraph of Section 19.6, no action, including,rmttby way of limitation, the amendment,
suspension, or termination of the Plan, shall Bertavhich would affect the rights of any Participanthe operation of the Plan with respect
to any Award to which the Participant may have Inee@ntitled hereunder on or prior to the date ohsaction or as a result of such Change
In Ownership.

17.10 Payments and Continuation of Stock Based dsvar

Unless otherwise determined by the Committee, @pGhange in Ownership pursuant to which (i) Comi@tock is exchanged solely for
common stock of the Surviving Company or the Pa@arhpany (as defined in Section 2.8), as applicatiiéch is actively traded on the
New York Stock Exchange and (ii) such Surviving @amy or Parent Company, as applicable, assumestatiinding Awards pursuant

the terms hereof, then: (A) the provisions of S#wi17.5 and 17.6 shall not apply to any Award Wwiligcstock based, (B) the cash payment
provided for in Section 17.7 shall not be made pkaeaccordance with the deferred compensation pltaagreement pursuant to which the
payment of the Award has been deferred, (C) all waeferred by a Participant under the Perform&teek Program, but for which he or
she has not received payment as of the date @llhage In Ownership, will be paid in the form ofestricted shares of Common Stock as
soon as practicable, but in no event later thade8@ after the Change In Ownership, and (D) Sestié7 and 18.8 shall not apply to the
extent that they require a cash payment with ragpesmy Award which is stock based. For the puegas this Section 17.10, an Award shall
be considered assumed only if, for every shareamfii@on Stock subject thereto immediately prior #® @hange in Control, the Participant
has the right, following the Change in Controlatmjuire the consideration received in the Changeointrol transaction by holders of shares
of Common Stock and the Surviving Company or theaCompany, as applicable, agree to honor, ffalfitl discharge the Awards in
accordance with the terms of this Plan.

19.6. Amendment/Termination

The Committee may suspend or terminate the Planyatime with or without prior notice. In additiotihe Committee may, from time to time
and with or without prior notice, amend the Plaminy manner, but may not without shareholder apgrastopt any amendment which would
require the vote of the shareholders of Kodak manmsto Section 162(m) of the Code, but only insefasuch amendment affects Covered
Employees



Notwithstanding anything herein to the contrarnanfy provision of this Plan would, in the opiniditlee Committee, cause any busin
combination approved by the Board to be ineligfblepooling-of-interests accounting treatment, @e@mmittee may amend such provision in
a manner to make such treatment availe



Exhibit (10) M.
THIRD AMENDMENT TO EMPLOYMENT AGREEMENT

THIS AGREEMENT (the "Third Amendment"), made agshé 1st day of February, 2000 is intended to furimeend an Employment
Agreement, dated as of the 27th day of October3 B9 amended on April 4, 1994 and February 257 1899 and between George M.C.
Fisher (the "Executive") and Eastman Kodak Compgé#my "Company") hereinafter the "Employment Agreanie

WHEREAS, the Executive and the Company desire terahthe provisions of the Employment Agreementngigg the sale of the
Executive's primary Rochester, NY residence.

NOW, THEREFORE, based upon the mutual promisescanditions contained herein, the parties heretbateby agree that tt
Employment Agreement will be amended effectivefab® day and year first above written as follows:

1. Subsection (d) of Section 10 of the Employmegte®&ment is amended to add the following as newestion (iii):

As an alternative to Section 10(d)(ii), the Exeegitmay elect to receive the treatment affordedroby this Section 10(d)(iii). This

Section 10(d)(iii) will only be operative, howevét,(x) the Executive sells his primary RochestéY, residence (the "Rochester Residence")
to a purchaser, other than the Company, priorgddrimination of employment from the Company; andife Company consents to the sale.
In such event, the Company will promptly pay the&ixtive the difference, if any, between: (x) theé&ixive's purchase price of the Roche
Residence plus the cost of all documented impronésmaade by the Executive to the Rochester Resiemd (y) the sales price the
Executive receives upon the sale of the Rochestsid@nce. The Company will also promptly reimbuhseExecutive for all of the
reasonable expenses and closing costs he incaedlimg the Rochester Residence.

2. The first sentence of Subsection (g) of Sectidwf the Employment Agreement is amended in itgety to read as follows:

It is the intention of the Company that the Exegaashall, after taking into account any taxes ambeirsements or other benefits under this
Section 10, be kept whole with respect to such beisement or other benefit except this sentendérsstaapply to fringe benefits described
in Section 10(b), purchase payments to the Exeeuivespect of either residence in Barringtomadils described in

Section 10(d), any payment or reimbursement madeet&xecutive in connection with the sale of hixkeste



Residence under Section 10(d)(iii), the use of Camymircraft described in Section 10(e) (excepitherwise expressly provided therein) or
the tax, if any, attributable to any reimbursemanivenefit provided under Section 10(f).

3. All of the remaining terms of the Employment Agment, to the extent they are not inconsistett thi¢ terms of this Third Amendment,
will remain in full force and effect, without amemeént or modification.

IN WITNESS WHEREOF, the parties hereto have exeatthies Third Amendment as of the day and year itgive written.
Eastman Kodak Company

By:
Michael P. Morley

Title: Director, Human Resources
and Senior Vice President

George M.C. Fisher
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EASTMAN KODAK COMPANY
1997 STOCK OPTION PLAN



ARTICLE 1 -- PURPOSE AND TERM OF PLAN
1.1 Purpose

The purpose of the Plan is to provide motivatiotht® corporate officers of Kodak to put forth maxim efforts toward the continued growth,
profitability, and success of Kodak by providingémtives through the ownership and performanceeftommon Stock of Kodak. Toward
this objective, the Committee may grant stock optito the corporate officers of Kodak on the teamd subject to the conditions set forth in
the Plan.

1.2 Term

The Plan shall become effective on February 13718%ards shall not be granted pursuant to the Bttt December 31, 1998.
ARTICLE 2 -- DEFINITIONS

2.1. Award

"Award" means any stock option granted under tla@ B a Participant by the Committee pursuantéaehms, conditions, restrictions and
limitations of the Plan and those that the Commaitteay establish by the Award Notice or otherwise.

2.2. Award Notice

"Award Notice" means a written notice from Kodalat®articipant that establishes the terms, condticestrictions, and/or limitations
applicable to an Award in addition to those estdad by this Plan and by the Committee's exerdige administrative powers.

2.3. Board
"Board" means the Board of Directors of Kodak.
2.4 Cause

"Cause" means (a) the willful and continued failbyea Participant to substantially perform his er Huties with his or her employer after
written warnings identifying the lack of substahparformance are delivered to the Participant isyolh her employer to specifically identify
the manner in which the employer believes thaRasicipant has not substantially performed hikarduties, or (b) the willful engaging b
Participant in illegal conduct which is materiallgd demonstrably injurious to Kodak or a Subsidi



2.5 Change In Control
"Change in Control" means the occurrence of anyafriee following events:

(a) individuals who, on December 9, 1999, congithe Board (the "Incumbent Directors") cease fgr reason to constitute at least a
majority of the Board, provided that any persondoeing a director subsequent to December 9, 1998s®/klection or nomination for
election was approved by a vote of at least twine$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director, without writibjection to such nomination) shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dimr@f Kodak as a result of an actual or
threatened election contest (as described in Ridell under the Act) ("Election Contest") or anlyastactual or threatened solicitation of
proxies or consents by or on behalf of any "pergas”such term is defined in Section 3(a)(9) ofAkb8 other than the Board ("Proxy
Contest"), including by reason of any agreememiridéd to avoid or settle any Election Contest oxkyContest, shall be deemed to be an
Incumbent Director;

(b) any person is or becomes a "beneficial owres"defined in Rule 13d-3 under the Act), directlynalirectly, of securities of Kodak
representing 25% or more of the combined votinggroo Kodak's then outstanding securities eligtblgote for the election of the Board
(the "Kodak Voting Securities"); provided, howeveirat the event described in this paragraph (b) sbabe deemed to be a Change in
Control by virtue of any of the following acquisitis: (1)by Kodak or any subsidiary, (2) by any ewgpk benefit plan (or related trust)
sponsored or maintained by Kodak or any subsid@r{3) by any underwriter temporarily holding seties pursuant to an offering of such
securities;

(c) the consummation of a merger, consolidaticetusdry share exchange or similar form of corpotatasaction involving Kodak or any of
its subsidiaries that requires the approval of K&xlahareholders, whether for such transactioheigsuance of securities in the transactic
"Reorganization”), or sale or other dispositiorathfor substantially all of Kodak's assets to afitghat is not an affiliate of Kodak (a "Sale
unless immediately following such Reorganizatiorsate: (1) more than 60% of the total voting powfefx) the corporation resulting from
such Reorganization or Sale (the "Surviving Comparor



(y) if applicable, the ultimate parent corporattbat directly or indirectly has beneficial ownerslof 100% of the voting securities eligible to
elect directors of the Surviving Company (the "Pa&@ompany"), is represented by Kodak Voting Sd¢imsrithat were outstanding
immediately prior to such Reorganization or Sake if@pplicable, is represented by shares intactvisuch Kodak Voting Securities were
converted pursuant to such Reorganization or Sahe) such voting power among the holders thereiofssibstantially the same proportion
the voting power of such Kodak Voting Securitiesoaign the holders thereof immediately prior to th@iganization or Sale, (2) no person
(other than any employee benefit plan (or relatest} sponsored or maintained by the Surviving Camypor the Parent Company), is or
becomes the beneficial owner, directly or indingotif 25% or more of the total voting power of thestanding voting securities eligible to
elect directors of the Parent Company (or, if thengo Parent Company, the Surviving Company) &pai least a majority of the member:
the board of directors of the Parent Company fdhere is no Parent Company, the Surviving Compéaliowing the consummation of the
Reorganization or Sale were Incumbent Directothatime of the Board's approval of the executibthe initial agreement providing for
such Reorganization or Sale (any Reorganizatidhate which satisfies all of the criteria specifiadl), (2) and (3) above shall be deemed to
be a "Non-Qualifying Transaction"); or

(d) the shareholders of Kodak approve a plan ofpteta liquidation or dissolution of Kodak.

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amsppercquires beneficial ownership
more than 25% of Kodak Voting Securities as a tasfithe acquisition of Kodak Voting Securities Kgdak which reduces the number of
Kodak Voting Securities outstanding; provided tfiafter such acquisition by Kodak such person bees the beneficial owner of additional
Kodak Voting Securities that increases the percgntd outstanding Kodak Voting Securities benefigiawned by such person, a Change in
Control shall then occur.

2.6 Change In Control Price

"Change In Control Price" means the highest clopiice per share paid for the purchase of CommookSin the New York Stock Exchan
during the ninety (90) day period ending on theedaé Change In Control occu



2.7 Change In Ownership

"Change In Ownership" means a Change In Controlrésilts directly or indirectly in Kodak's Comm8tock ceasing to be actively traded
on the New York Stock Exchange.

2.8 Code

"Code" means the Internal Revenue Code of 198&nmended from time to time, including regulationsréunder and successor provisions
and regulations thereto.

2.9 Committee

"Committee" means the Executive Compensation anctldpment Committee of the Board, or such other8aammittee as may be
designated by the Board to administer the Planzipeal that the Committee shall consist of threenore directors, all of whom are a "Non-
Employee Director” within the meaning of Rule 16b#&ler the Exchange Act.

2.10 Common Stock

"Common Stock" means common stock, $2.50 par yadueshare, of Kodak.

2.11 Disability

"Disability" means a disability under the termgluoé Kodak Long-Term Disability Plan.

2.12 Effective Date

"Effective Date" means the date an Award is deteedhito be effective by the Committee upon its godistuich Award.
2.13 Exchange Act

"Exchange Act" means the Securities Exchange A&B8#, as amended from time to time, includingsulereunder and successor
provisions and rules thereto.

2.14 Kodak
"Kodak" means Eastman Kodak Company.
2.15 Participant

"Participant” means any corporate officer of Kodakvhom an Award has been granted by the Committeler the Plar



2.16 Plan
"Plan" means the Eastman Kodak Company 1997 Stptioi®©Plan.
2.17 Subsidiary

"Subsidiary" means a corporation or other busieesisy in which Kodak directly or indirectly has amnership interest of 50 percent or
more.

2.18 Retirement

"Retirement” means voluntary termination of empleym (i) on or after age 55 with 10 or more yedrsawvice or on or after age 65; or (ii;
any time if the Participant had an age and yeasepnfice combination of at least 75 points on Dduem31, 1995.

ARTICLE 3 -- ELIGIBILITY
3.1 In General

All of the corporate officers of Kodak are eligiliteparticipate in the Plan. The Committee shdéatefrom time to time, Participants from
those corporate officers who, in the opinion of @@mmittee, can further the Plan's purposes. OmRarticipant is so selected, the Committee
shall determine the size of the Award(s) to be ntadbe Participant and shall establish in theteelaAward Notice(s) the terms, conditions,
restrictions and/or limitations, if any, applicalbbethe Award(s) in addition to those set forthhis Plan and any administrative rules and
regulations issued by the Committee.

ARTICLE 4 -- PLAN ADMINISTRATION

4.1 Responsibility

The Committee shall have total and exclusive resindity to control, operate, manage and adminigterPlan in accordance with its terms.
4.2 Authority of the Committee

The Committee shall have all the authority that layhecessary or helpful to enable it to dischésgesponsibilities with respect to the P
Without limiting the generality of the precedinghgence, the Committee shall have the exclusive tigh(a) interpret the Plan; (b) determine
eligibility for participation in the Plan; (c) det® all questions concerning eligibility for and #maount of Awards payable under the Plan;
(d) construe any ambiguous provision of the Plapg6rrect any default;

(f) supply any omission; (g) reconcile any incoteigy; (h) issue administrative guidelines as dri@



administer the Plan and make changes in such guadeds it from time to time deems proper; (i) madgulations for carrying out the Plan
and make changes in such regulations as it froma tortime deems proper; (j) determine whether Awaftbuld be granted singly, in
combination or in tandem; (k), to the extent peteditunder the Plan, grant waivers of Plan termsglitions, restrictions, and limitations; (1)
accelerate the vesting, exercise, or payment éfveard when such action or actions would be in testlinterest of Kodak; and (m) take any
and all other action it deems necessary or adadallthe proper operation or administration of Etan.

4.3 Discretionary Authority

The Committee shall have full discretionary auttyoin all matters related to the discharge of ésponsibilities and the exercise of its
authority under the Plan including, without limitat, its construction of the terms of the Plan #adletermination of eligibility for
participation and Awards under the Plan. It isititent of Plan that the decisions of the Commitied its action with respect to the Plan shall
be final, binding and conclusive upon all persoasiig or claiming to have any right or interesbimunder the Plan.

4.4 Action by the Committee

The Committee may act only by a majority of its nibems. Any determination of the Committee may beenadthout a meeting, by a writing
or writings signed by all of the members of the Q@uittee. In addition, the Committee may authorizg ane or more of its number to execute
and deliver documents on behalf of the Committee.

4.5 Delegation of Authority

The Committee may delegate some or all of its aitthander the Plan to any person or persons sp &nsuch delegation is in writing;
provided, however, that only the Committee mayaedad grant Awards to Participants who are sultge&ection 16 of the Exchange Act.

ARTICLE 5 -- FORM OF AWARDS
5.1 In General

Awards shall be paid in the form of stock optiomsguant to Article 7. All Awards shall be subjeatihe terms, conditions, restrictions and
limitations of the Plan. The Committee may, instde judgment, subject an Award to such other tecmsditions, restrictions and/or
limitations (including, but not limited to, the terand conditions of exercise and restrictions andferability and vesting), provided they are
not inconsistent with the terms of the Pl



ARTICLE 6 -- SHARES SUBJECT TO PLAN
6.1 Available Shares

The maximum number of shares of Common Stock, $2ab@alue per share, of Kodak which shall be abée! for grant of Awards under t
Plan during its term shall not exceed 2,255,000ciSamount shall be subject to adjustment as peoviid Section 6.2.) Any shares of
Common Stock related to Awards which terminate Xjpiration, forfeiture, cancellation or otherwisetaut the issuance of such shares, are
settled in cash in lieu of Common Stock, or arehexged with the Committee's permission for Awamsimvolving Common Stock, shall r
be available again for grant under the Plan. Tlaeeshof Common Stock available for issuance urtdePtan shall be treasury shares.

6.2 Adjustment to Shares

If the number of outstanding shares of Common Sgbeltl, at any time, be increased or decreasetanrged or converted into cash or other
property as a result of (a) any subdivision or otidation of shares, stock dividend, stock sp#tapitalization, reclassification or similar
capital adjustment or (b) any combination, exchasfgghares or similar event arising from Kodak'gipgpation in any corporate merger,
consolidation, or similar transaction in which K&da the surviving entity and is not substantiatycompletely liquidated, the number and
kind of shares with respect to which an Award nferéafter be exercised and the exercise price lsbalppropriately adjusted by the
Committee. Any fractional shares resulting frombsadjustments shall be disregarded.

ARTICLE 7 -- STOCK OPTIONS
7.1 In General

Awards may be granted under the Plan by the Comeitt the form of stock options. These stock optisimall be non-qualified stock options
(i.e., stock options which are not incentive stopkions).

7.2 Terms and Conditions of Stock Options

An option shall be exercisable in whole or in sidtallments and at such times as may be deterntipélde Committee. The price at which
Common Stock may be purchased upon exercise otk sption shall be not less than 100% of therfarket value of the Common Stock,
as determined by the Committee, on the Effectiviedéthe option's grant. Moreover, all optionslkhat expire later than 10 years from the
Effective Date of the option's grant. Stock optishall not be repriced, i.e., there shall be nmgofa stock option(s) to a Participant in
exchange for a Participant's agreement to canicellaf a highe-priced stock option(s) that was previously grariteduch Participan



7.3 Additional Terms and Conditions

The Committee may, by way of the Award Notice draptvise, establish such other terms, conditiorsdriotions and/or limitations, if any, of
any stock option Award, provided they are not irgistent with the Plan.

7.4 Exercise

Upon exercise, the option price of a stock optia@y e paid in cash, shares of Common Stock, a e@tibn of the foregoing, or such other
consideration as the Committee may deem appropfiaee Committee shall establish appropriate metffimdaccepting Common Stock,
whether restricted or unrestricted, and may immash conditions as it deems appropriate on th@fisech Common Stock to exercise a
stock option. Stock options awarded under the Rlay be exercised by way of Kodak's broker-assisteck option exercise program,
provided such program is available at the timéhefdption's exercise. The Committee may permitradifzant to satisfy any amounts
required to be withheld under applicable Fedetatesand local tax laws, in effect from time todinby electing to have withhold a portion of
the shares of Common Stock to be delivered fopthenent of such taxes.

ARTICLE 8 -- MISCELLANEOUS
8.1 Nonassignability

(@) In General. Except as otherwise determinedhbyCommittee or as otherwise provided in Subse¢bpbelow, no Awards or any other
payment under the Plan shall be subject to any eraoralienation, anticipation, sale, transfer gptdy will or the laws of descent and
distribution), assignment, pledge, or encumbranoe shall any Award be payable to or exercisablaryone other than the Participant to
whom it was granted.

(b) Exception. The Committee shall have the disonary authority to grant Awards or amend outstagdiwards to provide that they be
transferable, subject to such terms and conditigrthe Committee shall establish. In addition tp such terms and conditions, the following
terms and conditions shall apply to all transfdrdwards:

1. Permissible Transferees. Transfers shall onlydreitted to:

(i) the Participant's "Immediate Family Membersg'tlaat term is defined in Subsection (b)(8) belfiva trust or trusts for the exclusive
benefit of such Immediate Family Members; or @ilamily partnership or family limited partnershiipwhich each partner is, at the time of
the transfer and all times subsequent theretcere#th Immediate Family Member or a trust for thel@sive benefit of one or more Immediate
Family Members



2. No Consideration. All transfers shall be madenfm consideration.

3. Subsequent Transfers. Once a Participant tnanafeAward, any subsequent transfer of such tweamesf Award shall be permitted provid
however, such subsequent transfer complies withfale terms and conditions of this Section 8.1.

4. Transfer Agent. In order for a transfer to eafve, the Committee's designated transfer ageist be used to effectuate the transfer. The
costs of such transfer agent shall be borne sbiethe transferor.

5. Withholding. In order for a transfer to be effee, a Participant must agree in writing priotthe transfer on a form provided by Kodak to
pay any and all payroll and withholding taxes dperuexercise of the transferred Award. In additjmior to the exercise of a transferred
Award by a transferee, arrangements must be matleebiyarticipant with Kodak for the payment ofgalyroll and withholding taxes.

6. Terms and Conditions of Transferred Awards. Upansfer, an Award continues to be governed bysatgect to the terms and conditions
of the Plan and the Award's Award Notice. A transgeof an Award is entitled to the same rightshasRarticipant to whom such Award was
awarded, as if no transfer had taken place. Acogigj the rights of the transferee are subjechéoterms and conditions of the original grant
to the Participant, including provisions relatimgeixpiration date, exercisability, option price dardeiture.

7. Notice to Transferees. Kodak shall be underbiation to provide a transferee with any notiegarding the transferred Award held by
the transferee upon forfeiture or any other circiamse.

8. Immediate Family Member. For purposes of thistia 8.1, the term "Immediate Family Member" simadlan the Participant and his or
spouse, children or grandchildren, whether natstap or adopted children or grandchildren.

8.2 Withholding Taxes

The Company shall be entitled to deduct from angnmmEnt under the Plan, regardless of the form ol ayment, the amount of all
applicable income and employment taxes requireldiyto be withheld with respect to such paymennay require the Participant to pay to
it such tax prior to and as a condition of the mgkdf such payment. In accordar



with any applicable administrative guidelines itaddishes, the Committee may allow a Participangay the amount of taxes required by law
to be withheld from an Award by withholding fromyapayment of Common Stock due as a result of sughrd, or by permitting the
Participant to deliver to Kodak, shares of Commuatk having a fair market value, as determinedigyGommittee, equal to the amount of
such required withholding taxes.

8.3 Amendments to Awards

The Committee may at any time unilaterally amengwamexercised, unearned, or unpaid Award, including not by way of limitation,
Awards earned but not yet paid, to the extenténae appropriate; provided, however, that any suodn@ment which, in the opinion of the
Committee, is adverse to the Participant shalliregbe Participant's consent.

8.4 Regulatory Approvals and Listings

Notwithstanding anything contained in this Plarie contrary, Kodak shall have no obligation taéssr deliver certificates of Comm:

Stock evidencing any Award resulting in the paynmen€ommon Stock prior to (i) the obtaining of aagyproval from any governmental
agency which Kodak shall, in its sole discretiogtemine to be necessary or advisable, (ii) theisglon of such shares to listing on the stock
exchange on which the Common Stock may be listed (i) the completion of any registration or otlggialification of said shares under ¢
state or Federal law or ruling of any governmehtaly which Kodak shall, in its sole discretion,atatine to be necessary or advisable.

8.5 No Right to Continued Employment or Grants

Participation in the Plan shall not give a Partcipany right to remain in the employ of Kodak. Kkdeserves the right to terminate any
employee at any time. Further, the adoption of Bfén shall not be deemed to give any employe@pother individual any right to be
selected as a Participant or to be granted an Award

8.6 Amendment/Termination

The Committee may suspend or terminate the Planyatime with or without prior notice. In additiotihe Committee may at any time and
from time to time, with or without prior notice, @md the Plan in any manner.

Notwithstanding anything herein to the contrangnfy provision of this Plan would, in the opiniditloe Committee, cause any busin
combination approved by the Board to be ineligfblepooling-of-interests accounting treatment, [@@mmittee may amend such provision
in a manner to make such treatment available] [puokision shall no



be given effect to the extent (and only to the etjthat such treatment would be denied as a regslich provision, all as determined by
Kodak's independent public accounting firm].

8.7 Governing Law

The Plan shall be governed by and construed inrdaoce with the laws of the State of New York, gt@s superseded by applicable Fec
Law.

8.8 No Right, Title, or Interest in Company Assets

No Participant shall have any rights as a sharenad a result of participation in the Plan uihtd tate of issuance of a stock certificate ir

or her name, and, in the case of restricted sltdréemmon Stock, such rights are granted to thédizant under the Plan. To the extent any
person acquires a right to receive payments fromtakainder the Plan, such rights shall be no grelaser the rights of an unsecured creditor
of Kodak and the Participant shall not have anktedn or against any specific assets of Kodakothe Awards granted under the Plan s
be unfunded.

8.9 Section 16 of the Exchange Act

In order to avoid any Exchange Act violations, @@mmittee may, from time to time, impose additioritrictions upon an Award, includi
but not limited to, restrictions regarding tax viithdings and restrictions regarding the Particifsaatbility to exercise Awards under Kodak's
broker- assisted exercise program.

8.10 No Guarantee of Tax Consequences

No person connected with the Plan in any capaicitiiding, but not limited to, Kodak and its direxg, officers, agents and employees m:
any representation, commitment, or guarantee thatax treatment, including, but not limited todéeal, state and local income, estate and
gift tax treatment, will be applicable with respéziamounts paid to or for the benefit of a Pagutait under the Plan, or that such tax treatment
will apply to or be available to a Participant arcaunt of participation in the Plan.

8.11 Other Benefits

No Award granted under the Plan shall be consideoegpensation for purposes of computing benefitteuany retirement plan of Kodak |
affect any benefits or compensation under any dikaefit or compensation plan of Kodak now or sgbsetly in effect



ARTICLE 9 -- CHANGE IN OWNERSHIP
9.1 Background

Absent a specific provision in a Participant's Agvliotice addressing the treatment of the Partidip@ward upon a Change In Control, the
provisions of this Article 9 shall govern the tmaant of the Participant's Award in the event ofre@ge In Ownership. Upon a Change In
Ownership:

(i) the terms of this Article 9 shall immediatelgdmme operative, without further action or condsnany person or entity; (ii) all terms,
conditions, restrictions, and limitations in effect any Award shall immediately lapse as of the dditsuch event; (iii) no other terms,
conditions, restrictions and/or limitations shadlimposed upon any Awards on or after such datkjrano circumstance shall an Award be
forfeited on or after such date; and (iv) all Awsghall automatically become one hundred perc&@@ vested immediately.

9.2 Valuation of Awards
Upon a Change In Ownership, all outstanding Awaldsl be valued and cashed out on the basis @ iamge In Control Price.
9.3 Payment of Awards

Upon a Change In Ownership, any Participant, whetheot he or she is still employed by Kodak, khalpaid, in a single lump-sum cash
payment, as soon as practicable but in no evestttlaan 90 days after the Change In Ownershipfdlis or her Awards.

9.4 Miscellaneous

Upon a Change In Ownership, except as provideddrsecond paragraph of

Section 8.6, no action, including, but not by wéjiritation, the amendment, suspension, or tertiamaof the Plan, shall be taken which
would affect the rights of any Participant or theeration of the Plan with respect to any Award toal the Participant may have become
entitled hereunder on or prior to the date of sation or as a result of such Change In Ownership.

9.5 Payments and Continuation of Awards

Unless otherwise determined by the Committee, @p6Ghange in Ownership pursuant to which (i) Comi@totk is exchanged solely for
common stock of the Surviving Company or the Pa@arhpany (as defined in Section 2.5), as applicatihéch is actively traded on the

New York Stock Exchange and (ii) such Surviving @amy or Parent Company, as applicable, assumestatanding Awards pursuant

the terms hereof, then: (A) the provisions of Sti9.2 and 9.3 shall not apply to any Award, @&)dSection 10.4 shall not apply to the

extent that it requires a cash payment with resipeghy Award. For th



purposes of this Section 9.5, an Award shall besiciemed assumed only if, for every share of Com®tmek subject thereto immediately
prior to the Change in Control, the Participant thesright, following the Change in Control, to ate the consideration received in the
Change in Control transaction by holders of shafédommon Stock and the Surviving Company or themaCompany, as applicable, agree
to honor, fulfill and discharge the Awards in aatamce with the terms of this Plan.

ARTICLE 10 -- CHANGE IN CONTROL
10.1 Background

Absent a specific provision in a Participant's Agvliotice addressing the treatment of the Partidip@ward upon a Change In Control, the
provisions of this Article 10 shall govern the treant of the Participant's Award in the event @hange In Control. All Participants shall be
eligible for the treatment afforded by this Artid8 if their employment by Kodak terminates withivo years following a Change In Control,
unless the termination is due to (i) death, (iiydility, (iii) Cause, (iv) resignation other thg) resignation from a declined reassignment to
a job that is not reasonably equivalent in respmlitsi or compensation (as defined in Kodak's Teration Allowance Plan), or that is not in
the same geographic area (as defined in Kodakmimation Allowance Plan), or (B) resignation witl88 days following a reduction in base
pay, or (v) Retirement.

10.2 Vesting and Lapse of Restrictions

If a Participant is eligible for treatment undeistArticle 10, (i) all of the terms, conditions stections, and limitations in effect on any of his
or her Awards shall immediately lapse as of the @éthis or her termination of employment; (ii) oitner terms, conditions, restrictions anc
limitations shall be imposed upon any of his or Aeards on or after such date, and in no event angl of his or her Awards be forfeited on
or after such date; and (iii) all of his or her Ads shall automatically become one hundred perfd@s) vested immediately upon his or
termination of employment.

10.3 Valuation of Awards

If a Participant is eligible for treatment undeistArticle 10, his or her Awards shall be valued @ashed out in accordance with the
provisions of
Section 9.3.

10.4 Payment of Awards

If a Participant is eligible for treatment undeistArticle 10, he or she shall be paid, in a sidghap-sum cash payment, as soon as practicable
but in no event later than 90 days after the dhtesoor her termination of employment, all of bisher Awards



10.5 Miscellaneous

Upon a Change In Control, no action, including, hait by way of limitation, the amendment, suspemsiotermination of the Plan, shall be
taken which would affect the rights of any Partizipor the operation of the Plan with respect pAward to which the Participant may have
become entitled hereunder on or prior to the dateedChange In Control or to which he or she magdme entitled as a result of such
Change In Control.

10.6 Legal Fees

Kodak shall pay all legal fees and related expems®sred by a Participant in seeking to obtairwiorce any payment, benefit or right he or
she may be entitled to under the Plan after a Ghé&m@ontrol; provided, however, the Participardlshe required to repay any such amoi
to Kodak to the extent a court of competent jugsdn issues a final and non-appealable ordemggettirth the determination that the position
taken by the Participant was frivolous or advaniodohd faith.



Exhibit (10) R.
EASTMAN KODAK COMPANY 2000 OMNIBUS LONG-TERM COMPEN SATION PLAN
Sections 2.9, 17.8, 17.9, and 19.6 of the 2000 ®uwiong-Term Compensation Plan are hereby amend&dir entirety to read as follows:
2.9 Change In Control
"Change in Control" means the occurrence of anyafriee following events:

(a) individuals who, on December 9, 1999, congithe Board (the "Incumbent Directors") cease fyrr@ason to constitute at least a
majority of the Board, provided that any persondoeing a director subsequent to December 9, 1998s®/klection or nomination for
election was approved by a vote of at least twind$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director, without writibjection to such nomination) shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dicemf Kodak as a result of an actual or
threatened election contest (as described in Rtdell under the Act) ("Election Contest") or anlyestactual or threatened solicitation of
proxies or consents by or on behalf of any "pergan”such term is defined in Section 3(a)(9) ofAkh8 other than the Board ("Proxy
Contest"), including by reason of any agreememridéd to avoid or settle any Election Contest okyPContest, shall be deemed to be an
Incumbent Director;

(b) any person is or becomes a "beneficial owres"defined in Rule 13d-3 under the Act), directlynalirectly, of securities of Kodak
representing 25% or more of the combined votinggroef Kodak's then outstanding securities eligtblgote for the election of the Board
(the "Kodak Voting Securities"); provided, howeviirat the event described in this paragraph (b) sbabe deemed to be a Change in
Control by virtue of any of the following acquisitis: (1)by Kodak or any subsidiary, (2) by any evgpk benefit plan (or related trust)
sponsored or maintained by Kodak or any subsid@ry3) by any underwriter temporarily holding seties pursuant to an offering of such
securities;

(c) the consummation of a merger, consolidatictusdry share exchange or similar form of corpotatesaction involving Kodak or any of
its subsidiaries that requires the approval of Keslahareholders, whether for such transactiohe



issuance of securities in the transaction (a "Reaggtion”), or sale or other disposition of allsoibstantially all of Kodak's assets to an entity
that is not an affiliate of Kodak (a "Sale"), urdesimediately following such Reorganization or S41¢ more than 60% of the total voting
power of (x) the corporation resulting from suchoRgnization or Sale (the "Surviving Company")(yrif applicable, the ultimate parent
corporation that directly or indirectly has ben&fiownership of 100% of the voting securities g to elect directors of the Surviving
Company (the "Parent Company"), is representeddak Voting Securities that were outstanding imratdy prior to such Reorganization
or Sale (or, if applicable, is represented by shar® which such Kodak Voting Securities were @mted pursuant to such Reorganization or
Sale), and such voting power among the holdergtiiés in substantially the same proportion asvibteng power of such Kodak Voting
Securities among the holders thereof immediatéaby po the Reorganization or Sale,

(2) no person (other than any employee benefit (danelated trust) sponsored or maintained byStheviving Company or the Parent
Company), is or becomes the beneficial owner, tirer indirectly, of 25% or more of the total viotj power of the outstanding voting
securities eligible to elect directors of the Pax@ompany (or, if there is no Parent Company, thevi8ing Company) and (3) at least a
majority of the members of the board of directdrthe Parent Company (or, if there is no Parent gamy, the Surviving Company)

following the consummation of the Reorganizatiorsate were Incumbent Directors at the time of tbar's approval of the execution of
initial agreement providing for such ReorganizatioiSale (any Reorganization or Sale which sasisdieof the criteria specified in (1), (2)
and

(3) above shall be deemed to be a "Non-Qualifyiren$action™); or

(d) the shareholders of Kodak approve a plan ofpteta liquidation or dissolution of Kodak.

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amppercquires beneficial ownership
more than 25% of Kodak Voting Securities as a tasfithe acquisition of Kodak Voting Securities Kgdak which reduces the number of
Kodak Voting Securities outstanding; provided tfiafter such acquisition by Kodak such person nee®the beneficial owner of additional
Kodak Voting Securities that increases the pergentd outstanding Kodak Voting Securities benefigiawned by such person, a Change in
Control shall then occu



17.8 Miscellaneous

Upon a Change In Ownership, (i) the provisionsedtidns 14.2, 14.3, 14.4 and 19.3 hereof shalltpecoull and void and of no further force
and effect; and (ii) except as provided in the sdgearagraph of Section 19.6, no action, including,not by way of limitation, the
amendment, suspension, or termination of the Blaal] be taken which would affect the rights of &articipant or the operation of the Plan
with respect to any Award to which the Participanaty have become entitled hereunder on or pridngaltite of such action or as a result of
such Change In Ownership.

17.9 Payments and Continuation of Stock Based Asvard

Unless otherwise determined by the Committee, @pGhange in Ownership pursuant to which (i) Comi@tack is exchanged solely for
common stock of the Surviving Company or the Pa@arhpany (as defined in Section 2.9), as applicatihéch is actively traded on the
New York Stock Exchange and (ii) such Surviving @amy or Parent Company, as applicable, assumestatiinding Awards pursuant
the terms hereof, then: (A) the provisions of S#wi17.5 and 17.6 shall not apply to any Award Wwiligcstock based, (B) the cash payment
provided for in Section 17.7 shall not be made pkaeaccordance with the deferred compensation pltaagreement pursuant to which the
payment of the Award has been deferred, (C) all waeferred by a Participant under the Perform&teek Program, but for which he or
she has not received payment as of the date @llhage In Ownership, will be paid in the form ofestricted shares of Common Stock as
soon as practicable, but in no event later thade8@ after the Change In Ownership, and (D) Sestié7 and 18.8 shall not apply to the
extent that they require a cash payment with regpesmy Award which is stock based. For the puegasf this Section 17.9, an Award shall
be considered assumed only if, for every shareamfii@on Stock subject thereto immediately prior #® @hange in Control, the Participant
has the right, following the Change in Controlatmjuire the consideration received in the Changeointrol transaction by holders of shares
of Common Stock and the Surviving Company or theaCompany, as applicable, agree to honor, ffalfitl discharge the Awards in
accordance with the terms of this Plan.

19.6 Amendment/Termination

The Committee may suspend or terminate the Planyatime for any reason with or without prior netién addition, the Committee may,
from time to time for any reason and with or withpuor notice, amend the Plan in any manner, bay mot without shareholder approval
adopt any amendment which would require the voth@khareholders of Kodak pursuant to Sectionripaf the Code, but only insofar as
such amendment affects Covered Employ



Notwithstanding anything herein to the contrarnanfy provision of this Plan would, in the opiniditlee Committee, cause any busin
combination approved by the Board to be ineligfblepooling-of-interests accounting treatment, @e@mmittee may amend such provision in
a manner to make such treatment availe
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ARTICLE 1 -- PURPOSE AND EFFECTIVE DATE
1.1 Purpose

The purpose of the Eastman Kodak Company ExecRiigtection Plan is to secure the continued sendtesrtain executives of the Eastr
Kodak Company and its subsidiaries and their cortindedication to their duties in the event of #imgat or occurrence of a Change in
Control (as defined in Section 2.5).

1.2 Effective Date

The Plan shall become effective December 9, 1999.
ARTICLE 2 -- DEFINITIONS

2.1 Base Salary

"Base Salary" means the highest annual rate of dmlaey payable by the Company to a Participanhduhe 12-month period immediately
prior to the Participant's Date of Termination.

2.2 Board

"Board" means the Board of Directors of Kodak orthie event of a transaction described in Sectib(c® the Board of Directors of the
"Parent Company," as defined in clause (1)(y) chssection.

2.3 Bonus Amount

"Bonus Amount" means the higher of Participantgdtibonus under the applicable Company annuahtiva@ecompensation plan for the year
in which the Date of Termination occurs or the yieavhich the Change in Control occurs.

2.4 Cause

"Cause" means:

(a) for Tier 1 Employees (1) the willful and continued failure of
Participant to perform substantially Part icipant's duties with the
Company (other than any such failure resu Iting from Participant's
incapacity due to physical or mental illn ess) after a written
demand for substantial performance is del ivered to Participant by
the Board which specifically identifies t he manner in which the
Board believes that Participant has not s ubstantially performed
Participant's duties, or (2) the willful engaging by Participant
in illegal conduct or gross misconduct wh ich is demonstrably and

materially injurious to the Company or it s affiliates. For
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2.5 Change In Control
"Change in Control" means the occurrence of anyafriee following events:

(a) individuals who, on December 9, 1999, congithe Board (the "Incumbent Directors") cease fgr reason to constitute at least a
majority of the Board, provided that any persondoeing a director subsequent to December 9, 1998s®/klection or nomination for
election was approved by a vote of at least twine$hof the Incumbent Directors then on the Boaithér by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director, without writibjection to such nomination) shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dimr@f Kodak as a result of an actual or
threatened election contest (as described in Ridell under the Act) ("Election Contest") or anlyastactual or threatened solicitation of
proxies or consents by or on behalf of any "pergas”such term is defined in Section 3(a)(9) ofAkb8 other than the Board ("Proxy
Contest"), including by reason of any agreememiridéd to avoid or settle any Election Contest oxkyContest, shall be deemed to be an
Incumbent Director;

(b) any person is or becomes a "beneficial owres"defined in Rule 13d-3 under the Act), directlynalirectly, of securities of Kodak
representing 25% or more of the combined votinggroo Kodak's then outstanding securities eligtblgote for the election of the Board
(the "Company Voting Securities"); provided, howe\hat the event described in this paragraphi{h) siot be deemed to be a Change in
Control by virtue of any of the following acquisitis: (1) by Kodak or any Subsidiary, (2) by any &mpe benefit plan (or related trust)
sponsored or maintained by the Company or anysdfitliates, or (3) by any underwriter temporatiglding securities pursuant to an
offering of such securities;

(c) the consummation of a merger, consolidaticetusbry share exchange or similar form of corpotatasaction involving Kodak or any of
its Subsidiaries that requires the approval of K&slahareholders, whether for such transactioheissuance of securities in the transaction
(a "Reorganization"), or sale or other dispositidmll or substantially all of Kodak's assets toeatity that is not an affiliate of Kodak (a
"Sale"), unless immediately following such Reorgation or Sale: (1) more than 60% of the totaln@tpower of (x) the corporation result

from



such Reorganization or Sale (the "Surviving Comparor (y) if applicable, the ultimate parent coration that directly or indirectly has
beneficial ownership of 100% of the voting seceasteligible to elect directors of the Surviving Guany (the "Parent Company"), is
represented by Company Voting Securities that watstanding immediately prior to such Reorganizatio Sale (or, if applicable, is
represented by shares into which such Company y&acurities were converted pursuant to such Ra@at#on or Sale), and such voting
power among the holders thereof is in substanttallysame proportion as the voting power of suam@mny Voting Securities among the
holders thereof immediately prior to the Reorgatiireor Sale,

(2) no person (other than any employee benefit (danelated trust) sponsored or maintained bySheviving Company or the Parent
Company), is or becomes the beneficial owner, tirec indirectly, of 25% or more of the total vietj power of the outstanding voting
securities eligible to elect directors of the Pax@ompany (or, if there is no Parent Company, thevi8ing Company) and (3) at least a
majority of the members of the board of directdrthe Parent Company (or, if there is no Parent gamy, the Surviving Company)
following the consummation of the Reorganizatiorsate were Incumbent Directors at the time of tbar's approval of the execution of
initial agreement providing for such Reorganizatiorbale (any Reorganization or Sale which satisdieof the criteria specified in (1), (2)
and

(3) above shall be deemed to be a "Non-Qualifyiren$action™); or

(d) the shareholders of Kodak approve a plan ofpteta liquidation or dissolution of Kodak.

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because amppercquires beneficial ownership
more than 25% of the Company Voting Securities gesalt of the acquisition of Company Voting Setiesi by Kodak which reduces the
number of Company Voting Securities outstandingyfuted that if after such acquisition by Kodak spenson becomes the beneficial owner
of additional Company Voting Securities that in@esathe percentage of outstanding Company Votiogriies beneficially owned by such
person, a Change in Control shall then occur.

2.6 Committee
"Committee" means the Executive Compensation anegldpment Committee of the Board or other Board mittee appointed by the Boa
2.7 Company

"Company" means Kodak and the Subsidial



2.8 Date of Termination

"Date of Termination" means the date on which Bigdint's employment with Participant's Employentieates.
2.9 Employee

"Employee" means a regular, full-time employee age grade 48 or above or the equivalent thereahdmployer
2.10 Employer

"Employer" means Kodak or any Subsidiary that igipi@ating in this Plan pursuant to Section 8.1.

2.11 Good Reason

"Good Reason" means:

(a) for Tier 1 Employees, the occurrence of antheffollowing events within the two-year periodléating a Change in Control without
Participant's express written consent:

(1) the assignment of, or change in, the dutieegponsibilities of Participant that are not conajpée in any adverse respect with Participant's
duties or responsibilities immediately prior to BuWehange in Control, other than a change in Ppditis titles or reporting relationship;

(2) a reduction in Participant's Total Remuneratienn effect immediately prior to such Change antol or as the same may be increased
from time to time thereafter;

(3) a material reduction in the perquisites analgiei benefits provided to Participant immediateigipio the Change in Control or as the same
may be increased from time to time thereafter;

(4) the failure of a successor to assume the teramgjitions and obligations of this Plan in accaaawith Section 8.3; or
(5) an amendment or termination of the Plan notitéed pursuant to Section 8.2.

An isolated, insubstantial and inadvertent actakenh in good faith and which is remedied by the Gany within seven (7) days after receipt
of written notice thereof given t



Participant to the Company shall not constitute €SBeason. Participant's right to terminate emplayfir Good Reason shall not be
affected by Participant's incapacities due to mantphysical illness and Participant's continuethyment shall not constitute consent tc
a waiver of rights with respect to, any event andition constituting Good Reason; and

(b) for Tier 2 Employees, the occurrence of angheffollowing events within the two-year periodlfoling a Change in Control without
Participant's express written consent:

(1) the assignment of, or change in, the dutieegponsibilities of Participant that are not conajpée in any adverse respect with Participant's
duties or responsibilities immediately prior to kuehange in Control, other than a change in Ppditis titles or reporting relationship;

(2) a reduction in Participant's Total Remuneratierin effect immediately prior to such Change @mttol or as the same may be increased
from time to time thereafter; or

(3) reassignment of Participant to a job that isindhe same geographic area as Participant'srjoiediately prior to such Change in Control
unless: (x) there is an agreement by the Partitjganfirmed in an offer letter or other agreemémteassignment; or (y) the Participant was
in a position immediately prior to the Change Im€ol where periodic reassignment is standard fract

(4) the failure of a successor to assume the teramglitions and obligations of this Plan in accoaawith Section 8.3; or
(5) an amendment or termination of the Plan notiiéed pursuant to Section 8.2.

An isolated, insubstantial and inadvertent actaken in good faith and which is remedied by the Gany within seven (7) days after receipt
of written notice thereof given by Participant $mat constitute Good Reason. Participant's righttminate employment for Good Reason
shall not be affected by Participant's incapacities to mental or physical illness and Particigacdintinued employment shall not constitute
consent to, or a waiver of rights with respectatuy event or condition constituting Good Reasodq,



(c) for Tier 3 Employees, the occurrence of antheffollowing events within the two-year periodiéeting a Change in Control without such
Participant's express written consent:

(1) the assignment of duties of Participant thatraaterially inconsistent with the duties of thaigion held by Participant immediately prior
to such Change in Control;

(2) a reduction in Participant's Total Remuneratienn effect immediately prior to such Change antol or as the same may be increased
from time to time thereafter;

(3) reassignment of Participant to a job that isindhe same geographic area as Participant'srjoiediately prior to such Change in Control
unless: (x) there is an agreement by the Partitjganfirmed in an offer letter or other agreemémteassignment; or (y) the Participant was
in a position immediately prior to the Change Im@ol where periodic reassignment is standard jmct

(4) the failure of a successor to assume the teramgjitions and obligations of this Plan in accaaawith Section 8.3; or
(5) an amendment or termination of the Plan notitéed pursuant to Section 8.2.

An isolated, insubstantial and inadvertent actakenh in good faith and which is remedied by the Gany within fourteen (14) days after
receipt of written notice thereof given by Partamp shall not constitute Good Reason. Participaigtd to terminate employment for Good
Reason shall not be affected by Participant's iaciips due to mental or physical illness and Bigdint's continued employment shall not
constitute consent to, or a waiver of rights witkgect to, any event or condition constituting GRedson.

2.12 Kodak
"Kodak" means Eastman Kodak Company.
2.13 Participant

"Participant” means, as applicable, a Tier 1 Emgédow Tier 2 Employee or a Tier 3 Employ



2.14 Plan
"Plan" means the Eastman Kodak Company Executigte@ion Plan.
2.15 Qualifying Termination

"Qualifying Termination" means for all Participamtther than Kodak's Chief Executive Officer: (apanination of the Participant's
employment by the Employer other than for Causéb)a termination of the Participant's employmignsuch Participant for Good Reason.
In the case of Kodak's Chief Executive Officer, &bfying Termination" means: (a) a termination loétChief Executive Officer's
employment by the Employer other than for Causéba termination of the Chief Executive Officezimployment by the Chief Executive
Officer's for Good Reason or (c) a voluntary teration of employment by the Chief Executive Offiéer any reason (or no reason at all)
during the 30-day period commencing 23 months dfiedate of a Change in Control. Termination Baticipant's employment on account
of Participant's death or on account of Particijgatisability, as defined under the Employer's lergn disability plan, shall not be treated as
a Qualifying Termination.

2.16 Subsidiary

"Subsidiary" means any corporation or other entitwhich Kodak has a direct or indirect ownershiferest of more than 50% of the total
combined voting power of the then outstanding S&earor interests of such corporation or otheitgmntitied to vote generally in the
election of directors or in which Kodak has thehtitp receive more than 50% of the distributionpudfits or more than 50% of the assets in
liquidation or dissolution.

2.17 Tier 1 Employee

"Tier 1 Employee" means an Employee selected b ttramittee and named on Exhibit A.
2.18 Tier 2 Employee

"Tier 2 Employee" means an Employee selected b ttramittee and named on Exhibit B.
2.19 Tier 3 Employee

"Tier 3 Employee" means an Employee selected b ttramittee and named on Exhibit C.
2.20 Total Remuneration

"Total Remuneration" means the aggregate of Ppaintis Base Salary, target annual bonus compenstdiget long-term bonus
compensation and benefits and coverage under alp@ny employee benefit plar



ARTICLE 3 -- ELIGIBILITY

3.1 In General

All Tier 1, Tier 2 and Tier 3 Employees participatethis Plan.
3.2 Termination Prior to Change In Control

If a Participant ceases to be an Employee priar@hange in Control, such Participant shall hav&urtber rights under this Plan; provided,
however, if (a) such Participant's employmentiimiaated prior to a Change in Control for reasdmat tvould have constituted a Qualifying
Termination if they had occurred following a Chamge&ontrol; (b) such Participant reasonably denass that such termination (or Good
Reason event) was in contemplation of a ChangeohitrGl by a third party who had indicated an ini@mtor taken steps reasonably calcul.
to effect a Change in Control; and (c) a Chang@antrol involving such third party (or a party coatipg with such third party to effectuate a
Change in Control) does occur, then for purposehisfPlan, the date immediately prior to the dxtsuch termination of employment or
event constituting Good Reason shall be treated@sange in Control with respect to such Partidipime timing of payments and benefit:
Participant under Article 4, with respect to a Rgant described in the immediately preceding esece, will be determined by treating the
date of the actual Change in Control as the Emplgy@ate of Termination hereunder.

ARTICLE 4 -- PAYMENTS UPON TERMINATION OF EMPLOYMEN T
4.1 In General

If during the two-year period following a ChangeQontrol the employment of a Participant shall tieate, by reason of a Qualifying
Termination, then the Company shall provide to dRalticipant the benefits described in this Arti¢le

4.2 Accrued Compensation

Within fourteen (14) days following a ParticipariDate of Termination, the Company shall pay to dealticipant a lump-sum cash amount
equal to the sum of (1) the Participant's Baserg&eithout regard to any reduction constitutinggddReason) through the Date of
Termination and any bonus awards that have beerdadabut are not yet payable, (2) any accruedtiacar sick pay, and (3) any other
accrued compensation, in each case to the extéteretofore paic



4.3 Severance

Within fourteen (14) days following the ParticipariDate of Termination, the Company shall pay &hdRarticipant a lumgum cash amour
based upon Participant's position (without regardrty change in position following a Change in @oinvhich would constitute Good
Reason hereunder) immediately prior to the Changeontrol, equal to:

(a) for a Tier 1 Employee, three (3) times the sirsuch Participant's Base Salary and Bonus Amount;
(b) for a Tier 2 Employee, two (2) times the sunswth Participant's Base Salary and Bonus Amouait; a
(c) for a Tier 3 Employee, the greater of the anteaiescribed in (1) or (2) below:

(1) one (1) times the sum of such Participant'ssBzeary and Bonus Amount; or

(2) For all Participants employed by Kodak, theri@ation allowance payable to such Participant utiiee Kodak Employee Protection Plan
assuming such Participant were eligible for besefitder such plan, and for all other Participahts termination allowance payable under
any plan or program adopted by the Participant'slByer which is similar in purpose to the Kodak Hoyee Protection Plan

4.4 Continuation of Benefits

For a period commencing on the Date of Terminatiod continuing for twelve

(12) months thereafter the Company shall contioygrovide Participant and Participant's dependeiitsthe same level of coverage under
those of the medical, dental, disability and liisirance plans as shall have been in effect fdr Bacticipant (and dependents) immediately
prior to the Date of Termination and on the samms$eand conditions as in effect immediately pritite Date of Termination (or, if more
favorable to the Participant, immediately priothe Change in Control); except, however, no emmaantributions will be required for such
coverages. If the Participant cannot continue ttigipate in the plans of Kodak (or the Particigauimployer) providing such benefits, the
Company shall otherwise provide such benefits erstime after-tax basis as if participation hadinoatl. The twelve (12) month period
during which medical and dental coverage is pravitea Participant under this Section 4.4 will hetconsidered part of the "Continuation
Period" for purposes of electing any COBRA contiiaracoverage.

4.5 Additional Payments

Payments made to a Participant shall be subjabetadditional payments of Exhibit D hereto, if bggble.



4.6 Withholding Taxes

The Company will withhold from all payments dueat®articipant (or Participant's beneficiary or ethereunder all taxes which, by
applicable federal, state, local or other law, Kodaany Employer is required to withhold therefrom

ARTICLE 5 -- FULL SETTLEMENT; NO MITIGATION
5.1 Full Settlement

The Company's obligation to make the payments geai/for in this Plan and otherwise to perform lifigations hereunder shall not be
affected by any set-off, counterclaim, recoupmdafense or other claim, right or action which trer@any may have against the Participant
or others.

5.2 No Mitigation

In no event shall the Participant be obligatedeeksother employment or take any other action by efamitigation of the amounts payable to
the Participant under any of the provisions of flisn and such amounts shall not be reduced whethwt the Participant obtains other
employment.

ARTICLE 6 -- REIMBURSEMENT OF EXPENSES

The Company shall pay all legal fees and relatgeieses which a Participant may reasonably inceeé@king to obtain or enforce any
payment, benefit or right provided by this Plareai Change in Control, including any such feeseaqmnses incurred in seeking advice \
respect to the amount provided in Exhibit D; preddhowever, the Participant shall be requiregpay any such amounts to the Compar
the extent that a court of competent jurisdictissuies a final and nappealable order setting forth the determinatia the position taken |
the Participant was frivolous or advanced in baithfa

ARTICLE 7 -- ADMINISTRATION

The Plan shall be administered by the Committe@stent with the requirements of ERISA and theula&ipns thereunder of the Departrr
of Labor, the Committee shall provide adequatetaminotice to any Participant whose claim for bi#seinder Article 4 has been denied,
setting forth specific reasons for such denialftemiin a manner calculated to be understood bly Bacticipant, and affording such
Participant a full and fair review of the decisidenying the claim



ARTICLE 8 -- MISCELLANEOUS
8.1 Participating Employers

Each Subsidiary set forth on Exhibit E hereto shaltleemed to be an Employer and the provisiotisi®Plan shall be fully applicable to the
Tier 2 and Tier 3 Employees of such Subsidiary.

8.2 Termination or Amendment of Plan

The Committee may amend or terminate this Plamwatiane prior to a Change in Control; provided, lexer, that except as provided in
Section 8.6 no such action which would adversdigcathe rights or potential rights of Participashall be effective if taken during the twe
(12) month period prior to a Change in Controlntnevent may the Plan be amended or terminatedrvifie 24 month period following a
Change In Control.

8.3 Successors

(&) This Plan shall not be terminated by any mergansolidation, share exchange or similar everdlinng Kodak whether or not Kodak is
the surviving or resulting entity. In the eventaofy merger, consolidation, share exchange or gimilant, the provisions of this Plan shall be
binding upon the surviving or resulting corporatimrthe person or entity to which such assetsraresterred.

(b) This Plan shall inure to the benefit of andebéorceable by each Participant's personal or legeiesentatives, executors, administrators,
successors, heirs, distributees, devisees ancekegdf a Participant shall die while any amoumn¢spayable to Participant hereunder
(including any payments which may be owed undeicket#d), all such amounts, unless otherwise praviderein, shall be paid in accordance
with the terms of this Plan to such person or pgssppointed in writing by Participant to receivels amounts or, if no person is so
appointed, to such Participant's estate.

8.4 Governing Law; Validity

The interpretation, construction and performancthisf Plan, unless prempted by the Employee Retirement Income SecAndtyof 1974, a
amended ("ERISA"), shall be governed by and coestiand enforced in accordance with the laws oBtlate of New York without regard to
the principle of conflicts of laws. The invalidior unenforceability of any provision of this Pldma#l not affect the validity or enforceability
any other provision of this Plan, which other psiens shall remain in full force and effe



8.5 Funding

Neither Kodak nor any Employer shall be requirefuttd or otherwise segregate assets to be uselddqayment of any benefits under
Plan. The Company shall make such payments onlgfdtg general corporate funds, and thereforelitiggation to make such payments shall
be subject to any claims of its other creditorsitgypriority as to its assets.

8.6 Pooling of Interests

Notwithstanding anything contained herein to thetary, if any provision of this Plan would, in tbpinion of the Committee, cause ¢
business combination approved by the Board to ékgible for pooling-of-interests accounting treatm, the Committee may amend such
provision in a manner to make such treatment avlailar terminate the Plan.

8.7 Other Severance Benefits

Any amounts payable to any Participant on accofiRagticipant's termination of employment (incluglinvithout limitation, the Kodak
Employee Protection Plan) pursuant to (a) any gtleer, policy or program of, or agreement with, idkaer other Employer or (b) any statute
or governmental regulation shall be offset agaamst payments made to such Participant pursuahtgdtan to the extent necessary to avoid
the duplication of benefit:



Exhibit A

List of Tier 1 Employees



Exhibit B

List of Tier 2 Employees



Exhibit C

List of Tier 3 Employees



Exhibit D
Certain Additional Payments by the Company.

(a) Anything in this Plan to the contrary notwithisding, in the event it shall be determined thagtgayment, award, benefit or distribution
any acceleration of any payment, award, benefitigiribution) by the Company (or any of its affieal entities) or any entity which
effectuates a Change in Control (or any of itdiafééd entities) to or for the benefit of a Paggt (whether pursuant to the terms of this Plan
or otherwise, but determined without regard to adgitional payments required under this Exhibitfbe "Payments") would be subject to
excise tax imposed by Section 4999 of the InteRelenue Code of 1986, as amended (the "Code"hyointerest or penalties are incurred
by a Participant with respect to such excise tagl{®xcise tax, together with any such interestperdlties, are hereinafter collectively
referred to as the "Excise Tax"), then the Compsrall pay to such Participant an additional paynferiGross-Up Payment") in an amount
such that after payment by the Participant ofsades (including any Excise Tax) imposed upon thes&Up Payment, the Participant retains
an amount of the Gross-Up Payment equal to theafuw) the Excise Tax imposed upon the Payments(@ntthe product of any deductions
disallowed because of the inclusion of the Gros§apment in Participant's adjusted gross incometamtlighest applicable marginal rate of
federal income taxation for the calendar year inctvithe Gross-up Payment is to be made. For puspafsdetermining the amount of the
Gross-up Payment, Participant shall be deemed payi federal income taxes at the highest margatak of federal income taxation for the
calendar year in which the Gross-up Payment ietmbde, (ii) pay applicable state and local inctemes at the highest marginal rate of
taxation for the calendar year in which the GropsRayment is to be made, net of the maximum reztuit federal income taxes which col
be obtained from deduction of such state and lizcads and

(iii) have otherwise allowable deductions for fealéncome tax purposes at least equal to thosehaddald be disallowed because of the
inclusion of the Gross-up Payment in the Particiisaadjusted gross income. Notwithstanding thedoireg provisions of this Exhibit D, if it
shall be determined that Participant is entitled B8ross-Up Payment, but that the Payments woulbesubject to the Excise Tax if the
Payments were reduced by an amount that is lessl®faé of the portion of the Payments that wouldrbated as "parachute payments" ur
Section 280G of the Code, then the amounts payalilee Participant under this Plan shall be redbetinot below zero) to the maximum
amount that could be paid to Participant withowtrgj rise to the Excise Tax (the "Safe Harbor Cagti)d no Gross-Up Payment shall be
made to Participant. The reduction of the amouayaple hereunder, if applicable, shall be madesbycing first the payments under
Section 4.3, unless an alternative method of réoluds elected by Participar



For purposes of reducing the Payments to the Safbdf Cap, only amounts payable under this Plad (@nother Payments) shall be
reduced. If the reduction of the amounts payabteuraer would not result in a reduction of the Pegts to the Safe Harbor Cap, no amo
payable under this Plan shall be reduced pursoahts provision.

(b) All determinations required to be made undér Exhibit D, including whether and when a GrossRjyment is required, the amount of
such Gross-Up Payment, the reduction of the Paysrierthe Safe Harbor Cap and the assumptions wtillzed in arriving at such
determinations, shall be made by the public acdngriirm that is retained by Kodak as of the dateniediately prior to the Change in Con
(the "Accounting Firm") which shall provide detallsupporting calculations both to the Company aautid?pant within fifteen (15) business
days of the receipt of notice from the Company antiBipant that there has been a Payment, or sartieretime as is requested by the
Company (collectively, the "Determination”). In teeent that the Accounting Firm is serving as aotant or auditor for the individual, ent
or group effecting the Change in Control, Partioip@ay appoint another nationally recognized puadicounting firm to make the
determinations required hereunder (which accourftingshall then be referred to as the AccountiimgiFhereunder). All fees and expenses
of the Accounting Firm shall be borne solely by @@mpany and the Company shall enter into any Agesd requested by the Accounting
Firm in connection with the performance of the s#¥s hereunder. The Grogp-Payment with respect to any Payments shall lwkema late
than thirty (30) days following such Payment. i& thccounting Firm determines that no Excise Tgxaigable by Participant, it shall furnish
Participant with a written opinion to such effeamd to the effect that failure to report the Exdisg, if any, on Participant's applicable federal
income tax return will not result in the impositioha negligence or similar penalty. In the evéet Accounting Firm determines that the
Payments shall be reduced to the Safe Harbor €slpall furnish Participant with a written opiniemsuch effect. The Determination by the
Accounting Firm shall be binding upon the Compang Rarticipant. As a result of the uncertaintytia application of Section 4999 of the
Code at the time of the Determination, it is pogstbat Grossdp Payments which will not have been made by the@my should have be
made ("Underpayment") or Gross-up Payments are imatlee Company which should not have been madeefjialyment”), consistent with
the calculations required to be made hereundehdmrevent that Participant thereafter is requicechke payment of any Excise Tax or
additional Excise Tax, the Accounting Firm shalledmine the amount of the Underpayment that hasroed and any such Underpayment
(together with interest at the rate provided intBecl274(b)(2)(B) of the Code) shall be prompthigpby the Company to or for the benefi
Participant. In the event the amount of the Grgs&ayment exceeds the amount necessary to reimBarseipant for Participant's Excise
Tax, the Accounting Firm shall determine the amafrthe Overpayment that has been made and anyGuetpayment (together with
interest at the rate provided in Section 1274(bdfahe Code) shall be promptly pe



by Participant (to the extent he has received uneff the applicable Excise Tax has been paiti¢dnternal Revenue Service) to or for the
benefit of the Company. Participant shall cooperai¢he extent Participant's expenses are reireddurg the Company, with any reasonable
requests by the Company in connection with anyesiator disputes with the Internal Revenue Seimicennection with the Excise Ta



Exhibit E

Included Subsidiaries



Exhibit (10) U.

Eastman Kodak Company
Estate Enhancement Program

1. Purpose The purpose of the Eastman Kodak Conipstaye Enhancement Program (the "Plan") is toigeokligible Executives of
Eastman Kodak Company (the "Company") the abidtglect life insurance coverage pursuant to a-dpliar life insurance arrangement.

2. Definitions For purposes of this Plan, the faflog terms have the meanings set forth below:

2.01 Adjusted Company Death Benefit means the qouf the Policy death benefit payable to the Camsolely as a result of an
Alternative Death Benefit Election being in efféat the Policy, and shall be determined by subingdirom the amount of Policy death
benefit paid to the Company an amount equal t@thigon of the Policy death benefit that would h&meen paid to the Company if an
Alternative Death Benefit Election was not in efféar the Policy.

2.02 Agreement means the Agreement executed byaheipant (or other Policy Owner) and the Compamglementing the terms of this
Plan.

2.03 Alternative Death Benefit means a Company-gagth benefit paid by the Company to the Formécy®wner's beneficiary(ies)
pursuant to an Alternative Death Benefit Electiowler Section 8 of the Plan.

2.04 Alternative Death Benefit Amount means, wéhpect to a Participant, an amount that, afteracting any Company federal, state, and
local income tax savings resulting from the dednility of the payment for corporate tax purpossqual to the Adjusted Company Death
Benefit reduced by the income taxes (if any) pagdiyl the Company as a result of receiving the Adpi€ompany Death Benefit. The
Alternative Death Benefit Amount shall be deterndiraé the time the payment is to be made, basedeo@ompany's federal, state and local
income tax rate (calculated at the marginal tag tlaén applicable to the Company, but net of adgri@ deduction for state and local taxe:
the time of the payment, and shall be determinethéyPlan Administrato



2.05 Alternative Death Benefit Election means at#ébdn made by the Elector or Policy Owner purst@r@ection 8 of the Plan.

2.06 Board of Directors means the Board of Directifrthe Company.

2.07 Collateral Assignment means the Collateralgksaent executed by the Policy Owner pursuant ti&e 6.02 of the Plan.

2.08 Committee means the Executive Compensatioardlopment Committee of the Board of Directorshaf Company.

2.09 Company means Eastman Kodak Company.

2.10 Company Death Benefit means the portion oPthlicy death benefit payable to Company as pralidesSection 7.

2.11 Company Default means an action of the Compathyrespect to the Policy, or failure to actisdefined in Section 10.01 of the Plan.

2.12 Compensation means amounts a Participantsatprderego to participate in the Plan pursuar@dotion 3.02, and shall include all or i
portion of one or more of the following:

(i) existing balances under the Eastman Kodak Comfi882 Executive Deferred Compensation Plan; @ndther amounts deemed by the
Senior Vice President of Human Resources of the2mmyto constitute Compensation for the purpodeisfPlan.

2.13 Effective Date means December 9, 1999.

2.14 Elector means the person or persons who &itkedrio make or revoke an Alternative Death Bérgliection pursuant to
Section 8.01.

2.15 Eligible Executive means any corporate offifethe Company chosen by the Committee to be myibied Executive for the purpose of
this Plan.

2.16 Enrollment and Election to Forego Compensafimm means the form used by a Participant to naakelection to forego Compensat
pursuant to Section 3.02 of the Plan, the termsghd¢h are incorporated by reference in this Plan.

2.17 Former Policy Owner means the person(s) dtyehat is the Policy Owner immediately prior tdv@n an Alternative Death Benefit
Election is first made with respect to a Poli



2.18 Insurer means, with respect to a Particip&aiy, the insurance company issuing the Policyhe Participant's life (or on the lives of
the Participant and the Participant's spouse,drcise of a Survivorship Policy) pursuant to tlevisions of the Plan.

2.19 Participant means an Eligible Executive wiexsl to participate in the Plan.

2.20 Participant's Coverage Amount means the podidhe Policy's death benefit payable to the fielaey(ies) of the Policy Owner as
provided in Section 7.

2.21 Plan Administrator means the Director, Humasdrirces and Senior Vice President, Eastman Kodaip&ny.

2.22 Policy means the life insurance coverage aedwn the life of the Participant (or on the livéghe Participant and the Participant's
spouse, in the case of a Survivorship Policy) leyGompany.

2.23 Policy Owner means the person or entity deséghas owner on the application for the Policytherperson or entity to which a Policy
Owner assigns his or her interest in the Policy.

2.24 Premium means, with respect to a Policy ondith®f a Participant (or the lives of a Partiaipand a Participant's spouse, if the Policy is
a Survivorship Policy), the amount the Companyhikgated, pursuant to the terms of the Plan, totpaihe Insurer with respect to such
Policy.

2.25 Survivorship Policy means a Policy insuring lilies of the Participant and a Participant's spowith the death benefit payable at the
death of the last survivor of the Participant argddn her spouse.

3. Participation

3.01 Eligibility. Any Eligible Executive shall bdigible to participate in the Plan. An Eligible Eowdive shall become a Participant by
completing such forms, documents and procedurspexsfied by the Plan Administrator. The Particip@md, in the case of a Survivorship
Policy, the Participant's spouse) shall cooperdétte the Insurer by furnishing any and all infornaatirequested by the Insurer in order to
facilitate the issuance of the Policy, includingrfigshing such medical information and taking subkigical



examinations as the Insurer may deem necessaitye labsence of such cooperation, the Company Isdnad! no further obligation to the
Participant to allow him or her to participate liretPlan.

3.02 Election to Forego Compensation. As a comlitibparticipating in the Plan, each Participarglishe required to make an election in
which the Participant shall commit to forego theeipt of a specified amount of Compensation. Th#iddaant shall make an election to
forego Compensation by execution of an Enrolimeut Blection to Forego Compensation Form prior toiffisuance of the Participant's
Policy.

4. Amount and Type of Coverage The amount and ¢§ypeverage provided under the Policy shall be émadunt and type specified in the
Agreement.

5. Payment of Premiums

5.01 Company Payments. The Company shall pay Presnagual to the Compensation foregone by a Paatiti@s provided in the
Enroliment and Election to Forego Compensation Fésnnearly as is practical and except as otherpiiseided in an Agreement, the
amount and timing of the Premium payments shallesprond to the amount of foregone Compensatiorttentme at which the foregone
Compensation would have been paid if not foregblmavever, with respect to amounts foregone fromihastman Kodak Company 1982
Executive Deferred Compensation Plan, a correspgridiemium shall be paid at the time the Poliaggssied. Any premium paid within
thirty (30) days of the time specified for paymehall be considered to be paid at the time spekciie payment.

5.02 Participant Payments. Unless otherwise praviden Agreement, a Participant (or Policy Owrsall not be required to pay any
portion of the Premium due on the Policy. Howetee, Participant (or Policy Owner) may elect to paolicy premium in addition to the
Premium amount paid by the Company.

6. Policy Ownership

6.01 Ownership. Except as otherwise provided is Bian and related Agreement, the Policy Ownet bleahe sole and exclusive owner of a
Participant's Policy



6.02 Company's Rights. The Company shall not hayeanership rights in the Policy (except as prediih Section 8). The Company's
rights shall be limited to: (1) the right to receia portion of the Policy death benefit (as proglidleSection 7a) in the event of the payment of
the Policy death benefit while the Collateral Assigent is in effect with respect to the Policy; af#),the right to receive all of the proceeds
of any surrender, withdrawal or loan processedemté Collateral Assignment is in effect, excepbilerwise specified in the Agreement. In
exchange for the Company's agreement to pay theitares described in Section 5.01 of the Plan andPtréicipant's Agreement, the Policy
Owner shall execute a Collateral Assignment toaGbepany of the rights provided to the Company utlierPlan and related Agreement.
The Company shall have the right to direct thedaDwner in writing to take any required action sigtent with these rights, and upon the
receipt of such written direction from the Compatig Policy Owner promptly shall take such actierisanecessary to comply therewith. The
Company shall have the right to assign any paafl@f its interest in the Policy, subject to thaliy Owner's rights, and the terms and
conditions of this Plan and related Agreementnip @erson, entity or trust by the execution of &tem instrument delivered to the Policy
Owner.

6.03 Prohibited Policy Transactions. Except asmitse provided in the Agreement, the Policy Ownecl(ding the Company, if the
Company becomes the Policy Owner pursuant to Se8)ishall not borrow from, hypothecate, withdraaste value from, surrender in whole
or in part, cancel, or in any other manner encunald@olicy without the prior written consent of empany (or without the prior written
consent of the Former Policy Owner, if the Compirthe Policy Owner).

6.04 Investment of Policy Cash Values. If the Boficovides the Policy Owner with a choice of inwesht funds for the Policy cash values,
and if the Company becomes the Policy Owner putsioan

Section 8, the Company shall thereafter investt#h values in the funds selected by and in theagptions specified by the Former Policy
Owner, unless otherwise specified in the Partidipakgreement. The Company agrees to submit arsimant election to the Insurer within
thirty (30) days after a written investment requsstubmitted to the Company by the Former Poligyn€r or other person or entity
designated in the Participant's Agreement.

6.05 Possession of Policy. The Policy Owner shalhtain possession of the Polit



7. Death Benefit Upon the death of the Particifanthe death of the survivor of the Participand #me Participant's spouse, if the Policy is a
Survivorship Policy), the death benefit under tioéidy shall be divided as follows:

a. The Company shall be entitled to receive a€ttrapany Death Benefit an amount equal to the gredté) the Policy cash accumulation
value immediately prior to the death of the Pgpicit (or the death of the survivor of the Partinipend the Participant's spouse, if the Policy
is a Survivorship Policy) and before any surreraterges; or (ii) the cumulative Premiums paid iy @mpany under the Policy. If the
Policy provides for a death benefit equal to the g1 the face amount of the Policy and any casbatcor accumulation value, any
Company Death Benefit should first be paid from¢hsh account or accumulation value portion oftkbath benefit.

b. The beneficiary(ies) of the Policy Owner shalldmtitled to receive the Participant's Coverageim, which shall consist of the excess, if
any, of the Policy death benefit over the Compaegth Benefit.

8. Alternative Death Benefit Election

8.01 Alternative Death Benefit Election. The Altative Death Benefit Election provided for in thiscBon may be made or revoked by the
person or persons designated as the Elector iRdaheipant's Agreement. If no such person is dedigd in the Agreement, or if no
designated person is living and able to make tketieh, the election may be made or revoked byiey Owner (or Former Policy Owner,
if the Company becomes the Policy Owner). Any selelation shall be filed with the Plan Administraborsuch form as may be prescribed by
the Plan Administrator. When an Alternative Dea#ngfit Election is made, the Policy Owner shall iedhiately transfer the ownership of the
Policy to the Company, and the Company shall be&ydated as beneficiary to receive the entire Paliesth benefit. In addition, using a form
provided by the Plan Administrator, the Former 8&oDwner shall designate a beneficiary to recdieeAlternative Death Benefit. The
Elector may revoke the Alternative Death Benefédfbn. In the event of such a revocation, the Camgishall continue to be the Policy
Owner and shall, by endorsement filed with the tesuprovide the Former Policy Owner the right &signate a beneficiary of an amount of
Policy death benefit equal to the Participant's€2age Amount. The revocation of an Alternative De2nefit



Election shall not preclude an Elector (or othggikle party) from making a later Alternative Ded@hnefit Election (or from revoking such
later election).

An Alternative Death Benefit Election (or an electito revoke such an election) shall be effectinemvany necessary documentation is
submitted to and accepted by the Insurer. The Y@liener (or Former Policy Owner, if applicable) gahd Company will promptly submit
any required forms or documents to the Insurer vareAlternative Death Benefit Election is madeearaked.

8.02 Payment of Benefit. The Alternative Death Biersball be paid by the Company from the genewnalfs of the Company, and shall not
constitute an insurance benefit. It shall be pgidhe Company to the Former Policy Owner's berefigies) no later than thirty (30) days
after the Company receives the Policy death beridii# amount of the payment shall be equal to theriative Death Benefit Amount. As
long as an Alternative Death Benefit Election igffect, the beneficiary(ies) of the Former Pol@yner shall receive only the Alternative
Death Benefit, and shall not be entitled to receing portion of any death benefits that would beeqayable under the Participant's Policy.

9. Election to Reduce Policy Face Amount The Pdlleyner (except the Company, if the Company becamteslicy Owner) or, if applicabl
the Former Policy Owner, may elect to reduce tHecPéace amount, except that the Policy face amiehall not be reduced to an amount
less than the total of the Policy Premiums paitbdye paid by the Company pursuant to the Partitip@égreement. If the Company is the
Policy Owner, then, within sixty (60) days of remedf a written request from the Former Policy Owitee Company shall complete and
submit the necessary forms to the Insurer to rethe®olicy face amount in accordance with the ForRolicy Owner's request.

10. Company Default

10.01 Company Default. A Company Default shall berded to have occurred with respect to a PolityeifCompany fails to pay a Premium
on the Policy as required under the terms of theedigient within sixty (60) days after the due datestich Premium, or if the Company
processes or attempts to process a policy loaamcomplete or partial surrender, or a cash valtiedrawal without prior written approval
from the Policy Owner (or Former Policy Owner, fidicable).



10.02 Rights upon Company Default. In the everst Gompany Default as described in Section 10.@LPtiicy Owner (or Former Policy
Owner, if applicable) shall have the right to reguhe Company to cure the Company Default by yiotifthe Company in writing within
sixty (60) days after the Company Default occursf ater, within thirty (30) days after the Pofi©Owner (or Former Policy Owner) becomes
aware of the Company Default. If the Company failsure the Company Default within sixty (60) dafter being notified by the Policy
Owner (or Former Policy Owner) of the Company Défahe Policy Owner (or Former Policy Owner) sHalve the right to require the
Company to transfer its interest in the ParticifgaRolicy to the Policy Owner (or Former Policy Gagn The Policy Owner (or Former Policy
Owner) may exercise this right by notifying the Gmany, in writing, within sixty (60) days after tiead of the period given to the Compan
cure the Company Default pursuant to the precestimgence. Upon receipt of such notice, the Comphalf immediately transfer its rights
the Policy to the Policy Owner (or Former Policy @), either by a release of the Collateral Assigninor by a transfer of ownership if the
Company is the Policy Owner, and the Company shatkafter have no rights with respect to suchcol Policy Owner's (or Former
Policy Owner's) failure to exercise its rights unttes Section shall not be deemed to release tmepgany from any of its obligations under
the Plan, and shall not preclude the Policy OwoeFormer Policy Owner) from seeking other remediéh respect to the Company Defal
Also, a Policy Owner's (or Former Policy Ownera)ure to exercise its rights under this Sectioth mat preclude the Policy Owner (or
Former Policy Owner) from exercising such rightswa later Company Default.

11. Governing Laws and Notices

11.01 Governing Law. This Plan shall be governeay construed in accordance with the substardaiweof New York without giving effec
to the choice of law rules of New York.

11.02 Notices. All notices hereunder shall be iitimg and sent by first class mail with postagepaid. Any notice to the Company shall be
addressed to the attention of the Director, HumesoRrces and Senior Vice President, Eastman Kodalp@ny at the principal office of the
Company at 343 State Street, Rochester, NY 1465@p4 of any notice to the Company should be setiteasame time and in the same
manner to the Company's General Counsel at the address. Any notice to the Participant (or othaicy Owner or Former Policy Owner)
shall be addressed to the Particig



(or other Policy Owner or Former Policy Owner)fa tddress following such party's signature omhfger Agreement. Any party may
change its address by giving written notice of stizéinge to the other party pursuant to this Section
12. Miscellaneous Provisions

12.01 No Contract of Employment. This Plan and Agseement executed hereunder shall not be deemmzhsiitute a contract of
employment between an Eligible Executive and then@any, or a Participant and the Company, nor stmflprovision restrict the right of t
Company to discharge an Eligible Executive or gdint, or to restrict the right of an Eligible Ex#ive or Participant to terminate
employment with the Company.

12.02 Gender. The masculine pronoun includes timénfae and the singular includes the plural whexgrapriate for valid construction.

12.03 Cooperation With Insurer. In order to beiblgyto participate in this Plan, the Participamtd, in the case of a Survivorship Policy, the
Participant's spouse) shall cooperate with therbrdoy furnishing any and all information requesbgdhe Insurer in order to facilitate the
issuance of the policy, including furnishing sucédital information and taking such physical exaridme as the Insurer may deem
necessary. In the absence of such cooperatioGdhgany shall have no further obligation to thetiBigant to allow him or her to participe

in the Plan.

12.04 Cancellation of Policy. If the Insurer casdble Participant's Policy pursuant to Policy psmris related to the suicide of the Particif
(or the Participant's spouse, if the Policy is avBorship Policy), a material misstatement of imfation, nondisclosure of medical
information, or any other Policy provision, thenlmenefits shall be payable to the beneficiary(@such Participant (or other Policy Owner,
or Former Policy Owner, where applicable). In soake, the Participant's election to forego Compamsahich has not yet become payable
shall be void. Also, the Company shall pay to thetiBipant (or the Participant's estate, if thetifgrant has died) an amount equal to the
Compensation already foregone by the Participaat@ordance with the Participant's election un@etiSn 3.02 plus any amounts paid by
the Participant or other Policy Owner or Formeri¢oDwner under Section 5.02, or, if less, the anmidlne Company receives from the
Insurer upon cancellation of the Participant's &30



12.05 Inconsistent Terms. In the event of any is@iancy between the terms of this Plan as desthbeein and the terms of any Policy
purchased hereunder or any related Agreementethestof such Policy or Agreement shall be contrglls to that Participant, or his or her
Policy Owner or Former Policy Owner, if other ththe Participant, his successoriiterest (if any) and his or her beneficiary or &féiaries

13. Amendment, Termination, Administration, and &ssors

13.01 Amendment/Termination. The Committee may aimerodify or terminate the Plan at any time, byt simch amendment, modification
or termination will not affect the rights of anyrBeipant, Policy Owner or Former Policy Owner undey Agreement entered into with the
Company prior to the date of such amendment, neaditin or termination without the Participant's|i@oOwner's or Former Policy Owner's
written consent.

13.02 Administration. This Plan shall be administeby the Plan Administrator. The Plan Administratioall have the authority to make,
amend, interpret, and enforce all rules and reguiatfor the administration of the Plan and deddessolve any and all questions, including
interpretations of the Plan, as may arise in cotimeaevith the Plan in the Plan Administrator's sdigcretion. In the administration of this
Plan, the Plan Administrator from time to time neagploy agents and delegate to them or to othechifiing Eligible Executives) such
administrative duties as it sees fit. The Plan Adstiator from time to time may consult with coulnsegho may be counsel to the Company.
The decision or action of the Plan Administratari{e designee) with respect to any question agisiat of or in connection with the
administration, interpretation and applicationtd&tPlan shall be final and conclusive and bindipgn all persons having any interest in the
Plan.

13.03 Delegation. The Plan Administrator may alteaar delegate all or any of his or her responigsl or powers under the Plan to any
persons or persons selected by the Plan Admirestpabvided any such delegation be in writing. didigion, the Company may allocate or
delegate all or any of its responsibilities or pesvender the Plan to any person or persons selegtdte Company provided any such
delegation be in writing



13.04 Successors. The terms and conditions offhis shall inure to the benefit of and bind the @any, the Participant and the Policy
Owner, as well as their successors, assigns, andsentatives. The Company shall have the righbswmlutely and irrevocably assign its
rights, title and interest in a Policy without thensent of the Participant or Policy Owner.

14. Claims Procedure

Any controversy or claim arising out of or relatitgthis Plan shall be filed with the Plan Admirggor or its designee which shall make all
determinations concerning such claim. Any decisigithe Plan Administrator denying such claim shallin writing and shall be delivered to
all parties in interest in accordance with the emprovisions of Section 11.02 herein. Such decishall set forth the reasons for denial in
plain language. Pertinent provisions of the Plaalldie cited and, where appropriate, an explana®to how the claimant can perfect the
claim will be provided. This notice of denial ofriedits will be provided within ninety (90) daysthfe Plan Administrator's receipt of the
claim for benefits. If the Plan Administrator fatts notify the claimant of its decision regardihg tclaim, the claim shall be considered det
and the claimant then shall be permitted to proeéédan appeal as provided for in this Section.

A claimant who has been completely or partiallyiddra benefit shall be entitled to appeal this dlewii his or her claim by filing a written
statement of his or her position with the Plan Agistrator no later than sixty (60) days after rptef the written notification of such denial.
The Plan Administrator shall schedule an opporyufait a full and fair review of the issue withinitty (30) days of receipt of the appeal. The
decision on review shall set forth specific reasimnghe decision, and shall cite specific refeento the pertinent Plan provisions on which
the decision is based.

Following the review of any additional informatisabmitted by the claimant, either through the leppirocess or otherwise, the Plan
Administrator shall render a decision on the revadwhe denied claim in the following mann



a. The Plan Administrator shall make its decisiegarding the merits of the denied claim withinig80) days following receipt of the
request for review (or within 120 days after suebteipt, in a case where there are special circunoassarequiring extension of time for
reviewing the appealed claim). The Plan Administrahall deliver the decision to the claimant intiwg. If an extension of time for
reviewing the appealed claim is required becauspetial circumstances, written notice of the esitamshall be furnished to the claimant
prior to the commencement of the extension. Ifdéeision on review is not furnished within the prdsed time, the claim shall be deemed
denied on review.

b. The decision on review shall set forth specifiasons for the decision, and shall cite spedifierences to the pertinent Plan provisions on
which the decision is base



Exhibit (10) V.
June 19, 1997

Mr. Robert J. Keegan
485 West California Blvd.
Pasadena, California 91105

Dear Bob:

| am pleased to provide you with an offer to benp®yed with Eastman Kodak Company (Kodak) as Besdj Kodak Professional. This
letter will confirm the terms and conditions of affer and your reemployment by Kodak.

1. Position.

Your position will be President, Kodak Professigmaporting to Daniel A. Carp, President and CRipkrating Officer, in his Chief Operati
Officer role. Upon your reemployment, we will recorand to the Board of Directors that you be eletbesl corporate vice president position.

2. Reemployment Date.

You will commence your reemployment with Kodak ayJL, 1997.
3. Compensation.

A. Base Salary. Your annual base salary will be0$3d0.

B. MVCP. You will be a participant in Kodak's Mareagent Variable Compensation Plan (MVCP) with anuahtarget award of 50% of
your base salary. For purposes of the 1997 plan ges award payable to you will be prorated basegour length of service with Kod:
during such year.

C. Wage Dividend. You shall be eligible to partatip in the Wage Dividend Plan. If awards are géhnteder the Wage Dividend Plan for the
1997 Performance Period, your award (per the tefrtise Plan) will be paid in the form of nonquadii stock options to acquire Kodak
common stock and be based upon your participatingiregs for the 1997 Performance Peri



D. Performance Share Program. Immediately upon seemployment with Kodak, Kodak management wilbramend to the Executive
Compensation and Development Committee of Kodaiar@ of Directors that you be named as a partitijpatine Performance Stock
Program under the Eastman Kodak Company 1995 Omihibog- Term Compensation Plan (the "Omnibus Pléor"purposes of the 1995-
1997, 1996-1998, and 1997-1999 Performance Cydieder the terms of the Performance Stock Prograrhe extent awards are paid for a
Performance Cycle, newly eligible participants enétled to a pro-rata "Target Award," as that tésrdefined in the Omnibus Plan, based on
the number of months he or she was eligible tagpate in the program for such cycle. Given yoage grade, your Target Award for a
Performance Cycle under the Performance Stock Brogyill be 3,625 shares of restricted Kodak comstok.

E. Stock Option Program. You will be eligible torfigipate in Kodak's Stock Option Program under@menibus Plan. Grants are typically
made in the Spring of each year. If awards aretgdafor the 1998 calendar year, it is anticipatet you would be eligible for a stock option
grant of approximately 23,000 shares. Individuahelg under the program are, however, wholly withindiscretion of the Executive
Compensation and Development Committee of the BohRirectors and, if made, are a function of atipgrant's attainment of established
performance criteria which includes business ugifggmance as well as individual performance.

F. 1982 Eastman Kodak Company Executive Deferredgamsation Plan. Immediately upon your reemployméttt Kodak, you will be
eligible to participate in the 1982 Eastman Kodakipany Executive Deferred Compensation Plan. Howé@verder to defer any
compensation earned for the remainder of 1997 nyast file a written election within ten (10) busssedays of the date of your
reemployment.

4. Stock Option Award.

Upon your employment, Kodak will propose that theeutive Compensation and Development CommitteeeoBoard (the "Compensation
Committee") grant to you a one-time grant of 18,806-qualified stock options. These options williggued to you under the terms of the
1995 Omnibus Plan. The options shall provide foexercise price equal to the fair market value ofl& common stock on the date of the
options' grant and a term of 10 years. The optstradl vest in thirty three and one third perce® {83%) consecutive annual installments
starting one year from the date of grant. If yompédoyment terminates for any reason other thaneartiRfted Reason," as determined by the
CEO in the exercise



his sole discretion, during the one year periotbfaihg the date of grant, you shall immediatelyfédrall of the options. Thereafter, so lonc
these options remain unvested, they shall be sutgjdorfeiture in the event of your terminationehployment for any reason other than
death, "Disability," or an "Approved Reason," assth terms are defined under the terms of the 1986ilius Plan.

5. Signing Bonus.

Upon your reemployment by Kodak, we will pay yo#i4?2,500 gross cash signing bonus, subject to @diréd, state, and FICA withholdings,
which will be paid within 30 days of your start dat

This cash signing bonus will not be "benefits bagti In other words, the amount will not be taketoiaccount or considered for any reason
for purposes of determining any company providetefies or compensation to which you may becomat#égincluding by way of
illustration and not by way of limitation, the wadridend or any pension or other retirement bénefi

6. Benefits.

Under Kodak's flexible benefit program, immediatepon your reemployment you will be eligible toa|esubject to the applicable plan's
terms and conditions, health care coverage, long-tisability coverage, life insurance coverage lamg) term care coverage. Upon your
reemployment, you will also be eligible for Kodaigh and provided personal financial counseling p@sonal umbrella liability insurance,
well as coverage under the company's Short Termtiity Plan and Executive Health Management Plan.

Immediately upon your reemployment, you will begidle to participate in the Eastman Kodak Employ8asings and Investment Plan
("SIP™). You will be eligible to make rollover defals to SIP from other qualified plans within tyears from the date of your hire.

7. Pension.

A. Kodak agrees to enhance the benefits you magrbe@ntitled to under the Kodak Retirement Incota@ P'KRIP"), Kodak Unfunded
Retirement Income Plan ("KURIP"), and the Kodak &ssRetirement Income Plan ("KERIP") by virtue ofiyservice following your
reemployment with Kodak (hereinafter collectivedfarred to as the "Retirement Benefit"). Assuming gatisfy the conditions of Subsection
B below, and subject to the offset provision in &diion C below, Kodak agrees upon your retiremader the terms of KRIP to calculate
your Retirement Benefit based on the follow



deemed service in addition to any actual serviecegarn subsequent to your reemployment with Ko@akpur service with Kodak from
October 4, 1971 until August 27, 1995; and (ii)aaiditional 1 year and 8 months for the period yaweremployed by Avery.
Notwithstanding the preceding, this crediting oéned service shall apply solely for purposes at#sthing: (i) your "Vesting Service"; (i
the total amount of "Accrued Service" used to daleuyour Retirement Benefit; and (iii) your "Torvice" for purposes of determining the
applicability of any early retirement reductionti@cused to compute your Retirement Benefit. hasintended to enhance any other Kodak
benefit or compensation to which you may becomélect

B. In order to receive the enhanced Retirement ftethescribed in Subsection A above, you must, absgmination by Kodak for a reason
other than "Cause," as defined in Section 11, remantinuously employed by Kodak until August 1020In other words, if, prior to August
1, 2002, either you terminate your employment foy eeason or Kodak terminates your employment @ause"”, you will not be entitled to
receive the benefit described in Subsection A above

C. The enhanced Retirement Benefit provided undésé&ction A, calculated in the form of a straigtet innuity payable monthly pursuant to
the terms of KRIP, shall be offset by $7,792.00mpenth, i.e., the actuarially computed equivalalug, expressed in the form of a straight
life annuity payable monthly, of the lump sum paytgou received under KRIP, KURIP and KERIP uponry@rmination from Kodak on
August 27, 1995.

D. The amount of the benefit, if any, payable to ymder Subsection A above shall: (i) be paid ditarak's general assets, not under KRIP;
(i) not be funded in any manner; (iii) be includadyour gross income as ordinary income, subgetitincome and payroll tax withholdings
required to be made under applicable laws; (iv)bgogrossed up or given any other special taxrireat by Kodak; and (v) paid in such form
(s) as Kodak in its discretion determin



8. Pre-Retirement Income Benefit.

A. Kodak agrees to enhance your Pre-retirementi@irincome Benefit (Pre-retirement SIB) Coverageler KRIP, KURIP and KERIP.
Assuming you satisfy the conditions of SubsectidpeBw, the amount of your Pre-retirement SIB cagershall be calculated pursuant to
Section 10.03(e) of KRIP; except, however, thatiorposes of Step 1, your "Accrued Benefit" shalchlculated by taking into account an
additional 1 year and 8 months for the period yeweremployed by Avery.

B. In order to receive the enhanced Pre-retirerBBtbenefit described in Subsection A above, yostimabsent termination by Kodak for a
reason other than "Cause," as defined in Sectipnebiain continuously employed by Kodak until Auiglis2002. In other words, if, prior to
August 1, 2002, either you terminate your employnfenany reason or Kodak terminates your employinfien"Cause”, you will not be
entitled to receive the benefit described in Sutise® above.

C. The amount of the benefit, if any, payable urtbier Section 8 shall: (i) be paid out of Kodaléngral assets, not under KRIP:
(i) not be funded in any manner; (iii) be includadyross income as ordinary income, subject tinathme and payroll tax withholdings
required to be made under applicable laws; andh@t)e grossed up or given any other specialr&atrhent by Kodak.

9. Retiree Health and Dental Coverage.

A. Assuming you satisfy the conditions of Subsettobelow, Kodak agrees to credit you with an dddél 1 year and 8 months for the
period you were employed by Avery for purposeseiedmining any company contribution towards theetage you may be eligible for
during your retirement under Kodak Medical AssisaPlan ("Kmed") and the Kodak Dental Assistanes RIKdent"). Your company
contribution under each such plan is, however,estitip reduction or termination at any time andrfriime to time by Kodak to the extent
such reduction or termination results or is otheendaused by Kodak's exercise of its right to amsmspend or terminate Kmed or Kdent.
Furthermore, the health and dental coverages fachifou may be eligible for under Kmed and Kdemt suibject to amendment, suspension,
or termination at any time and from time to timeKxdak to the extent Kodak exercises its rightrteead, suspend, or terminate Kmed or
Kdent. In the event of such action, Kodak shalubder no obligation to provide replacement or stistcoverage



B. In order to receive the crediting of serviceatdsed in Subsection A above, you must, absentitertion by Kodak for a reason other than
"Cause," as defined in Section 11, remain contislyoemployed by Kodak until August 1, 2002. In atherds, if, prior to August 1, 2002,
either you terminate your employment for any reasoliodak terminates your employment for "Cause(y will not be entitled to receive t
benefit described in Subsection A above.

10. Employee Benefit Plan and Definitions.

A. Employee Benefit Plan. Although it is Kodak'dibkthat the terms of Sections 7, 8 and 9 do moistitute an "employee benefit plan”
under Section 3(3) of the Employee Retirement Ine@acurity Act of 1974 ("ERISA"), in the event suelms are held to be an "employee
benefit plan,” Kodak's Senior Vice President ande&tbr, Human Resources shall be the plan admanistof the plan. The plan administra
shall have total and exclusive responsibility totcol, operate, manage and administer the plasdonradance with its terms and all the
authority that may be necessary of helpful to em&ih/her to discharge his/her responsibilitiehwitspect to the plan. Without limiting the
generality of the preceding sentence, the plan midtmator shall have the exclusive right to: intetghe plan, decide all questions concerning
eligibility for and the amount of benefits payahleder the plan, construe any ambiguous provisigheplan, correct any default, supply any
omission, reconcile any inconsistency, and dedidguastions arising in the administration, intexation and application of the plan. The |
administrator shall have full discretionary authpm all matters related to the discharge of lésftesponsibilities and the exercise of his/her
authority under the plan, including, without lintitan, his/her construction of the terms of the pdawal his/her determination of eligibility for
benefits under the plan. It is the intent of thenplas well as both parties hereto, that the dewgsif the plan administrator and his/her action
with respect to the plan shall be final and bindipgn all persons having or claiming to have agtror interest in or under the plan and that
no such decision or actions shall be modified updicial review unless such decision or actionrisven to be arbitrary or capricious.

B. Definitions. Any defined term used in Section8,/9 and 10, other than those specifically defitheerein, shall have the same meaning for
purposes of this letter as that ascribed to it ukdP.



11. Severance.

A. In General. If during the first three (3) yeafsyour reemployment, Kodak terminates your emplegtrfor reasons other than "Cause" or
"Disability," as those terms are defined below, gball receive the severance allowance describ&dlisection B below and management
will recommend that your termination be treateéasApproved Reason" in accordance with the terh®ubsection C below.

B. Severance Allowance. Kodak will pay you, subjecyour continued satisfaction of the terms of Emeployees' Agreement referenced in
Section 15 below, a severance allowance equaldéaad one half (1 1/2) times your then-current ahbase salary plus your then-current
target annual incentive award under MVCP. The sevar allowance will be paid in equal consecutivenbnthly payments over the eighteen
month period commencing on the date of your tertranaof employment.

This severance allowance shall be paid to yotein ¢if any other severance benefit, payment or alhme that you would otherwise be elig
for, except any benefits payable to you under K&d@krmination Allowance Plan ("TAP") or any sucmsplan thereto. To the extent,
however, you are eligible for a severance benefiten TAP (or any successor plan), the benefitsigaya you under this Section 11 shall be
reduced by the amount of such severance benefib Event shall any of this severance allowanct#beefits bearing.” In other words, the
amount of this allowance will not be taken into@aat, or considered for any reason, for purposetetdrmining any company provided
benefits or compensation to which you may becongibé, including by way of illustration and not lyay of limitation, the wage dividend.
Kodak shall withhold from this severance allowaattéencome, payroll and employment taxes requirg@bplicable law or regulation to be
withheld.

In the event you breach any of the terms of the [Byge's Agreement, in addition to and not in liéuamy other remedies that Kodak may
pursue against you, no further severance allowpagments will be made to your pursuant to thisiBact1 and you agree to immediately
repay to Kodak all moneys previously paid to youspant to this Section.

C. Approved Reason. For purposes of any stock eptipanted to you under the Omnibus Plan or angessor plans thereto, management
will recommend to the Executive Compensation anddiimment Committee of the Board of Directors §mir termination be treated as an
"Approved Reason.



D. Cause. For purposes of this Section 11, "Casisall mean:
i. your continued failure, for a period of at le@6tcalendar days following a written warning, &fprm your regularly assigned duties; or
ii. your failure to follow a lawful written directe of the Chief Executive Officer or your supervisar

iii. your willful violation of any material rule,eagulation, or policy that may be established frametto time for the conduct of Kodak's
business; or

iv. your unlawful possession, use or sale of naesair other controlled substances, or, perforntgduties while illegally used controlled
substances are present in your system; or

v. any act of omission or commission by you in ¢bhepe of our employment (a) which results in treeasment of a civil or criminal penalty
against you or Kodak, or (b) which in the reasoeabtigment of your supervisor could result in aeriat violation of any foreign or U.S.
federal, state or local law or regulation having thrce of law; or

vi. your conviction of or plea of guilty or no cast to any crime involving moral turpitude; or

vii. any intentional misrepresentation of a matefaat to, or concealment of a material fact frorayr supervisor or any other person in Ko
to whom you have a reporting relationship in anyaaity.

E. Disability. For purposes of this Plan, the téisability” means disability under the terms oétkodak Long-Term Disability Plan.
12. Relocation.

A. In General. Upon your reemployment with Koda&uywill be eligible for Kodak's Enhanced Relocatrogram for new hires as modified
by the terms of this Section 12. To the extentahgman inconsistency between the terms of thii@et2 and the Enhanced Relocation
Program for new hires, the terms of this

Section 12 will control. In order to receive anytioé benefits under Kodak's Enhanced Relocatiogrenoe for new hires or this

Section 12, you will be required to comply with tieguirements of the Enhanced Relocation Programew hires



B. Pasadena Residence. It is understood that youent personal residence is 485 West Californial®aard, Pasadena, California (the
"Pasadena Residence"). We also understand thatnjfauand daughter will maintain their primary msice in the Pasadena Residence until
approximately June of 1998. Accordingly, it is rgnzed that you will not be marketing the Pasadeesidence for sale until shortly before
such time.

C. Protected Value. If as a result of your reastynditigent and good faith efforts, you are unatdeobtain a bona fide offer for your Pasad
Residence for a gross selling price equal to catgrehan $1,200,000.00, Kodak agrees, subjeaiuo satisfaction of the conditions descri
in this Section 12, to pay you an amount equahéodifference between $1,200,000.00 and the gedksgsprice you actually receive upon
the sale of the Pasadena Residence. To the exieimasnount is determined by Kodak to be taxablerreto you, no special tax treatment
will be afforded to you by Kodak with regards ta@kpayment and Kodak shall withhold from the paynadinapplicable income and payroll
taxes.

D. Conditions. In order to receive the benefit disal in Section 12(C) above, you must be empldyelodak at the time of the sale of your
Pasadena Residence. In addition, you must maititaiRasadena residence in reasonable conditionaoydvear and tear excepted. Also,

you agree to keep the Pasadena Residence inswamstagsk of loss or damage by fire and other alifs customarily insured against wit|
standard extended coverage endorsement, suchriecsui@be in an amount not less than the full ptent value of the Pasadena
Residence. You will bear the risk of loss for aaguwalty until transfer of title. In the event gbartial casualty loss to the Pasadena Residence
you will be required to promptly repair any damagéered by the property. In the event of a totdualty loss, Kodak's liability und

Section 12(C) will be limited to the differenceaifiy, between $1,200,000.00 and the Fair Marketi&/af the Pasadena Residence
immediately prior to the total casualty. The pracdsscribed in Section 12(E) below shall be useftermine the Fair Market Value of the
Pasadena Residence prior to the total cast



E. Fair Market Value. The "Fair Market Value" oktRasadena Residence immediately prior to a tasaiadty will be determined by the re:

of two appraisals obtained from appraisers who mteppraised the Pasadena Residence within #id panonths. You may choose the
appraisers from Prudential Relocation's list ofrappd appraisers under the Kodak Relocation Progamot order the appraisals directly.
Indicate your choice of appraisers to the Relocaiounselor assigned to you by Kodak who will imtarder the appraisals. Once the results
of the two appraisals are received, the Fair Maviatie will be determined by averaging the two ajgals. If, however, the two appraisals
vary in dollar amount by more that 5% of the higappraisal, you will have the option of requestingt a third appraisal be performed. The
third appraisal will be performed by an appraisdested by you from Prudential Relocation's lisapproved appraisers under the Kodak
Relocation Program. Once this third appraisal isgeted, the two closest appraisals will be avetageletermine the Fair Market Value. If
you decide not to have a third appraisal perforntealfirst two appraisals will be averaged to deiae the Fair Market Value

F. Protection Against Loss Program. You will beligible for the Protection Against Loss Program enthe Enhanced Relocation Program
for new hires.

G. Temporary Housing. To assist you in finding enpenent residence in the Rochester, New York &edak agrees to reimburse you for
your temporary housing expenses. More specifictdlya twelve

(12) month period commencing on your start datejdkoagrees to reimburse you for your temporary ingusxpenses up to a maximum
dollar amount of $1,500 per month. These expenses be incurred for temporary housing in the Rotredlew York area. Proper
documentation of these expenses will be requirett@ordance with the terms of Kodak's relocatiamgmm. To the extent you are subject to
Federal or state income tax on these expense reserments, Kodak will "gross-up” the reimbursemauotshat after such taxes are incurred
by you, you shall receive a net payment equal écatihount of the expense. The amount of any sudssgup" shall not be included in the
calculation of the $1,500 per month lirr



13. Physical Exam, Drug Test and INS.

In accordance with Kodak policy, a reemploymentgitgl examination must be conducted. As a pati@fire-employment exam, you will
be screened for the use of chemical substances offer is contingent on a negative drug screeult.eBhe drug screen and physical exam
will be at Kodak expense. You will be contactedrigdo make those arrangements.

Kodak is required by Immigration and Naturalizat®®ervice and Federal Law to verify identity andhauization to work of all prospective
employees. Upon acceptance of Kodak's offer, ydlur@deive information which outlines fully the @éls of this requirement. Inability to
comply with these requirements will cause rescissibthis conditional offer.

14. Confidentiality.

It is important that the relationship between yod &odak be established at the outset so as tdeepab to properly safeguard confidential
information which you may have acquired from yoteyious employer(s). "Confidential Information“dsfined as information proprietary to
a previous employer which is generally secret,whith you learned while employed with that employer

By accepting this conditional offer, you represienkKodak that your obligations regarding the Coefitlal Information will not impede your
ability to perform the duties and responsibilitteguired by virtue of your position with Kodak. Y éurther represent that the performance of
these duties and responsibilities will not violatsy agreement between you and any other persom,dintity or organization or violate any
Federal, state or local law, executive order oulaipn.

During your reemployment with Kodak, we would exjpiat you will keep in mind the Confidential Infoation and inform us if you believe
that any duties or responsibilities to which yoe assigned will involve its use or disclosure. | anilable at any time to discuss questions
which might arise in this regard. All such discess you may have with me or anyone at Kodak inréwgrd should refer to the Confidential
Information only in general terms so as to avogthtisure of the information you believe to be coerfitial.

15. Employee's Agreement.

Attached is a copy of the Kodak Employee's Agregmarich you must sign and return to me upon yoeeptance of this conditional offe



16. Miscellaneous.

A. Merger. By accepting this conditional offer e@employment, you agree and acknowledge that ttiés leontains the entire understanding
between Kodak and yourself with respect to youmgeyment and supersedes any and all previousenrdt oral negotiations,
commitments, and agreements with respect to sugkecaunmatter.

B. At Will. Please also keep in mind that, regasdlef any provision contained in this letter to ¢tbatrary, your reemployment with Kodak is
"at will". That is, you are free to terminate ymmployment at any time, for any reason, and Koddkeie to do the same.

C. Confidentiality. You will agree to keep the drisce of this letter confidential except that yoaymeview it with your attorney, financial
advisor and/or spouse and with me or my designee.

D. Unenforceability. If any portion of this lettexr deemed to be void or unenforceable by a courbofpetent jurisdiction, the remaining
portions will remain in full force and effect toglmaximum extent allowed by law. The parties intand desire that each portion of this letter
be given the maximum possible effect allowed by.law

E. Headings. The heading of the several sectiotisiofetter have been prepared for convenienceefiedence only and shall not control,
affect the meaning, or be taken as the interpataif any provision of this letter.

F. Applicable Law. This letter, and its interpr@atand application, will be governed and contiliyy the laws of the State of New York.

G. Employment. You are expected to devote your éffstts and all of your business time to the affaif Kodak. You may, however, engage
in any charitable, civic and community activitipsovided, however, such activity(ies) do not canfivith Kodak's Business Conduct Guide
or materially interfere with your duties or respibiigies.

H. Survival. The rights, obligations and other terofl Sections 7, 8, 9, 10, 11, 14, 15 and 16 stwathe extent applicable, survive your
termination of employment, regardless of whethehgermination is initiated by you or Kode



If you find the foregoing acceptable, please acKedge this by signing your name on the signature firovided below and returning the
signed original of this letter, along with the eutsd copy of the enclosed Employee's Agreemerdctiyrto my attention within seven (7)

days of your receipt of this letter.

Very truly yours,

Michael P. Morley

Accepted:

Robert J. Keegan

Dated:



June 24, 1999

Robert J. Keegan

President, Consumer Imaging
and Senior Vice President
Eastman Kodak Company
343 State Street

Rochester, NY 14614

Re: Amendment to June 19, 1997 Letter Agreement
Dear Bob:

By way of a letter agreement dated June 19, 19%7"dune 19, 1997 Letter Agreement"), Eastman K@&takpany ("Kodak") entered into
agreement with you confirming the terms and coadgiof your reemployment by Kodak. The purposéisfletter, which will become an
agreement once both you and Kodak sign it, is teraiithe June 19, 1997 Letter Agreement.

By way of background, under the terms of the JUhel®97 Letter Agreement, Kodak agreed to proviole with several enhanced retirement
benefits. The June 19, 1997 Letter Agreement pesyilowever, that you must remain continuously eyga by Kodak until August 1, 2002
in order to receive these enhanced retirement lisn€his letter agreement deletes this precondliiom the June 19, 1997 Letter Agreem

In this regard, you and Kodak agree to the follayin

1. Pension
Section 7 of the June 19, 1997 Letter Agreemeritieht'Pension” is amended in its entirety to readollows:
7. Pension.

A. Kodak agrees to enhance the benefits you magrbe@ntitled to under the Kodak Retirement Incotaa P'KRIP"), Kodak Unfunded
Retirement Income Plan ("KURIP"), and the Kodak &ssRetirement Income Plan ("KERIP") by virtue ofiyservice following your
reemployment with Kodak (hereinafter collectivedfarred to as the "Retirement Benefit"). Subjedhimoffset provision in Subsection B
below, Kodak agrees upon your retirement undeteiras of KRIP to calculate your Retirement Benlefised on the following deemed
service in addition to any actual service you eafnsequent to your reemployment with Kodak: (i)ryservice with Kodak from October 4,
1971 until August 27, 1995; and (ii) an additiohatear and 8 months for the period you were empldyyeAvery. Notwithstanding the
preceding, this crediting of deemed service stgglyasolely for purposes of establishing: (i) yOMesting Service"; (ii)



the total amount of "Accrued Service" used to daleuyour Retirement Benefit; and (iii) your "Tofrvice" for purposes of determining the
applicability of any early retirement reduction tiaicused to compute your Retirement Benefit. ftasintended to enhance any other Kodak
benefit or compensation to which you may becomélet

B. The enhanced Retirement Benefit provided undésg&ction A, calculated in the form of a straigtet &nnuity payable monthly pursuant to
the terms of KRIP, shall be offset by $7,792.00menth, i.e., the actuarially computed equivalaltg, expressed in the form of a straight
life annuity payable monthly, of the lump sum paytngou received under KRIP, KURIP and KERIP upoary@rmination from Kodak on
August 27, 1995.

C. The amount of the benefit, if any, payable ta yader Subsection A above shall: (i) be paid ditarlak's general assets, not under KRIP;
(i) not be funded in any manner; (iii) be includedyour gross income as ordinary income, subjetitincome and payroll tax withholdings
required to be made under applicable laws; (iv)beogrossed up or given any other special taxrreat by Kodak; and (v) paid in such form
(s) as Kodak in its discretion determines.

2. Pre-Retirement Income Benefit
Section 8 of the June 19, 1997 Letter Agreemeritieht'Pre-Retirement Income Benefit" is amendedsrentirety to read as follows:
8. Pre-Retirement Income Benefit.

A. Kodak agrees to enhance your Pre-Retirementi@&urincome Benefit (Pre-Retirement SIB) Coveragder KRIP, KURIP and KERIP.
The amount of your Pre-retirement SIB coveragel sfeatalculated pursuant to Section 10.03(e) of iKRixcept, however, that for purposes
of Step 1, your "Accrued Benefit" shall be calcathby taking into account an additional 1 year &mdonths for the period you were
employed by Avery.

B. The amount of the benefit, if any, payable urttier Section 8 shall: (i) be paid out of Kodakesmgral assets, not under KRIP:
(i) not be funded in any manner; (iii) be includadyross income as ordinary income, subject tinathme and payroll tax withholdings
required to be made under applicable laws; andh@t)e grossed up or given any other specialr&atrhent by Kodal



3. Retiree Health and Dental Coverage
Section 9 of the June 19, 1997 Letter Agreemeairisnded in its entirety to read as follows:
9. Retiree Health and Dental Coverage.

Kodak agrees to credit you with an additional 1ryaa 8 months for the period you were employedbgry for purposes of determining
company contribution towards the coverage you negligible for during your retirement under Kodaledlical Assistance Plan ("Kmed")
and the Kodak Dental Plan ("Kdent"). Your compaomptcibution under each such plan is, however, sutijereduction or termination at any
time and from time to time by Kodak to the extamtisreduction or termination results or is otheendaused by Kodak's exercise of its right
to amend, suspend or terminate Kmed or Kdent. Eurthre, the health and dental coverages for whichrgay be eligible for under Kmed
and Kdent are subject to amendment, suspensidarromation at any time and from time to time byd&a& to the extent Kodak exercises its
right to amend, suspend, or terminate Kmed or Kdarthe event of such action, Kodak shall be umaeobligation to provide replacement
or substitute coverage.

4. Remaining Terms of June 19, 1997 Letter Agreemen

All of the remaining terms of the June 19, 1997téeAgreement, to the extent they are not incoestswith the terms of this letter agreem
will remain in full force and effect, without amemeént or modification.

* % %

You agree that this letter agreement supersederspiates any and all agreements or understandihgther written or oral that you may
have with Kodak concerning your employment by aetdtement from Kodak; except, however, this lettees not supersede or replace your
Eastman Kodak Company Employee's Agreement.

You agree to keep the existence of this lettereaagent confidential except that you may review thwiour financial advisor, attorney and/or
spouse and with my designee or me.

Please keep in mind that, regardless of any pavisontained in this letter agreement to the coptgour employment with Kodak is "at
will." That is, you are free to terminate your emghent at any time, for any reason, and Kodakes fo do the same.

This letter agreement may be signed in counterpéttsthe same effect as if the signatures of eamchterpart were upon a single document.
All counterparts shall be deemed an original of thtter agreemer



Your signature below means that you accept thestemd conditions set forth in this letter agreement

If you find the foregoing acceptable, please signryname on the signature line provided below a&tairn the original signed copy of this
letter agreement directly to my attention within {&0) days of the date of this letter agreemehnank you.

Very truly yours,
Michael P. Morley

Signed:
Robert J. Keegan

Dated:



Exhibit (10) W.
November 22, 199

Daniel A. Carp
15 Sylvan Glenn
Fairport, NY 14450

Dear Dan:

This letter confirms changes in your employmentiviiastman Kodak Company ("Kodak") in light of yoacent appointment by the Board
of Directors (the "Board") as President and Chieédtitive Officer of Kodak. These changes will beeagffective January 1, 2000.

1. Base Salary
Your new base salary will be at the rate of $1,000,per year.
2. Management Variable Compensation Plan

Your target annual award under Kodak's Managemanitdle Compensation Plan ("MVCP") will be 105%yofir base salary, making your
new total targeted annual compensation $2,050,000.

3. Stock Option Program

Your new target stock option award will be 100,8@-qualified stock options to acquire Kodak comraetotk. As you are aware, your
specific award under the program for a particukzanis a function of your attainment of establispedormance criteria that include
corporate, business unit and individual performance

4. Performance Stock Program

Effective with the 2000-2002 performance cycle,yoew target award for a performance cycle undeiPrformance Stock Program will be
15,000 shares of restricted stock.

5. Employee Benefit Plans

You will continue to be eligible to participate @l employee pension and welfare benefit plans ngaaherally available by Kodak to its
senior level executives or to its employees, abk glens may be in effect from time to time.

6. Fringe Benefits

You will be entitled to participate in any of Kodalexecutive fringe benefits in accordance withtérens and conditions of such arrangem
as are in effect from time to time for Kodak's se-level executives



Kodak will, at its expense, make available to yod gour spouse company aircraft for business angbpal use at your discretion. It is
recognized that some of your travel by companyraftenay be required for security purposes anguas, will constitute business use of the
aircraft. To the extent that income is imputed oo Yor either your or your spouse's use of the amgpircraft, Kodak will pay you a "gross-
up" payment so that after any federal, state acal iacome and payroll taxes are incurred by yow, will be in the same after-tax position
assuming the value of the use of the company #ineas not includible in your taxable income.

7. Termination Without Cause

In the event your employment is terminated by Kodékout "Cause" for other than "Disability,” as#e terms are defined below, you will
be entitled, subject to your satisfaction of thentg of this letter agreement, including, but notifed to, Section 10 below, to the following
payments and benefits:

() MVCP. Kodak will pay you a prorated MVCP awéad the year in which your termination of employrhencurs based on performance
for, and your service during, the year, payablhatsame time the plan's other participants redbieie awards for the year.

(b) Stock Options. You will be granted Approved B@maand Permitted Reason treatment for purposasyo$tock options held by you on the
date of your termination of employment; such oggitmvest in accordance with their terms.

(c) Restricted Stock. You will receive Approved Besa treatment for purposes of any shares of restristock held by you on the date of
your termination of employmer

(d) Performance Stock Program. Kodak will grant ymproved Reason treatment for purposes of all deteg performance cycles under the
Performance Stock Program and prorated awardslfpeding performance cycles under such prograset@&n performance for, and your
service during, the performance cycle, payablbeasame time the program's other participantsvedbeir awards for the performance cy

(e) Severance. Kodak will pay you a severance alfm& equal to 3 times your then base salary plusthen target MVCP award. The
severance allowance will be paid, at your electiomny of the permitted payment forms providedudnder the then existing terms of Kod
Termination Allowance Plan ("TAP"



To the extent you are eligible for any other seneea separation or termination benefit or payméaing kind under any Kodak plan, progr
or letter agreement, including by way of illusteatiand not by way of limitation, TAP and the ExégaitProtection Plan, the severance
allowance will be reduced by the amount of suchefienr payment. Kodak will withhold from the seaece allowance all income, payroll
and employment taxes required by applicable lavegulation to be withheld. The severance allowamitlenot be "benefits bearing.” In oth
words, the amount of the severance allowance wtlbe taken into account, nor considered for aagaa, for purposes of determining any
company provided benefits or compensation to wh@lare or may become eligible.

(f) Enhanced Pension. You will receive an enhampmtsion benefit. More specifically, Kodak will ciegou with additional years of deemed
age to: (1) determine your eligibility for an "BaRetirement Benefit" under the Kodak Retiremerbime Plan ("KRIP"), the Kodak
Unfunded Retirement Income Plan ("KURIP") and thaxlgk Excess Retirement Income Plan ("KERIP"); @&)ceétablish your "Total
Service" for purposes of determining the appliggbdf any early retirement reduction factor contd in KRIP, KURIP or KERIP. This
crediting of additional years of deemed age appiadsly for these purposes and is not intendedhitaece any other Kodak benefit or
compensation to which you may become entitledpiticlg, but not limited to, any survivor income binthat may become payable under
KRIP or any other company plan as a result of yfmath. For purposes of determining your eligibifidy an Early Retirement Benefit under
KRIP, KURIP, or KERIP, if at the time of your ternation of employment you are less than age 55withbbe treated as if you were age 55.
To determine your "Total Service," the amount cdrded age you will receive will depend on the tifhgaur termination of employment. If
your termination occurs prior to your 55th birthdggu will be treated as if you were age 55 forgmsies of computing your "Total Servic

If your termination occurs on or after your 55ththday, but prior to your 60th birthday, you wik lreated as if you were age 60 for purposes
of computing you "Total Service."

In order to receive the enhanced retirement bedefitribed above, you must file a timely electmnemain in KRIP rather than Cash Bala
Plus.

The amount of the enhanced retirement benefihyf payable to you above will: (i) be paid in sdohm(s) as Kodak, in its discretion,
determines; (ii) be paid out of Kodak's generaktsssiot under KRIP;

(iii) not be funded in any manner; (iv) be includad/our gross income as ordinary income, subgetltincome and payroll tax withholding
required to be made under all applicable laws;(@hdot be grossed up or be given any other sp&iareatment by Kodal



(9) Forfeiture. Payment of the payments and benefider this
Section 7 will be conditioned on your continuingrgdiance with the terms of your Eastman Kodak Camydamployee's Agreement, this
letter agreement and the release described inoBetfi below.

(h) Cause. For purposes of this letter agreem@ause" means: (i) your continuous failure for dqueof at least ninety (90) calendar days
following delivery to you of a written notificatioftom the Board to bring the usual, customary aasonable functions of your position to a
satisfactory level; (ii) your failure to follow awful written directive of the Board; (iii) your Wl violation of any material rule, regulation,

or policy that may be established from time to tiimethe conduct of Kodak's business; (iv) yourawful possession, use or sale of narcotics
or other controlled substances, or performing jotied while illegally used controlled substances@esent in your system; (v) any act of
omission or commission by you in the scope of y@uaployment (a) which results in the assessmentcofileor criminal penalty against you
or Kodak, or (b) which in the reasonable judgmdrthe Board could result in a material violationasfy foreign or U.S. federal, state or local
law or regulation having the force of law; (vi) yazonviction of or plea of guilty or no contestany crime involving moral turpitude; (vii)

any misrepresentation by you of a material facota;oncealment of a material fact from, the Bodvdi) your material breach of this letter
agreement, your Eastman Kodak Company Employeasefigent or the Kodak Business Conduct Guide.

8. Termination Due to Disability

(@) In General. In the event your employment imiaated by Kodak due to "Disability,” as defineddve you will be entitled to the benefits
to which you are then eligible under the terms otligk's benefit plans as then in effect. You walodbe eligible, subject to your satisfaction
of the terms of this letter agreement, includingj, fot limited to, Section 10 below, to the paynsesntd benefits described in Sections 7(b)
and 7(e) above, subject to adjustment as hereimaft@ided. For purposes of determining the amaofitihe severance allowance to which
are eligible under Section 7(e), the amount ofséheerance allowance will be reduced by the pressdoe of any benefits payable to you
under the Kodak Long-erm Disability Plan or any successor plan therétw.purposes of this calculation, the same aclasisumptions thi
are then used to calculate a lump sum distributizater KRIP will be used to calculate the presehievaf any benefits payable to you under
the Kodak Lon-Term Disability Plan or any successor plan thet



(b) Disability. For purposes of this letter agreaméDisability" means your inability to substarlyaperform your duties and responsibilities
as Kodak's President and Chief Executive Officeafperiod of 90 consecutive days as determineshblapproved medical doctor.” For this
purpose an "approved medical doctor" means a mlathicsor selected by Kodak and you. If the partiasnot agree on a medical doctor, ¢
party will select a medical doctor and the two dostwill select a third who will be the "approveedical doctor" for this purpose.

9. Change in Control

Should you elect to participate in the TransitidanPof the Executive Severance Plan, Kodak agrges) your termination of employment, to
provide you the benefit described in Section 7(f).

10. Release

In order to receive the benefits described in $astB and 9, you must, immediately prior to youmieation of employment, sign an
agreement and release in a form satisfactory teaKedsenior Vice President and Director, Human Ress in his or her sole discretion. 1
agreement and release will require that you relaadedischarge Kodak and its affiliated companiesifany and all claims and liabilities
arising prior to your termination of employment aardy and all claims and liabilities arising aftewy termination of employment which rel
to either your employment or termination of empl& In addition, the agreement and release wjllire you to adhere to certain post-
employment obligations such as returning all conyganoperty, assisting in litigation, and refrainiftgm soliciting employees and custom
In the event you either fail to sign the agreenzamtt release or, once signed, make an effectivecatiom of the agreement and release, you
will not be entitled to the benefits described econs 7 and 8.

11. ERISA

To the extent the terms of this letter agreemenstitute one or more "employee benefit plans" ur®sation 3(3) of the Employee Retirem
Income Security Act of 1974 ("ERISA"), Kodak's SanVice President and Director, Human Resourcel sbdahe plan administrator of the
plan(s). The plan administrator shall have total exclusive responsibility to control, operate, mg@ and administer the plan in accordance
with its terms and all the authority that may beassary or helpful to enable him/her to dischaigéér responsibilities with respect to the
plan. Without limiting the generality of the preasgl sentence, the plan administrator shall havetetusive right to: interpret the plan,
decide all questions concerning eligibility for athé amount of benefits payable under the planstcoe any ambiguous provision of the pl
correct any default, supply any omission, reconailg inconsistency, and decide all questions ayigirthe administratior



interpretation and application of the plan. Then@aministrator shall have full discretionary auttyoin all matters related to the discharge of
his/her responsibilities and the exercise of hiséhority under the plan, including, without ltation, his/her construction of the terms of
plan and his/her determination of eligibility foermefits under the plan. It is the intent of thenplas well as both parties hereto, that the
decisions of the plan administrator and his/heinaawith respect to the plan shall be final anddivig upon all persons having or claiming to
have any right or interest in or under the plan thrad no such decision or actions shall be modifigdn judicial review unless such decision
or action is proven to be arbitrary or capricious.

12. Miscellaneous

By accepting this letter agreement, you agree ahdavledge that this letter agreement contain®ttiee understanding between Kodak and
yourself with respect to your employment by Kodakl germination of such employment and supersedgselious written or ore
negotiations, commitments, and agreements witheddp such subject matters. This letter agreemeas not, however, supersede your
Eastman Kodak Company Employee's Agreement.

Please also keep in mind that, regardless of amyigion contained in this letter agreement to thetiary, your employment at Kodak is "at
will*. That is, you will be free to terminate yoemployment at any time, for any reason, and Koddkee to do the same.

This letter agreement, and its interpretation grglieation, will be governed and controlled by thess of the State of New York without
giving effect to principles of conflicts of laws.

* k *

Should you have any questions regarding the tefrtféletter, please contact Mike Morley. If yand the terms of this letter agreement
acceptable, please acknowledge this by signing ganre on the signature line provided below andméig the signed original of this letter
directly to Mike's attention.

Very truly yours,
Richard S. Braddock

Signature: Date:
Daniel A. Carg



Exhibit (10) X.
December 20, 1999

Mr. Robert H. Brust
7 Saint Davids Road
Saint Davids, PA 19087

Dear Robert:

We would like to extend an offer to you to join Baan Kodak Company ("Kodak") as Chief FinancialiG#f and Executive Vice President,
Eastman Kodak Company. We are confident that yoofiepsional talents will be a great asset to onnamny.

This letter outlines the compensation and benafiangements of your offer and employment with Koda
1. Position

Your position will be Chief Financial Officer, Easan Kodak Company. Upon your employment, we witbramend to the Board of
Directors that you be elected an Executive Vicesident, Eastman Kodak Company.

2. Employment Date

You will commence your employment with Kodak onbefore January 10, 2000.
3. Base Salary

Your base salary will be at the rate of $500,000yeear.

4. Management Variable Compensation Plan

You will be eligible to participate in Kodak's Magement Variable Compensation Plan ("MVCP") withaamual target award of 72% of y¢
base salary, making your total targeted annual emsgtion $860,000.

5. Signing Bonus-Stock Option Award

Upon your employment, Kodak management will proposthe Executive Compensation and Development Cittewrof the Board of
Directors of Kodak (the "Compensation Committe@gttyou be granted, as a signing bonus, a onegiarm of 50,000 non-qualified stock
options (NQSOs). The NQSOs will be issued to yodeurthe terms of the 2000 Omnibus Long-Term Conmguéors Plan (the "Omnibus
Plan"). The NQSOs will vest 33 1/3% on each offitfet three anniversaries of the date of gr.



If your employment terminates for any reason, othan a "Permitted Reason" as determined by the,@Efing the one-year period
following the date of grant, you will immediatelgrfeit all of the NQSOs. Thereafter, so long asMiggSOs remain unvested, the unvested
portion will be subject to forfeiture in the evaityour termination of employment for any reasohneotthan for death or for "Disability" or an
"Approved Reason" as those terms are defined uhdeerms of the Omnibus Plan. The NQSOs will ltgd for 10 years and have an
exercise price equal to the mean between the mdhoav at which Eastman Kodak common stock tradethe New York Stock Exchange
the date of grant by the Compensation Committee.

6. Replacement Stock Option Award

It is understood that as a result of your employingriKodak, you will be forfeiting a number of skoaptions to acquire your current
employer's common stock. If this occurs, Kodak ngamaent will recommend to the Compensation Committaeyou be granted a one-time
special grant of 150,000 NQSOs. If approved, theSRQ will be issued to you under the Omnibus Plateuthe same terms and conditions
as those described in

Section 5 above, except, however, these NQSOwesll 20% on each of the first five anniversariethefdate of grant.

7. Signing Bonus-Restricted Stock Award

Upon your employment, Kodak management will recomant® the Compensation Committee that you be awlaadene-time grant under the
Omnibus Plan of 11,625 shares of restricted Koda@on Stock. All of the shares will vest on thétfiinniversary of the date of their gr:

If your employment terminates for any reason, othan a "Permitted Reason" as determined by the BE&®e exercise of his sole discreti
during the one year period following the date afrdr you will immediately forfeit all of the sharéhereafter, so long as these shares remain
unvested, they will be subject to forfeiture in theent of your termination of employment for angigen other than for death or for

"Disability" or an "Approved Reason," as those tefane defined under the terms of the Omnibus Plan.

8. Stock Option Program

You will be eligible to participate in our Stock @gn Program under the Omnibus Plan. Grants atiedilp made in the spring of each year.
If awards are granted for the 2000 calendar yeda anticipated that you would be eligible forramt of approximately 28,000 NQSOs.
Individual awards under the program are, howevénlly within the discretion of the Compensation Goittee and, if made, are a functior
a participant's attainment of established perfoaeaniteria which includes corporate, business amit individual performanc



9. Performance Stock Program

Upon your employment with Kodak, you will be nansegarticipant in the Performance Stock Program utideOmnibus Plan for purposes
of the 1998- 2000, 1999-2001 and 2000-2002 Perfoce&ycles. Awards earned under the program aceipde form of restricted shares
of Kodak common stock. The restrictions, which Bapsage 60, require continuous employment, nonetitign and nonalienation of awar
Newly eligible participants are eligible for a -rata "Target Award," as that term is defined i@ @mnibus Plan, based on the number of
months he or she was eligible to participate ingtwgram for such cycle. Given your wage grader yiarget Award for a full Performance
Cycle under the Performance Stock Program will B&® shares of restricted Kodak common stock.

10. Loan

We understand that as a result of accepting emmaymith Kodak, you will forfeit 75,000 restrictsthares of your current employer's
common stock. If this occurs, Kodak will upon tlranencement of your employment loan you $3,000,80¢he time of such loan, you
will deliver to Kodak a five-year recourse notetlie form of Exhibit A. The loan will accrue inteted the Applicable Federal Rate provided
by the Internal Revenue Service in the most reaenbuncement preceding such loan. Twenty percehegfrincipal of and all accrued
interest on such note will be forgiven on eachheffirst five anniversaries of the date of suclmloéou will not, however, be entitled to
forgiveness on any such anniversary date if younalily terminate your employment or are termidéta "Cause,” as defined below, on or
prior to such anniversary date.

11. Pension Benefits

A. In General. Kodak agrees to enhance the retinéimenefits you may become entitled to under Kasdakirement plans. Assuming you
satisfy the conditions of Section 11(B) below anbjsct to the offset provisions contained in Settid(D) below, Kodak agrees upon your
termination of employment to pay you a single &fewity of $12,500 per month.

B. Continuous Employment. In order to receive thiasced retirement benefit described above, you reasain continuously employed w
Kodak during the 5 year period commencing on thte dayour employment. Except as provided in Seclib(C) below, if your employment
terminates for any reason, whether voluntarilynmoluntarily, prior to the fifth anniversary of yoamployment with Kodak, you will not be
entitled to receive any of the enhanced retirerhentfits described abov



C. Termination For Other Than Cause or Disabiltgtwithstanding

Section 11(B) above, if Kodak involuntarily termiea your employment for other than "Cause" or "Dildigt," as those terms are defined
below, you will be entitled to a pro-rated portioithe $12,500 single life annuity. The pro-ratedtipn shall be determined by multiplying
$12,500 by the following fraction:

(A)/60

For purposes of the foregoing fraction, "A" shadlthe total number of your completed full monthseifvice with Kodak prior to your
termination of employment. Thus, by way of exampgl&odak were to terminate your employment foratthan "Cause" after you have
completed 36 months of service, you would receisigle life annuity of $7,500 per month (36/6022$500 = $7,500), subject to the offset
provision contained in Section 11(D) below.

D. Offset. The amount of the retirement benefignf/, provided to you under this Section 11 willdftset by the retirement benefits that you
accrue under the terms of any Kodak retirement, phantuding, but not limited to, the Kodak Retiremiéncome Plan, Kodak Unfunded
Retirement Income Plan, and company matching darttdns under the Eastman Kodak Employees' Sagénddnvestment Plan, during the
five year period commencing on the first day of yemployment with Kodak. The calculation of thigseft will be performed at the end of
this 5 year period. For purposes of this calcutattbe present lump sum value of the life annuitywjzed to you under this Section 11 will be
determined using a discount rate equal to the tiest recent 20 year Treasury Bill rate and youn tife expectancy determined under the
GAM 83 table.

E. Payment. The amount of the enhanced retirenedfl, if any, payable to you under this Sectidnadll: (i) be paid in such form(s) as
Kodak, in its discretion, determines; (ii) be paigt of Kodak's general assets, not under KRIB;r{ot be funded in any manner; (iv) be
included in your gross income as ordinary incombject to all income and payroll tax withholdingjuéred to be made under all applicable
laws; and (v) not be grossed up or be given angrathecial tax treatment by Kodak.

F. Employee Benefit Plan. To the extent the terfrihie enhanced retirement benefit constitute angleyee benefit plan” under
Section 3(3) of the Employee Retirement Income 8icact of 1974 ("ERISA"), the Senior Vice PresiteEastman Kodak Company and
Director, Human Resources sh



be the plan administrator of the plan. The planiatirator shall have total and exclusive respadtigilio control, operate, manage and
administer the plan in accordance with its ternt @hthe authority that may be necessary or hétpfenable him/her to discharge his/her
responsibilities with respect to the plan. Withbuniting the generality of the preceding senterthe,plan administrator shall have the
exclusive right to:

interpret the plan, decide all questions concereiigjbility for and the amount of benefits payableder the plan, construe any ambiguous
provision of the plan, correct any default, supghy omission, reconcile any inconsistency, andd#eall questions arising in the
administration, interpretation and applicationiuf plan. The plan administrator shall have fultdisionary authority in all matters related to
the discharge of his/her responsibilities and ttexase of his/her authority under the plan, inahgd without limitation, his/her construction
of the terms of the plan and his/her determinatibeligibility for benefits under the plan. It ise intent of the plan, as well as both parties
hereto, that the decisions of the plan administraal his/her action with respect to the plan shalfinal and binding upon all persons having
or claiming to have any right or interest in or anthe plan and that no such decision or actioaf b modified upon judicial review unless
such decision or action is proven to be arbitrargapricious.

G. Cause. For purposes of this letter, "Cause'l afedhn:

i. your continuous failure for a period of at le@6tcalendar days following delivery to you of atten notification from Kodak's Chief
Executive Officer or President or from your supsovito bring the usual, customary and reasonablgtiins of your position to a satisfactory
level; or

ii. your failure to follow a lawful written directe of the Chief Executive Officer, President or yeupervisor; or

iii. your willful violation of any material rule,agulation, or policy that may be established frametto time for the conduct of Kodak's
business; or

iv. your unlawful possession, use or sale of nagsair other controlled substances, or performaigduties while illegally used controlled
substances are present in your syster



v. any act of omission or commission by you in ¢hepe of our employment (a) which results in theeasment of a civil or criminal penalty
against you or Kodak, or (b) which in the reasoeabtigment of your supervisor could result in aeriat violation of any foreign or U.S.
federal, state or local law or regulation having thrce of law; or

vi. your conviction of or plea of guilty or no cast to any crime involving moral turpitude; or

vii. any misrepresentation of a material fact toconcealment of a material fact from, your supswior any other person in Kodak to whom
you have a reporting relationship in any capaaty

viii. your breach of this letter agreement, thetBms Kodak Company Employees' Agreement or the K&iesiness Conduct Guide.

H. Disability. For purposes of this letter agreemébisability" shall mean disability as definedder the terms of the Kodak Long- Term
Disability Plan.

12. Severance Allowance

A. In General. If prior to the fifth anniversary thfe date of your employment by Kodak, your empleptrs terminated by Kodak for reasons
other than "Cause" or "Disability,” as those teans defined above, Kodak will pay you, subjectaarysatisfaction of the terms of this
Section 12, a severance allowance equal to one

(1) times your then-current annual base salary ybus then- current target annual incentive awarden MVCP. The severance allowance
will be paid in equal consecutive bi-monthly payiseover the two (2) year period commencing on tie df your termination of
employment.

This severance allowance shall be paid to yotein d¢if any other severance benefit, payment or athae that you would otherwise be elig
for, except any benefits payable to you under aogldk severance plan. To the extent, however, yoelaible for a benefit under a Kodak
severance plan, the benefits payable to you uhieSection 12 will be reduced by the amount ohsseverance benefit. In no event shall
of this severance allowance be "benefits bearikgdak will withhold from this severance allowandkeicome, payroll and employment
taxes required by applicable law or regulationdontithheld.



In the event you breach any of the terms of ther&as Kodak Company Employees' Agreement descri&ction 21 below or the
Agreement, Waiver and Release described in Setf@8) below, in addition to and not in lieu of, aother remedies that Kodak may pursue
against you, no further severance allowance payneilitbe made to your pursuant to this section yma agree to immediately repay to the
Kodak all moneys previously paid to you pursuarthis section.

B. Agreement, Waiver and Release. In order to vecttie severance allowance described in Sectioh) Hiove, you must execute
immediately prior to your termination of employmenivaiver, general release and covenant not tinsiasor of the Company (the
"Agreement, Waiver and Release"), in a form satisiy to the Senior Vice President, Eastman Kodafg@any and Director, Human
Resources.

13. Stock Ownership Guidelines

Kodak has in place for its senior managers stockewship guidelines. Under these guidelines, allosexecutives are required to own
common stock of Kodak equal to a set multiple sfdri her base salary. The multiple that you areetgul to own is two times your base
salary. This amount must be achieved by the fifthiersary of the date of your employment by Kodak.

14. Vacation
You will be entitled to four weeks vacation peraralar year.
15. Benefits

You will be eligible to participate immediately Kndak's Flexible Benefits Plan, which includes bteahd dental coverage, short- and long-
term disability coverage, group life insurance etidibility for long-term care insurance. In addition, you will be abl@articipate in Kodak'
Short- Term Disability Plan and will be eligiblerfop to 52 weeks of benefits under the terms o glan. This is based upon a special credit
of having 15 years of deemed service for purpo§éseoplan.

Our executives also qualify for company-paid cogeraf $5 million of personal umbrella liability imsance ("PULI").

You will be eligible to participate in Kodak's CaBhlance Plus retirement plan. The enclosed brectiescribes this plan in more det



In addition, you will be eligible to participate the 1982 Eastman Kodak Company Executive Defé@@dpensation Plan ("EDCP"). This is
a non- qualified/unfunded plan in which you maycele defer a portion of your base salary and M\&@PRird. You may enroll within the first
ten (10) business days after joining Kodak or i Fall 1998 enrollment period for 1999.

Immediately upon your employment, you will alsoddigible to participate in the Eastman Kodak Empleg Savings and Investment Plan
("SIP™). You will be eligible to make rollover defals to SIP from other qualified plans within twears from the date of your hire.

Our executives are provided with individual finaalatounseling services through one of three congsaMou will be immediately eligible fi
this benefit. You are also eligible to participatehe Kodak Executive Health Management Plan.

16. Relocation

You will be eligible to participate in the Compasi¥£nhanced New Hire Relocation Program (the "Réimtderogram™). One of the features
of the Program is a Mortgage Interest Subsidy ("Mighereby Kodak will protect you for two (2) yeafyour new first mortgage interest
rate is more than 1.1% higher than the rate on ggisting first mortgage. The Mortgage Interest Sdp will be calculated based on the
difference, if any, between

(x) the rate of interest on your new first mortgaaed (y) the rate on your existing first mortggadies one percent. MIS is paid annually in the
form of a lump sum payment subject to all applieabtome and payroll tax withholdings.

17. Temporary Housing

To assist you in finding a permanent residenclénRochester, New York area, Kodak agrees to raisebyou for your temporary housing
expenses. More specifically, for up to a six mgm¢hiod commencing on your start date, Kodak agi@esimburse you for your temporary
housing expenses up to a maximum dollar amoun2 &P per month. These expenses must be incurrédnfporary housing in the
Rochester, New York area. Proper documentatiohexd expenses will be required in accordance Wwithdrms of Kodak's relocation
program. To the extent you are subject to Federsiate income tax on these expense reimbursemédsk will "gross-up” the
reimbursements so that after such taxes are ircbgrgrou, you shall receive a net payment equtiieécamount of the expense. The amou
any such "gros-up” will not be included in the calculation of tfi2,000 per month limit



18. Confidential Information

It is important that the relationship between yod &odak be established at the outset so as tdeepab to properly safeguard confidential
information which you may have acquired from yoteyious employer(s). "Confidential Information“defined as information proprietary to
a previous employer which is generally secret,whith you learned while employed with that employer

By accepting this conditional offer, you represienkKodak that your obligations regarding the Coefitlal Information will not impede your
ability to perform the duties and responsibilitteguired by virtue of your position with Kodak. Y éurther represent that the performance of
these duties and responsibilities will not violatey agreement between you and any other persam,dintity or organization or violate any
Federal, state or local law, executive order ouleipn.

During your employment with Kodak, we would exp#wt you will keep in mind the Confidential Infortian and inform us if you believe
that any duties or responsibilities to which yoe assigned will involve its use or disclosure. | anilable at any time to discuss questions
which might arise in this regard. All such discess you may have with me or anyone at Kodak inrdggrd should refer to the Confidential
Information only in general terms so as to avogthiisure of the information you believe to be coeiftial.

19. No Conflicts of Interest

By signing this letter, you represent that yourawesubject to any restrictions, particularly, ithout limitation, in connection with any
previous employment, which now or hereafter preyent from entering into and performing your obligas under this letter or which
materially and adversely affect (or may in the fafiso far as you can reasonably foresee, mateati#ict), your rights to participate in the
affairs of Kodak.

20. Employment Preconditions

This conditional offer of employment is subjecthe following conditions and may be withdrawn byd&k due to your inability to satisfy
any one or more of these conditions. By signing kbiter, you agree and acknowledge that Kodak peafprm the activities contemplated
below in order to verify the stated conditions.

A. Physical Exam and Drug Test. You are requiredatmplete a physical examination and drug screérédehis offer becomes final. This
will be at Kodak's expense. This offer is continggpon a negative drug screen urinalysis test resdtitional information will be sent to
you under separate cover from our Medical Departn



B. INS. All employers are now required by Fedeaal to verify identity and authorization to work falt prospective employees. Enclosed is
an Immigration and Naturalization Service |-9 faitmat outlines the details of these requirementbility to comply with these requirements
will cause rescission of this conditional offer.

C. Check of Past Employment, Education, Creditdfistetc. Kodak will conduct a check of your pasipdoyment, education, credit history
and criminal convictions records. This offer is ttogent upon such check being acceptable to Koadédrmed Directions International of 1
15th Street NE, Canton, Ohio 44714, has been eddag&odak to conduct this check. Enclosed is ald&ure letter required by Federal L
concerning our request to obtain a copy of youditreport. You will also find enclosed a consamini authorizing Kodak to obtain such
credit report. Please sign and date the consemt &md enclose it along with this letter.

D. Reference Evaluation. Kodak will conduct a chetkour references. This offer is contingent upluis reference check being acceptabl
Kodak.

21. Employee's Agreement
Attached is a copy of the Kodak Employees' Agreegmehich you must sign and return to me upon yaaeptance of this conditional offer.
22. Miscellaneous

By accepting this conditional offer of employmeyny agree and acknowledge that this letter conthim&ntire understanding between Kc
and yourself with respect to your employment amkssedes all previous written or oral negotiati@esnmitments, and agreements with
respect to such subject matter.

You are expected to devote your best efforts ainof glour business time to the affairs of Kodak.uvimay, however, engage in any charita
civic and community activities, provided, howevanch activity(ies) do not materially interfere witbur Kodak duties and responsibilities.

Please also keep in mind that, regardless of amyigion contained in this letter to the contrarguy employment at Kodak is "at will." That
is, you will be free to terminate your employmenaay time, for any reason, and Kodak is free tohdosame



You agree to keep the existence of this letteridential except that you may review it with youndncial advisor, attorney and/or spouse and
with my designee or me.

If any portion of this letter is deemed to be vordunenforceable by a court of competent jurisdittithe remaining portions will remain in
full force and effect to the maximum extent allowsdlaw. The parties intend and desire that eactiquoof this letter be given the maximum
possible effect by law.

This letter, and its interpretation and applicatieml be governed and controlled by the laws & State of New York.

* k *

Please respond to this conditional offer of emplegitrprior to December 23, 1999. If you find the ditional offer acceptable, please
acknowledge this by signing your name on the signedine provided and returning the signed origofahis letter, along with the executed
copy of the enclosed Employees' Agreement anddhsant form authorizing Kodak to obtain your credjiort, directly to me.

Please feel free to contact me at (716) 724-45y8lfhave any questions.
Sincerely,
Michael P. Morley

cc: Daniel A. Carp
George M.C. Fisher

Signature Date Robert H. Brust

Social Security No. Birthdat



Eastman Kodak Company and Subsidiary
Computation of Ratio of Earnings to Fi
(in millions, except for ratio

Year Ended December 31

1999 1998
Earnings from
continuing operations
before provision for
income taxes $2,109 $2,106 $
Add:
Interest expense 142 110
Share of interest expense
of 50% owned companies 8 7
Interest component of
rental expense (1) 47 50
Amortization of
capitalized interest 24 24

Earnings as adjusted $2,330 $2,297 $

Fixed charges

Interest expense 142 110
Share of interest expense

of 50% owned companies 8 7
Interest component of

rental expense (1) 47 50
Capitalized interest 36 41

Ratio of earnings to

fixed charges 10.0x(2) 11.0x

(1) Interest component of rental expense is estima
such expense, which is considered a reasonable
interest factor.

(2) The ratio is 11.5x before deducting restructur
million.

(3) The ratio is 8.6x before deducting restructuri
impairments and other charges of $1,455 millio

(4) The ratio is 12.8x before deducting restructur
million and the loss on the sale of the Office
$387 million.

Exhibit (12)
Companies
xed Charges
s)

1997 1996 1995

53 $1,556 $1,926
98 83 78

5 2 1

61 81 63

23 22 22

240 $1,744 $2,090

98 83 78
5 2 1

61 81 63
33 29 30

197 $ 195 $ 172

1.2x(3) 8.9x(4) 12.2x
ted to equal 1/3 of
approximation of the

ing costs of $350

ng costs, asset
n.

ing costs of $358
Imaging business of



Subsidiaries of Eastman Kodak Company
Companies Consolidated

Eastman Kodak Company
Eastman Kodak International

Sales Corporation
Torrey Pines Realty Company, Inc.
Cinesite, Inc.

FPC Inc.
Qualex Inc.

Qualex Canada Photofinishing Inc.
Eastman Software Inc.
PictureVision Inc.

Eastman Gelatine Corporation
Eastman Canada Inc.

Kodak Canada Inc.

Kodak (Export Sales) Ltd.
Kodak Argentina S.A.l.C.

Kodak Chilena S.A.F.

Kodak Caceo Ltd.

Kodak Panama, Ltd.

Kodak Americas, Ltd.

Kodak Venezuela, S.A.

Kodak (Near East), Inc.

Kodak (Singapore) Pte. Limited
Kodak Philippines, Ltd.

Kodak Limited

Cinesite (Europe) Limited

Kodak India Limited

Kodak International Finance Ltd.
Kodak Polska Sp.zo.o
Kodak AO
Kodak (Ireland) Manufacturing Limited
Kodak Ireland Limited
Kodak-Pathe SA
Kodak A.G.
E. K. Holdings, B.V.

Kodak Brasileira C.I.L.
Kodak Korea Limited
Kodak Far East Purchasing, Inc.
Kodak New Zealand Limited
Kodak (Australasia) Pty. Ltd.
Kodak (Kenya) Limited
Kodak (Egypt) S.A.E.
Kodak (Malaysia) S.B.
Kodak Taiwan Limited

Exhibit (21)

Organized
Under Laws of

New Jersey

Barbados
Delaware
Delaware
California
Delaware
Canada
Delaware
Delaware
Massachusetts
Canada
Canada
Hong Kong
Argentina
Chile
Delaware
New York
New York
Venezuela
New York
Singapore
New York
England
England
India
England
Poland
Russia
Ireland
Ireland
France
Germany
Netherlands
Brazil
South Korea
New York
New Zealand
Australia
Kenya
Egypt
Malaysia
Taiwan



Companies Consolidated

Eastman Kodak Company
Eastman Kodak International Capital
Company, Inc.
Kodak de Mexico S.A. de C.V.

Kodak Export de Mexico, S. de R.L. de C.V.

Kodak Mexicana S.A. de C.V.
N.V. Kodak S.A.
Kodak a.s.
Kodak Norge A/S
Kodak SA
Kodak (Far East) Limited
Kodak (Thailand) Limited
Kodak G.m.b.H.
Kodak Kft.
Kodak Oy
Kodak Nederland B.V.
Kodak S.p.A.
Kodak Portuguesa Limited
Kodak S.A.
Kodak AB
Eastman Kodak (Japan) Ltd.
Kodak Japan Ltd.
Kodak Imagex K.K.
K.K. Kodak Information Systems
Kodak Japan Industries Ltd.
Kodak (China) Limited

Kodak Electronic Products (Shanghai) Co., Ltd.

BASO Precision Optics, Ltd.
K.H. Optical Company Limited

Kodak Photographic Equipment (Shanghai) Co., Ltd.

Kodak (China) Co. Ltd.
Kodak (WUXI) Co. Ltd.

Note: Subsidiary Company names are indented uhdename of the parent compa

Exhibit (21)
(Continued)
Organized
Under Laws of

Delaware
Mexico
Mexico
Mexico
Belgium
Denmark
Norway
Switzerland
Hong Kong
Thailand
Austria
Hungary
Finland
Netherlands
Italy

New York
Spain
Sweden
Japan
Japan
Japan
Japan
Japan
Hong Kong
China
Taiwan
Hong Kong
China
China
China



Exhibit (23)
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectuses constituting part of the Redisn Statements on Form S-3 (No. 33-
48258, No. 33-49285, No. 33-64453, and No. 333-9)1,/orm S-4 (No. 33- 48891), and S-8 (No. 33-5803, 33-35214, No. 336499, No
33-65033, No. 33-65035, No. 333-57729, No. 333-976®. 333-57663, No. 333-57665, and No. 333- 2387 Eastman Kodak Company
of our report dated January 18, 2000, appearingage 29 of this Annual Report on Form 10-K.

PricewaterhouseCoopers LLP
Rochester, New York
March 13, 200(



ARTICLE 5

This schedule contains summary financial infornragatracted from the 1999 Form ¥Oef Eastman Kodak Company, and is qualified ir
entirety by reference to such financial statements.

CIK: 0000031235
NAME: EASTMAN KODAK COMPANY

MULTIPLIER: 1,000,000
CURRENCY: U.S. DOLLARS

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
EXCHANGE RATE 1.C
CASH 37z
SECURITIES 20
RECEIVABLES 2537
ALLOWANCES 13€
INVENTORY 151¢
CURRENT ASSET¢ 544¢
PP&E 1328¢
DEPRECIATION 734z
TOTAL ASSETS 1437(
CURRENT LIABILITIES 576¢
BONDS 93¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 97¢
OTHER SE 293¢
TOTAL LIABILITY AND EQUITY 1437(
SALES 1408¢
TOTAL REVENUES 1408¢
CGS 7987
TOTAL COSTS 7987
OTHER EXPENSE¢ 3851
LOSS PROVISION 57
INTEREST EXPENSE 14z
INCOME PRETAX 210¢
INCOME TAX 717
INCOME CONTINUING 1392
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 139z
EPS BASIC 4.3¢
EPS DILUTED 4.3:
End of Filing
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