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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

X Annual Report Pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934 (Fee Required)
For the year ended December 31, 1994 or

Transition report pursuant to Section 13 or 15fdhe Securities Exchange Act of 1934 (No Fee Reqyi
For the transition period from to

Commission File Number 1-87

EASTMAN KODAK COMPANY

(Exact name of registrant as specified in its arart

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:

N ame of each exchange on
Title of each class which registered
Common Stock, $2.50 Par Value N ew York Stock Exchange

Securities registered pursuant to Section 12(g) ¢fie 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 delinquidlers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorated by reference in Part Ill of this Form
10-K or any amendment to this Form 10-K. X

At December 31, 1994, 339,756,692 shares of Conmbtock of the registrant were outstanding. The agggeemarket value (based upon the
closing price of these shares on the New York Stbathange at January 31, 1995) of the voting stat#t by nonaffiliates was
approximately $16.6 billior



ITEM 1. BUSINESS

Eastman Kodak Company (the Company) is engagedaphnin developing, manufacturing, and marketimgngumer and commercial
imaging products.

In conjunction with the Company's announced intentd refocus its attention on its consumer androensial imaging businesses, the
Company has changed its segments for financiartieggurposes, effective with the second quartérd®4. The Consumer Imaging
business unit, which was previously reported infttmer Imaging segment, is now reported as a sepaegment. The new Commercial
Imaging segment includes the other business units the former Imaging segment, the business foits the former Information segment,
Digital and Applied Imaging operations and the He&ciences business unit, which was previouslided in the Health segment. Data for
prior periods have been restated to conform wighli®94 presentation.

Kodak's sales, earnings and identifiable asseisdustry segment for the past three years are stimBagment Information on page 46.

CONSUMER IMAGING SEGMENT

Sales of the consumer imaging segment, includiteysegment sales, for the past three years were:
(in millions) 1994 1993 1992

$5,919 $5,292 $5,414

The products of the consumer imaging segment & fas capturing, recording or displaying a consuor@inated image. For example,
traditional amateur photography requires, at amimn, a camera, film, and photofinishing. Photofiinig requires equipment and supplies,
including chemicals and paper for prints.

Kodak manufactures and markets various componéimsaging systems. For amateur photography, Kodglpkes films, photographic
papers, processing services, photographic chemziseras and projectors. Recent imaging prodsstsldped by Kodak include new
generations of films, cameras, photographic papedssingle-use cameras.

Marketing and Competition. Kodak's consumer imagirapucts and services are distributed worldwideugh a variety of channels.
Individual products are often used in substantigmities in more than one market. Most sales @tctinsumer imaging segment are made
through dealers. Independent retail outlets hagdfindak amateur products total many thousands fémveareas abroad, Kodak products are
marketed by independent national distributors.

Kodak's advertising programs actively promote itsdpcts and services in its various markets, angrihcipal trademarks, trade dress, and
corporate symbol are widely used and recognized.

Kodak's consumer imaging products and services etanpith similar products and services of othemn@etition in traditional imaging
markets is strong throughout the world. Many laaigd small companies offer similar products andisesthat compete with Kodak's
business. Kodak's products are continually impraeetieet the changing needs and preferences aistemers.

Raw Materials. The raw materials used by the comrsumaging segment are many and varied and geperadilable. Silver is one of the
essential materials in photographic film and papanufacturing. Digital electronics are becoming enimtegral in product offerings.



COMMERCIAL IMAGING SEGMENT

Sales of the commercial imaging segment for th¢ thase years were:
(in millions) 1994 1993 1992

$7,646 $7,382 $7,592

The commercial imaging segment consists of busasesmt serve the imaging and information need®oifmercial customers. Products in
this segment are used to capture, store, procesdigplay images and information in a variety ahfs.

Kodak products for the commercial imaging segmeciude films, photographic papers, photographiteglachemicals, processing equipn
and audiovisual equipment, as well as copiers,gcagrts films, microfilm products, applicationsftseare, printers and other business
equipment and service agreements to support thredeqgis. These products serve professional phagbfins, professional photographers,
customers in the healthcare industry, customensation picture, television, commercial printing gnablishing, office automation and
government markets. Recent commercial imaging miedieveloped by Kodak include commercial imagippligations for the recently
introduced photo CD system.

Marketing and Competition. Kodak's commercial inmagproducts and services are distributed througgriaty of channels. The Company
also sells and leases business equipment directigdrs. Most sales of the commercial imaging segrhewever, are made through dealers.

Kodak's commercial imaging products and servicespaie with similar products and services of otimealsand large companies. Strong
competition exists throughout the world. Kodak'sdurcts are continually improved to meet the chamgieeds and preferences of its
customers.

Raw Materials. The raw materials used by the comiaeimaging segment are many and varied and ghiyerailable. Silver is one of the
essential materials in photographic film and papanufacturing. Electronic components represengmifgiant portion of the cost of the
materials used in the manufacture of business atgrip

DISCONTINUED OPERATIONS - HEALTH BUSINESSES

On May 3, 1994, the Company announced its intedivest the following non-imaging health businessles pharmaceutical and consumer
health businesses of Sterling Winthrop Inc., thesedold products and do-it-yourself products bussiee of L&F Products and the Clinical
Diagnostics Division. These businesses are repadeatiscontinued operations with results for pperiods restated. At December 31, 1994,
the Company had completed the sales of all of thasmesses for aggregate gross proceeds of $mBES. In addition, as part of the
divestiture, the Company is actively negotiatinghwmpotential buyers for its pharmaceutical researuth development facility and its
NanoSystems unit, and anticipates completing thrassactions in 199!

Sales of products of these discontinued healtimlegses for the past three years were (1994 sal¢lraugh sales dates):

(in millions) 1994 1993 1992

$3,175 $3 ,694  $3,553




DISCONTINUED OPERATIONS - CHEMICALS SEGMENT

On December 31, 1993, the Company distributedfaleoutstanding shares of common stock of East@femical Company (Eastman),
which represented substantially all of the Compamwgridwide chemical business, as a dividend tdbmpany's shareowners (the spin-off)
in a ratio of one share of Eastman common stock¥ery four shares of Kodak common stock. As altesuhe spineff, Eastman became .
independent publicly held company listed on the Newk Stock Exchange and its operation ceased tmabeed by the Company. In
connection with the spin-off, Eastman assumed BilliBn of new borrowings, the proceeds from whighre used by the Company to retire
other borrowings. The chemicals segment has bgrmtesl as discontinued operations and resultsrfor periods have been restated.

Sales of chemicals segment products, includingsetgment sales, for the two years ended Decembdm938 and 1992 were:
(in millions) 1993 1992

$3,976 $3,927

RESEARCH AND DEVELOPMENT

Through the years, Kodak has engaged in extensd@eaductive efforts in research and developmiarit994, $859 million (1993 - $864
million; 1992 - $988 million) was expended for rassh and development in continuing operations. &ebteand development groups for
continuing operations are located principally ia thnited States in Rochester, New York; outsidelit®, research and development groups
are located in England, France, Japan and Gerriid&ge groups, in close cooperation with manufaoguinits and marketing organizations,
are constantly developing new products and apjpicato serve both existing and new markets.

It has been Kodak's general practice to proteéhusstment in research and development and islénam 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 a liberal patent-licensing policy. While in taggregate Kodak's patents are considered to batefrial importance in the operation of its
business, it does not consider that the paterdasinglto any single product or process are of nadtsignificance 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 (the Supel law).

Kodak continues to engage in a program for enviremtal protection and control. During 1994, expamais for pollution prevention and
waste treatment for continuing operations at varimanufacturing facilities totaled $122 million.€ge costs included $83 million of
recurring costs associated with managing hazarslolistances and pollution in on-going operation6, $i8lion of capital expenditures to
limit or monitor hazardous substances or pollutaautsl $3 million of mandated expenditures to remeddreviously contaminated sites.
These expenditures have been accounted for in@ecoe with the Company's accounting policy for emvinental costs. The Company
expects these recurring and remediation costtedse slightly and capital to increase signifilyaimtthe near future. While these costs will
continue to be significant cash outflows for ther@any, it is not expected that these costs wilehav impact materially different from
1994's environmental expenditures on the Compdimgacial position, results of operations, castvBioor competitive position.

In October 1994, the Company, the Environmentaldetmn Agency (EPA), and the U.S. Department stida announced the settlement
civil complaint alleging noncompliance by the Compavith federal environmental regulations at thenfpany's Kodak Park manufacturing
site in Rochester, New York. The Company paid afigrof $5 million. A Consent Decree was signedemahich the Company is subject to
a Compliance Schedule by which the Company willrioep its waste characterization procedures, upgradeof its incinerators and evaluate
and upgrade its industrial sewer system over gel2-period. The expenditures that may be requoedmplete this program cannot curre
be reasonably estimated since upgrade plans haleap finalized and must be developed on an ogdmasis. Further, most costs associ
with the program will be for capital expenditures.

The Company has reviewed a RCRA Facility Assessiffi&ff\) pertaining to the Company's Kodak Park isitRochester, New York and h
completed a broad-based assessment of the sitgpomse to the RFA. While future expenditures astamtwith any remediation activities
could be significant, it is not possible to readupastimate those expenditures until remedial $tigation and feasibility studies are
performed.

The Company accrues for remediation costs thaterédean existing condition caused by past oparatiohen it is probable that these costs
will be incurred and can be reasonably estimatbéé. Company has accrued for remediation costs d #iillion in its financial statements at
December 31, 1994, compared with $84 million atédelser 31, 1993.

The Clean Air Act Amendments were enacted in 199@ Company may be required to incur significarstgoprimarily capital in nature,
over a period of several years to comply with trevisions of this Act. The expenditures that maydxguired cannot be currently reasonably
estimated since either implementing regulationsh@t been issued or compliance plans have notfiresized.

EMPLOYMENT

At the end of 1994, the Company employed 96,30@lee@f whom 54,300 were employed in the U.S. Ttguasition of Qualex during 1994
added approximately 7,600 people to the CompanyBs &mployment. Acquisitions outside the U.S. dyti®94 added approximately 1,200
people to the Company's employment levels. Appratéty 5,100 personnel left the Company during 19®der restructuring programs.

Financial information by geographic areas for thestghree years is shown in Segment Informatiopawge 45.



ITEM 2. PROPERTIES

The consumer imaging segment of Kodak's businefitnited States is centered in and near Roahé&&tev York, where photographic
goods are manufactured. Another manufacturingifaciear Windsor, Colorado, also produces sensitfteotographic goods. Regional
distribution centers are located in various plagikin the United States.

Consumer imaging manufacturing facilities outsige tnited States are located in Australia, Br&anada, France, Mexico and the United
Kingdom. Kodak maintains marketing and distributfanilities in many parts of the world. The Compaatso owns processing laboratorie:
numerous locations worldwide.

Products in the commercial imaging segment are faatwred primarily in Rochester, New York and Wiad<olorado. Manufacturing
facilities outside the United States are locate@émmany, Mexico and the United Kingdom.

The Company owns or leases administrative, marwfagt, marketing, and processing facilities in was parts of the world. The leases are
for various periods and are generally renewable.

The manufacturing and marketing facilities are adég and suitable, in relation to prevailing coiodis, to serve the needs of their marketing
areas.

ITEM 3. LEGAL PROCEEDINGS

The Company is participating in the EPA's Toxic §ahces Control Act (TSCA)

Section 8(e) Compliance Audit Program. As a pgiot, the Company has agreed to audit its filesrfaterials which under current EPA
guidelines would be subject to notification undectn 8(e) of TSCA and to pay stipulated penafi@sach report submitted under this
program. The Company anticipates that its liabilibder the program will be $1,000,000.

In addition to the foregoing environmental actioth® Company has been designated as a potengajppnsible party (PRP) under the
Comprehensive Environmental Response, Compensatiall, iability Act of 1980, as amended (the Supmdflaw), or under similar state
laws, for environmental assessment and cleanup asghe result of the Company's alleged arrangsnemndisposal of hazardous substar
at approximately twenty-five Superfund sites. Witkpect to each of these sites, the Company'slactpatential allocated share of
responsibility is small. Furthermore, numerous ofPRPs have similarly been designated at these aite, although the law imposes joint
several liability on PRPs, as a practical mattatsare shared with other PRPs. Settlements atsl gaisl by the Company in Superfund
matters to date have not been material. Future emstalso not expected to be material to the Coypéinancial condition or results of
operations.

The Company and its subsidiary companies are irebin lawsuits, claims, investigations, and pro@egsl 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
condition, or results of operations.

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

None



Executive Officers of the Registrant
(as of December 31, 1994)

Date First Elected

an to
Executive Present
Name Age Positions Held Officer Office

George M. C. Fisher 54 Chairman of the Board

President and Chief

Executive Officer 1993 1993
Michael P. Benard 47 Vice President 1994 1994
Richard T. Bourns 60 Senior Vice President 1988 1990
Harry L. Kavetas 57 Executive Vice Presid ent 1994 1994
James W. Meyer 51 Senior Vice President 1994 1994
Michael P. Morley 51 Senior Vice President 1994 1994
Wilbur J. Prezzano 54 Executive Vice Presid ent,

Director 1980 1994
Leo J. Thomas 58 Executive Vice Presid ent,

Director 1977 1994
Gary P. Van Graafeiland 48 Senior Vice President

and Secretary 1992 1992

Executive officers are elected annually in February

All of the executive officers have been employedklmgak in various executive and managerial posiifam more than five years, except for
Mr. Fisher, who joined the Company on Decembei993] and Mr. Kavetas, who joined the Company orrlagly 11, 1994. Prior to joining
Kodak, Mr. Fisher held executive positions with iatia, Inc., most recently as Chairman and Chiefdative Officer. Prior to joining
Kodak, Mr. Kavetas held executive positions wittemational Business Machines (IBM) Corporation stmecently as President, Chief
Executive Officer and a director of IBM Credit Corption.

There have been no events under any bankruptcp@ctiminal proceedings, and no judgments or icijioms 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 wete38® shareholders of recorc
common stock as of December 31, 1994, See CasHeddigs and Market Price Data on pages 16 and Ipgatagely.



SELECTED FINANCIAL DATA
Eastman Kodak Comp
Selected Conso
For the Ye

(amounts in millions, 1994 (1) 1993 (2)
except per share data)

Sales from continuing

operations $13,557 $12,670

Earnings from
continuing operations
before extraordinary
item and cumulative
effect of changes in
accounting principle 554 644

Earnings from discontinued
operations before
cumulative effect of
changes in accounting
principle 269 23
Earnings before
extraordinary item
and cumulative effect
of changes in
accounting principle 823 667

Extraordinary item (266) (14)

Earnings before cumulative
effect of changes in
accounting principle 557 653

Cumulative effect of
changes in accounting

principle:
Continuing operations - (1,649
Discontinued operations - (519)

Total cumulative effect of
changes in accounting
principle - (2,168)

Net earnings (loss) $ 557 $(1,515)

any and Subsidiary Companies
lidated Financial Data
ar Ended in December

1992 (3) 1991 (4) 1990 (5)

$12,992 $12,427 $12,526

845 12 548
149 5 155
994 17 703
994 17 703
100 - -

52 - -
152 - -

$1146 $ 17 $ 703




SELECTED FINANCIAL DATA (continued)
Eastman Kodak Comp
Selected Conso
For the Ye

1994 (1) 1993 (2)
Primary earnings per
share from continuing
operations before
extraordinary item and
cumulative effect of
changes in accounting
principle $ 165 $ 1.95

Primary earnings per
share from discontinued
operations before
cumulative effect of
changes in accounting
principle .80 .07

Primary earnings per share
before extraordinary item
and cumulative effect
of changes in accounting
principle 2.45 2.02

Extraordinary item (.79) (.04)

Primary earnings per share
before cumulative effect
of changes in accounting
principle 1.66 1.98

Cumulative effect of
changes in accounting

principle:
Continuing operations - (5.02)
Discontinued operations - (1.58)

Total cumulative effect of
changes in accounting
principle - (6.60)

Primary earnings (loss)
per share $ 166 $(4.62)

any and Subsidiary Companies
lidated Financial Data
ar Ended in December

1992 (3) 1991 (4) 1990 (5)

$260 $ .04 $ 169

46 .01 48
3.06 05 217
3.06 05 217
31 - -
16 - -
47 - -

$353 $ .05 $ 217




SELECTED FINANCIAL DATA (continued)
Eastman Kodak Comp
Selected Conso
For the

1994 (1) 1993 (2)
Fully diluted earnings
per share from continuing
operations before extra-
ordinary item and cumu-
lative effect of changes
in accounting principle $ 1.63 $ 1.95

Fully diluted earnings per
share from discontinued
operations before
cumulative effect of
changes in accounting
principle .79 .07
Fully diluted earnings
per share before extra-
ordinary item and cumu-
lative effect of changes
in accounting principle  2.42 2.02

Extraordinary item (.79) (.04
Fully diluted earnings
per share before cumu-

lative effect of changes

in accounting principle 1.63 1.98
Cumulative effect of
changes in accounting

principle:
Continuing operations - (5.02)
Discontinued operations - (1.58)

Total cumulative effect of
changes in accounting
principle - (6.60)
Fully diluted earnings
(loss) per share $ 1.63 $(4.62)

Cash dividends declared
per common share (6) $ 160 $ 2.00

Total assets 14,968 18,810

Long-term borrowings 660 6,727
(1) After deducting $340 million of restructuring

reduced net earnings by $254 million and $110
financial instruments, which reduced net earni

(2) After deducting $495 million of restructuring

reduced net earnings by $353 million and after
from discontinued operations which reduced net
1993 was due to an after-tax charge of $2.17 b
Statement of Financial Accounting Standards (S
Postretirement Benefits Other Than Pensions, a
Postemployment Benefits.

(3) After deducting $219 million of restructuring

reduced net earnings by $140 million and after
from discontinued operations which reduced net
earnings for 1992 benefited by $152 million fr
109, Accounting for Income Taxes.

(4) After deducting $1,448 million of restructurin

reduced net earnings by $934 million and after
costs from discontinued operations which reduc

(5) After deducting $888 million for the litigatio

which reduced net earnings by $564 million.

(6) The lower dividends in 1994 were due to the sp

operations at year-end 1993. As a result of t

received one share of Eastman Chemical Company

stock.

any and Subsidiary Companies
lidated Financial Data
Year Ended in December

1992 (3) 1991 (4) 1990 (5)

$256 $ 04 $ 169

42 01 47
2.98 05 216
2.98 05 216
28 - -
15 - -
43 - -

$341 $ 05 $ 216

$ 200 $ 200 $ 2.00
19,038 19,952 20,085

5,259 5,648 5,036
costs from continuing operations which
million loss on the extinguishment of certain
ngs by $80 million.
costs from continuing operations which
deducting $55 million of restructuring costs
earnings by $34 million. The net loss for
illion from the cumulative effect of adopting
FAS) No. 106, Employers' Accounting for
nd SFAS No. 112, Employers' Accounting for

costs from continuing operations which
deducting $1 million of restructuring costs
earnings by less than $1 million. Net

om the cumulative effect of adopting SFAS No.

g costs from continuing operations which
deducting $157 million of restructuring

ed net earnings by $98 million.

n judgment, including post-judgment interest,

in-off of the Eastman Chemical Company
he spin-off, the Company's shareowners
stock for every four shares of Kodak common




MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

SUMMARY
(in millions, except earnings per share) 1994 Change 1993 Change 1992
Sales from continuing operations $13,557 +7% $12,670 -2% $12,992

Earnings (loss) from operations before
extraordinary item and

cumulative effect of changes in
accounting principle:

Continuing 554 644 845

Discontinued - Health 269 (169) (118)

Discontinued - Chemicals - 192 267
Net earnings (loss) 557 (1,515) 1,146
Primary earnings (loss) per share 1.66 (4.62) 3.53
Fully diluted earnings (loss) per share 1.63 (4.62) 3.41

The Company's net earnings of $557 million for 18@&te significantly impacted by the divestituratefnon-imaging health businesses, a
program to pay down a substantial portion of itstdend financial instruments, and restructuring€os

On May 3, 1994, the Company announced its intedtvtest the following non-imaging health businessies pharmaceutical and consumer
health businesses of Sterling Winthrop Inc., thesetiold products and do-it-yourself products bissias of L&F Products and the Clinical
Diagnostics Division. These businesses are repadeatiscontinued operations with results for pperods restated. Earnings from
discontinued operations include allocations ofriede and taxes to the health businesses. At Deae3iih&994, the Company had completed
the sales of all of these businesses for aggregeass proceeds of $7,858 million. In addition, ag pf the divestiture, the Company is
actively negotiating with potential buyers for filsarmaceutical research and development facilityisnNanoSystems unit, and anticipates
completing these transactions in 1995. The net gaithe sales of these businesses was $350 nulti$t4.03 per share.

The Company used $8,142 million from the divesgifishort-term borrowings and operations to extisig$i6,598 million (net carrying
amount) of borrowings, $7,800 million (notional ammd) of financial instruments, a $292 million mad&ase program and $200 million sale
of receivables programs. As a result of these mstithe Company incurred an extraordinary los266%illion after-tax ($.79 per share). In
addition, a $110 million pre-tax loss ($80 million$.24 per share after-tax) was recorded in "otbets" for these actions.

On August 12, 1994, the Company acquired the remgshares of Qualex, a photofinisher operatingarily in the U.S. Prior to that date,
the Company had an investment in Qualex of apprateiy fifty percent of its outstanding common slsakghich was accounted for under
equity method. The Company purchased the remastiages for $150 million with a combination of $50lion cash paid at acquisition ant
note. At December 31, 1994, $100 million remainbegaid in two equal installments in February Andust 1995.

Sales from continuing operations in 1994 were $#Baillion, an increase of seven percent over dale$993. Excluding the sales of
Qualex, sales from continuing operations incredisedpercent over a year ago.

Earnings from continuing operations of $554 milli&1.65 per share) for 1994 were adversely impagyaedstructuring costs of $340 milli
pre-tax ($254 million or $.75 per share after-tiaxaddition to the $110 million pre-tax loss ($8@limn or $.24 per share after-tax) described
above for the extinguishment of certain finanastiuments. Earnings from continuing operation$63f4 million ($1.95 per share) in 1993
were significantly reduced by restructuring cogt$495 million pre-tax ($353 million or $1.08 pédrese after-tax). Earnings from continuing
operations, before deducting the restructuringscimsboth years and the charge for extinguishmeoéain financial instruments in 1994,
were down approximately $109 million in 1994 whempared with 1993. Earnings for 1994 were adverisepacted by premium costs
associated with currency hedges, while earningd 968 benefited from gains on currency hedges.bEmefits to 1994 earnings from
continuing operations from higher volumes and mactufring productivity were more than offset by #uverse effects of cost escalation,
lower effective selling prices, incremental chargesociated with the review of the carrying valfialbassets, increased levels of marketing
and administrative activity, smaller gains from ffades of investments and a higher effective tex



On December 31, 1993, the Company distributedstehareowners its worldwide chemical business, wbansisted of Eastman Chemical
Company operations. Results for Eastman Chemicalpgaaoy operations are being reported as discontinpetations and results for prior
periods have been restated. Earnings from disaoedimperations include allocations of interest axés to the Chemicals segment and
transaction costs associated with the spin-off.

The Company posted sales from continuing operatd®4.2,670 million in 1993. Earnings from contingioperations for 1993 were $644
million ($1.95 per share) compared with earning$845 million ($2.60 per share) in 1992. Earnimgsif continuing operations were
significantly reduced by restructuring costs intbpears. The restructuring costs for continuingragens were $495 million ($353 million or
$1.08 per share after-tax) in 1993 compared wittB%aillion ($140 million or $.43 per share aftertéin 1992. Earnings from continuing
operations, before deducting restructuring costsih years, increased one percent in 1993 whempamd with 1992. Earnings benefited
from increased unit volumes, lower marketing anchiadstrative activity, lower research and developirectivity, manufacturing productivi
and lower interest expense; but were adverselygtaifieby cost escalation, lower effective selliniggs, higher retiree healthcare costs
associated with the change in accounting for aegastretirement benefits, smaller gains from @ilessof investments, and the unfavorable
effects of foreign currency rate changes. Earnfng4993 benefited from gains on currency hedgedevdarnings for 1992 were adversely
impacted by premium costs associated with currévedges. Net earnings for 1993 were reduced by taagginary charge of $14 million
after-tax ($.04 per share) related to the earlingyishment of debt, while net earnings for 199@d§ited by approximately $75 million after-
tax ($.23 per share) from gains on the sales afstments, including the sale of Eastman Kodak €f@aliporation (EKCC).

Net earnings for 1993 benefited by $23 million @p®r share) from discontinued operations compartda benefit of $149 million ($.4

per share) in 1992. Earnings from discontinued atpmns for 1993 were lower when compared with 1282he benefits from higher unit
volumes and higher effective selling prices weraeartban offset by cost escalation, higher retireglthcare costs associated with the change
in accounting for certain postretirement benefitprovision for environmental costs, transactioste@associated with the spin-off of the
Company's worldwide chemical business, the unfdlereffects of foreign currency rate changes, astructuring costs of $55 million pre-
tax ($34 million or $.10 per share after-tax).

The 1993 net loss was due to an after-tax char§.df7 billion ($6.60 per share) associated withatoption of SFAS No. 106, Employers'
Accounting for Postretirement Benefits Other Thamg$tons, and SFAS No. 112, Employers' Accountimgfistemployment Benefits
effective as of January 1, 1993. Net earnings 8@21benefited by $152 million ($.47 per share) fritwen adoption of SFAS No. 109,
Accounting for Income Taxes, effective as of Japdarl992.



Sales by Industry Segment
(in millions) 1994 Change 1993 Change 1992

Sales from Continuing Operations:

Consumer Imaging

Inside the U.S. $2,428 +15% $2,114 +1% $2,084
Outside the U.S. 3,491 +10 3,178 -5 3,330
Total Consumer Imaging 5,919 +12 5292 -2 5,414
Commercial Imaging
Inside the U.S. 3,948 +1 3892 -3 4,016
Outside the U.S. 3,698 +6 3,490 -2 3,576
Total Commercial Imaging 7,646 +4 7,382 3 7,592
Deduct: Intersegment Sales (8) 4) (14)

Total Sales from Continuing
Operations $13,557 +7% $12,670 -2% $12,992

SALES

Worldwide sales from continuing operations in 198e up seven percent when compared with a yeapagarily due to higher unit
volumes. Sales for the Consumer Imaging segmergased significantly, while Commercial Imaging seginsales were up slightly.

Worldwide sales from continuing operations for 198%e down two percent when compared with 1998]ight increases in unit volumes
were more than offset by the unfavorable effectordign currency rate changes and lower effeciléng prices. The Consumer Imaging
and Commercial Imaging segments both recordedjatsliecline when compared with 1992,

In the Consumer Imaging segment, 1994 sales toess inside the U.S. were up significantly ovgear ago due to volume gains and the
inclusion of revenues from Qualex, which was aceplin August of 1994. Excluding sales of Qualeles#o customers in the U.S. posted a
moderate increase. Sales to customers outside.$1énJ1994 recorded good increases over 1993jaffisant volume gains and the
favorable effects of foreign currency rate changeee partially offset by lower effective sellinggas. Worldwide volume increases were led
by Ektacolor papers, Kodacolor 35mm films and ssagge cameras.

In the Consumer Imaging segment, sales to customsde the U.S. in 1993 were up one percent calessor 1992, as slight increases in
unit volumes were partially offset by lower effegtiselling prices. Outside the U.S., sales decteims®993, as moderate increases in unit
volumes were more than offset by the unfavoralfieces of foreign currency rate changes and lowkercéfe selling prices. Worldwide
volume gains were led by Kodacolor 35mm films, #8agse cameras and Ektacolor papers.

In the Commercial Imaging segment, 1994 sales $tocuers in the U.S. were up one percent over aggags volume increases were
partially offset by lower effective selling priceSales to customers outside the U.S. in 1994 isedeaoderately over a year ago as moderate
volume gains and the favorable effects of foreigmency rate changes were partially offset by loeféective selling prices. Worldwide sales
increases were led by printing and professionaging motion picture and television imaging, andlttesciences products.

In the Commercial Imaging segment, 1993 sales casges with 1992 for customers in the U.S. andidetthe U.S. were adversely affected
by lower effective selling prices and the inclusinri992 of revenues from divested units. In additioutside the U.S., volume increases for
continuing businesses were more than offset bytifi@vorable effects of foreign currency rate chan



Earnings from Operations by Industry Segment
(in millions)
1994 Ch ange 1993 Change 1992
Earnings from Operations
from Continuing Operations:

Consumer Imaging $ 878 6% $ 931 -13% $1,065
Percent of segment sales 14.8% 17.6% 19.7%
Commercial Imaging $ 431 +36% $ 317 5% $ 334

Percent of segment sales 5.6% 4.3% 4.4%

Total Earnings from Operations
from Continuing Operations $1,309 +5% $1,248 -11% $1,399

Earnings from operations for 1994 are shown aféeludting restructuring costs of $190 million forrSamer Imaging and $150 million for
Commercial Imaging. Earnings from operations fo@3 @re shown after deducting restructuring costldfl million for Consumer Imaging
and $354 million for Commercial Imaging. Earningsm operations for 1992 are shown after deduc#sgructuring costs of $58 million for
Consumer Imaging and $161 million for Commerciahging.

Segment information is reported on pages 44 threlgiNotes to Financial Statements.

EARNINGS

Operating earnings from continuing operations fier Consumer Imaging and Commercial Imaging segnveerts adversely affected by
restructuring costs of $340 million in 1994, $49#lion in 1993 and $219 million in 1992. The 193ktructuring costs represent severance
and other termination benefits for approximateB59, personnel and exit costs related to the remié of Kodak's worldwide
manufacturing, marketing, administrative and phiaishing operations. The 1993 restructuring cosgseasent the cost of separation benefits
for a cost reduction program expected to reducdédwide employment by approximately 9,000 persoramel the cost of closing a facility in
Germany that manufactured a component for the Cagipank jet printing business. The restructuringts in 1992 included costs of an ei
retirement plan, the restructuring of non-U.S. geresl manufacturing and photofinishing operaticarsd the Company's exit from non-
strategic businesses.

Operating earnings from continuing operations lier €onsumer Imaging and Commercial Imaging segnient994 and 1993 were
adversely impacted, when compared with 1992 easniog higher retiree healthcare costs associatdédtiaé change in accounting for certain
postretirement benefits effective January 1, 1993.

Consumer Imaging segment operating earnings wesrersely affected by restructuring costs in 1994318nd 1992 of $190 million, $141
million and $58 million, respectively. Operatingeiags for 1994 were essentially level with 1998fdve deducting restructuring costs in
both years. Earnings for 1994 benefited from higledumes and manufacturing productivity, but wedeexsely affected by higher levels of
marketing and administrative activity, cost eséataind lower effective selling prices. In additid®94 earnings were reduced by premium
costs associated with strategic currency hedgeite w893 earnings benefited from gains on strategicency hedges. Operating earnings
decreased in 1993 when compared with 1992, befdlaading restructuring costs in both years, adb#reefits from increased unit volumes,
lower marketing and administrative activity and mfcturing productivity were more than offset by effective selling prices, cost
escalation and the unfavorable effects of foreigmency rate changes. Earnings for 1993 benefitad fjains on strategic currency hedges
while earnings for 1992 were adversely impactegigmium costs associated with strategic currendgés



The Commercial Imaging segment operating earnirgre wdversely affected by restructuring costs 8419993 and 1992 of $150 million,
$354 million and $161 million, respectively. Opémgtearnings for 1994 were lower when compared®®8] before deducting restructuring
costs in both years, as the benefits from manufiacfyroductivity, higher volumes and lower reséaand development activity were more
than offset by cost escalation and lower effecti@iling prices. In addition, earnings for 1994 wexduced by premium costs associated with
strategic currency hedges, while 1993 earningsidtexd gains from strategic currency hedges. Operatinnings improved sharply in 1993
when compared with 1992, before deducting restringjlcosts in both years, as the benefits from rfenturing productivity, lower

marketing and administrative activity and lowereash and development activity were only partiaffget by cost escalation, the unfavor:
effects of foreign currency rate changes and lafierctive selling prices. Earnings for 1993 bemefifrom gains on strategic currency hed
while earnings for 1992 were adversely affecteghtmium costs associated with strategic currendgés

Research and development expenditures for contimyperations amounted to $859 million in 1994, cared with $864 million in 1993 and
$988 million in 1992. Research and development edperes in 1994 were essentially level with 1993 ast escalation offset the benefits of
lower activity levels. Research and developmeneagjtures in 1993 were significantly below 1992hesbenefits from lower activity levels
were only partially offset by cost escalation. Atimation of goodwill for continuing operations ammed to $47 million in 1994, $29 million
in 1993 and $23 million in 1992. The increase irodimation in 1994 was primarily due to the acdiosi of Qualex. Advertising and sales
promotion expenses for continuing operations w&eAdmillion in 1994, $646 million in 1993 and $72#llion in 1992. Other marketing and
administrative expenses for continuing operatiomaléd $2,967 million in 1994, $2,774 million ind®and $3,000 million in 1992. Increases
in advertising and sales promotion, and other ntamgeand administrative expenses in 1994 resultaoh fcost escalation, higher activity
levels, the unfavorable effects of foreign currermy changes and the acquisition of Qualex. Deesein advertising and sales promotion,
and other marketing and administrative expensd9%8 when compared with 1992 resulted from the fitesfdower activity levels and the
favorable effects of foreign currency rate changestially offset by cost escalation.

Earnings from equity interests and other revenusa®8130 million in 1994, $203 million in 1993 a#842 million in 1992. The amounts for
1993 were higher than 1994 due to larger gains tl@rsales of investments and other items in 19B8.results for 1992 were higher than
1994 and 1993 due to larger gains from the sal@s/ettments in 1992, including the sale of EKCC.

Interest expense of $142 million in 1994 was lotikan the $175 million incurred in 1993 primarilyedto lower levels of borrowings. Inter
expense in 1993 was lower than the $247 milliowiired in 1992 as a result of lower effective ins¢rates. Interest expense of approxims
$390 million in 1994 and $586 million in 1993 an@d2, and capitalized interest of approximately $lfian in 1994 and $51 million in 1993
and 1992 were allocated to discontinued operations.

The increase in other costs in 1994 when compaitd1®93 is primarily due to the inclusion in 1984$110 million of charges associated
with the extinguishment of certain financial instrents. The increase in other costs in 1993 wherpaosd with 1992 is primarily due to
higher net losses in 1993 from foreign exchangestiations and the translation of net monetary it@nhéghly inflationary economies.

The Company has a program in place to manage foreigency risk. The Company currently uses foreigmency option contracts to hedge
its exposure to changes in foreign currency exchaatgs for anticipated sales and purchases ficdoreign affiliates and probable
anticipated export sales. Currency changes aghiedi.S. dollar favorably affected 1994 sales fiamtinuing operations by $135 million
and unfavorably affected 1993 sales from continaipgrations by $490 million. These effects werdiplly offset by premium costs of $86
million and gains of $73 million from strategic cemcy hedges in 1994 and 1993, respectively. Thepamy has also entered into foreign
currency contracts to hedge a portion of its tratigas in foreign currency denominated receivahles payables. The effect of these hedges
and the gains and losses on transaction exposaza Voss of $46 million in 1994, a loss of $44liomilin 1993 and a gain of $40 million in
1992.

The effective tax rates for continuing operatioresav44.7% in 1994, 40.2% in 1993 and 38.7% in 1982. higher rates in 1994 and 1993
primarily due to higher operating losses and restiming costs in jurisdictions outside the U.S.\idrich tax benefits cannot be taken.



CASH DIVIDENDS

Total cash dividends of approximately $537 milli&»10 per share each quarter), $657 million ($&0share each quarter) and $650 million
($.50 per share each quarter) were declared in, 1988 and 1992, respectively.

The lower dividends in 1994 were due to the spimbthe Eastman Chemical Company operations atged 1993. As a result of the spin-
off, the Company's shareowners received one slidastman Chemical Company stock for every fourehaf Kodak common stock.

FINANCIAL POSITION

Cash and cash equivalents increased to $2,02@mdl year-end 1994 from $1,635 million at year-2863. In connection with the spin-off
of the worldwide chemical business at year-end 1883Company borrowed $1,800 million in Decemt#93, which subsequently was
assumed by the worldwide chemical business on DeeeB1, 1993. The proceeds from the borrowingsckvhiere retained by Kodak, were
used to retire other borrowings in 1994.

Cash and cash equivalents at year-end 1994 incla®d¢550 million note received on December 31418Ben the Company completed the
sale of its household products business of L&F Bctsl The note was paid in cash to the Companyoualy 3, 1995. The cash and cash
equivalents at year-end 1994 is expected to beinsEab5 by the Company to pay taxes associatedthvit divestiture of the non-imaging
health businesses and for normal operations.

The Company used $8,142 million from the divestifighort-term borrowings and operations to extisiy$i6,598 million (net carrying
amount) of borrowings, $7,800 million (notional ammd) of financial instruments, a $292 million mad&ase program and $200 million sale
of receivables programs.

Approximately one-third of the restructuring cosgsorded by the Company in 1994 is for separatenefits for approximately 4,350
personnel leaving the Company. Most of these benefll be paid during 1995 from operating casiwi#o Approximately $40 million
represents future cash payments to be made overasgrears for noncancelable leases. The remaofdbe 1994 restructuring costs
represents the non-cash write-offs of assets filitfaclosures and business exits, most of whiéhlve completed during 1995. After-tax
savings from the 1994 restructuring program aresetqul to be approximately $100 million in 1995 &i@5 million annually beginning in
1996 as a result of lower costs for salaries, benefepreciation and leasing. Approximately thfeerths of the restructuring costs recorded
by the Company in 1993 represented the cost ofratpa benefits for personnel leaving under a wardé reduction program. Most of these
benefits were paid during 1993 and 1994 from opegatash flows. The remainder of the 1993 restmirgucosts were associated with the
closure of a facility in Germany, which was comptein 1994. Approximately $40 million of these coistfor separation benefits to be paid
to former employees over several years. The rersaioftthe costs represents the non-cash writeedféssets associated with the facility
closure. An analysis of restructuring costs forltdst three years is provided in the Restructu@ogts note on pages 38 and 39.

The Company has access to a $2.5 billion revoleneglit facility expiring in May, 1999. The Compaalgo has a shelf registration statement
on Form S-3 for debt securities with an availatdtahce of $2.2 billion.

Projected operating cash flows are expected talbguate to support normal business operationsnethoapital expenditures and dividend
payments in 1995.



ENVIRONMENTAL PROTECTION

During 1994, expenditures for pollution preventamd waste treatment for continuing operations abua manufacturing facilities totaled
$122 million. These costs included $83 million e€urring costs associated with managing hazarddstances and pollution in ongoing
operations, $36 million of capital expendituredinut or monitor hazardous substances or pollutgants! $3 million of mandated expenditures
to remediate previously contaminated sites. The (@ expects these recurring and remediation to$terease slightly and capital to
increase significantly in the near future. Whilegh costs will continue to be significant cashlowt$ for the Company, it is not expected that
these costs will have an impact materially difféfeom 1994's environmental expenditures on the @amy's financial position, results of
operations or cash flows.

In October 1994, the Company, the Environmentaldetmn Agency (EPA), and the U.S. Department stida announced the settlement
civil complaint alleging noncompliance by the Compavith federal environmental regulations at thenfpany's Kodak Park manufacturing
site in Rochester, New York. The Company paid afigrof $5 million. A Consent Decree was signedemahich the Company is subject to
a Compliance Schedule by which the Company willrioep its waste characterization procedures, upgradeof its incinerators and evaluate
and upgrade its industrial sewer system over gel2-period. The expenditures that may be requoedmplete this program cannot curre
be reasonably estimated since upgrade plans haleap finalized and must be developed on an ogdmasis. Further, most costs associ
with the program will be for capital expenditures.

The Company has reviewed a Resource ConservatibRacovery Act (RCRA) Facility Assessment (RFA)tpining to the Company's
Kodak Park site in Rochester, New York and has deteg a broad-based assessment of the site inmespo the RFA. While future
expenditures associated with any remediation aietsvcould be significant, it is not possible tagenably estimate those expenditures until
remedial investigation and feasibility studies peeformed.

The Clean Air Act Amendments were enacted in 199@ Company may be required to incur significarstgoprimarily capital in nature,
over a period of several years to comply with thavsions of this Act. The expenditures that maydxguired cannot currently be reasonably
estimated since either implementing regulationsh#t been issued or compliance plans have notfiresized.

CAPITAL ADDITIONS BY INDUSTRY SEGMENT
(in millions)

1994 1993 1992
Capital Additions for Continuing Operations:

Consumer Imaging $ 303 $ 282 $ 367
Commercial Imaging 850 535 869
Total Capital Additions for Continuing Operations $1,153 $ 817  $1,236

The Company was a party to a master lease agreavhentby it leased equipment with a right to buy élquipment at anytime at fair market
value. This agreement was terminated by the Compah994 and cash was paid in the amount of appratdly $292 million to purchase t
equipment previously leased.

MARKET PRICE DATA

1994 1993
4th Qtr 3rd Qtr 2nd Qtr 1 st Qtr 4th Qtr 3rd Qtr 2nd Qtr 1st Qtr
Price per share:
High $52-1/4 $54 $49 % 46-7/8 $64-3/4 $62-3/4 $56-3/8 $56-3/4
Low 44-3/8 47-1/8 40-3/4 41 54 49-7/8 45-7/8 40-3/8

Market Price Data for 1993 is shown prior to thansyf of Eastman Chemical Company operations arygd 1993. As a result of the spin-
off, the Company's shareowners received one slidastman Chemical Company stock for every fourehaf Kodak common stock.

SUMMARY OF OPERATING DATA

A summary of operating data for 1994 and for thydrs prior is shown on page 49.



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
19 through 48. These financial statements have pesrared in accordance with generally acceptedusting principles and of necessity
include some amounts that are based on managerbest'sstimates and judgments.

The Company's accounting systems include extemsigmal controls designed to provide reasonalderasice of the reliability of its
financial records and the proper safeguarding aedofi its assets. Such controls are based on issidlpolicies 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 abque@ageh.

The consolidated financial statements have beeitealloy Price Waterhouse LLP, independent accotsitarno 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 Auditihthe Company, both privately and
with management present, to discuss accountingtimgidnd financial reporting matters.

George M. C. Fisher H arry L. Kavetas

Chairman of the Board, President and E xecutive Vice President and
Chief Executive Officer C hief Financial Officer
January 30, 1995 J anuary 30, 1995

REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareowners of Eastikedak Company

In our opinion, the accompanying consolidated foialnstatements listed in the index appearing utiden 14(a)(1) and (2) on page 63 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, 1994 and 1993, andshégef their operations and their cash flowsdach of the three years in the period
ended December 31, 1994, in conformity with gemgdcepted accounting principles. These finarsti@tiements are the responsibility of the
Company's management; our responsibility is to@sgean opinion on these financial statements basedr audits. We conducted our audits
of these statements in accordance with generatigmed auditing standards which require that we ptad perform the audit to obtain
reasonable assurance about whether the finanatehsénts are free of material misstatement. Antancudes examining, on a test basis,
evidence supporting the amounts and disclosuréiifinancial statements, assessing the accouptingiples used and significant estimates
made by management, and evaluating the overaldiahstatement presentation. We believe that adits.provide a reasonable basis for the
opinion expressed above.

As discussed in the Nonpension Postretirement astemployment Benefits note, the Company changedéthod of accounting for certain
postretirement benefits and other postemploymeméfits in 1993. As discussed in the Income Taxés,tbhe Company changed its method
of accounting for income taxes in 1992.

PRICE WATERHOUSE LLP
New York, New York
January 30, 199



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS

For the Year Ended December 31,

1994 1993 1992
(in millions)
REVENUES
Sales $13,557 $12,670 $12,992
Earnings from equity interests and
other revenues 130 203 342
TOTAL REVENUES 13,687 12,873 13,334
COSTS
Cost of goods sold 7,325 6,654 6,702
Marketing and administrative expenses 3,711 3,420 3,725
Research and development costs 859 864 988
Interest expense 142 175 247
Restructuring costs 340 495 219
Other costs 308 188 74
TOTAL COSTS 12,685 11,796 11,955
Earnings from continuing operations
before income taxes 1,002 1,077 1,379
Provision for income taxes from
continuing operations 448 433 534
Earnings from continuing operations
before extraordinary item and cumulative
effect of changes in accounting principle 554 644 845
Earnings from discontinued operations
before cumulative effect of changes in
accounting principle 269 23 149
Earnings before extraordinary item and
cumulative effect of changes in
accounting principle 823 667 994
Extraordinary item (266) (14) -
Earnings before cumulative effect of changes
in accounting principle 557 653 994
Cumulative effect of changes in accounting
principle:
Continuing operations - (1,649) 100
Discontinued operations - (519) 52
Total cumulative effect of changes in
accounting principle - (2,168) 152

NET EARNINGS (LOSS) $ 557  $(1,515) $1,146




Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS (continued)
For the Year Ended December 31,

1994 1993 1992

Primary earnings per share from
continuing operations before extraordinary

item and cumulative effect of changes

in accounting principle $ 1.65 $ 1.95 $ 2.60
Primary earnings per share from discontinued
operations before cumulative effect of changes

in accounting principle .80 .07 .46
Primary earnings per share before extraordinary
item and cumulative effect of changes in

accounting principle 2.45 2.02 3.06
Extraordinary item (.79) (.04) -
Primary earnings per share before cumulative
effect of changes in accounting principle 1.66 1.98 3.06
Cumulative effect of changes in accounting
principle:

Continuing operations - (5.02) .31

Discontinued operations - (1.58) .16
Total cumulative effect of changes in
accounting principle - (6.60) A7
Primary earnings (loss) per share $ 1.66 $ (4.62) $ 3.53
Fully diluted earnings per share from
continuing operations before extraordinary

item and cumulative effect of changes in

accounting principle $ 1.63 $ 195 $ 2.56
Fully diluted earnings per share from
discontinued operations before cumulative effect

of changes in accounting principle .79 .07 42
Fully diluted earnings per share before
extraordinary item and cumulative effect

of changes in accounting principle 2.42 2.02 2.98
Extraordinary item (.79) (.04) -
Fully diluted earnings per share before
cumulative effect of changes in accounting

principle 1.63 1.98 2.98
Cumulative effect of changes in accounting

principle:

Continuing operations - (5.02) .28

Discontinued operations - (1.58) .15
Total cumulative effect of changes in
accounting principle - (6.60) 43
Fully diluted earnings (loss) per share $ 1.63 $ (4.62) $ 3.41
The number of common shares used to compute
earnings per share amounts was as follows:
(in millions)
Primary 335.7 328.3 325.1
Fully diluted 340.2 331.2 352.2

The notes on pages 24 through 48 are an integrabpthese financial statemen



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(in millions) At December 31,
1994 1993

ASSETS

CURRENT ASSETS

Cash and cash equivalents $ 2,020 $1,635

Marketable securities 48 223

Receivables 3,064 2,817

Inventories 1,480 1,532

Deferred income tax charges 711 339

Other 360 203
Total current assets 7,683 6,749

PROPERTIES

Land, buildings and equipment 12,299 11,601

Accumulated depreciation 7,007 6,574
Net properties 5,292 5,027

OTHER ASSETS
Goodwill (net of accumulated

amortization of $226 and $179) 616 272
Long-term receivables and other noncurrent assets 872 1,020
Deferred income tax charges 505 393
Net assets of discontinued operations - 5,349
TOTAL ASSETS $14,968 $18,810

LIABILITIES AND SHAREOWNERS' EQUITY

CURRENT LIABILITIES

Payables $ 3,398 $2,877
Short-term borrowings 371 611
Taxes-income and other 1,701 384
Dividends payable 136 165
Deferred income tax credits 129 16
Total current liabilities 5,735 4,053
OTHER LIABILITIES
Long-term borrowings 660 6,727
Postemployment liabilities 3,671 3,491
Other long-term liabilities 790 1,183
Deferred income tax credits 95 -
Total liabilities 10,951 15,454

SHAREOWNERS' EQUITY
Common stock, par value $2.50 per share
950,000,000 shares authorized; issued

386,343,903 in 1994 and 379,079,777 in 1993 966 948
Additional capital paid in or transferred
from retained earnings 515 213
Retained earnings 4,485 4,469
Accumulated translation adjustment 8 (235)
5,974 5,395

Treasury stock, at cost
46,587,211 shares in 1994 and 48,571,513

shares in 1993 1,957 2,039
Total shareowners' equity 4,017 3,356
TOTAL LIABILITIES AND SHAREOWNERS' EQUITY $14,968 $18,810

The notes on pages 24 through 48 are an integrabpthese financial statemen



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

Trans-
Additi onal lation
Common  Capit al Retained Adjust- Treasury
Stock*  Paid In  Earnings ments Stock Total
Shareowners' Equity,

December 31, 1991 $934 % 9 $7225 $(12) $(2,052) $6,104
Net earnings - - 1,146 - - 1,146
Cash dividends declared - - (650) - - (650)
Common stock issued under

employee plans (692,000 shares) 2 1 6 - - - 18
Treasury stock issued for

donations (289,000 shares) - - - - 11 11
Tax reductions - employee plans - 1 - - - 1
Translation adjustments - - - (73) - (73)
Shareowners' Equity,

December 31, 1992 936 2 6 7,721 (85) (2,041) 6,557
Net loss - - (1,515) - - (1,515)
Cash dividends declared - - (657) - - (657)
Eastman Chemical Company spin-off - - (1,080) - - (1,080)
Common stock issued under employee

plans (4,170,000 shares) 11 16 3 - - - 174
Common stock issued for debt

conversions (430,000 shares) 1 2 1 - - - 22
Treasury stock issued for debt

conversions (50,000 shares) - - - - 2 2
Tax reductions - employee plans - 3 - - - 3
Translation adjustments - - - (150) - (150)

Shareowners' Equity

December 31, 1993 948 21 3 4,469 (235) (2,039) 3,356
Net earnings - - 557 - - 557
Cash dividends declared - - (537) - - (637)
Retained earnings - other changes - - 4) - - 4)
Common stock issued under

employee plans (954,000 shares) 2 3 2 - - - 34
Treasury stock issued under

employee plans (30,000 shares) - - - - 1 1
Common stock issued for debt

conversions (6,310,000 shares) 16 25 2 - - - 268
Treasury stock issued for debt

conversions (1,954,000 shares) - 4 - - 81 85
Tax reductions - employee plans - 1 4 - - - 14
Translation adjustments:

Continuing operations - - - 186 - 186

Discontinued health businesses - - - 57 - 57

Shareowners' Equity

December 31, 1994 $966 $ 51 5 $4485 $ 8 $(1,957) $4,017

* There are 100 million shares of $10 par valudepred stock authorized, none of which have besmed.

The notes on pages 24 through 48 are an integrabpthese financial statemen



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF CASH FLOWS
For the Year Ended December 31,
1994 1993 1992

(in millions)
Cash flows from operating activities

Earnings from continuing operations

before extraordinary item and cumulative

effect of changes in accounting principle  $ 554 $ 644 $ 845
Adjustments to reconcile to net cash provided

by operating activities, net of effects of

initial consolidation of Qualex

Depreciation and amortization 883 846 959
Deferred income taxes (126) (143) (21)
Loss on sale/retirement of properties 145 195 157
Decrease (increase) in receivables 169 (75) 303
Decrease (increase) in inventories 151 257 (103)
(Decrease) increase in liabilities
excluding borrowings (66) 304 315
Repurchase of receivables program (200) - -
Other items, net 132 326 216
Total adjustments 1,088 1,710 1,826
Net cash provided by operating activities 1,642 2,354 2,671
Cash flows from investing activities
Additions to properties (2,153) (817) (1,236)
Proceeds from sale of investments - 48 189
Proceeds from sale of properties 93 8 8
Cash flows related to sales of non-imaging
health businesses 7,644 - -
Sales of marketable securities 249 245 114
Purchases of marketable securities (43) (391) (159)
Purchases of shares of Qualex,
net of cash acquired (48) - -

Net cash provided by (used in)
investing activities 6,742 (907) (1,084)
Cash flows from financing activities
Net increase (decrease) in borrowings with

original maturity of 90 days or less 124 (1,436) (652)

Proceeds of borrowings assumed by

discontinued operations - 1,800 -

Proceeds from other borrowings 52 522 464

Repayment of other borrowings and certain

financial instruments (7,650) (573) (1,270)

Dividends (566) (657) (650)

Exercise of employee stock options 34 174 18

Other - 2 2

Net cash used in financing activities (8,006) (168) (1,988)

Effect of exchange rate changes on cash 7 (5) (12)

Net increase (decrease) in cash and cash

equivalents 385 1,274 (413)
Cash and cash equivalents, beginning

of year 1,635 361 774
Cash and cash equivalents, end of year $ 2,020 $1,635 $ 361

The notes on pages 24 through 48 are an integrabpthese financial statemen



Eastman Kodak Company and Subsidiary Companies
NOTES TO FINANCIAL STATEMENTS
SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION

The consolidated financial statements include to®ants of Eastman Kodak Company and its majoritgesd subsidiary companies (the
Company). Intercompany transactions are eliminatetinet earnings are reduced by the portion oé#ineings of subsidiaries applicable to
minority interests.

FOREIGN CURRENCY

For most subsidiaries and branches outside the thélocal currency is the functional currency énashslation adjustments are accumulated
in a separate component of shareowners' equity.

For subsidiaries and branches that operate inddlfars or whose economic environment is highljaitibnary, the U.S. dollar is the
functional currency and gains and losses thatrésuh translation are included in earnings. Thesks from translation were $7 million in
1994, $10 million in 1993 and $31 million in 1992.

The Company hedges certain foreign currency tramses; firm foreign currency commitments, anticgdsales and purchases for certain
foreign affiliates and probable anticipated exades by entering into forward exchange contramtiscairrency options. Gains and losses
associated with currency rate changes on forwantt@cts hedging foreign currency transactions ecended currently in earnings. The effect
from foreign currency transactions, including rethhedging activities, was a loss of $46 milliori#94, a loss of $44 million in 1993 and a
gain of $40 million in 1992. Gains and losses elab hedges of firm commitments or probable guaieid transactions are deferred and
recognized in earnings or as adjustments of cagrginounts when the transaction occurs.

CASH EQUIVALENTS

All highly liquid investments with an original matty of three months or less at date of purchasecansidered to be cash equivalents. At
December 31, 1994, included in "cash and cash afgits" is a $1,550 million note received in conimecwith the sale of the household
products business which had a maturity of four days

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 inventoriesletermined by the "first-in, first-out” (FIFOY, average cost method.

PROPERTIES

Properties are recorded at cost reduced by acctedutiepreciation. When assets are retired, orwtberdisposed of, the cost of such assets
and the related accumulated depreciation are retnioem the Company's accounts and any profit & Ieseflected in earnings. Depreciat
expense is provided based on historical cost atim@&gd useful lives. The Company generally usessthaight-line method for calculating
the provision for depreciation.

GOODWILL

Goodwill is charged to earnings on a straight-basis over the period estimated to be benefitedexaeeding fifteen years for continuing
operations. The Company regularly assesses theaeulity of unamortized amounts of goodwill utilig relevant cash flow and
profitability information.



INVESTMENTS IN DEBT AND EQUITY SECURITIES AND JOINT VENTURES

In accordance with Statement of Financial Accounfitandards (SFAS) No. 115, Accounting For Ceftanestments in Debt and Equity
Securities, which was adopted on January 1, 19@4Cbmpany has classified applicable investmeimstiire categories of "available-feale’
and "held-tomaturity”. The adoption of this standard did notdna material effect on the Company's results efaons or financial positio
Investments classified as "available-for-sale" ©ffgeld-to-maturity" are included in either "marddate securities” or "long-term receivables
and other noncurrent assets" based on the matlaiéyof the investment.

Included in "longterm receivables and other noncurrent assetshaestiments which are managed as integral parted€bmpany's segme
operations and are accounted for on an equity bBlsesCompany's share of the earnings of theseyeimtures is included in consolidated
revenues and in earnings from operations for ttzda® segments.

REVENUE

Revenue is recognized from film and equipment s@hetuding sales-type leases for equipment) wimenproduct is shipped; from
maintenance and service contracts over the conttbperiod, or as the services are performed; fremtals under operating leases in the
month in which they are realized; and from finagciransactions at level rates of return over the tef the lease or receivable.

ADVERTISING

Advertising costs are expensed as incurred andded in "marketing and administrative expensesehiising expenses amounted to $744
million, $646 million and $725 million for 1994, 99 and 1992, respectively.

ENVIRONMENTAL COSTS

Environmental expenditures that relate to currg@@rations are expensed or capitalized, as apptepR@&mediation costs that relate to an
existing condition caused by past operations ateuad when it is probable that these costs wilhoarred and can be reasonably estimated.

NONPENSION POSTRETIREMENT AND POSTEMPLOYMENT BENEFI TS

Postemployment benefits for former or inactive esgpks, excluding retirement benefits, are accoufiatednder the provisions of SFAS No.
112, Employers' Accounting for Postemployment Bigeéffective January 1, 1993. Thereafter, the obbenefits (principally long-term
disability coverage and certain severance benefiespccrued over an employee's service life.

Postretirement benefits other than pensions (allgi healthcare and life insurance) are accoufitednder the provisions of SFAS No. 106,
Employers' Accounting for Postretirement Benefitad Than Pensions, effective January 1, 1993.€|femr, the estimated cost of retiree
benefit payments is accrued during an employeé\seagervice life. Prior to January 1, 1993, ther@any expensed the cost of these benefits
on a "pay-as-you-go" basis. Prior service costgltiag from amendments to postretirement healthpéares are amortized over the average
remaining service period to full eligibility of thective employees.

INCOME TAXES

Income tax expense is based on reported earnirigeetincome taxes. Deferred income taxes reflexirtipact of temporary differences
between the amounts of assets and liabilities mized for financial reporting purposes and sucham®recognized for tax purposes.
Deferred taxes are measured by applying currentigted tax laws.

EARNINGS PER SHARE

Primary earnings per share are computed on the baglie weighted average number of common shanssamding. Fully diluted earnings
per share assume the conversion of convertiblerdelss (with an increase in net income for thergfig interest savings) and the issuance of
common stock related to stock options.

RECLASSIFICATIONS

Certain reclassifications of 1993 and 1992 finanstatement and related footnote amounts have imeele to conform with the 1994
presentation.



DISCONTINUED OPERATIONS

In May 1994, the Company announced its intent vestithe following non-imaging health businesskes:gharmaceutical and consumer
health businesses of Sterling Winthrop Inc., thesetiold products and do-it-yourself products bissias of L&F Products and the Clinical
Diagnostics Division. These businesses are repadeatiscontinued operations. Accordingly, the feiahstatement information for 1993 and
1992 related to these businesses has been pregetitedConsolidated Statement of Financial Pasitie "net assets of discontinued
operations”, and in the "discontinued operatioime bf the Consolidated Statement of Earnings. fidrecurrent asset classification is
consistent with the Company's use of most of tloegeds to reduce long-term borrowings. Prior paraddo include the allocation of interest
expense to discontinued operations by referentieetinterest expense on indebtedness repaid fremdhsales proceeds.

On various dates during the fourth quarter of 198d,Company consummated transactions divestirggthesinesses. The total cash or cash
equivalent proceeds from the sales amounted t&8h8llion as follows: pharmaceutical business &g Winthrop Inc. $1,675 million in
cash; consumer health business of Sterling Winthmop$2,925 million in cash; household productsibess of L&F Products, a $1,550
million note received on December 31, 1994, and pacash on January 3, 1995; do-it-yourself préslbasiness of L&F Products $700
million in cash; Clinical Diagnostics Division $08 million in cash. In addition, the Company isiely negotiating with potential buyers 1
its pharmaceutical research and development faeifitl its NanoSystems unit and anticipates conmgdliese transactions in 1995.

Amounts related to the remaining assets held fierataDecember 31, 1994, are recorded at theireadizable value, and included in "other"
current assets. Liabilities retained and relatetthéobusinesses sold amounted to approximateh\8¥yiillion at December 31, 1994. These
liabilities include "payables" of $296 million atithxes-income and other" of $1,530 million in cumriabilities and $311 million of "other
long-term liabilities".

In the first half of 1994, the discontinued heddtisinesses recorded sales of $1,800 million, lefsré income taxes of $84 million (includi
approximately $230 million of allocated interesperse), benefit for income taxes of $3 million, andafter-tax loss of $81 million.

In the second half of 1994, the "phase-out peritié?' following financial data was recorded:

(in millions)
Sales $1,375
Gross proceeds from sales of businesses $7,858
Loss before income taxes* (86)
Net assets of businesses sold 5,531
Income and other taxes 1,509
Other costs and expenses 382
Net gain on sales of businesses 350
Less: After-tax loss prior to measurement date (81)
Earnings from discontinued operations $ 269

*Including approximately $163 million of allocatéuterest expense.

The 1994 effective tax rate for discontinued heblihinesses was 85%. The rate differs from the fédgral statutory tax rate of 35% due to
the required form of the consumer health businessstiture. The stock sale of this business rediitea significant tax loss for which no
benefit was allowed in accordance with IRS regatai

Summarized results of the discontinued health essias for 1993 and 1992 are as follows:

(in millions) 1993 1992
Sales $3,694 $3,553
Loss before income taxes* $ (221) $ (161)
Benefit for income taxes (52) (43)

Loss before cumulative effect
of changes in accounting principle $ (169) $(118)

*Including approximately $460 million of allocatémterest expense for 1993 and 19



The effective tax rates for discontinued healthifesses were 24% and 27% for 1993 and 1992, régplgciThe rates differ from the

applicable U.S. federal statutory income tax rat@warily due to the allocation of tax effects @mdeductible goodwill to discontinued
operations.

Net assets of the discontinued health businesd@scamber 31, 1993 are comprised of the follow

Dec. 31

(in millions) 1993
Current assets $1,164
Land, buildings and equipment, net 1,339
Goodwill 3,900
Other assets 382

Total assets 6,785
Current liabilities 857
Long-term borrowings 126
Other liabilities 453

Total liabilities 1,436

Net assets $5,349

In June 1993, the Company announced a plan toddpits Eastman Chemical Company operations, whiel completed in December 1993.
Summarized results of the chemicals segment foB #9@ 1992 including allocations of interest exgemaxes and transaction costs
associated with the spin-off are as follows:

(in millions) 1993 1992
Sales $3,695 $3 ,638
Earnings before income taxes $267 $ 383

Provision for income taxes 75 116

Earnings before cumulative
effect of changes in
accounting principle $192 % 267

The effective tax rates for discontinued chemicglsrations were 28% and 30% in 1993 and 1992, c&sply. The rates differ from the

applicable U.S. federal statutory income tax rat@sarily due to the allocation of foreign and stédx benefits to discontinued chemicals
operations.

CASH FLOW INFORMATION

Cash paid for interest and income taxes for commoperations was:

(in millions) 1 994 1993 1992
Interest, net of portion capitalized of $28,

$35 and $43 $ 342 $217  $191
Income taxes 309 435 301

The following transactions are not reflected in @@nsolidated Statement of Cash Flows: certainasseuired and liabilities assumed as a
result of the Qualex acquisition and the debentanesnotes called by the Company resulting in them@any's common stock being issued.
Except for $157 million of cash transferred witle thastman Chemical Company spin-off in 1993, tlre-sff was a non-cash transaction and
is also not reflected in the Consolidated Staterné@tash Flows.



MARKETABLE SECURITIES AND NONCURRENT INVESTMENTS

The following table summarizes the balances ofstments at December 31, 1994 and activity durir@gftift accordance with SFAS No. 1
Comparable data is not presented for 1993 becati8 8Slo. 115 was adopted on a prospective basisnhieg January 1, 1994,

(in millions)

Held-to-Maturity

Description Maturity Amortized Cost
Certificates of deposit 1995-1999 $ 66
Collateralized mortgage obligations 1996 20
Commercial paper 1995 3
Government agency 1999-2006 1
Municipal bonds 2002-2003 22
Bank notes 1998-1999 12

$124
Available-for-Sale ====

Description Cost

Equity Securities $27

The fair value of held-to-maturity and available-fale securities approximates cost. Held-to-mgtgecurities consist of $21 million
"marketable securities" and $103 million "long-tereeeivables and other noncurrent assets". Avaiditsale securities consist of $27
million of "marketable securities".

During 1994, proceeds from the sale of availabtestde securities were $249 million. An
$8 million loss was realized from the sale of theseurities, using specific identification to detére the cost of securities sold.

Marketable securities (principally U.S. governmsaturities and time deposits with commercial finalnostitutions) presented at December
31, 1993, are shown at cost which approximates etadue.

RECEIVABLES
(in millions)
1994 1993
Trade receivables $2,644 $2,374
Miscellaneous receivables 420 443

Total (net of allowances of
$120 and $92) $3,064 $2,817

The Company sells to customers in a variety of tides, markets and geographies around the woddeiRables arising from these sales are
generally not collateralized. Adequate provisioagénbeen recorded for uncollectible receivablesr@lare no significant concentrations of
credit risk for receivables.

The Company terminated two agreements to sell ushelivinterests in trade accounts receivable dutfiiyl for approximately $200 million.

INVENTORIES
(in millions) 1994 1993

At FIFO or average cost (approximates current cost)

Finished goods $1,071  $1 ,123
Work in process 539 620
Raw materials and supplies 528 489

2,138 2 ,232

Reduction to LIFO value (658) (700)

$1,480 $1 532



Inventories valued on the LIFO method are aboytéi@ent of total inventories in each of the years.




PROPERTIES AND ACCUMULATED DEPRECIATION

(in millions) 1994 1993 1992

PROPERTIES

Balance at beginning of year $11,601 $12,082 $11,758
Additions 1,153 817 1,236
Qualex properties at acquisition 186 - -
Deductions (641) (1,298) (912)

Balance at end of year $12,299 $11,601 $12,082

Made up of:
Land $ 225 $ 209 $ 220
Buildings and building equipment 2,712 2,608 2,608
Machinery and equipment 9,053 8,608 8,890
Construction in progress 309 176 364

Total as above $12,299 $11,601 $12,082

ACCUMULATED DEPRECIATION

Balance at beginning of year $6,574 $6,562 $6,243
Provision for depreciation 836 817 936
Deductions (403) (805) (617)

Balance at end of year $ 7,007 $6,574 $ 6,562

At December 31, 1993 and 1992, the Company wastg {eea master lease agreement whereby it leap@ipraent with a right to buy the
equipment at any time at fair market value. Thieagent was terminated by the Company in 1994 asld was paid in the amount of
approximately $292 million to purchase equipmerusly leased, which is reflected in additions.

LONG-TERM RECEIVABLES AND OTHER NONCURRENT ASSETS

(in millions) 1994 1993
Long-term receivables $235 $ 180
Marketable securities 103 108
Other noncurrent assets 534 732

Total (net of allowances of $18 and $20) $872 $1,020



PAYABLES

(in millions) 1994 1993
Trade creditors $ 703 $ 614
Accrued payrolls 203 136
Accrued vacation 269 264
Wage dividend and Company payments under

Employees' Savings and Investment Plan 144 165
Restructuring programs 397 365
Interest rate swap and option agreements - 210
Liabilities related to sale of non-imaging

health businesses 296 -
Other 1,386 1,123

Total $3,398 $2,877

SHORT-TERM BORROWINGS

(in millions) 1994 1993
Short-term bank borrowings by subsidiaries
outside the U.S. $ 371 $ 261
Current maturities of long-term borrowings - 350
Total $ 371 $ 611

The weighted average interest rate on short-temk barrowings by subsidiaries outside the U.S. &é86 in 1994 and 4.8% in 1993.




LONG-TERM BORROWINGS

(in millions)
Maturity At December 31,
Description Dates 1994 1993
Notes:
7.25% - 8.9% 1997 - 2003 $ 433 $ 820
9.38% - 9.5% 2003 - 2008 178 3,825
10.0% - 10.05% - 650
Debentures:
6 3/8% convertible subordinated - 278
Zero coupon convertible
subordinated - 1,127
9.2% - 9.95% 2018 - 2021 13 325
10 3/8% Eurobonds - 111
Other Various 36 67
660 7,203
Current maturities - (350)
660 6,853
Amounts assumed by
discontinued operations - (126)
Total $ 660 $6,727

Annual maturities (in millions) of long-term borravgs outstanding at December 31, 1994, are asiell@995: $0; 1996: $0; 1997: $245;
1998: $0; 1999: $78; 2000 and beyond: $337.

Over the past several years, the Company had agmoig place to manage interest rates related torig-term borrowings portfolio. In
connection with this program, the Company utilizedious interest rate derivatives in order to aohian acceptable overall interest rate o
portfolio of long-term borrowings. During 1994, aimdconnection with the Company's debt paydown m@ogdescribed below, all interest
rate derivatives held in the Company's portfoliocevextinguished.

In 1994, the Company tendered, defeased and aalie@l of $6,043 million (net carrying amount)lefig-term borrowings and extinguished
approximately $7,800 million (notional amount) @frivatives. The cash paid to the holders of lorgitborrowings and derivatives over the
respective net carrying amounts of such instrumeatsrecorded as an extraordinary loss of $266amilfter-tax ($367 million pre-tax) on

the early extinguishment of debt. The effectiverabe for the extraordinary loss of 27% was unfabby affected by the allocation of foreign

tax credit impacts. In addition to the extraordjniss, a $110 million pre-tax loss was recordetbther costs" for certain financial
instruments related to other prograi



The following table includes the long-term borrogsrand related net carrying amounts extinguishexitih these actions:

(in millions)
Maturity Net Carrying

Tendered Dates Amount
7.25% - 8.9% 1997 - 1999 $ 293
9.2% - 9.95% 1995 - 2018 2,214
10.0% - 10.375% 1995 - 2001 207
Defeased
9.2% notes 1995 500
10 3/8% Eurobonds 1995 81
9 1/8% notes 1998 525
9 1/2% notes 2000 232
10.0% notes 2001 122
9 3/4% notes 2004 91
9 7/8% notes 2004 104
Called
9 5/8% notes 1999 274
6 3/8% convertible subordinated
debentures 2001 275
Zero coupon convertible subordinated
debentures 2011 1,125

Total $6,043

The total net carrying amount of all derivativesl é&mng-term borrowings extinguished in 1994 amodniteapproximately $6,725 million;
certain amounts were previously recorded as "lemgrtborrowings" and "other long-term liabilities".

The cash paid to counterparties to extinguish the@any's derivative obligations and for relatedgetion costs amounted to $921 million.
The tender offer resulted in $2,901 million of cé&ing paid to debt holders and for related tramsacosts.

The in-substance defeasance was achieved by pimghagestment instruments under an arrangemertistamt with the provisions of SFAS
No. 76, Extinguishment of Debt. The Company belgetat the investments placed in the defeasansewill be sufficient to satisfy a

future debt service requirements for the defeasdd idstruments. The total cash paid for the inmesits placed in the defeasance trust,
including transaction costs, amounted to $1,698anil

The debentures and notes that were called by thgp@oy resulted in a combination of approximateB/r8illion shares (6.3 million common
shares and 2 million treasury shares) of the Coylp@ommon stock being issued (an increase of #8Bi®n in common stock and
additional capital paid in) and $1,349 million iast being paid to debenture holders.

The extraordinary loss recorded in 1993 was thalre§the early extinguishment of the 8 5/8% dehess due 2016 and zero coupon
exchangeable senior debentures due 2006.

The Company has a $2,500 million unused revolvieglit facility established in 1994 and expiringMiay, 1999 which is available to supp
the Company's commercial paper borrowings. If udugéas a commitment fee of $2.5 million per yéaterest on amounts borrowed under
this facility is at rates based on spreads aboxteaioaeference rates. The Company also has a dwgditration statement on Forn3Ser debt
securities with an available balance of $2.2 hillio



OTHER LONG-TERM LIABILITIES

(in millions)
1994 1993
Interest rate swap and option
agreements $ - $ 654
Deferred compensation 93 77

Liabilities related to sale
of non-imaging health businesses 311 -
Other 386 452

Total $ 790 $ 1,183

COMMITMENTS AND CONTINGENCIES

Expenditures for pollution prevention and wastatiment for continuing operations at various martuféng facilities totaled $122 million,
$134 million and $137 million in 1994, 1993 and 29eespectively. These expenditures included theviing elements:

1994 1993 1992
(in millions)

Recurring costs for managing
hazardous substances and
pollution $83 $100 $92

Capital expenditures to limit
or monitor hazardous substances

and pollutants 36 32 45
Site remediation costs 3 2
Total $122 $134 $137

At December 31, 1994 and 1993, the Company's adtnuenvironmental remediation costs amounted1td83million and $84 million,
respectively.

In October 1994, the Company, the Environmentaléetamn Agency (EPA), and the U.S. Department stida announced the settlement
civil complaint alleging noncompliance by the Compavith federal environmental regulations at therpany's Kodak Park manufacturing
site in Rochester, New York. The Company paid afigrof $5 million. A Consent Decree was signedemdghich the Company is subject to
a Compliance Schedule by which the Company willrionp its waste characterization procedures, upgoadeof its incinerators and evaluate
and upgrade its industrial sewer system over gel2?-period. The expenditures that may be requoredmplete this program cannot curre
be reasonably estimated since upgrade plans haeap finalized and must be developed on an ogdmésis. Further, most costs associ
with the program will be for capital expenditures.

The Company has been designated as a potentiafipmsible party (PRP) under the Comprehensive &mwviental Response, Compensat
and Liability Act of 1980, as amended (the Supedflaw), or under similar state laws, for environtaassessment and cleanup costs as the
result of the Company's alleged arrangements &padial of hazardous substances at approximatehtyviige Superfund sites. With respect
to each of these sites, the Company's actual enfiat allocated share of responsibility is smiallrthermore, numerous other PRPs have
similarly been designated at these sites and, @iththe law imposes joint and several liabilityRIRPs, as a practical matter, costs are sharec
with other PRPs. Settlements and costs paid b tmepany in Superfund matters to date have not besarial. Future costs are also not
expected to be material to the Company's finarciatlition or results of operations.

In addition to the foregoing environmental actioih® Company has reviewed a Resource ConservaitbRacovery Act (RCRA) Facility
Assessment (RFA) pertaining to the Kodak ParkisifRochester, N.Y. and has completed a broad-bassessment of the site in response to
the RFA. While future expenditures associated with remediation activities could be significanisinhot possible to reasonably estimate
those expenditures until remedial investigation faaibility studies are performe



The Clean Air Act Amendments were enacted in 199@ Company may be required to incur significarstgoprimarily capital in nature,
over a period of several years to comply with trevisions of this Act. The expenditures that maydxguired cannot currently be reasonably
estimated since either implementing regulationsh@t been issued or compliance plans have notfiresized.

The Company has retained certain obligations feirenmental remediation matters related to non-imgdpealth businesses sold in 1994.
Actions to fulfill these obligations are not expetto be completed in the near term and costsrktatthe obligations are included in
remediation accruals recorded at December 31, 1994.

The Company has entered into agreements with dea@rgpanies to provide the Company with products services to be used in its normal
operations. The minimum payments for these agretsaea approximately $131 million in 1995, $120liwil in 1996, $121 million in 1997,
$113 million in 1998, $169 million in 1999 and $tllion in 2000 and thereafter.

The Company has also guaranteed debt and othgatiblis under agreements with certain affiliatechganies and customers. At December
31, 1994, these guarantees totaled approximat&g 8#llion. The Company does not expect that tliesgantees will have a material impact
on the Company's future financial position or resaf operations.

The Company has issued letters of credit in liemaking security deposits to insure the paymeoskible Workers' Compensation claims.

The Company and its subsidiary companies are imebin lawsuits, claims, investigations and procegsli including product liability,
commercial, environmental, and health and safetiyarss 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
condition or results of operations.

FINANCIAL INSTRUMENTS

The following table presents the carrying amounts the estimated fair values of financial instruitseat December 31, 1994 and 1993; ()
denotes liabilities:

1994 1993
(in millions)
Carrying  Fair Carrying Fair
Amount  Value Amount Value
Marketable securities:
Current $ 48 $ 48 $ 223 $ 223
Long-term 103 99 108 104
Other investments 67 68 93 93
Long-term borrowings (660) (672) (6,727) (7,378)
Interest rate swaps
and options - - (864) (1,288)
Foreign currency swaps held (74) (74) (31) (43)
Foreign currency forwards
held 6 6 19 19
Foreign currency options
held 25 (25) 50 (29)

The fair values of longerm borrowings were determined by reference tdeglimarket prices or by obtaining quotes from dsaMarketabl
securities and other investments are valued ateduwntrket prices, except for $66 million and $8lliom of equity investments included in
other investments at December 31, 1994 and 198Bectively, which are reflected at their carryiraue because it is not practical to
estimate fair value as quoted market prices derist. The fair values for the remaining finanéretuments in the above table are based on
dealer quotes and reflect the estimated amountSdngpany would pay or receive to terminate theremts$. The carrying value of cash and
cash equivalents, receivables, short-term borrosyiagd payables approximate their fair values.

The Company, as a result of its global operatirgyfarancial activities, is exposed to changes tariest rates and foreign currency exchange
rates which may adversely affect its results ofrapens and financial condition. In seeking to miite the risks and/or costs associated with
such activities, the Company manages exposureainges in interest rates and foreign currency exgdhaaites through its regular operating
and financing activities and, when deemed appramrthrough the use of financial instruments. Tstruments utilized include forward,
option and swap agreements. The Company doesitin¢ financial instruments for trading or otheresplative purposes, nor does it utilize
leveraged financial instrumen



Furthermore, during 1994 and in connection with@oenpany's debt paydown program, all interestfiatecial instruments were
extinguished.

The Company's exposure to changes in foreign ceyrerchange rates arises from intercompany loalisegt to finance foreign subsidiarie
receivables, payables and firm commitments arifiog international transactions. The Company attsrtigphedge all such transaction
exposures with internal natural offsets to theefstilextent possible and, once these opportunities been exhausted, through forward and
swap agreements with third parties. The Compangeatly also uses foreign currency option contréztsedge its exposure to changes in
foreign currency exchange rates for anticipatedssahd purchases for certain foreign affiliates @nothable anticipated export sales. All of
the Company's foreign currency forward and optigreaments outstanding at December 31, 1994, wiliraahroughout 1995. In connecti
with a long-term intercompany loan to a Japanefiiatd, the Company has entered into a currencggseontract to purchase Japanese yen
with a contract value of $135 million to be settied 997.

Gains and losses related to effective hedges,dimdunedges of anticipated transactions, are rézedrin income as part of, and concurrent
with, the hedged transaction. The net unrealized tieferred on such options as of December 31, tt@&8kéd $50 million compared with a
net unrealized loss of $69 million in 1993. Theswants represent the gain or loss that would haea becognized had these options been
liquidated at market value in their respective gear

The table below summarizes by major currency th®nal amounts of foreign currency forward and optcontracts in U.S. dollars. Foreign
currency amounts are translated at rates curréheatporting date. The "buy" amounts representits. dollar equivalent of commitments
to purchase foreign currencies, and the "sell" arnterepresent the U.S. dollar equivalent of commaitta to sell foreign currencies.

1994 1993

(in millions)

Buy Sell Buy Sell
German marks $117 $133 $ 816 $171
French francs 112 - 218 -
British pounds - 99 - -
Japanese yen 411 228 871 239
Others 39 240 104 173

$679 $700 $2,009 $583

The Company's financial instrument counterpartiessabstantial investment or commercial banks gighificant experience with such
instruments. The Company manages exposure to apanty credit risk through specific minimum cresliandards and diversification of
counterparties. The Company has procedures to arghi¢ credit exposure amounts. While the maximeexdit exposure at December 31,
1994 is approximately $100 million, the Companyideds that its actual credit risk, in part becaafséne above practices and procedures, is
significantly less.



INCOME TAXES

Effective January 1, 1992, the Company adopted SRASL09, Accounting for Income Taxes. The adoptibthis standard changed the
Company's method of accounting for income taxes fiee deferred method to the liability method. Theulative effect of adopting the
standard as of January 1, 1992, was a $100 mitliedit to earnings from continuing operations ai$$2 million credit to earnings from
discontinued operations.

The components of earnings from continuing openatimefore income taxes and the related provisiendfit) for U.S. and other income ta
were as follows:

(in millions) 1 994 1993 1992
Earnings before income taxes
u.s. $ 740 $ 894 $ 974
Outside the U.S. 262 183 405
Total $1, 002 $ 1,077 $1,379
U.S. income taxes
Current provision $ 339 $ 338 $ 367
Deferred benefit ( 116) (85) (12)
Income taxes outside the U.S.
Current provision 170 194 103
Deferred benefit 2) (52) -
State and other income taxes
Current provision 65 44 85
Deferred benefit (8) (6) 9)
Total $ 448 $ 433 $ 534

The components of earnings (loss) from consolidafetations before income taxes and the relatedgion (benefit) for U.S. and other
income taxes were as follows:

(in millions) 1 994 1993 1992
Earnings (loss) before income taxes
u.s. $1, 787 $(2,762) $ 999
Outside the U.S. 623 389 602
Total $2, 410 $(2,373) $1,601

U.S. income taxes

Current provision $1, 430 $ 288 $ 323

Deferred benefit ( 293) (1,190) (189)
Income taxes outside the U.S.

Current provision 369 237 182

Deferred benefit 3) (51) (30)
State and other income taxes

Current provision 358 53 101

Deferred provision (benefit) (8) (195) 68

Total $1, 853 $ (858) $ 455

The components of consolidated income
taxes are as follows:

Continuing operations $ 448 $ 433 $ 534
Discontinued operations 1, 506 23 73
Extraordinary item ( 101) (8) -
Cumulative effect of changes

in accounting principle - (1,306) (152)

Total income taxes (benefit) $1, 853 $ (858) $ 455




The differences between the provision (benefitiicome taxes and income taxes computed using tBefederal income tax rate for
continuing operations were as follows:

(in millions) 19 94 1993 1992
Amount computed using the statutory rate $3 51 $377 $469
Increase (reduction) in taxes resulting from
State and other income taxes 37 25 50
Goodwill amortization 17 10 8
Export sales and manufacturing credits ( 22) a7 (20)
Operations outside the U.S. 43 75 33
Other, net 22 (37) (6)

Provision for income taxes $4 48 $433 $534

The significant components of deferred tax asseddiabilities were as follows:

(in millions) 19 94 1993
Deferred tax assets
Postemployment obligations $1,1 82 $1,178
Restructuring costs and
separation programs 5 56 618
Inventories 88 68
Tax loss carryforwards 2 22 196
Other 6 69 384
2,7 17 2,444
Valuation allowance (2 22) (196)
Total $2,4 95 $2,248
Deferred tax liabilities
Depreciation $5 38 $ 525
U.S. pension income 2 14 220
Leasing 4 06 443
Other 3 45 344
Total $1,5 03 $1,532

The valuation allowance is primarily attributabdecertain net operating loss carryforwards outtiiéeU.S. A majority of the net operating
loss carryforwards are available indefinitely.

Retained earnings of subsidiary companies outbielétS. were approximately $1,810 million and $2,4tllion at December 31, 1994 and
1993, respectively. Retained earnings at Decembget 34 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.



RESTRUCTURING COSTS

In December 1994, the Company committed to impld@ragestructuring program and recorded a fourthtguarovision of $340 million pre-
tax ($254 million after-tax) for severance and otteemination benefits and exit costs related rémlignment of the Company's worldwide
manufacturing, marketing, administrative and phiaishing operations.

Severance actions included in the restructuringipian represent capacity reductions in manufaatufacilities and the consolidation of
photofinishing operations and marketing and adritive functions in various locations of the Comypa worldwide operations. This

program will result in a worldwide headcount redactof approximately 4,350 employees. The followiagle summarizes, by function, the
number of terminations involved in the headcoudurgion program:

Outside
u.s. the U.S. Total
Manufacturing 500 350 850
Marketing 100 800 900
Administrative - 300 300
Photofinishing 1,400 900 2,300
Total 2,000 2,350 4,350

While most terminations will be completed by thel ef 1995, the remaining terminations are expeftrdzt completed by June 30, 1996. In
1994, 115 people were terminated in conjunctiom wits restructuring program at a cost of approxatya$7 million.

The activities expected to be discontinued in cociion with the realignment strategy include maotifeng and product assembly operati

in certain locations, marketing presence in varjpards of the world and photofinishing operatiamgértain locations. Exit costs of $23
million were incurred in 1994 related to this resturing program.

The Company recorded restructuring costs in 1998datinuing operations of $495 million. Approxirebt $350 million was provided for
severance and termination benefit costs relatedctust reduction program to reduce worldwide emmleyt by approximately 9,000
personnel. By the end of 1994, approximately 7 a8&&onnel had been terminated with $120 million $H@0 million being paid in 1994 and
1993, respectively. The remaining 1,500 personreekapected to be terminated by June 30, 1995rdtainder of the 1993 restructuring
provision related to exit and severance costs &ssolcwith the closure of a German manufacturirggifg. The costs charged to the reserv

1994 amounted to approximately $47 million. The agnimg accrual balance at December 31, 1994 wilvisle for severance and pension
payments to be paid over several years to form@i@mes of the facility



The Company recorded restructuring costs in 1992datinuing operations of $219 million. Approxiredt $150 million was provided for an
early retirement program. Most of the costs assediwith this program are being funded from the Gany's pension plan assets.
Accordingly, the remaining liability for these pagnts is reflected in the pension plan's benefigalibn. Consequently, the Company's cash
flow has not been impacted by this liability, excepthe extent of contributions made to the pemgian trust fund by the Company, of wh
there were no contributions in the past three yddrs remainder of the costs provided in 1992 eelg@trimarily to a program to exit several
non-strategic businesses and the restructuringeo€bmpany's non-U.S. sensitized manufacturingghiotbfinishing businesses.

The following table summarizes the Company's refiining activities for the last three years:

(in millions) Amounts
1993 and 1992 Utilized Balanc e at 1994 Amounts Balance at
Restructuring Through Decemb er 31, Restructuring Utilized December 31,
Provision 1993 199 3 Provision (1) in 1994 1994
Severance and
related costs $500 $146 $35 4 $110 $173 $291
Plant closure and
related costs 36 10 2 6 101 23 104
Business exits and
asset writedowns 171 113 5 8 89 37 110
Noncancelable
leases 7 7 - 40 2 38
Total $714 $276 $43 8 $340 $235 $543(2)
(1) The 1994 provision includes a charge of $93 mil lion for costs related to the 1992 program
which exceeded management's original estimates and relates primarily to properties associated
with business exits and plant closures. The 1994 p rovision for severance and related costs
has been reduced by $50 million of 1993 severance r eserves determined to be excess.
(2) The following amounts are included in the Conso lidated Statement of Financial Position at
December 31, 1994: "payables" ($397 million), "post employment liabilities" ($36 million),
"other long-term liabilities" ($10 million), and "I and, buildings and equipment"
($100 million).
RENTAL EXPENSE AND LEASE COMMITMENTS
(in millions) 1994 199 3 1992
Gross rentals $197 $18 5 $185
Sublease income 8 1 1 5
Total $189 $17 4 $180

The approximate amounts of noncancelable lease domemis with terms of more than one year, prindjpfdr the rental of real property,
reduced by minor sublease income, are $75 milliob995, $60 million in 1996, $54 million in 19973 ®million in 1998, $29 million in 199
and $62 million in 2000 and thereatfter.



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 fulissets in the fund are held for the sole benéfietred employees. Periodically, the
Company makes contributions to the KRIP trust faaghermitted by law. Retirement benefits earnedrbployees prior to January 1, 1996,
are based on a point system (age plus years dtegrull, unreduced benefits are provided tovialials with 85 points. Participants with

or more points (or age 55 with 10 years of serviaa) retire with a reduced benefit. Retirement bienearned by employees subsequent to
December 31, 1995, will no longer be based on #i857point system. Full, unreduced benefits willipevided to individuals who are age 60
and have 30 years of service. The minimum retiréaraga under the new plan is 55 years. The berfitdla used to calculate the actual
benefit dollars paid to an individual once retirveitl not change as a result of these new plan gioms. This amendment to the pension plan
was instituted by the Company July 1, 1994. Retmenbenefits generally become vested upon the aioplof five years of service. The
assets of the trust fund are comprised of corp@maitéty and debt securities, U.S. government séesripartnership and joint venture
investments, interests in pooled funds, and varigpes of interest rate and foreign currency finarnastruments.

Continuing operations total pension expense foplalhs included the following:

(in millions) 1994 1993 1992
KRIP
Service cost - benefits earned during the year $ 120 $ 105 $ 95
Interest cost on projected benefit obligation 470 475 460
Actual return on plan assets 50 (944) (432
Net amortization (590) 364 (158)
Net KRIP pension expense (income) 50 0 (35)
Other U.S. and non-U.S. plans 83 66 62
Total pension expense $ 133 $ 66 $ 27

The funded status of KRIP for continuing operatiaras as follows:

At December 31,

(in millions) 1994 1993
Actuarial present value of benefit obligations

Vested benefits $4,861 $5,320

Accumulated benefits :_55_0_7_7_ $t5,_5_2_0__

Projected benefits ;?8_7:&)_ $ZS,_3_2_O“
Market value of assets 5263 5,910
Projected benefits in excess of plan assets 61-6 ““;1-10
Unrecognized net loss (524)  (344)
Unrecognized net transition asset 531 600
Unrecognized prior service cost (178)  (286)
Accrued pension expense $4;15 —-;--380

The benefit obligations for KRIP include amounts émployees who retired from Eastman Chemical CamygCC) on or before December
31, 1993, the date ECC was smffifrom the Company. Benefit obligations of alhet ECC employees were transferred to ECC as ptre
spin-off agreement. The benefit obligation of KRtRludes amounts for all employees (both retiretlantive) of the non-imaging health
businesses sold in 1994 because those obligatierestwansferred to the buyers of the non-imagiragthéusinesses. The market value of
assets of KRIP reflect the Company's estimateleassets held for employees in continuing operatmly. The transfer of assets from the
KRIP trust fund to ECC and the buyers of the noaging health businesses was not completed as ailser 31, 1994. The Company
anticipates the transfer of assets will not be deteq for several years to ensure compliance vgteements and applicable government
regulations



The assumptions used to compute pension amounkd=fti? were as follows:

December 31,

19 94 1993
Discount rate 8 5% 7.25%
Salary increase rate 5% 4%
Long-term rate of return on plan assets 9 5% 9.5%

The Company also sponsors another plan for cedt&8n employees (primarily executives). The benefittis plan are obtained by applying
KRIP provisions to all compensation, including camgation currently being deferred, and without réga the legislated qualified plan
maximums, reduced by benefits under KRIP. At Decam®i, 1994 and 1993, the projected benefit obligatf this plan amounted to $140
million and $131 million, respectively. The Compamd recorded long-term liabilities at those dafes124 million and $126 million,
respectively. Pension expense for continuing oferatrecorded in 1994, 1993 and 1992 related splain was $17 million, $15 million and
$13 million, respectively.

Most subsidiaries and branches operating outsigl®JtB. have retirement plans covering substantillgmployees. Contributions by the
Company for these plans are typically depositeceugdvernment or other fiduciary-type arrangemeré&girement benefits are generally
based on contractual agreements that provide feeflidormulas using years of service and/or conspéipn prior to retirement. The actuarial
assumptions used for these plans reflect the divazenomic environments within the various coustimewhich the Company operates. The
financial impact of these plans is insignificantite Company.



NONPENSION POSTRETIREMENT AND POSTEMPLOYMENT BENEFI TS

Nonpension postretirement expense for continuireyatpons for 1994 and 1993 was $183 million ands®2illion, respectively. Prior t
1993, these costs were accounted for on a "paypasyg" basis and were $100 million in 1992.

The Company provides healthcare, dental and |arince benefits to eligible retirees and elig#levivors of retirees. In general, these
benefits are provided to U.S. retirees that aremxl by the provisions of the Company's princigadgion plan. The Company has amended
healthcare, dental, and life insurance benefitsigeal to eligible retirees and eligible survivofgetirees. The Company announced in 1992 a
cap for people retiring after January 1, 1993 thatld freeze the Company's contribution to health@and dental costs in the year when costs
were twice the average amount paid in 1992.

In 1994, the Company announced that it will seaja @n the amount the Company pays for healthcatelantal costs in the future for many
people who retired prior to January 1, 1993. Tleiw icap will become effective in the year 2000 @rykar in which the previously announ
cap becomes effective, whichever is later. In aaldjtthe basis of the Company's contribution tdtheare for eligible retirees and eligible
survivors of retirees will be a managed care pnogrehe reduction of SFAS No. 106 costs generatettidyabove changes as well as
economic assumption changes in 1994 was $90 mi{#6# million after-tax).

A few of the Company's subsidiaries and branchesating outside the U.S. offer healthcare bendfitsyever, the cost of such benefits is
insignificant to the Company.

The Company adopted SFAS No. 106 on January 1,. T983obligation for continuing operations owedtwrent and retired employees, as
of January 1, 1993, was recognized on that dadecasnulative effect of a change in accounting ppiecof $1,557 million after-tax. The
Company plans to continue to fund these benefisams a "pay-as-you-go" basis and, consequentyatioption of SFAS No. 106 will not
significantly affect the Company's cash flows.

The net postretirement benefit cost for continwipgrations includes the following components:

(in millions)

1994 1993
Service cost $26 $ 25
Interest cost 192 230
Net amortization (35)
Net postretirement
benefit cost $183 $255

The total obligation and amount recognized for tanbg operations in the Consolidated Statemefiioéincial Position at December 31,
1994 and 1993, were as follows:

(in millions)
1994 199 3

Accumulated postretirement
benefit obligation

Retirees $1,765 $2,57 6
Fully eligible active plan
participants 23 9 4
Other active plan participants 366 52 4
Total obligation 2,154 3,19 4
Unrecognized net loss (90) (34 4)
Unrecognized negative plan
amendment 839 -

Accrued postretirement
benefit cost $2,903 $2,85

o



To estimate this obligation, healthcare costs vassimed to increase 10% in 1995 with the rateapéase declining ratably to 5% by 2002
and thereafter. The discount rate utilized to mesathe obligation at December 31, 1994 and 19938,8%% and 7.25%, respectively. If the
healthcare cost trend rates were increased by emcentage point, the accumulated postretiremergflterbligation for continuing operatior
as of December 31, 1994, would increase by appratein $129 million while the net postretirement éfincost for the year then ended
would increase by approximately $17 million.

Effective January 1, 1993, the Company adopted SNASL12. The obligation for continuing operati@ssof January 1, 1993 was
recognized as a cumulative effect of a changedowating principle of $150 million ($92 million &ft-tax). Adoption of SFAS No. 112 did
not have a material effect on the Company's easriedore cumulative effect of changes in accouritigciple.

STOCK OPTION AND COMPENSATION PLANS

The 1990 Omnibus Long-Term Compensation Plan pesvidr a variety of awards to key employees. Sohtkese awards are based upon
performance criteria relating to the Company e&hbt by the Executive Compensation and Develop@enimittee of the Board of
Directors.

The 1990 Omnibus Long-Term Compensation Plan pesvitlat options can be granted through January9®h, to key employees for the
purchase of up to 16,000,000 shares of the Companyimon stock at an option price not less thapesfent of the per share fair market
value on the date of the stock option's grant. piloas below fair market value have been grantethte. Options with dividend equivalents
were awarded during 1994, 1993 and 1992 under388 Omnibus Long-Term Compensation Plan. Provisiorer this plan amounted to
$6 million in 1994, $5 million in 1993 and $5 mdh in 1992. The 1990 Plan also provides for thatyng of Stock Appreciation Rights
(SARS) either in tandem with options or freestagdi®ARs allow optionees to receive a payment emuidle appreciation in market value ¢
stated number of shares of the Company's commaehk &tam the SARs exercise price to the market valu¢he date of its exercise. Exercise
of a tandem SAR requires the optionee to surrethderelated option. At December 31, 1994, thereev®8,912 tandem SARs and 558,712
freestanding SARs outstanding at option pricesiranfyjom $30.25 to $44.50.

The 1985 Stock Option Plan provided that optiondatte granted through 1989 to key employees fiptivchase of up to 6,000,000 (prior
to giving effect to the 3-for-2 partial stock sptit1987) shares of the Company's common stock apton price not less than the per share
fair market value at the time the option was grdn@yptions granted have maximum durations of 70oydars from the date of grant but may
expire sooner if the optionee's employment termaiiathe 1985 Plan also provided for the grantin§ARs either in tandem with options or
freestanding. At December 31, 1994, there wered&F1ltandem SARs and 68,205 freestanding SARs odlisig at option prices ranging
from $33.79 to $39.53.

Summarized option data as of December 31, 1994safellows:

S hares Range of Price
Unde r Option Per Share
Options Outstanding Decemb:e-rnisl, 1993 20 231934$259_2 $50.47
Options Granted 3 ,397,049 $42.94 - $49.44
Options Exercised 927,113 $25.92 - $44.50
Options Cancelled 145,627 $25.92 - $44.50
Options Surrendered 757,869 $25.92 - $43.18
Options Outstanding December"31, 1994 21 798374$302-5 $50.47

At December 31, 1994, 16,689,314 of the optionstantling were exercisable.

Approximately 725,000 options were surrendereddgdlas a result of the spin-off of the Company'davade chemical business on
December 31, 1993.



ACQUISITION OF REMAINING SHARES OF QUALEX

In August 1994, the Company acquired the remaishmyes of Qualex, a photofinisher operating pritpamithe U.S. Prior to August 12,
1994, the Company had an investment in Qualex pifcgimately fifty percent of its outstanding comn&mares, which was accounted for
under the equity method.

The Company purchased the remaining shares of Qt@l&150 million with a combination of cash andate. At December 31, 1994, $100
million remains to be paid in two equal installmgem February and August 1995 and is included aygbles". The tangible and identifiable
intangible assets acquired, principally receivabled properties, amounted to approximately $378anilThe liabilities assumed, principally
debt, amounted to approximately $410 million. Aftecognizing the amount of the Company's investménth had been recorded by the
Company prior to the acquisition date, approxima$dl60 million, the amount of goodwill resultingfn this acquisition approximated $345
million. The Company's investment in Qualex was/aresly included in "long-term receivables and othencurrent assets". The results of
operations of Qualex are included in the CompaBgssolidated Statement of Earnings for the peritidWing the transaction date as a
component of the Consumer Imaging segment. Ne$ sale costs of sales amounts consolidated fop#ried were $279 million and $200
million, respectively. Current and prior year poorha information for the acquisition is not presehtiue to its relative insignificance.

SEGMENT INFORMATION

In conjunction with the Company's intention to fedts attention on its consumer and commercial ingagusinesses, the Company has
changed its segments for financial reporting puepo$he Consumer Imaging business unit, which wegqusly included in the former
Imaging segment, is now reported as a separateesggihe Commercial Imaging segment includes therdiusiness units from the former
Imaging segment, the business units from the fotnmfermation segment, Digital and Applied Imagingeoations and the Health Sciences
business unit, which was previously included inltealth segment. Financial data for prior perioagehbeen restated to conform with the
1994 segment presentation.

The products of each segment are manufactured arkkted both in the U.S. and in other parts of#bdd. The Consumer Imaging segm
includes amateur films, photographic papers, chalsmi@nd equipment for photographic imaging and gfirashing operations. The
Commercial Imaging segment includes motion pictprefessional and graphic arts films, microfilmgpiers, printers and other equipment
for information management. Sales between segnagatade on a basis intended to reflect the magteé of the products.

Sales are reported in the geographic area wheyeotiginate. Transfers among geographic areas aderan a basis intended to reflect the
market value of the products, recognizing prevagilimarket prices and distributor discounts.

The parent company's equity in the net assetshsfidiaries outside the U.S. was as follows:

(in millions) 1994 1993 1992

Net assets $3,057 $ 2,912 $2,729



SEGMENT INFORMATION (continued)
Financial information by geographic areas is as fol

Canad
and
United Lati
(in millions) States Ameri

1994
Sales to customers $6,434 $1,2
Transfers among geographic areas 2547 4

Total sales $8,981 $1,7

Earnings (loss) from operations
from continuing operations $ 84 $1

Assets by geographic areas $10,131 $1,3

1993
Sales to customers $6,038 $1,1
Transfers among geographic areas 2,063 4

Total sales $8,101 $1,5

Earnings (loss) from operations
from continuing operations $1,007 $1

1992
Sales to customers $6,167 $1,1
Transfers among geographic areas 2,175 3

Total sales $8,342 $1,4

Earnings from operations
from continuing operations $ 949 $ 2

Assets by geographic areas $8,803 $1,0

(1) Includes net assets of discontinued operations.

lows:
a
Asia,
n Africa, Elimi- Consoli-

ca Europe Australia nations  dated

66 $3,670 $2,187 $13,557
56 340 58 $(3,401) -

22 $4,010 $2,245 $(3,401) $13,557

30 $315 $ (17) $ (3) $1,309

42 $2,853 $1,692 $(1,050) $14,968

78 $3,529 $1,925 $12,670
14 307 46 $(2,830) -

92 $3,836 $1,971 $(2,830) $12,670

91 $ (6) $ 63 $ (7) $1,248

20 $2,615 $1,446 $4,477(1) $18,810

13 $4,002 $1,710 $12,992
60 304 35 $(2,874) -

73 $4,306 $1,745 $(2,874) $12,992

06 $190 $ 64 $ (10) $1,399

92 $3,028 $1,383 $4,732(1) $19,038




SEGMENT INFORMATION (continued)

(in millions) 1994 1993 1992
Sales from continuing operations,
including intersegment sales
Consumer Imaging $ 5,919 $5,292 $5,414
Commercial Imaging 7,646 7,382 7,592
Intersegment sales (8) 4) (14)
Total sales from continuing operations $ 13,557 $12,670 $12,992
Earnings from operations from
continuing operations (1)
Consumer Imaging $ 878 $ 931 $ 1,065
Commercial Imaging 431 317 334
Total earnings from operations
from continuing operations 1,309 1,248 1,399
Other revenues and charges
Consumer Imaging (31) 2 (@)
Commercial Imaging ) 9 (31)
Corporate (127) (@) 265
Interest expense 142 175 247
Earnings before income taxes $ 1,002 $1,077 $1,379
Assets
Consumer Imaging $ 4,805 $4,154 $4,191
Commercial Imaging 7,950 7,334 7,228
Net assets of discontinued operations - 5,349 6,904
Corporate 2,213 1,973 715
Total assets at year end $ 14,968 $18,810 $19,038
Depreciation expense
Consumer Imaging $ 217 $ 286 $ 281
Commercial Imaging 619 531 655
Total depreciation expense $ 836 $ 817 $ 936
Amortization of goodwill
Consumer Imaging $ 25 $ 6 $ 4
Commercial Imaging 22 23 19
Total amortization of goodwill $ 47 $ 29 $ 23
Capital additions
Consumer Imaging $ 303 $ 282 $ 367
Commercial Imaging 850 535 869
Total capital additions $ 1,153 $ 817 $ 1,236
(1) Earnings from operations are shown after deduc ting restructuring costs of:
1994 1993 1992
Consumer Imaging $190 $141 $ 58
Commercial Imaging 150 354 161



QUARTERLY SALES AND EARNINGS DATA - UNAUDITED
4th Qtr.
(inm
1994

Sales from continuing operations $3,848
Gross profit from continuing

operations 1,742
Earnings (loss) from continuing

operations before extraordinary

item (79)(1)
Earnings (loss) from discontinued
operations 350
Extraordinary item (253)
Net earnings 18(2)

Primary earnings (loss) per share from
continuing operations before

extraordinary item (2) (.23)
Primary earnings (loss) per share
from discontinued operations (2) 1.03

Extraordinary item (.75)
Primary earnings per share .
Fully diluted earnings per share (2) .04

(1) After deducting $340 million of restructuring
by $254 million, and $110 million loss on the
instruments, which reduced net earnings by $80

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

3rd Qtr.  2nd Qtr.  1st Qtr.
illions, except per share data)

$3,529 $3,425  $2,755

1,562 1,643 1,285

193 295 145

- (B0 (51)

- @ @2
193 264 82
57 88 .44

- (09) (.19

- - (04)
57 79 25
56 78 24

costs, which reduced net earnings
extinguishment of certain financial
million.

d and the sum of the four quarters



QUARTERLY SALES AND EARNINGS DATA - UNAUDITED (cont inued)

4th Qtr. 3rd Qtr.  2nd Qtr.  1st Qtr.
(inm illions, except per share data)
1993
Sales from continuing operations $3,489 $3,160 $3,353  $2,668
Gross profit from continuing operations 1,523 1,535 1,709 1,249

Earnings (loss) from continuing
operations before extraordinary item

and cumulative effect of changes in

accounting principle 220 (74)(1) 350 148
Earnings (loss) from discontinued
operations before cumulative effect

of changes in accounting principle (18) 7(2) 33 1
Extraordinary item (1) 2) (12) -
Cumulative effect of changes in
accounting principle:

Continuing operations - - - (1,649)(3)
Discontinued operations - - - (519)(3)
Net earnings (loss) 201 (68)(1)(2) 371 (2,019)

Primary earnings (loss) per share from
continuing operations before

extraordinary item and cumulative

effect of changes in accounting

principle (4) .67 (.23) 1.07 .46

Primary earnings (loss) per share
from discontinued operations before

cumulative effect of changes in

accounting principle (4) (.06) .02 10 -

Extraordinary item - (.04) -

Cumulative effect of changes in

accounting principle:

Continuing operations - - - (5.05)
Discontinued operations - - - (1.59)

Primary earnings (loss) per share (4) .61 (.22) 1.13 (6.18)

Fully diluted earnings (loss) per

share (4) .60 (.15) 1.08 (6.18)

(1) After deducting $495 million of restructuring costs, which reduced net earnings
by $353 million.

(2) After deducting $55 million of restructuring ¢ osts, which reduced net earnings
by $34 million.

(3) Cumulative effect of the change in accounting for certain postretirement and
other postemployment benefits, adopted in the 1st and 2nd quarter, effective
January 1, 1993.

(4) Each quarter is calculated as a discrete perio d and the sum of the four quarters

does not equal the full year amount.



SUMMARY OF OPERATING DATA
Eastman Kodak Company and Subsidiary Companies
(Dollar amounts and shares in millions, except per

1994
Sales $13,557
Earnings from operations before
extraordinary item and cumulative effect
of changes in accounting principle:

Continuing 554

Discontinued 269
Net earnings (loss) 557

EARNINGS AND DIVIDENDS
Net earnings - percent of sales 4.1
- percent return on average
shareowners' equity 15.1

Primary earnings (loss) per share (8) 1.66
Cash dividends declared

- on common shares (9) 537

- per common share (9) 1.60
Common shares outstanding at close of year 339.8
Shareowners at close of year 151,349

STATEMENT OF FINANCIAL POSITION DATA

Working capital $1,948
Properties - net 5,292

Total assets 14,968
Long-term borrowings 660
Total net assets (shareowners' equity) 4,017

SUPPLEMENTAL INFORMATION

Sales - Consumer Imaging (10) $5,919
- Commercial Imaging (10) 7,646

Research and development costs 859
Depreciation 836
Taxes (excludes payroll, sales, and excise

taxes) 567
Wages, salaries, and employee benefits 4,690
Employees at close of year

- in the U.S.(11) 54,300

- worldwide (11) 96,300

(1) After deducting $340 million of restructuring
reduced net earnings by $254 million, and $110
certain financial instruments, which reduced n
were also reduced by $266 million of extraordi
extinguishment of debt.

(2) After deducting $495 million of restructuring
reduced net earnings by $353 million, and afte
costs from discontinued operations, which redu

(3) The net loss for 1993 was due to an after-tax
effect of adopting SFAS No. 106, Employers' Ac
Than Pensions, and SFAS No. 112, Employers' Ac

(4) After deducting $219 million of restructuring
reduced net earnings by $140 million, and afte
from discontinued operations, which reduced ne

(5) Net earnings for 1992 benefited by $152 millio
SFAS No. 109, Accounting for Income Taxes.

(6) After deducting $1,448 million of restructurin
reduced net earnings by $934 million, and afte
costs from discontinued operations, which redu

(7) After deducting $888 million for the litigatio
interest, which reduced net earnings by $564 m

(8) Based on average number of shares outstanding.

(9) The lower dividends in 1994 were due to the sp
operations at year-end 1993. As a result of t
received one share of Eastman Chemical Company
stock.

(10) Data for 1993, 1992 and 1991 have been restate
segments.

(11) The acquisition of Qualex during 1994 added ap
U.S. employment. Acquisitions outside the U.S
people to the Company's employment levels. Ap
during 1994 under restructuring programs.

share data)

1993 1992 1991 1990
$12,670 $12,992 $12,427 $12,526

(1) 644(2) 845(4) 12(6) 548(7)
23(2) 149(4) 5(6) 155

(1) (1,515)(2) 1,146(4) 17(6) 703(7)
3 ©®

% (12.0%) 8.8% 0.1% 5.6%

% (30.6%) 18.1% 0.3% 10.5%
(4.62) 353 .05 217

657 650 649 649
2.00 2.00 200 2.00
330.6 3259 3249 3246
157,797 166,532 169,164 168,935

$2696 $ 545 $ 681 $ 628
5,027 5520 5,515 5,338
18,810 19,038 19,952 20,085
6,727 5,259 5,648 5,036
3,356 6,557 6,104 6,748

$5292 $5414 $5135 $
7,382 7,592 7,301
864 988 971 872
817 936 874 798

545 584 (183) 377
4679 4653 4,533 4427

49,100 50,900 51,600 55,500
91,800 95,200 96,700 99,300

costs from continuing operations, which
million loss on the extinguishment of

et earnings by $80 million. Net earnings
nary losses related to the early

costs from continuing operations, which

r deducting $55 million of restructuring

ced net earnings by $34 million.

charge of $2.17 billion from the cumulative
counting for Postretirement Benefits Other
counting for Postemployment Benefits.
costs from continuing operations, which

r deducting $1 million of restructuring costs
t earnings by less than $1 million.

n from the cumulative effect of adopting

g costs from continuing operations, which
r deducting $157 million of restructuring
ced net earnings by $98 million.

n judgment, including post-judgment
illion.

in-off of the Eastman Chemical Company
he spin-off, the Company's shareowners

stock for every four shares of Kodak common

d to reflect the new basis of two reporting

proximately 7,600 people to the Company's
. during 1994 added approximately 1,200

proximately 5,100 personnel left the Company



ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL D ISCLOSURE

None

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.
Nominees to Serve as Directors for a T-Year Term Expiring at the 1998 Annual Meeting &ladl Directors)
ALICE F. EMERSON

Dr. Emerson, 63, is Senior Fellow of The AndrewMeéllon Foundation, a position she assumed in 19&t having served as President of
Wheaton College in Massachusetts since 1975. frib®75, Dr. Emerson served the University of Pglwasiia, first as Dean of Women
from 1966 to 1969 and subsequently as Dean of StadElected to the Kodak Board of Directors in M&®2, Dr. Emerson received her
bachelor's degree from Vassar College and her Rle@ree from Bryn Mawr College. She is a membéehetoards of directors of AES
Corporation, Bank of Boston Corporation and Champigernational Corp.

ROBERTO C. GOIZUETA

Mr. Goizueta, 63, is Chairman and Chief ExecutifBo®r of The Cocacola Company. He was elected to this position imdiid.981, havin
served as President from May 1980 to March 198br Ry becoming President, he was a Vice ChairmmehExecutive Vice President. Mr.
Goizueta, who was elected to the Kodak Board oé®ars in May 1989, received a B.S. degree in cbalneingineering from Yale
University. He is a member of the boards of direstaf Ford Motor Company, SONAT Inc. and SunTruahBs, Inc.

WILBUR J. PREZZANO

Mr. Prezzano, 54, who joined the Kodak Board ofbiors in May 1992, is an Executive Vice PresiaddriEastman Kodak Company. Mr.
Prezzano joined the Company in 1965 in the stesistlepartment and has held positions in TreasyBusiness Systems Markets, Customer
Equipment Services Division, Copy Products, MarkgDivision, International Photographic Operatiansl Photographic Products. He
served as Group Vice President and General Managernational, from January 1990 to September 1@®®n he became President of
Kodak's Health Group. In August, 1994, he was ekkein Executive Vice President and was named chaiand president of the Greater
China Region. Mr. Prezzano received B.S. and M.Begrees from the University of Pennsylvania's Wiraschool.

LEO J. THOMAS

Dr. Thomas, 58, who joined the Kodak Board of Dioes in May 1992, is an Executive Vice Presidentastman Kodak Company. Dr.
Thomas began his Kodak career in 1961, and helduspositions in the Research Laboratories befeieg named Director of Research and
elected a Vice President in 1977. In December 1B&8yas elected a Senior Vice President and in, 188%as appointed General Manager,
Life Sciences. Following the acquisition of Steglibrug Inc. in 1988, Dr. Thomas was named SteNliggg Chairman, and was elected the
subsidiary's Chairman in September 1988. He becemeral Manager of the Health Group in 1989 andelecsted a Group Vice President
in November 1989. In September 1991, Dr. ThomaaredPresident of the Imaging Group, which was farioeconsolidate Kodak's
photographic and commercial imaging businesse&ufjust, 1994, he was elected an Executive Viceidas Dr. Thomas holds a B.S.
degree from the University of Minnesota and M.S1 Bh.D. degrees from the University of lllinois. ldea member of the boards of directors
of Frontier Corporation and John Wiley & Sons, |



Directors Serving a Term Expiring at the 1996 AnnuaMeeting
(Class Il Directors)

RICHARD S. BRADDOCK

Mr. Braddock, 53, who was elected to the Kodak BaxrDirectors in May 1987, is a principal of Clagt Dubilier & Rice, a position he has
held since June 1994. From January 1993 until @ctd®93, he was Chief Executive Officer of Medcatainment Services, Inc. From
January 1990 through October 1992, he served aglend and Chief Operating Officer of Citicorp atedprincipal subsidiary, Citibank, N.;
Prior to that, he served for approximately fivengeas Sector Executive in charge of Citicorp'sviutlial Bank, one of the financial services
company's three core businesses. Mr. Braddock veaigted from Dartmouth College in 1963 with a degn history, and received his
M.B.A. from the Harvard School of Business Admirasion in 1965. He is a director of Lotus Developmd&rue North Communications
Inc., DFS Group Limited, and Van Kampen Americapi@d, Inc.

KARLHEINZ KASKE

Dr. Kaske, 66, served as President and Chief Eixecifficer of Siemens AG from 1981 until his retinent in September 1992. Dr. Kaske
joined Siemens in 1960 and held a variety of pms#iwith Siemens AG, including head of Process fig®ying and head of the Pov
Engineering Group. Dr. Kaske is a professor affibehnical University of Munich. He holds a diploimgphysics from the Technical
University of Aachen and a Doctorate of Engineefiogn the Technical University of Brunswick. Dr. l& is Chairman of the supervisory
board of MAN Aktiengesellschaft and a member ofghpervisory boards of Philipp Holzmann AG and lemtlG.

RICHARD A. ZIMMERMAN

Mr. Zimmerman, 63, who joined the Kodak Board ofdators in July 1989, is the retired Chairman ah@éCExecutive Officer of Hershey
Foods Corporation. Mr. Zimmerman joined Hersheg9568 and was named Vice President in 1971. Appoiat€roup Vice President later
1971, he became President and Chief Operatingédfiic1976. He was named Chief Executive Officetdnuary 1984 and Chairman of the
Board in March 1985. Mr. Zimmerman was graduatechfPennsylvania State University. He is a membéh@boards of directors of Lanc
Inc. and Westvaco Corporation.

Directors Serving a Term Expiring at the 1997 AnnuadMeeting
(Class | Directors)

MARTHA LAYNE COLLINS

Governor Collins, 58, was elected to the Board iné@ors in May 1988. She is President of MarthgrieaCollins and Associates, a
consulting firm, and is also President of St. CétteCollege in Springfield, Kentucky, a positidmesassumed in July 1990. Following her
receipt of a B.S. from the University of Kentuckyovernor Collins taught from 1959 to 1970. Aftetimg as Coordinator of Women's
Activities in a number of political campaigns, ste¥ved as Clerk of the Supreme Court of the Comneatttv of Kentucky from 1975 to 19°
She was elected to a four-year term as Governtireo€ommonwealth of Kentucky in 1983 after haviagved as Lieutenant Governor from
1979 to 1983. Governor Collins, who has servedsllaw at the Institute of Politics, Harvard Unisiy, is a director of R. R. Donnelley &
Sons Company and Bank of Louisvil



GEORGE M. C. FISHER

Mr. Fisher, 54, who joined the Kodak Board of Dims on December 1, 1993, is Chairman, PresidehtCdnef Executive Officer of
Eastman Kodak Company. Mr. Fisher most recentlyezbas Chairman and Chief Executive Officer of Mola, Inc., after having served as
President and Chief Executive Officer between 1888 1990 and Senior Executive Vice President armpliyeao the Chief Executive Officer
between 1986 and 1988. Mr. Fisher holds a backalegree in engineering from the University ohiis and a masters in engineering and
doctorate in applied mathematics from Brown Uniitgrs

PAUL E. GRAY

Dr. Gray, 63, was elected to the Board of DirectorSeptember 1990. Chairman of the CorporatiothefMassachusetts Institute of
Technology (M.I.T.) since October 1990, Dr. Grayvse for the ten preceding years as President bffMHe has also served on the M.I.T.
faculty and in the academic administration, inahgdiesponsibilities as Associate Provost, Deanngfitteering, and Chancellor. Dr. Gray
earned his bachelor's, master's, and doctorateelegr electrical engineering from M.I.T. He isiedtor of Arthur D. Little, Inc., The Boeir
Co., and The New England.

JOHN J. PHELAN, JR.

Mr. Phelan, 63, who joined the Kodak Board of Dioes in December 1987, is the retired ChairmanGimef Executive Officer of the New
York Stock Exchange, a position which he held fro#84 until 1990. He was President of the Intermatié-ederation of Stock Exchanges
from 1991 through 1993. He is a member of the CibmcForeign Relations and is a senior advisah&aBoston Consulting Group. Mr.
Phelan, a graduate of Adelphi University, is activeducational and philanthropic organizations isralso a director of Avon Products, Inc.,
Merrill Lynch & Co., Inc., Metropolitan Life Insurece Company and SONAT In



ITEM 11. EXECUTIVE COMPENSATION
COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

COMPENSATION OF DIRECTORS Directors who are compged as employees of the Company receive no addittmmpensation as
directors. Each director who is not an employethefCompany receives an annual retainer of $38@#@ble $20,000 in common stock of
the Company and $18,000 in cash. In addition, sach director receives a fee of $1,000 for eachrdoeeeting attended and $900 for each
Board committee and special meeting attended, &r@0® for each Board committee and special meetimigh he or she chairs. There is a
deferred compensation plan available to all suobctidrs for the cash portion of their compensationyhich two directors participated in
1994. Directors participating in this plan may cbe®etween an interest-bearing account and a phatsalak stock fund. Each director who
is not an employee of the Company is eligible tdipipate in a retirement plan for directors whimovides an annual retirement benefit ec
to the thereurrent annual retainer, if the director has selatddast five years. Directors who have servedfdhan five years are entitled t
pro rata retirement benefit. Each director whodsan employee of the Company is covered by greunp tife insurance in the amount of
$100,000, which decreases to $50,000 at the lateticement from the Board under the retiremeanpdescribed above or age 65. In the
event of a change in control (as defined in thdiegiple plans) each account under the deferred eosation plan will be paid in a single
lump sum cash payment and all retirement benefingats will be paid in a single lump sum cash paymagual to the present value of the
remaining retirement benefits.

Each non-employee director is eligible to partitépia the Company's Directors' Charitable AwardgPam, which provides for a contribution
by the Company of $1,000,000 following the direstaeath to up to four charitable institutions ractended by the director. The individual
directors derive no financial benefits from thisgmam, which is funded by joint life insurance p@s purchased by the Company and self
insurance. The purposes of the Program are toduttie Company's philanthropic endeavors, withigaer emphasis on education,
acknowledge the service of the Company's directecgignize the interest of the Company and thewire in supporting worthy charitable
and educational institutions and enable the Compamagtract and retain directors of the highesbeal Directors who are participating in the
Program are Messrs. Braddock, Duncan, Phelan, emch&man, Drs. Emerson, Gray, and Kaske, and Golin€.

COMPENSATION OF EXECUTIVE OFFICERS The individuadamed in the following table were the Company'ss€aikecutive Officer
and the four highest paid executive officers duifg4.
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SUMM
Annual C

Name and

Principal Position  Year Salary (a) Bonus (
G. M. C. Fisher 1994 $2,000,000 $1,816,
Chairman, President, 1993 330,769 154,
and Chief Executive

Officer

R. T. Bourns 1994 440,000 270,
Senior Vice 1993 400,000 227,
President 1992 343,462 127,
H. L. Kavetas 1994 478,077 457,
Executive Vice

President

(eff. 9/9/94), Senior
Vice President
(2/11/94-9/8/94)

W. J. Prezzano 1994 552,615 501,
Executive Vice 1993 536,000 259,
President 1992 536,000 291,
(eff. 9/9/94),

Group Vice President

(1/1/94-9/8/94)

L. J. Thomas 1994 618,462 488,
Executive Vice 1993 592,308 301,
President 1992 580,000 267,

(eff. 9/9/94),

Group Vice President

(1/1/94-9/8/94)

(a) Includes amounts paid and deferred

(b) Includes both Wage Dividend (WD) and Managemen

services rendered in the year indicated, in th
$1,680,000 MAPP; R. T. Bourns - $40,238 WD, $2
Prezzano - $51,328 WD, $450,000 MAPP; L. J. Th

(c) This amount includes $43,973 for club membersh

(d) This amount includes $2,064,394 of principal a
described under the heading "Employment Contra

(e) The value of personal benefits provided to the
reported.

(f) This amount includes $35,615 as a temporary li

(g) This amount represents 20,000 shares of restri
11, 1993. The value of these shares as of Dec
October 26, 1998 and receipt of these shares i
date. Dividends are paid on these shares as a

(h) This represents a hiring bonus, including amou
forfeited upon termination of employment with

(i) This amount represents 12,810 shares of restri
15, 1994. The value of these shares as of Dec
February 14, 1999 and receipt of these shares
date. Dividends are paid on these shares as a

(j) This amount represents a hiring bonus.

(k) This amount represents expatriate payments and
value of personal benefits provided to the exe
reported.

(I) This amount represents a special recognition a
non-imaging health businesses.

ARY COMPENSATION TABLE
ompensation Long-Term Compensa

Awards Payout
Other
Annual  Restricted Securities
Compen-  Stock Underlying LTIP
b) sation Award(s) Options/SARs Payout
400 $84,901(c) $ 0 $
000 (e) 1,270,000(g) 1,323,539

238 (e) 0 10,000
563 () 0 10,017
873 (e) 0 17,530

605 56,044(f) 550,830(i) 200,000

328 113,686(k) 0 65,000
752 306,298(K) 0 15,026
146 391,865(k) 0 25795

547 () 0 119,200
008 (e) 0 19,158
306 () 0 33182

t Annual Performance Plan (MAPP) paid in the year f

e following amounts for 1994: G. M. C. Fisher - $1
30,000 MAPP; H. L. Kavetas - $32,605 WD, $425,000 M
omas - $58,547 WD, $430,000 MAPP.

ips.

nd interest forgiven by the Company with respect to

cts" on page 57 and $39,130 for term life insurance
executive officer is less than the minimum amount

ving allowance.

cted stock valued at $63.50 per share, on the date
ember 31, 1994 was $955,000. These shares are rest
s conditioned upon continued employment with the Co
nd when dividends are paid on Kodak common stock.
nts paid to reimburse Mr. Fisher for compensation a
his previous employer.

cted stock valued at $43.00 per share, on the date
ember 31, 1994 was $611,678. These shares are rest
is conditioned upon continued employment with the C
nd when dividends are paid on Kodak common stock.

tax reimbursement for overseas assignments in 1990
cutive officer is less than the minimum amount requ

ward paid in 1995 in connection with the divestitur

All other
Compensa-
s tion
$2,103,524(d)
5,000,000(h)

oo

0
0
0

0  55,000()

1,351,200())
0

ooo

0

ooo
ooo

ollowing for
36,400 WD,
APP; W. J.

two loans
premiums.
required to be

of grant, November
ricted until
mpany until such

nd benefits he
of grant, February

ricted until
ompany until such

and 1991. The
ired to be

e in 1994 of the



OPTION/SAR G
Individual G

Number of ~ Percentage
Securities  of Total
Underlying Options/SARs
Options/  Granted to
SARs Employees in
Name Granted Fiscal Year

G. M. C. Fisher 0 0%

R. T. Bourns 10,000(e) .28
H. L. Kavetas  200,000(f) 5.61

W. J. Prezzano  15,000(e) 42
50,000(g) 1.40

L. J. Thomas 19,200(e) .54
100,000(g) 2.81

All Shareholders

at $42.94 N/A N/A

at $44.50
Gain of named  N/A N/A
officers as
portion of all

shareholder gain

(a) The dollar amounts under these columns are the
Securities and Exchange Commission and therefo
Company's stock price.

(b) No gain to the optionees is possible without a
commensurately. A zero percent increase in st

(c) A 5% per year appreciation in stock price from
respectively.

(d) A 10% per year appreciation in stock price fro
respectively.

(e) 50% of these options vest on the first anniver
date. Vesting accelerates upon retirement, de

(f) These options vest on February 15, 1999. Vest
cause.

(g) These options vest on March 10, 1996, the seco
disability or termination of employment for an

RANTS IN LAST FISCAL YEAR

rants
Potential Realiz
Annual Rate of Sto
for Opti
N RN S —
Base Price  Expiration
Per Share Date 0% (b)
N/A N/A $ 0 $
$42.94 2/14/04 0
42.94 2/14/04 0 5
42.94 2/14/04 0
44.50 3/09/04 0 1
42.94 2/14/04 0
44.50 3/09/04 0 2
N/A N/A 0 9
0 9
N/A N/A N/A

result of calculations at 0% and at the 5% and 10%
re are not intended to forecast possible future app

n increase in stock price, which will benefit all s
ock price will result in zero dollars for the optio
$42.94 per share and $44.50 per share yields $69.9

m $42.94 per share and $44.50 per share yields $111
sary of the grant date and 50% vest on the second a
ath, disability or termination of employment for an

ing accelerates upon death, disability or terminati

nd anniversary of the date of grant. Vesting accel
approved reason.

able Value at Assumed
ck Price Appreciation
on Term (a)

5% (c)  10% (d)
270,000 684,400
,400,000 13,688,000

405,000 1,026,600
,399,500 3,546,000

518,400 1,314,048
,799,000 7,092,000
Billion 23 Billion
Billion 24 Billion

.001 .001
.001 .001

rates set by the
reciation, if any, of the

hareholders

nee.

4 and $72.49,

.38 and $115.42,
nniversary of the grant
approved reason.

on of employment without

erates upon death,



AGGREGATE OPTION/SAR EXERCIS
and FISCAL YEAR-END OP

Number of
Underlyin
Options/S
Number Fiscal Ye
of Shares e
Acquired on Value
Name Exercise  Realized Exercisab

G.M.C. Fisher 0 $ 0 264,708

R. T. Bourns 0 0 64,737
H. L. Kavetas 0 0 0

W. J. Prezzano 0 0 146,931
L. J. Thomas 0 0 126,944

(a) Based on the closing price on the New York Stoc

Company's Common Stock on December 31, 1994 of

ES IN LAST FISCAL YEAR
TION/SAR VALUES

Securities Value of Unexercised
g Unexercised  in-the-money

ARs at Options/SARs at
ar-End Fiscal Year-End(a)

le Unexercisable Exercisable Unexercisable

1,058,831 $ 0 s 0

22,521 887,808 146,260

200,000 0 962,000

83,282 2,166,022 376,882

142,803 1,767,947 601,636

k Exchange - Composite Transactions of the
$47.75 per share.
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Long-Term Incentive Plan

In March 1993, the 1993-1995 Restricted Stock Rnogra performance share unit arrangement undéro®@ Omnibus Long-Term
Compensation Plan, was approved by the Executivep@asation and Development Committee. Payouts @rdsy if any, are tied to
achieving specified levels of stock price, retumassets, and total shareholder return relativee@tandard & Poor's 500 Index, over the
period 19931995. The target amount will be earned if the talgpel for each of these three criteria is achieviehe target stock price must
achieved to trigger a payment of 100% of targee ffireshold stock price must be achieved to triggestyment of 50% of target. If the
threshold stock price is not achieved, no paymentade. The Committee will determine the payouetagon its review of Company
performance at the end of the performance perio¢hrds, if any, will be paid in the form of restedt stock, which restrictions will lapse uj
the participant's attainment of age 60. Participaviio terminate employment for reasons of deasiahdlity, retirement or an approved rea:
prior to the completion of the performance cycldl receive their award, if any, at the conclusifrthe performance period in the form of
shares of Kodak common stock with no restrictidtesticipation in this Program commenced in 1993lierCEO and the other named
executive officers, except H. L. Kavetas, whosdigigation commenced in 1994. Shown in the tablewes the threshold and target number
of shares for H. L. Kavetas under this Programetffsy the 12,810 shares of restricted stock awat@lét! L. Kavetas under his employment

contract.

LONG-TERM INCENTIVE PLAN - AWARDS IN LAST FISCAL YE

Number of Performance
Shares, Units or Other Period -
or Other Until Maturation T

Name Rights or Payout #

H. L. Kavetas

10,826(b) 2/11/94-12/31/95 0

(a) Under the terms of the Restricted Stock Program
performance, a greater number of shares than th
maximum stated in the program.

(b) Individuals who participate for less than the f
prorated amount of the award, if any, determine
upon the duration of their participation during
are the prorated amounts.

EMPLOYMENT CONTRACTS

AR
Estimated Future Payouts Under Non-Stock
Price-Based Plans

hreshold Target Maximum
of shares # of shares  # of shares(a)
(b) 10,826(b)

, should performance exceed the targeted
e target could be paid and there is no

ull performance period will receive a
d at the end of the performance period based
the performance period. The amounts shown

On October 27, 1993, the Company entered into egeagent covering a period of five years, for thekyment of George M. C. Fisher as
Chairman, President and Chief Executive Officethef Company. Upon execution of the agreement, Mhef received $5,000,000 as an
inducement for entering into the agreement an@iasursement for compensation and benefits thatdwdd forfeit upon termination of his
employment with his previous employer. Mr. Fishegse salary is $2,000,000, subject to review oareaual basis. Mr. Fisher participates in
MAPP and has an annual target award opportunigt tfast $1,000,000, with that amount guaranteeddvices rendered in each of 1994
and 1995. Mr. Fisher was granted 20,000 sharesstrficted stock with the restrictions lapsing & émd of five years. Pursuant to the
agreement, Mr. Fisher was granted 1,323,539 stptikrts in 1993. The agreement provided for the Caamggo make two loans to Mr. Fist
in the total amount of $8,284,400 for five yearghvinterest at the rate of 4.86% (which is the mesently announced rate under Section
1274(d) of the Internal Revenue Code, prior todat of the loan). $4,284,400 of this amount waséal to Mr. Fisher due to his forfeiture
80,000 stock options from his prior employer raaglfrom his accepting employment with the Compawy. Fisher was required to use al
the loan proceeds except $1,500,000 to purchasakstdck. The shares he purchased are reflecthe security ownership table. Twenty
percent of the principal and all of the accrueéri@st on each of these loans are to be forgiveraoh of the first five anniversaries of such
loans. Forgiveness of the $4,000,000 loan is camaitl upon Mr. Fisher's not having voluntarily térated his employment with the
Company and forgiveness of the $4,284,400 loannslitioned upon Mr. Fisher's not entering into cefitpn with the Company. The
amount of the forgiveness for 1994 is shown inablemn of the Summary Compensation Table entithdltlOther Compensation”, on page

54,



In addition, where necessary, Mr. Fisher has béengredit for a period of service sufficient ftoa him to obtain the maximum benefit
available under the Company's benefit plans. Itiqudar, Mr. Fisher was credited with five yearssefvice for purposes of the Wage
Dividend and seventeen years of service for purpos$ealculating a retirement benefit. Any pendiemefit payable to Mr. Fisher by the
Company will be offset by any pension benefit gaidiir. Fisher by his prior employer. The Compangyided Mr. Fisher with an apartment
until he purchased a permanent residence in thbedter area. The Company purchased Mr. Fisheiteres in Barrington Hills, Illinois. In
addition, the Company reimbursed Mr. Fisher forckdbing costs associated with a previous residemoizh was sold after he accepted
employment with the Company. The Company is proxggdVir. Fisher with term life insurance equal to 8mes his base salary and a
disability benefit equal to 60% of base salarytha event of Mr. Fisher's death prior to the temtion of this agreement, the agreement
provides for salary continuation for ninety days payment of the annual incentive for the yedri®tdeath and annual and long-term
incentives earned but not yet paid, and vestingjlaftock options and awards and the forgivenesbefoans. In the event of Mr. Fisher's
disability prior to termination of the agreememie agreement provides for a disability benefit jpdgydo age 65, the payment of the annual
incentive for the year in which his disability ocswand annual and long-term incentives earned diuet paid, and vesting of all stock
options and awards. If Mr. Fisher's employmengeisiinated by the Company without cause, includaiping a change in control, Mr.
Fisher is entitled to the greater of the remairargn of his employment contract or 36 months oéigatontinuation, immediate vesting of
stock options, the lapsing of any restrictions oy gestricted stock award and the payment of aogritive awards earned but not yet paid.
Mr. Fisher is entitled to reimbursement for taxa&lpn certain of the foregoing payments, including amounts constituting "parachute
payments" under the Internal Revenue Code. If Mshér dies prior to retirement, his spouse is leqtito a 50% survivor annuity.

On February 11, 1994, the Company entered int@egeaent covering a period of five years, for tirplyment of Harry L. Kavetas as
Chief Financial Officer of the Company. Mr. Kavésasase salary is $550,000, subject to review cenanial basis. Mr. Kavetas participates
in MAPP and has an annual target award opportwaiigit least $330,000, with that amount guaranteedédrvices rendered in 1994. Mr.
Kavetas was granted 12,810 shares of restrictedt stith the restrictions lapsing at the end of fiigars. Pursuant to the agreement, Mr.
Kavetas was granted 200,000 stock options thatrbe@xercisable at the end of five years.

In addition, where necessary, Mr. Kavetas has lgaem credit for a period of service sufficientaitow him to obtain the maximum benefits
available under Kodak's benefit plans. In particullédr. Kavetas was credited with five years of sesvfor purposes of the Wage Dividend
will be credited with six years of service for eauftthe first five years of employment for purposégalculating a retirement benefit. Any
pension benefit payable to Mr. Kavetas by the Camgpuill be offset by any pension benefit paid to.Mavetas by his prior employer. The
Company provided Mr. Kavetas with temporary housingl he purchased a permanent residence in tiobéter area. In the event of Mr.
Kavetas's death prior to the termination of theeagrent, the agreement provides for salary conimuébr 90 days, the pro rata payment of
all annual and long terms incentives and pro ratding of stock options and restricted stock awdrdthe event of Mr. Kavetas's disability
prior to termination of the agreement, the agredrpeovides for the pro rata payment of all annuml bong term incentives, and pro rata
vesting of stock options and restricted stock awalfdMr. Kavetas's employment is terminated by @mmpany without cause, Mr. Kavetas is
entitled to 18 months of salary continuation, immézlpro rata vesting of stock options and restdatock awards and the payment of any
incentive awards earned but not yet p



TERMINATION OF EMPLOYMENT

The Company has a general severance arrangemdab#e/éo substantially all employees. This Terntima Allowance Plan provides two
weeks of compensation for every year of servicé witmaximum of fifty-two weeks of salary.

The Company has entered into a retention arrangewimMr. Prezzano. The agreement provides thitrifPrezzano's employment is
terminated prior to September 30, 1995 by the Compgher than for cause, or by Mr. Prezzano asualtref a diminution in duties or base
salary, he shall be entitled to an unreduced ratrg annuity and a termination allowance equatoweeks of pay for each year of service
up to a maximum of 52 weeks of pay. The agreemsotm@ohibits Mr. Prezzano from working for a cortifpe for a period of three years
following termination of employment.

CHANGE IN CONTROL ARRANGEMENTS

In the event of a change in control, the followimguld occur: (i) each participant in the Executiveferred Compensation Plan would receive
the balance in his or her account in a single lsonp cash payment; (ii) each participant in the M@naent Annual Performance Plan would
be paid his or her target award for such year aydther year for which payment of awards had marbmade as of such date; and (iii) all
outstanding stock options and stock appreciatighitsi would become fully vested and each holder @/bel paid in a lump sum cash payment
the difference between the exercise price and markee of Kodak common stock on the date of su@ng each of the foregoing payments
would be made in a single lump sum cash paymesb@s as possible but no later than the 90th ddgwailg such event.

RETIREMENT PLAN

The Company funds a tax-qualified, defined benmditsion plan for virtually all U.S. employees. Ratient income benefits are based upon
the individual's "average participating compensgtiavhich is the average of three years of thoseiegs described in the Plan as
"participating compensation.” "Participating compation”, in the case of the executive officersudeld in the Summary Compensation
Table, is annual compensation (salary and ManageAretual Performance Plan payments), includingvedioces in lieu of salary for
authorized periods of absence, such as illnesatioacor holidays.

For an employee with up to 35 years of accruediegrthe annual normal retirement income benefibimputed by multiplying the number
years of accrued service by the sum of (a) 1.3%wérage participating compensation” ("APC") foe #fmployee's final three years, p

(b) .3% of APC in excess of the average Social ftyowage base for the employee's final three ydaos an employee with more than 35
years of accrued service, the amount computed abadmereased by 1% for each year in excess ofe3s,

The retirement income benefit is not subject to deguctions for Social Security benefits or otHiésais. Officers are entitled to benefits on
the same basis as other employees. The normaldbb@nefit is an annuity, but a lump sum paymemtvigilable as an optio



Pensi
Annual Reti
Straight Life

Renumeration 5 10 15 20
$ 400,000 $32,000 $64,000 $96,000 $128,00
600,000 48,000 96,000 144,000 192,00
800,000 64,000 128,000 192,000 256,00
1,000,000 80,000 160,000 240,000 320,00
1,200,000 96,000 192,000 288,000 384,00
1,400,000 112,000 224,000 336,000 448,00
1,600,000 128,000 256,000 384,000 512,00
1,800,000 144,000 288,000 432,000 576,00
2,000,000 160,000 320,000 480,000 640,00
2,200,000 176,000 352,000 528,000 704,00
2,400,000 192,000 384,000 576,000 768,00

NOTE: For purposes of this table Renumeration mean
individual's annual retirement income benefit excee
paid from one or more unfunded supplementary plans.

on Plan Table

rement Income Benefits
Annuity Beginning at Age 65
Years of Service

25 30 35 40
$160,000 $ 192,000 $ 224,000 $ 235,200
240,000 288,000 336,000 352,800
320,000 384,000 448,000 470,400
400,000 480,000 560,000 588,000
480,000 576,000 672,000 705,600
560,000 672,000 784,000 823,200
640,000 768,000 896,000 940,800
720,000 864,000 1,008,000 1,058,400
800,000 960,000 1,120,000 1,176,000
880,000 1,056,000 1,232,000 1,293,600
960,000 1,152,000 1,344,000 1,411,200

[eNeoNoNoNoNoNoNoNoNoNe]

s Average Participating Compensation. To the exten
ds the amount payable from the Company's funded Pla

t that any
n,itis



The following table shows the years of accruedisereredited to each of the five individuals nanrethe Summary Compensation Table.
This table also shows for each named individuabimeunt of his "average participating compensatairihe end of 1994.

"Av erage
Years of Par ticipating
Service Com pensation”
G. M. C. Fisher 18* $1, 999,998
R. T. Bourns 36 516,087
H. L. Kavetas 6** 550,004
W. J. Prezzano 29 714,017
L. J. Thomas 33 819,589

*Under the terms of his employment contract, Msher has been credited with seventeen years aEedor purposes of calculating his
retirement benefit. Any pension benefit payabl&ito Fisher by the Company will be offset by any gien benefit paid to Mr. Fisher by his
prior employer.

**Under the terms of his employment contract, Mavetas is credited with six years of service faippses of calculating his retirement
benefit for each year of his first five years ofdayment with the Company. Any pension benefit fdgdo Mr. Kavetas by the Company
will be offset by any pension benefit paid to Miaetas by his prior employer.

In the event of a change in control (as definethinRetirement Plan), a participant whose employriseterminated, for a reason other than
death, disability, cause or voluntary resignatisithin 5 years of the date of such event would teglited with up to 5 additional years of
service and, where the participant is age 50 or onghe date of such event, up to 5 additionatyyefage, for the following plan purposes:
(i) to determine eligibility for early and normatirement; (ii) to determine eligibility for a vest right; and (iii) to calculate the amount of
retirement benefit. The actual number of yearseofise and years of age that would be grantedcb aparticipant would decrease
proportionately depending upon the number of y#aselapse between the date of a change in caritbthe date of the participant's
termination of employment. Further, if the Platesminated within 5 years after a change in contha benefit for each plan participant will
be calculated as indicated abo



ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
BENEFICIAL SECURITY OWNERSHIP OF DIRECTORS, NOMINEE S AND EXECUTIVE OFFICERS

Directors, Nominees

and Executive Number of Common S hares
Officers Owned on Jan. 3, 1 995
Richard T. Bourns 82,041*+

Richard S. Braddock 2,535

Martha Layne Collins 2,340

Charles T. Duncan 2,592

Alice F. Emerson 1,392

George M. C. Fisher 392,108*=

Roberto C. Goizueta 4,499

Paul E. Gray 1,859

Karlheinz Kaske 1,353

Harry L. Kavetas 12,810-

John J. Phelan, Jr. 2,698

Wilbur J. Prezzano 176,445*

Leo J. Thomas 161,801*

Richard A. Zimmerman 2,919

All Directors, Nominees and 965,015*# +

Executive Officers as a
Group (18), including the above

NOTES:

* Includes shares which may be acquired in thefeilhg amounts by exercise of stock options: R. dums - 77,250; G. M. C. Fisher -
264,708; W. J. Prezzano - 165,200; L. J. Thomd&#;568; and all directors, nominees and execufffieess as a group - 770,606.

= Includes 20,000 shares of restricted stock.
- - - The transfer of these shares is restricted.

+ The shares shown do not include the followingtiBas Kodak Company common stock equivalents whiethald in the Eastman Kodak
Company 1982 Executive Deferred Compensation FRaii. Bourns - 5,008 and all executive officeraagoup - 9,541.

# The total number of shares beneficially ownedlbyirectors, nominees and executive officers geoalp is less than one percent of the
Company's outstanding shares.

Beneficial security ownership as reported in thevattable has been determined in accordance with Fd-3 under the Securities Exchange
Act of 1934. Accordingly, except as noted belowCadmpany securities over which the directors, maras and executive officers directly or
indirectly have or share voting or investment poh@&ve been deemed beneficially owned. The figupes@include shares held for the
account of the above persons in the Automatic RirdtIReinvestment Plan for Shareholders of Eastnuatak Company, in the Kodak
Employee Stock Ownership Plan, and the interesésyi, of those of the above persons in the KodakkSFund of the Eastman Kodak
Employees' Savings and Investment Plan, stateztimstof Kodak shares.

The table does not include approximately 8,124 diaes of the Company's stock (less than 3 peofé¢hé outstanding shares) held in the
Kodak Stock Fund of the Eastman Kodak Employeesh8a and Investment Plan for the benefit of sos2%20 employees and former
employees, over which a committee consisting & findividuals, including four Company officers, tdiscretionary voting powe



ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
None
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 18
Consolidated statement of earnings 19-20
Consolidated statement of financial positio n 21
Consolidated statement of shareowners' equi ty 22
Consolidated statement of cash flows 23
Notes to financial statements 24-48
2. Financial statement schedules:
Il - Valuation and qualifying accounts 66

All other schedules have been omitted becauseatesgiot applicable or the information requiredhieven 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 67 through 69.nidw@agement contracts and compensatory
plans and arrangements required to be filed ad@ho this form pursuant to Iltem 14(c) of thipoet are listed on pages 67 through 68,
Exhibit Numbers (10)A - (10)R.

(b) Report on Form 8-K.
Eastman Kodak Company filed the following CurreepBrts on Form 8-K during the fourth quarter of4:99

1. Current Report on Form 8-K dated June 30, 184 (October 17, 1994), as amended by AmendmentlNbled October 21, 1994). The
8-K reported Items 2, 5, and 7.

2. Current Report on Form 8-K dated November 3941@iled December 5, 1994). The 8-K reported It&n§, and 7 and included under
Item 5 financial data, consolidated financial statats, financial statement schedules, and addititata to provide historical financial
information excluding the results of the -imaging health businesses which the Company digéat&994.



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.

EASTMAN KODAK COMPANY

(Registrant)
By: By :
George M. C. Fisher, Chairman of Harry L. Kavetas,
Executive Vice
the Board, President and Chief President, Chief Financial
Executive Officer Officer and Acting General

Comptroller

Date: March 10, 1995

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on the iddicated.

Richard S. Braddock, Director Paul E. Gray, Directa
Martha Layne Collins, Director Karlheinz Kaske, Dir ector
Charles T. Duncan, Director John J. Phelan, Jr., Diector

Alice F. Emerson, Director Wilber J. Prezzano, Diretor

George M. C. Fisher, Director Le 0 J. Thomas, Director
Roberto C. Goizueta, Director Ri chard A. Zimmerman,
Director

Date: March 10, 199



CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectuses constituting part of the Regisn Statements on Form S-3 (No. 33-
48258 and No. 33-49285), Form S-4 (No. 33-4889#)learm S-8 (No. 2-77145, No. 33-5803, No. 33-36 4., 33-35214 and No. 33-
56499), of Eastman Kodak Company of our reportadldssmuary 30, 1995, appearing on page 18 of thisiAinReport on Form 10-K.

PRICE WATERHOUSE LLP
New York, New York
March 10, 199¢



Eastman Kodak Company

Valuation and Qu
(in mi

Balance at Add
Beginning Cha
of Period Ea

Year ended December 31, 1994
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $ 82
Reserve for loss on returns
and allowances 10

TOTAL $92

From Long-Term Receivables and
Other Noncurrent Assets;
Reserve for doubtful accounts $ 20

Year ended December 31, 1993
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $ 89
Reserve for loss on returns
and allowances 9

TOTAL $98

From Long-Term Receivables and
Other Noncurrent Assets;
Reserve for doubtful accounts $ 24

Year ended December 31, 1992
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $104
Reserve for loss on returns
and allowances 10

TOTAL $114

From Long-Term Receivables and
Other Noncurrent Assets;
Reserve for doubtful accounts $ 21

Schedule I
and Subsidiary Companies

alifying Accounts
llions)

itions Deductions Balance
rged to Amounts at End of
rnings Written Off Period

$80 $57 $105

5 - 15

$85 $57 $120

$8 $10 $18

$49 $56 $82

1 - 10

$50 $56 $92

$6 $10 $20

$52 $67 $89

$53 $69 $98

$9 $6 $24



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 September 11, 1992.
(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form X0{or the fiscal year ended December 31, 1992, Bik
3.)

(4) A. Indenture dated as of June 15, 1986 betviizestiman Kodak Company as issuer of 8.55% Note4d @@e and The Bank of New York
as Trustee. (Incorporated by reference to the Easttodak Company Annual Report on Form 10-K forftkeal year ended December 28,
1986, Exhibit 4.)

B. Indenture dated as of January 1, 1988 betwestmtaa Kodak Company as issuer of (i) 9 3/8% Notas 2003, (i) 9.95% Debentures
Due 2018,

(i) 9 1/2% Notes Due 2008, (iv) 9.20% Debentutege 2021, and (v) 7 1/4% Notes Due 1999, and ThekB&New York as Trustee.
(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form X0{or the fiscal year ended December 25, 1988, Eik
4)

C. First Supplemental Indenture dated as of Septe®hl991 and Second Supplemental Indenture datefl September 20, 1991, each
between Eastman Kodak Company and The Bank of Nenk &s Trustee, supplementing the Indenture destiiitb B. (Incorporated by
reference to the Eastman Kodak Company Annual RepofForm 10-K for the fiscal year ended Decemideri®91, Exhibit 4.)

D. Third Supplemental Indenture dated as of JanR&ry1 993, between Eastman Kodak Company and Thk &ad\New York as Trustee,
supplementing the Indenture described in B. (Inocaged by reference to the Eastman Kodak Compamu&rReport on Form 10-K for the
fiscal year ended December 31, 1992, Exhibit 4.)

E. Fourth Supplemental Indenture dated as of Mard®993, between Eastman Kodak Company and The &axkw York as
Trustee,supplementing the Indenture described {{nBorporated by reference to the Eastman Kodak@2my Annual Report on Form 10-K
for the fiscal year ended December 31, 1993.)

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. Eastkmdak Company has undertaken to furnish a copgliede instruments to the Securities
and Exchange Commission upon request.

(10) A. Eastman Kodak Company Retirement Plan foeddors, as amended effective March 1, 1990.

B. Eastman Kodak Company 1985 Long Term Performamneard Plan, as amended effective December 31,.1993
C. 1982 Eastman Kodak Company Executive Deferradpggmsation Plan, as amended effective Decembdr93B,
D. Kodak Unfunded Retirement Income Plan, amendfedtese January 1,

1992.



Eastman Kodak Company and Subsidiary
Index to Exhibits (continued
Exhibit
Number

E. Eastman Kodak Company Management Annual Per
as amended effective February 1994.

F. Eastman Kodak Company 1956 Deferred Compens
amended effective January 1, 1990.

G. Eastman Kodak Company 1981 Incentive Stock
amended effective December 31, 1993.

H. Eastman Kodak Company Insurance Plan for Di
(Incorporated by reference to the Eastman K
Annual Report on Form 10-K for the fiscal y
December 29, 1988, Exhibit 10.)

|. Eastman Kodak Company Deferred Compensation
Directors, as amended effective January 1,

J. Eastman Kodak Company 1985 Stock Option Pla
effective December 31, 1993.

K. Kodak Supplementary Group Life Insurance Pl
effective March 1, 1994.

L. Eastman Kodak Company 1990 Omnibus Long-Ter
Plan, as amended effective March 10, 1994.

M. Kodak Excess Retirement Income Plan, as ame
December 1, 1991.

N. Kodak Executive Financial Counseling Progra

O. Umbrella Insurance Coverage.
(Incorporated by reference to the Eastman K
Annual Report on Form 10-K for the fiscal y
December 31, 1991, Exhibit 10.)

P. Kodak Executive Health Management Plan, as
effective December 7, 1990.

Q. Wilbur J. Prezzano Retention Agreement date
September 3, 1993.

R. Wilbur J. Prezzano Amendment to Retention A
January 3, 1995.

S. George M. C. Fisher Employment Agreement da
October 27, 1993.

Companies
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ear ended
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an, as amended
87
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101

nded effective
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ear ended

amended

greement dated
116

ted

$4,000,000 Promissory Note dated November 2, 1993

$4,284,400 Promissory Note dated November 2, 1993

Notice of Award of Restricted Stock dated Novembet1, 1993

Notice of Award of Incentive Stock Options datedvdmber 11, 199
Notice of Award of No-Qualified Stock Options dated November 11, 1993
First Amendment to Notice of Award of Non-Qualifi€tock Options dated November 11, 1993.

Amendment No. 1 to Employment Agreement dated aspoif 4, 1994.



Eastman Kodak Company and Subsidiar y Companies

Index to Exhibits (continue d)
Exhibit
Number Page
T. Harry L. Kavetas Employment Agreement dated as of
February 11, 1994, Notice of Award of Non-Q ualified Stock
Options dated February 15, 1994, Notice of Award of Incentive
Stock Options dated February 15, 1994, and Notice of Award of
Restricted Stock dated February 15, 1994. 117

Exhibits (10) A and F are incorporated by referetucthe Eastman Kodak Company Annual Report on FdK for the fiscal year ended
December 31, 1990, Exhibit 10.

Exhibits (10) D, M, N, and P are incorporated bigrence to the Eastman Kodak Company Annual RepoRorm 10-K for the fiscal year
ended December 31, 1992, Exhibit 10.

Exhibits (10) B, C, G, J, Q and S are incorpordtgdeference to the Eastman Kodak Company AnnupbR®n Form 10-K for the fiscal
year ended December 31, 1993, Exhibit

(11) Statement Re Computation of Earnings Per Com8&tare. 147

(12) Statement Re Computation of Ratio of EarntogSixed Charges. 150

(22) Subsidiaries of Eastman Kodak Company. 151

(24) Consent of Independent Accountants. 65

(27) Financial Data Schedule, Exhibit (27) - Sulbeditwith the EDGAR filing as a second documenhis Form 10-K.

(28) A. Eastman Kodak Employees' Savings and Invest Plan Annual Report on Form 11-K for the fisosdr ended December 30, 1994
(to be filed by amendment).

B. L & F Products Employees' Savings Plan | AnriR@port on Form 11-K for the fiscal year ended Ddoen30, 1994 (to be filed by
amendment).

C. L & F Products Employees' Savings Plan Il AnriRaport on Form 11-K for the fiscal year ended Daoer 30, 1994 (to be filed by
amendment)



Exhibit (10) E
1994 Management Annual Performance Plan
SUMMARY

The Management Annual Performance Plan (MAPPXedak management- level compensation plan. The eosgtion of each participant
consists of a base salary and an annual award badeasiness performance. Expected financial pedioce is considered the target level of
performance and yields the participant's targetrdwdAPP awards vary from zero, if goals are not,rteea maximum of two times the tar
award. Target awards range from 18% of base stdathe lowest level of participants to 75% of baaéary for the CEO. Payments are made
to plan participants in April of the year followirilge year for which performance was measured.

PLAN ADMINISTRATION

The Executive Compensation and Development Comenittehe Board of Directors is responsible forigpketting and interpretation,
approving performance goals at the Company and [iSexels, evaluating Company and Group performagzénst the goals, and
determining Company and Group level performancerdsva he Chief Executive Officer provides advice aounsel to the Committee.
Management is responsible for administering tha.Pla

PARTICIPATION

The Plan is intended for managemével individuals in key roles which impact thedimcial performance of the organization. Participats
determined by Group Presidents and Senior Viceidtets. The Chief Executive Officer is the finapapval level for participation.

Individuals who become patrticipants as a resudt job change begin participation on the first daghe month of their appointment to the
new job, or on the following January 1 if the jdimage occurs late in the year.

Participants who retire, become disabled undeKtiagak Long-Term Disability Plan, or leave the Compas part of an approved early
separation program, receive a pro rata award aidhmal time of payout based on base salary dirtieeof separation and financial
performance at the end of the performance cyclar{gad).

The estates of participants who die receive a gti@ award based on base salary at the time of dedtfinancial performance at the end of
the performance cycle (year-end).

Participants who resign or are terminated for caaseive an award only if they worked until the efié performance cycle (complete
calendar year



Participants who change jobs during a performagckaeceive a pro rata award for the intervalimitspent in each job. Pro rata awards are
calculated using the base salary at year-end anblased on the financial performance of the fullggenance cycle (complete calendar year).

GOAL SETTING

The Executive Compensation and Development Comenitteconsultation with the Chief Executive Officestablishes in December of each
year the next year's financial goals for each perémce level for: total Company, Imaging Group, grelHealth Group. Each goal is weig|
for importance in determining final awards. Thregfprmance levels are established: Threshold, Tagg Maximum. On occasion, two of
the levels may be set at the same performanceileeetier to reinforce business goals.

Within each Group, goals may be established atnizgtional levels below the Group. If establishibay are to be the same financial goals,
aligned with Group goals, and approved by the Giergsident. There are no individual or personalsggoa

GOAL WEIGHTING

Goals are weighted not only by specific financiaifprmance measure but also by organizationalipasits follows:

Position Corporate Group
Chief Executive Officer 100% 0%
Corporate Staffs 100% 0%
Group Presidents 50% 50%
Corporate Officers in The Groups 35% *65%
Other 25% *75%

*Group President determines the weighting of thggsads within the Group.
AWARDS

Award Pools



MAPP award pools are determined at the Group angdtate Staffs levels. An award pool is the amaimhoney required to pay all
participants in a Group in relation to meeting sfi@performance levels (Threshold through Maximushfinancial performance in that
Group. For example, Imaging, Health and Corporsaésshave a target level of financial performasetby the Executive Compensation and
Development Committee of the Board for each MAPRgomance level. A corresponding award pool is deieed for each performance
level. The award pools are calculated based otfielhumber of MAPP participants in the Group; ®itlyrade and salary levels at year-end;
and 3) their target MAPP award (18% to 75%). Foilmthe conclusion of the performance cycle, then@uttee conducts its evaluation of
performance against goals in its February meefib¢hat time, award levels are determined and ayanls established.

Award Determination

The Executive Compensation and Development Comaiitteconsultation with the CEO, evaluates finanp&formance against agreed u
goals for the Corporation and for each Group. Ikinmits evaluation, the Committee takes into cdesition unanticipated influences (e.g.,
economic downturn) impacting the difficulty of aetaing the results, as well as performance relatygeer companies. Peer company
comparisons may be made at the Group level anithéo€orporation. The Committee decides, based @nettommendation of the CEO, the
appropriate peer company comparisons for each Gandghe Corporation. In addition, the Committedgjes results in relation to its
expectations for improving overall shareowner netlixtraordinary gains and losses are includethemtial performance evaluation both at
Corporate and, where appropriate, at Group letdgor adjustments may be considered separateheatejuest of the CEO. Taking into
account these various considerations, the Commdgggrmines the performance award level for thep@mtion and each Group.

The Threshold performance level established foh g@al is the minimum hurdle for payment of awarhies for performance against that
goal. The Threshold level must be attained befayeaavard is earned for that goal. This appliedlairganizational levels at which goals m
be established. If goals are established belovGtioeip level, the Group must earn some award mdaidts performance before any sub-
Group awards are paid.

After the award pools have been established, th@ &&d the Group Presidents have the discretioetiriohine how a portion of the monies
will be distributed. Within each Group, the Grougs$tdent has the latitude to redistribute up t@paent of the award funds resulting from
non-corporate performance. The CEO has the sarglato redistribute up to 30 percent of the awfardls within the Corporate Staffs
units. No additional award monies are created Jysaleedistribution. The potential redistributioillvibe based upon performance
achievements -- tangible, quantifiable results

- - -- of individuals or units. It is intended togvide the ability to recognize special contribnsaand provide a greater level of accountability.

The Executive Compensation and Development Comendpproves actual MAPP award amounts for the fatigwChief Executive Officer,
Group Presidents, Chief Financial Officer, Seniazé/President - Legal, Senior Vice President

- - - Human Resources and the five highest paiderf§ listed in the proxy, if they are differendrin individuals in the positions identified
above.



Unacceptable individual performance, as determinethanagement, may result in no performance awagdrdless of Company, Group or
unit performance. Management has discretion torameethe established guidelines to avoid inappeipror inequitable results. Final apprc
for such an override resides at the Group Presinlegiuivalent level. The Chief Executive Officeaynrecommend to the Executive
Compensation and Development Committee that nodsaae paid through this plan should the Compangsadl financial performance
warrant such action.

Award Calculation

Achievement Level Award Factor
Maximum 2X

Target (Expected Performance) 1X
Threshold 25X

X = Target Award %

Awards are paid in April, for performance in theyious year, based on goal achievement. In the jgealoelow, the participant has three
goals, one with a weighting of 20% and each ofdtier two weighted 40%. The weighted performanaaisulated on a scale of zero (0) to
200, with Target equal to 100. In this way, regesdlof their target award percentage (18% to 78%)performance for all participants car
calculated using the same scale. In the exammeyehformance for goal 1 was 125, resulting in eghted performance (20% times 125) of
25. Goal 2 performance was 75 on the 200 scaleggtwesil performance was 30 [75 times 40%]). Goalrpmance was 150 (weighted
performance was 60 [150 times 40%)]). This resuhealtotal weighted performance of 115%.

Performance Levels

Maximum Target Threshold
200 100 25
Goals  Weight % Weighted Pe rformance
1 20 125 25 %
2 40 75 30 %
3 40 150 60 %
Total =115 %

In this example, consider that the participant hgear-end base salary of $90,000 and a targetlantdi8% of base salary. To calculate this
participant's award, determine the Target Awardranttiply it by the Total Weighted Performan:



Target Award = Base Salary times Target Award Rertarget Award = $90,000 X 18% = $16,200
Performance Award = Target Award times Total WeighPerformance Performance Award = $16,200 X 115@®4%8,630

This Performance Award might then be increaseceorahsed based upon the potential redistributi@pafrtion of the available award
monies by the CEO or Group President.

RELATIONSHIP BETWEEN
MAPP AND PERFORMANCE APPRAISALS

MAPP is intended to reward participants for thei@ebement of a few focused financial goals. Perforoesappraisals and rate reviews
determine an individual's base salary with consitien for overall performance relative to the expons for the job. MAPP is financially
and organizationally oriented while performancerafgals are more individually oriented.

SALARY ADJUSTMENT UPON ENTRY INTO MAPP

MAPP is a variable compensation, or pay at riskgpem. Participants have their base salary adreigdton reduced rate ranges. New
participants to MAPP are immediately administeradhe reduced rate range for their assigned giitds.may reduce or eliminate
promotional increases, depending upon the perpay'position in the rate range for their new gr&lébsequent salary treatment will depend
upon pay/performance relationships in the reduatginange for their assigned grade.

RELATIONSHIP TO BENEFITS
Benefits are calculated as follows:

Base Salary
and Actual Base Salary & Base
Benefit Plan MAPP Received Targeted MAPP Salary Rate

Wage Dividend X

Retirement X

Life Insurance X
Long-Term Disability X
Termination Allowance X
Short-Term Disability

Vacation

Holidays

Personal Absence

X X X X



PLAN AUDIT

The Director of Executive Compensation and Corgo@mpensation Planning has responsibility for nooimg and reporting on the
administration and effectiveness of MAPP. The afléhat position is to provide independent objeetappraisal and guidance to both the
Executive Compensation and Development CommittébeoBoard and the CEO in the administration of NPAEBach year, the Director will
provide a formal review to the Committee and the€dQin the overall effectiveness of MAPP.

February, 199:
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EASTMAN KODAK COMPANY
DEFERRED COMPENSATION PLAN FOR DIRECTORS

Preamble.
The name of this Plan is the Eastman Kodak Compaaigrred Compensation Plan for Directors. Its peepis to provide certain members of
the Board of Directors of Eastman Kodak Companyait opportunity to defer compensation earnediseztor.

Section 1.
Definitions.

Section 1.1. "Account" means the Deferred Compé@nsdtccount or the Stock Account.

Section 1.2. "Beneficiary” means the person orgesgincluding, but not limited to, a trust) desitgd as such in accordance with Section
10.3.

Section 1.3. "Board" means Board of Directors ofiklk.

Section 1.4. "Change in Control" means a changemtrol of Kodak of a nature that would be requitethe reported (assuming such event
has not been "previously reported”) in respondéeto 1(a) of the Current Report of Form 8-K, agfifect on August 1, 1989, pursuant to
Section 13 or 15(d) of the Securities ExchangedAdi934, as amended (the "Exchange Act"); provithed, without limitation, a Change in
Control shall be deemed to have occurred at suah éis (i) any "person” within the meaning of Setfid(d) of the Exchange Act is or has
become the "beneficial owner" as defined in Ruld-33inder the Exchange Act, directly or indirectlff26% or more of the combined voti
power of the outstanding securities of Kodak ordipdnaving the right to vote at the election ofetitors ("Voting Securities"), or (i)
individuals who constitute the Board of DirectofK@dak on March 1, 1990 (the "Incumbent Board"ydaeased for any reason to consti
at least a majority thereof, provided that any persecoming a director subsequent to March 1, ¥@8fse election, or nomination for
election by Kodak's stockholders, was approved bgta of at least three-quarters (3/4) of the doesccomprising the Incumbent Board
(either by a specific vote or by approval of thexyr statement of Kodak in which such person is rihaga nominee for director without
objection to such nomination) shall be, for purmoskthis clause

(i), considered as though such person were a meaftire Incumbent Board.

Section 1.5. "Common Stock™ means the common stb&odak.

Section 1.6. "Deferrable Amount" means the amoifichsh compensation otherwise payable to a Paatitiexclusive of expense
reimbursements) for serving on the Board and altbgnheetings or committee meetings ther



Section 1.7. "Deferred Compensation Account” mehasccount established by Kodak for each Partitifta compensation deferred
pursuant to this Plan. The maintenance of indivifeferred Compensation Accounts is for bookkeeingposes only.

Section 1.8. "Enrollment Period" means the periesighated by the Administrator each year; provigedever, that the Enrollment Period
for a given calendar year shall always commenceeaiddn the year immediately prior to such calerydsr.

Section 1.9. "Interest Rate" means the base atepomrted in the "Money Rates" section of The \8aiéet Journal, on corporate loans po
by at least 75% of the nation's 30 largest bankewk as the "Prime Rate").

Section 1.10. "Kodak" means Eastman Kodak Company.

Section 1.11. "Market Value" means the mean betweehigh and low at which the Common Stock tramtethe New York Stock Exchange
as quoted in the New York Stock Exchange Compds#asactions as published in The Wall Street Jounmahe day for which the
determination is to be made or, if such day isantvading day, the immediately preceding trading da

Section 1.12. "Plan" means the Eastman Kodak Coynpaferred Compensation Plan For Directors as adbpy the Board and amended.

Section 1.13. "Participant” means (i) any membahefBoard who is not an employee of Kodak; orgiiy former member of the Board who
has a balance in an Account under the Plan.

Section 1.14. "Stock Account" means the accoutished by Kodak for each Participant, the perforoe of which shall be measured by
reference to the Market Value of Common Stock. flaéntenance of individual Stock Accounts is for kikeeping purposes only.

Section 1.15. "Valuation Date" means, with regdoda Participant's Deferred Compensation Accotnet)dst day of each calendar month
and, with regards to the Participant's Stock Actotlne last business day of each calendar month.

Section 2. Term. The Plan shall become effectiveidey 1, 1979.
Section 3. Participation. Only Participants shalldligible to participate in the Plan.

Section 4. Deferral of Compensation. For any gieaglendar year, a Participant may elect to defexip¢of all or any portion of his or her
Deferrable Amount to be earned during such yeay. Baferrable Amount which is so deferred shall bedited to the Participant's Deferred
Compensation Account. A Participant may not ddferreceipt of any Deferrable Amounts directly te & her Stock Account, but can only
transfer amounts to such Account pursuant to Seéti



Section 5. Time of Election of Deferral. A Partiaig who wishes to defer compensation must irrevMgaglbct to do so during an Enrollment
Period.

An election made in accordance with Section 7 bedball be effective for the calendar year immedyai@lowing the Enrollment Period
during which such election was made and for alteeding calendar years, unless the Participankesviis or her election or files a new
election during the Enrollment Period for such eceeding calendar year. In which case, such reioocat election, as the case may be, shall
be effective on the first day of such succeedirigraar year.

Section 6. Hypothetical Investments.

Section 6.1. Deferred Compensation Account. AmoimésParticipant's Deferred Compensation Accouatgpothetically invested in an
interest bearing account which bears interest coetpat the Interest Rate, compounded monthly.

Section 6.2. Stock Account. Amounts in a ParticifgaBtock Account are hypothetically invested iitainf Common Stock. Amounts
transferred to a Stock Account are recorded as ehiCommon Stock, and fractions thereof, with ong equating to a single share of
Common Stock. Thus, the value of one unit shatheeMarket Value of a single share of Common Stdtle use of units is merely a
bookkeeping convenience; the units are not achakes of Common Stock. Kodak will not reserve bieowise set aside any Common Stock
for or to any Stock Account.

Section 7. Manner of Electing Deferral. A Participanay elect to defer compensation by executingrahdning to the Administrator during
the Enroliment Period a deferred compensation farorided by Kodak upon which the Participant shadicate the amount of the Deferra
Amount to be deferred.

Amounts to be deferred shall be credited to théiddaant's Deferred Compensation Account on the dath amounts would otherwise be
payable.

Section 8. Investment in the Stock Account.

Section 8.1. Elections. A Participant may direeit thll or any portion, designated as a whole dalfaount, of the existing balance of one of
his or her Accounts be transferred to his or hkeeloAccount, effective as of the close of busir@sthe last day of any calendar month
(hereinafter the election's "Effective Date"), linfy a written election with the Administrator @n prior to such date



Section 8.2. Election into the Stock Account. Participant elects pursuant to Section 8.1 to fearam amount from his or her Deferred
Compensation Account to his or her Stock Accouifictive as of the election's Effective Date, ([ br her Stock Account shall be credited
with that number of units of Common Stock, and tiats thereof, obtained by dividing the dollar ambelected to be transferred by the
Market Value of the Common Stock on the Valuatiatebimmediately preceding or coincident with thecgbn's Effective Date; and (ii) his
or her Deferred Compensation Account shall be reddnxy the amount elected to be transferred.

Section 8.3. Election out of the Stock Account Participant elects pursuant to Section 8.1 tsfex an amount from his or her Stock
Account to his or her Deferred Compensation Accpefffiective as of the election's Effective Datgh{s or her Deferred Compensation
Account shall be credited with a dollar amount édgoighe amount obtained by multiplying the numbgunits to be transferred by the Mar
Value of the Common Stock on the Valuation Date edrately preceding or coincident with the elecidffective Date; and (ii) his or her
Stock Account shall be reduced by the number ableiected to be transferred.

Section 8.4. Dividend Equivalents. Effective ashaf payment date for each cash dividend on the Goratock, additional units of Common
Stock shall be credited to the Stock Account ohd@articipant who has a balance in his or her Séagount on the record date for such
dividend. The number of units that shall be cratlitethe Stock Account of such a Participant shalcomputed by multiplying the dollar
value of the dividend paid upon a single sharea@h@on Stock by the number of units of Common Stuelkl in the Participant's Stock
Account on the record date for such dividend anddig the product thereof by the Market Value o Common Stock on the payment date
for such dividend.

Section 8.5. Stock Dividends. Effective as of tagment date for each stock dividend (as definegieiction 305 of the Internal Revenue C
of 1986) on the Common Stock, additional units oftnon Stock shall be credited to the Stock Accadigiach Participant who has a
balance in his or her Stock Account on the recarté dor such dividend. The number of units thatldfecredited to the Stock Account of
such a Participant shall equal the number of shafr€®mmon Stock which the Participant would haseeived as stock dividends had he or
she been the owner on the record date for such diwitlend of the number of shares of Common Stxpkal to the number of units credited
to his or her Stock Account on such record datethBcextent the Participant would have also reckoash, in lieu of fractional shares of
Common Stock, had he or she been the record ovirseich shares for such stock dividend, then hiseorStock Account shall also be
credited with that number of units, or fractionsréof, equal to such cash amount divided by thekdbtaralue of the Common Stock on the
payment date for such divider



Section 8.6. Recapitalization. If Kodak undergoesaganization as defined in Section 368 (a) eflttiernal Revenue Code of 1986, the
Administrator may, in his or her sole and absotliseretion, take whatever action he or she deemmassary, advisable or appropriate with
respect to the Stock Accounts in order to reflechstransaction, including, but not limited to, @ting the number of units credited to a
Participant's Stock Account.

Section 8.7. Distributions. Amounts in respect witsiof Common Stock shall be distributed in cashdcordance with Sections 9, 10 and
17. For purposes of a distribution pursuant toied, 10 or 17, the number of units to be distiéolfrom a Participant's Stock Account shall
be valued by multiplying the number of such unitgte Market Value of the Common Stock as of théus@on Date immediately preceding
the date such distribution is to occur. Pendingcthaplete distribution under Section 9.2 of thec8tAccount of a Participant who is no
longer a member of the Board, the Participant staitinue to be able to make elections pursua8etdions 8.2 and 8.3 and his or her Stock
Account shall continue to be credited with addiéibunits of Common Stock pursuant to Sections&5l,and 8.6.

Section 9. Payment of Deferred Compensation.

Section 9.1. Background. No withdrawal may be nfagi® a Participant's Accounts except as providetthig Section 9 and Sections 10 and
17.

Section 9.2. Manner of Payment. Payment of a Raatit's Accounts shall be made at the sole diseretf the Administrator in a single sum
or in annual installments. The maximum number afuah installments is ten. All payments from therPaall be made in cash.

Section 9.3. Timing of Payments. Payments shathhde on the fifth business day in March and shatirmence in any year designated by
Administrator up through the tenth year followirge tyear in which the Participant for any reasorsesdo be a member of the Board.

Section 9.4. Valuation. The amount of each payraball be equal to the value, as of the immedigtedgeding Valuation Date, of the
Participant's Accounts, divided by the number stafiments remaining to be paid. If payment of giBigant's Accounts is determined by the
Administrator to be paid in installments and thetiegant has a balance in his or her Stock Accatrnhe time of the payment of an
installment, the amount that shall be distributea his or her Stock Account shall be the amoumdiokd by multiplying the total amount of
the installment determined in accordance with theédiately preceding sentence by the percentagénebtby dividing the balance in the
Stock Account as of the immediately preceding ViaduaDate by the total value of the Participanttcéunts as of such Valuation Date.
Similarly, in such case, the amount that shallisgiduted from the Participant's Deferred CompénsaAccount shall be the amount
obtained by multiplying the total amount of thetalbnent determined in accordance with the firstteace of this Section 9.4 by the
percentage obtained by dividing the balance irmteferred Compensation Account as of the immedigiedgeding Valuation Date by the
total value of the Participant's Accounts as ohsdaluation Date.

Section 10. Payment of Deferred Compensation Afeath. If a Participant dies prior to complete papbof his or her Accounts, the
provisions of this
Section 10 shall become operati



Section 10.1. Stock Account. Effective as of theedd a Participant's death, the entire balandebr her Stock Account shall be transferred
to his or her Deferred Compensation Account. Foppses of valuing the units of Common Stock suliigsiuch a transfer, the deceased
Participant's Deferred Compensation Account skatifedited with a dollar amount equal to the amaltdined by multiplying the number

of units in the deceased Participant's Stock Actatithe time of his or her death by the Marketiéabf the Common Stock on the date of

or her death. Thereafter, no amounts in the dedeRaricipant's Deferred Compensation Account skakligible for transfer to the deceased
Participant's Stock Account by any person, inclgdibut not by way of limitation, the deceased R#péint's beneficiary or legal
representative.

Section 10.2. Distribution. The balance of the iegdnt's Accounts, valued as of the Valuation Datmediately preceding the date payment
is made, shall be paid in a single, lump-sum payner(1) the beneficiary or contingent beneficidgsignated by the Participant in
accordance with Section 10.3; or, in the abseneewailid designation of a beneficiary or contingeaneficiary, (2) the Participant's estate
within 30 days after appointment of a legal repnéstive of the deceased Participant.

Section 10.3. Beneficiary Designation. Each Paudiot shall have the right, at any time, to desigiaatly person or persons as his or her
Beneficiary or Beneficiaries (both primary and dogént) to whom payment under this Plan shall hd pethe event of his or her death prior
to complete distribution to the Participant of tienefits due him or her under the Plan. Each Beiag§i designation shall become effective
only when filed in writing with the Administratomuding the Participant's lifetime on a form providedthe Administrator. The filing of a new
Beneficiary designation form with the Administrateitl cancel all Beneficiary designation(s) prevabyfiled.

Section 11. Participant's Rights Unsecured. Theusmtsogpayable under the Plan shall be unfundedtrendght of any Participant or his or |
estate to receive any payment under the Planlsbdah unsecured claim against the general assktzdak. No Participant shall have the
right to exercise any of the rights or privilegésaashareholder with respect to the units creditelis or her Stock Accour



Section 12. Non-Assignability. The right of a Peigant to the payment of deferred compensatiomr@gged in this Plan shall not be subject
in any manner to alienation, anticipation, salensfer (except by will or the laws of descent aistrithution), assignment, pledge, or
encumbrance.

Section 13. Statement of Account. Statements wiként no less frequently than annually to eactidfznt or his or her beneficiary or est
showing the value of the Participant's Accounts.

Section 14. Administration.

Section 14.1. Responsibility. The Administratottod Plan shall be the Comptroller of Kodak. The Aastrator shall have total and
exclusive responsibility to control, operate, managd administer the Plan in accordance with itade

Section 14.2. Authority of the Administrator. Theiinistrator shall have all the authority that nteynecessary or helpful to enable him or
her to discharge his or her responsibilities witbpect to the Plan. Without limiting the generatityhe preceding sentence, the Administrator
shall have the exclusive right: to interpret tharRlto determine eligibility for participation ihe Plan, to decide all questions concerning
eligibility for and the amount of benefits payabieder the Plan, to construe any ambiguous provisidhe Plan, to correct any default, to
supply any omission, to reconcile any inconsisteacyl to decide any and all questions arising énattiministration, interpretation, and
application of the Plan.

Section 14.3. Discretionary Authority. The Admingbr shall have full discretionary authority in @mlatters related to the discharge of his or
her responsibilities and the exercise of his orawthority under the Plan including, without lintiten, the construction of the terms of the F
and the determination of eligibility for participan and benefits under the Plan. It is the intérihe Plan that the decisions of the
Administrator and his or her actions with respedhie Plan shall be final and binding upon all passhaving or claiming to have any right or
interest in or under the Plan and that no suchsi®tor action shall be modified upon judicial mwviunless such decision or action is proven
to be arbitary or capricious.

Section 14.4. Delegation of Authority. The Adminggbr may delegate some or all of his or her aitthander the Plan to any person or
persons provided that any such delegation be itingri

Section 15. Amendment. The Plan may at any tinfeoon time to time be amended, modified, suspendéddrminated by resolution of the
Board. However, no amendment, modification, or teation shall, without the consent of a Participauversely affect such Participant's
accruals in his or her Accounts.

Section 16. Governing Law. The Plan shall be coesty governed and enforced in accordance withativeof New York State, except as such
laws are preempted by applicable federal |



Section 17. Change in Control.

Section 17.1. Background. Upon a Change In Contijahe terms of this Section 17 shall immediate&come operative, without further
action or consent by any person or entity, (iijtatins, conditions, restrictions, and limitationsffect on any deferred compensation shall
immediately lapse as of the date of such eventji@hdo other terms, conditions, restrictionsdéor limitations shall be imposed upon any
deferred compensation on or after such date, and tircumstance shall any Account be forfeitedpafter such date.

Section 17.2. Payment of Deferred Compensationnldp@hange in Control, each Participant, whethe&obhe or she is still a member of
Board, shall be paid in a single, lumspm cash payment the balance of his or her Accamtd the Valuation Date immediately preceding
date payment is made. Such payment shall be magt®masas practicable, but in no event later thade8® after the date of the Change in
Control.

Section 17.3. Amendment On or After Change In Gintpon a Change in Control, no action, includibgt not by way of limitation, the
amendment, modification, suspension or terminatiotme Plan, shall be taken which would affecttiights of any Participant or the
operation of this Plan with respect to the balanabe Participant's Accounts.

Section 18. No Guarantee of Tax Consequences. Mompeonnected with the Plan in any capacity, iiclg, but not limited to, Kodak and
its directors, officers, agents and employees makggepresentation, commitment, or guaranteeaimatax treatment, including, but not
limited to, federal, state and local income, estae gift tax treatment, will be applicable wittspect to amounts deferred under the Plan, or
paid to or for the benefit of a Participant or Bigciary under the Plan, or that such tax treatnveilitapply to or be available to a Participant
or Beneficiary on account of participation in tHari®

Section 19. Compliance with Securities Laws. Thar8anay, from time to time, impose additional, axdify or eliminate existing, Plan
terms, provisions, restrictions or requirementsluding, but not by way of limitation, the provisi®regarding a Participant's ability to elect
into and out of his or her Stock Account under Best8.2 and 8.3 or the requirement of an autontigtitsfer pursuant to Section 10.1, as it
deems necessary, advisable or appropriate in twdEmply with applicable federal or state secesifiaws
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ARTICLE 1. INTRODUCTION

The SGLI Plan is designed to help Kodak men and &momeet burial and other last expenses (includillgjunpaid at time of death) and to
help provide for the financial security of theirgiving dependents.

ARTICLE 2. DEFINITIONS
2.01 Average Weekly Hours

"Average Weekly Hours" means a weekly average nbthby dividing all hours worked plus all paid atise hours in the previous 52 weeks
by weeks out of the last 52 weeks where work wafopaed or a paid absence occurred.

2.02 College Cooperative Intern

"College Cooperative Intern" is a college studamsping studies of interest to Kodak and who gdlyansrks a full-time schedule on an
alternate work/school block bas



2.03 Company

"Company" is Eastman Kodak Company and the follgvgnbsidiaries: Eastman Chemical International; lEdstman Chemical Products,
Inc.; Eastman Gelatine Corporation; Eastman Kodaédrhational Capital Company, Inc.; Eastman Kodd&rhational Sales Corporation;
Holston Defense Corporation; Kodak Caribbean, Leditand Kodak Processing Laboratory, Inc.

2.04 Disabled Person

"Disabled Person" is any person who is approvedénefits under the Kodak Long Term Disability Ptarthe predecessor Total and
Permanent Disability Plan.

2.05 Employee

"Employee" is any person (other than a Limited 8erEmployee) who is employed by the Company inute. and is compensated for
services in the form of a salary or an hourly wa@enployee" also means certain persons employeabalry the Company as determined by
the Plan Administrator.

2.06 Family Protection Program (FPP)

"Family Protection Program" (FPP) is the programsisting of: Basic Life Insurance, Contributory @pfal Life Insurance, Non-
Contributory Optional Life Insurance, Dependentie Llhsurance, Basic Survivor Income Benefit, OpgioBurvivor Income Benéefit,
Occupational Accidental Death Insurance, and Supgtgary Group Life Insurance.

2.07 Insurance Annual Salary Rate

"IASR" or "Insurance Annual Salary Rate" means:
(&) An Employee's individual (hourly) rate in effect on a particular day,
plus the average shift allowance in effect on the same day,
multiplied by:
(1) 2,080 hours for:

(A) Regular Full-Time Employees (B) Full-Time Prsidnal Employees
(C) Full-Time Supplementary Employees (D) Full-Ti®pecial Program Employees (E) Full-Time Buffer Wés at Eastman Chemical
Company

(2) Moving average weekly hours in effect on thay or normal scheduled weekly hours up to 40efEtmployee had not been employed for
the full year immediately preceding that day) npli&d by 52 for:

(A) Nonexempt Regular Part-Time Employees (B) Namagt Part-Time Provisional Employees
(C) Nonexempt Part-Time Supplementary EmployeesN@)exempt Part-Time Special Program EmployeedNgexempt Part-Time
Employees at Eastman Chemical Company (for thegserpf calculating Benefit:



(3) Normal scheduled weekly hours in effect on tteat multiplied by 52 for:

(A) Exempt Regular Part-Time Employees (B) Exemgtt-Hime Provisional Employees
(C) Exempt Part-Time Supplementary Employees (D9t Part-Time Special Program Employees (E) Nom@kéart-Time Employees at
Eastman Chemical Company (for the purpose of catitg Price Tags)

(4) 1,040 hours for:

(A) College Cooperative Interns (B) All Employeether than regular part-time physicians, whose mpaiverage weekly hours or normal
scheduled hours is less than 20.

(b) An Employee's IASR is rounded to the neareS0$1

(c) When an Employee's employment classificaticengfes from a part-time class to a full-time classcdbed above, or from a full-time
class to a part-time class described above, thesltmmponent of IASR is adjusted as of the dasioh reclassification for determining
Benefits and Price Tags.

(d) Because the individual rate for certain cominiseligible employees is reduced below the nomatd for their applicable salary grade,
IASR is adjusted by multiplying the individual ratmes the commission calculating factor for thprapriate commission plan specified in
Compensation Plan 2C1.

(e) Because the base salary rate for each Empidiggbkle for certain management performance inestis reduced below the normal rate
for his applicable salary grade, IASR is adjustedeflect what the normal rate would be in the abseof the reduction under the manager
performance incentive arrangement.

(f) Because the base salary rate for each Emplof/hee Eastman Chemical Company participating @Skiccess Sharing Program is reduced
below the normal rate for his applicable salarg r8ASR is adjusted to reflect what the normal vabeild be in the absence of the reduction
under the Success Sharing Program.

2.08 Insurance Company

"Insurance Company" is Metropolitan Life Insurai@empany, One Madison Avenue, New York, New York I@0and any other Insurance
Company which may issue one or more group politidgsastman Kodak Company for coverage under thel $Gin.

2.09 Key Employee

"Key Employee" is any Employee who meets the getef Key Employee as defined in Section 416(ifd)¢f the Internal Revenue Coc



2.10 Limited Service Employee

“Limited Service Employee" is a person who is hibgydthe Company for the specified purpose of meetiort-term needs of 900 hours or
less in any consecutive 12-month period and whiessgnated as a Limited Service Employee when hired

2.11 Long Term Disability (LTD)

The terms "Long Term Disability" and "LTD" are, fpurposes of the SGLI Plan, restricted to theirmregs under the Long Term Disability
Plan or any predecessor thereto.

2.12 Normal Retirement Age
"Normal Retirement Age" is 65 (60, in the case offfoyees employed as aircraft pilots on their gdtthdays).
2.13 Normal Retirement Date

"Normal Retirement Date" is the first day of théeralar month immediately following an Employee'$isabled Person's 65th birthday (6
birthday, in the case of an Employee employed asranaft pilot).

2.14 Plan Administrator

"Plan Administrator" is the person authorized tatcol and manage the operation and administratidheoSGLI Plan. The current Plan
Administrator, who is also the "named fiduciary"defined in the Employee Retirement Income Securdty(ERISA), is the Director,
Employee Benefits, Eastman Kodak Company.

2.15 Regular Full-Time Employee

"Regular Full-Time Employee" is an Employee whogloet fall into another employment classificatiord avho works a schedule of:
40 or more hours per week (shorter time periodsr&/heguired by law, by Company needs, or by the I[Byge's health); or
Alternative work schedules such as alternatingr@b48 hour workweeks comprised of 12-hour days.

2.16 Regular Part-Time Employee

"Regular Part-Time Employee" is an Employee whosduat fall into another employment classificatiord avho works a regular schedule of
less than 40 hours per wet



2.17 Retiree
"Retiree," as used in this Plan, is either:

a) any former Employee or Disabled Person whoidgtéé to commence a benefit under the early onraretirement provisions of the
Kodak Retirement Income Plan or under the provisioinany of the Company's special early retirensepplement plans (other than persons
retired from Ridge Construction Corporation, Baysuvitain Construction Company, or Caddo Construdgiompany); or

b) any former Employee who separated from employmeder a special separation program of the Compdihya total of age and service
equal to at least 75 years.

2.18 Special Program Employee
"Special Program Employee"” includes the following:

1) Temporary Employee. A "Temporary Employee" issamployee in the Eastman Chemical Company whopgeted to work a full-time or
a part-time schedule for a specified length of timikich is normally less than 6 months. Other fooh$emporary Employee are as follows:

i) Drafting Trainee/Assistant. "Drafting Trainee8stant” is a technical school drafting studentkiray a full-time schedule for 10 to 12
weeks during the final year of school.

i) Summer Technical Employee. "Summer Technicaplayee" is a business/technical degree studentsomener work schedule (includir
but not limited to, Kodak Scholars and other Conypsponsored educational aid program students). A Samitiechnical Employee is simil
to an "EK Scholar" or a "Summer Intern" at othesiglons of Eastman Kodak Company.

iii) Study-Work Student. "Study-Work Student” ihigh school vocational student working a part-tssbedule in areas related to his/her
curriculum. A Study-Work Student is similar to aiid School Co-op" or a "High School Intern" at atdévisions of Eastman Kodak
Company.

iv) Clerical Assistant Trainee. "Clerical Assistamtinee" is a technical school office administratstudent who is employed to work a full-
time schedule for one quarter or semester duriaditial year of school.

2) High School Co-op. A "High School Co-op" is glhischool senior working a part-time schedule (radiy20 hours per week, but more
hours may be worked during vacation or school ksghitlowing graduation, or where school conditigesmit). A High School Co-op is
limited to 9 months of employment (a school yeagept where 12 months is needed in special situgtio

3) High School Intern. A "High School Intern" ihagh school student working a full-time scheduleiy summer vacations (including the
summer immediately following graduation), and isg@elly limited to 8 weeks of employme



4) General Summer Employee. A "General Summer Eyaplbis a person hired on a full-time or part-tibasis for the summer following the
completion of at least one year of college. Emplegitof any individual as a General Summer Emplagdienited to two summers.

5) EK Scholar. An "EK Scholar" is a two-year or fegear college student employed on a full-time $aksiring the summer or a school break
whose tuition, housing, and miscellaneous expemsssbe paid for by Kodak.

6) PRIS2M. A "PRIS2M" is a third- or fourth-yeamghi school student with a mathematics and sciengernveho generally works a part-time
schedule (usually for 8 weeks).

7) Summer (College) Intern. A "Summer (Collegepint is a college student pursuing studies of egeto Kodak, who generally works a
full-time schedule during the summer.

8) Teacher Intern. A "Teacher Intern" is a highaswlor college teacher hired on a full-time bagenerally for a minimum of 10 weeks up to
the length of the summer break.

9) DP2 Intern. A "DP 2 Intern" is a disabled persarking full time in a 10-week training program.
2.19 Spouse

"Spouse" is a Subscriber's husband or wife, inoly@d husband or wife through common-law marriage.
2.20 Subscriber

"Subscriber" is an Employee or former Employee vehoovered under the SGLI Plan.

2.21 Supplementary Employee

"Supplementary Employee" is an Employee who issifiésl as a Supplementary Employee by an agreeamehtvorks a full-time or pattme
schedule. The duration of employment with the Camypa expected to last no more than 2 years, attwtiine the individual may be
reclassified as a regular employee or terminatéd. t€rmination date originally specified in theegment may be extended by the Company
for a short duration for business reasons.

2.22 Supplementary Group Life Insurance (SGLI)

Supplementary Group Life Insurance (SGLI) is grtenm life insurance designed to provide death henieir active Employees, Retirees,
and Disabled Persons, based on length of servit@mmual earning:



ARTICLE 3. ELIGIBILITY

The groups indicated below are eligible to partitépin the SGLI Plan:
a) Employees. Employees who:

- were employed by the Company on December 31,;1983

- were age 55 or older on January 1, 1984;

- enrolled in SGLI before January 1, 1987; and

- had an annual salary at the time of enrollmeritivequaled or exceeded the minimum amount ideqtiéin the SGLI Eligibility Schedule
issued by the Plan Administrator.

b) Disabled Persons. Disabled persons who wereredwsnder the SGLI Plan on the effective date eirttlisability and have been covered
on a continuous basis since that date.

c) Retirees. Retirees who were covered under tHd Bfan on a continuous basis since the date withief first became eligible for coverage
through their effective date of retirement. Howe\aryone who was a Key Employee on or after Januat®84, and who was not age 55 or
older on that date may not participate in the SBlah after December 31, 1986.

ARTICLE 4. AMOUNT OF COVERAGE AND COST
4.01 Coverage for Employees and Disabled Persons

The amount of SGLI for a covered Employee is 28 his IASR. The amount of coverage for any cal&mployee will never be reduced
except in the case of a decrease in IASR becausgeferal wage decrease.

If a covered Employee becomes disabled under tt2 RMan, the amount of coverage in force immediabeifore the effective date of
disability will be continued for the duration ofettdisability.

4.02 Coverage for Retirees

If retirement occurs prior to age 65 following tt@mpletion of 10 or more years of service, the cage will be continued in full through age
65. The coverage in effect at age 65 will be redundive equal decrements on the first of the rhdntlowing each of the Retiree's 66th
through 70th birthday:



The amount of the reduction varies according toRb#ree's years of service. The level of covesgege 70 and later is expressed as a
percentage of the coverage in effect at age 65@arsin the following table:

Coverage at Age 7 0
as a Percentage o f
Years of Service Coverage at Age 6 5*

10 25

11 27 1/2

12 30

13 321/2

14 35

15 371/2

16 40

17 42 1/2

18 45

19 47 1/2

20 or more 50

*Coverage in retirement will be based on one of faciors, whichever is more beneficial to the Subst:

(1) the amount of coverage at age 65, or
(2) the amount of coverage at retirement.

The higher of these two amounts will be multipldthe appropriate percentage from this column jfgreentage used is that corresponding
to the Subscriber's years of service, prorategdotial years).

If retirement occurs at age 65 following the contiple of 10 or more years of service, the SGLI cagerwill be reduced in five equal
decrements so that coverage at age 70 will besasided in the above table.

If retirement occurs after age 65 following the getion of at least 10 but less than 20 years ofise, the SGLI coverage will be reduced to
the level which would have been in effect had estient occurred at age 65.

For a retirement occurring after age 65 with thepletion of 20 or more years of service, the cogeria effect at retirement will be reduced
on the first of the month following each of theime's birthdays through age 70 in accordance thétfollowing table:

Ages Level Available
66 1.80 Times IASR
67 160 " "

68 140 "
69 120 "
70 & Over 1.00 "

If a covered Employee completed at least 5 but fehen 10 years of service as of the date of reem, the coverage will be reduced to
$1,000 upon retirement; for those with fewer tharears of service, the coverage will be reduce®bf@0 upon retirement.

Coverage will be canceled upon retirement if it hasbeen maintained continuously since the datldoh the Subscriber first became
eligible for coverage.

4.03 Cost

SGLI is non-contributory for Retirees, Disabled $2&rs while they remain disabled, and, in some cémesligible Employees as specified in
Section 10.01



4.04 Contribution Rate for Employees

For covered Employees who are age 60 or older ancbivered Key Employees, regardless of age, th&htyocost of SGLI is 60 cents per
$1,000 of coverage. For covered Employees yourmger &ge 60, the monthly cost of SGLI is 38 centsped00 of coverage.

Contributions for a year are based on the Empley&&SR as of January 1 of that year.
ARTICLE 5. BENEFICIARIES
5.01 Beneficiaries

The Subscriber can name one or more primary beasés plus one or more contingent beneficiariea.tdeneficiary dies before the
Subscriber dies, the rights and interest of thathieiary automatically terminate.

All beneficiary designations must be made on foapgroved by the Plan Administrator.
5.02 Changing a Beneficiary

A Subscriber can change his SGLI beneficiarieswttine without the consent of those beneficiarfdbnotices of beneficiary change must
be made on forms approved by the Plan Administr&ttren the notice of change is received by the Gompit will take effect on the date
the notice was signed, whether or not the Subscisdeving at the time such notice is received wdwer, both the Company and the Insur:
Company are discharged from any further liabilitg previously named beneficiary is paid beforeG@menpany receives a change-of-
beneficiary form.

5.03 If No Beneficiary is Named

The proceeds of any SGLI in force when the Subscidles will be paid to the beneficiaries. If thes@mo named beneficiary, if no named
beneficiary is living, or if the beneficiary desagion is invalid, payment will be made to the Sullsar’'s surviving Spouse; if none, to the
Subscriber's surviving children in equal shareapifie, to the Subscriber's surviving parents iraegiares; if none, to the Subscriber's estate.

ARTICLE 6. IRREVOCABLE ASSIGNMENT

The Subscriber's rights of ownership in the SGlMerage may be assigned to another person or ddrnesty purpose except as security fi
loan. Assignments are irrevocable and, to be éffecinust be approved by the Company and the Inser&ompany. The rights of owners
include the right to any future additional amouniténsurance provided by the coverage, the right

to designate beneficiaries and elect settlememmrgtand the right to reduce coverage.

The Company and the Insurance Company assume pansBility for the validity, effect, or sufficiegoof any assignment for any purpose
whatsoever



ARTICLE 7. CONTRIBUTIONS
7.01 First and Last Contribution

Subscriber contributions required for SGLI are takem the first full week of coverage through #& of the month in which coverage
terminates or, where coverage changes from combrjptio non-contributory, through the end of theafimonth of contributory coverage.

ARTICLE 8. PAYMENT OF BENEFITS

Payment of SGLI proceeds may be made under a nunfloptions, including a lump-sum settlement, paiddnstallments, a life-income
arrangement, an interest option, or a combinatfdhese. The Subscriber may leave the electionstbéneficiary or he may make his elec
(revocably or irrevocably) in advance.

The number and form of the payment options, as asethe applicable interest rates, can changetiromto time as determined by the
Insurance Company. Up-to-date information and eladbrms are available from a Personnel Relatiepsesentative.

ARTICLE 9. MAXIMUM BENEFITS

For subscribers to the Group Life Insurance/SunvBenefit Insurance Plans, the combined maximuowadt under the Group Life Insurat
Plan, the Survivor Benefit Insurance Plan, and SE&h is $1,000,000 with SGLI being limited to $3WD. If this combined maximum is
reached, coverage is reduced in the following secgie

a) Survivor Benefit Insurance
b) SGLI
c¢) Group Life Insurance

For subscribers to the Family Protection Progréma,combined maximum amount payable for Basic Lifaitance, Optional Life Insurance
and SGLI is $3,000,000. If this combined maximumeached, coverage is reduced in the following seqge:

a) Optional Life Insurance
b) SGLI
c¢) Basic Life Insurance

ARTICLE 10. COVERAGE -- CONTINUATION, TERMINATION, CONVERSION, ON RETURN T O WORK



10.01 Coverage Continuation

a) Leave of Absence. If an Employee was a Subgcintimediately before the leave, SGLI coverage magdntinued during the leave if,
before the leave, the Subscriber makes arrangerteepssy his contributions during the leave. Conttitins will change if SGLI contribution
rates change during the leave.

If a Subscriber who carried SGLI coverage duringaae fails to return to work when the leave exqimmverage ends on the last day of the
month in which the leave expires. If, before thaevke expires, the Company receives naotification thatSubscriber does not intend to retur
work, coverage ends on the last day of the monthhich such notification is received.

b) Layoff. SGLI coverage continues on a non-comtidby basis for four months after the end of thenthan which the layoff commenced.

c¢) Short-Term Disability. Where the employment @&wbscriber terminates upon the exhaustion of literyable under the Short-Term
Disability Plan and the Subscriber does not qudtifybenefits under the Long-Term Disability PI&GLI coverage continues on a
noncontributory basis for two months following timenth in which employment terminates.

d) Retirement or Long Term Disability. If a perseas a Subscriber immediately before his effectiate @f retirement under the Kodak
Retirement Income Plan or immediately before thte da which he became a Disabled person, covemgamaes as provided in Sections
4.01 and 4.02.

e) Termination Under Special Separation Plans.ddmpany may, at its option, extend coverage omacaatributory basis for eligible
Employees whose employment terminates under argjad@eparation plan, special early retirement pdarspecial early retirement
supplement plan.

f) Divestiture. Where the employment of a Subscribg¢erminated by his or her Company due to aé'iture,” as defined in Section 10.05,
by such Company and the Subscriber is not offerétkquivalent job," as hereafter defined, in thesa@eographic area by the acquirer,
purchaser or other transferee of the division,m&s, function, facility, unit or group of assetkisor otherwise disposed of by way of the
"divestiture," the SGLI coverage continues on agomtributory basis for the two (2) months followitige month in which employment
terminates. For purposes of this Article 10, aruteglent job" means any job whose base rate isinvtdn percent (10%) of current base rate;
except that in the Eastman Chemicals Division, l\ezlant job" means any job whose base rate is within percent (10%) of the highest base
rate held during the preceding twelve (12) months.

g) Completion of Supplementary, Provisional or Sgeerogram Employment. Supplementary Group Lifeuhance coverage continues, on a
non-contributory basis, until the end of the maintlwhich supplementary or special program employneminates. However, if a
Subscriber accepts a transfer to a position agppl&mentary, Provisional or Special Program Empgaydieu of layoff or termination under
a special separation plan, he will have SGLI cayeran a non-contributory basis at the end of tilsunentary, provisional or special
program employment for the period of time that scoherage would have been available had he begoffaor terminated under a special
separation plar



10.02 When Coverage Ends
SGLI coverage ends at midnight on the last dapefbonth in which the earliest of the followingembccurs:
a) The coverage termination date communicated &ytibscriber to the Company in a written notice.

b) The date on which employment is terminated exaspecified in
Section 10.01.

¢) The date on which the group policy is discorgithu

SGLI coverage also ends at midnight on the lastadalye month in which the earlier of the followiegents occurs:
a) The Subscriber fails to make a required montblytribution for contributory coverages.

b) The Employee-Subscriber who has not maintaimadirtuous coverage under SGLI retires.

10.03 Conversion Privilege

A conversion privilege is available for Supplemeynt&roup Life Insurance when coverage ceasesrdisced under the circumstances
described below:

a) Employment is Terminated. If employment termésefor any reason, coverage may be continued @mdigdividual life insurance policy,
without disability or accidental death benefitseTgolicy may be in any form customarily issued g Insurance Company, except term
insurance. A Subscriber may, however, elect a tesurance policy for a period of up to one yeare @mount of such individual policy will
be equal to (or at the Subscriber's option, leas)tthe amount of his coverage in effect on hisleympent termination date.

b) The Group Policy is Terminated. If the groupippls terminated, then a Subscriber may obtaimdividual policy of life insurance,
subject to the same terms and conditions as upssatien of such coverage due to termination of eympént. However, the amount of such
individual policy will not exceed the amount of tbeverage under the group policy on the date cfatem of such coverage, reduced by any
amount of coverage for which he may be or may beceligible under any group policy issued or reitestdby the Insurance Company or :
other insurer within 45 days after such cessa



c) Attainment of Certain Ages. If the amount ofubScriber's coverage is reduced, for any reason afiainment of age 65 or later, by at
least twenty percent (20%), the life insurance evsion privilege described above will be availabléim on the date of the reduction. The
twenty percent (20%) may be the result of one rédnor a series of smaller reductions. For anysegient reduction in the amount of his
coverage which is at least twenty percent (20%€) cinversion privilege will again be available. Bmount of any individual policy issued,
as a result of any reduction, will not be more tttamount of the reduction. However, in the evieat the Subscriber does not apply for
amount during the conversion period described befmwvill not be able to apply for that amount dgra later conversion period which may
be available to him.

Conversion periods begin on the first day followthg day on which coverage terminates or is redbgeat least twenty percent (20%) and
end 31 days thereafter. If the Subscriber showddldring a conversion period, the amount of hisscage will be payable to his beneficiary
whether or not he applied for an individual policy.

If a Subscriber is not given written notice at teHs days before or after the first day of the @sion period of the right to obtain an
individual life insurance policy, he will have atldnal time in which to apply for such a policy.sifich notice is given more than 15 days but
less than 90 days after the first day of the cosivarperiod, he will then have 45 days from thesdwdtice is given in which to apply for an
individual policy. In no event may a Subscriber lgdater than the 90th day after the first dayhaf tonversion period.

In any of the cases described above, to obtaindimidual policy, a Subscriber must apply to theurance Company in writing and must pay
the applicable premium no later than the last dah@conversion period. The individual policy wikcome effective when the group
coverage terminates.

10.04 Coverage on Return to Work After Terminatioiheave of Absence

Continued participation in SGLI on reemploymeninseéatement (including return from retirement ongeTrerm Disability), or return from
leave of absence is based on the following promssio

a) If a person was covered under the SGLI Planimootsly from the date of leaving to the date ¢fine and meets the requirements of
Article 3 at the time of returning, such coveragedntinued upon return.

b) In all other cases, this coverage is not avkglapon return to work.
10.05 Divestiture

Except to the extent expressly provided in Sectid®1(f), a Subscriber whose employment by hissorGompany is terminated due to a
"divestiture," as defined below, by such Companyddonger eligible for SGLI coverage and, therefdris or her coverage(s) shall end as
specified in Section 10.02. For purposes of thigchg 10, the term "divestiture” shall mean theesal other disposition, other than a sale or
disposition of a subsidiary company or venturealiyompany of a division, business, function, facitir unit or other group of asse



ARTICLE 11. ADMINISTRATION AND GENERAL PROVISIONS

Whenever a covered Employee or covered DisablesbRaetires, insurance certificates are providestiil@ing the provisions that apply
specifically to him.

11.01 Plan Amendment, Suspension, or Termination

Eastman Kodak Company may amend, suspend, or t@ertime Plan in whole or in part at any time, fay eeason. For purposes of ERISA
Section 402(b)(3), the procedure for amending, sndimg and terminating the Plan is the adoptioa dsolution by the Board or Benefit
Plans Committee to such effect. A resolution issidered adopted when a majority of the memberh@Biard or Benefit Plans Committee
approve of the resolution by voice or written vatex Board or Committee meeting, whichever is @pplie, or if no meeting is held, the
resolution is in writing and signed by all of thembers of the Board or

Benefit Plans Committee.

11.02 Claims and Appeal Procedures
The claims and appeal procedures are describéa iG&neral Administration section of You and Kodak.
11.03 Governing Law

This document shall be construed in accordancetivihaws of New York State, except where the lasoone other jurisdiction must be
applied in respect of individual Subscribers orsthalaiming under or through them, and except els kws are preempted by ERISA.

11.04 Gender and Number
Throughout this document, the masculine includesiéminine and the singular includes the pluraéssithe context indicates otherwise.

EMPLOYEE BENEFITS
EASTMAN KODAK COMPANY
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EASTMAN KODAK COMPANY
1990 OMNIBUS LONG-TERM COMPENSATION PLAN

1. Purpose

The purpose of the Plan is to provide motivatioi&y Employees of the Company and its subsidiadgsit forth maximum efforts toward

the continued growth, profitability, and successhef Company and its Subsidiaries by providing mtiges to such Key Employees through
the ownership and performance of the Common StbtheoCompany. Toward this objective, the Committesy grant stock options, stock
appreciation rights, Stock Awards, performancesymerformance shares, and/or other incentive axtardey Employees of the Company
and its Subsidiaries on the terms and subjecta@dmditions set forth in the Plan.

2. Definitions

2.1 "Award" means any form of stock option, stopkieciation right, Stock Award, performance unétfprmance shares, or other incentive
award granted under the Plan, whether singly, mhipation, or in tandem, to a Participant by then@attee pursuant to such terms,
conditions, restrictions and/or limitations, if ams the Committee may establish by the Award Naticotherwise.

2.2 "Award Notice" means a written notice from tb@mpany to a Participant that establishes the teromlitions, restrictions, and/or
limitations applicable to an Award in addition tmse established by this Plan and by the Comnsteercise of its administrative powers.

2.3 "Board" means the Board of Directors of the @any.

2.4 "Cause" means (a) the willful and continuetlfai by a Key Employee to substantially performduigies with his employer after written
warnings identifying the lack of substantial penfiance are delivered to the Key Employee by his eygplto specifically identify the mann
in which the employer believes that the Key Empéoiias not substantially performed his duties, pthe willful engaging by a Key
Employee in illegal conduct which is materially ageinonstrably injurious to the Company or a Subsydi

2.5 "Change In Control" means a change in contrthe® Company of a nature that would be requireldetoeported (assuming such event has
not been "previously reported”) in response to li€a) of the Current Report on Fornk8as in effect on August 1, 1989, pursuant to iBa
13 or 15(d) of the Exchange Act; provided thathwiit limitation, a Change In Control shall be dedritehave occurred at such time as (i)
any "person" within the meaning of Section 14(d)hef Exchange Act, other than the Company, a siavgidf the Company, or any
employee benefit plan(s) sponsored by the Compaaynyw subsidiary of the Company, is or has becdra€tieneficial owner", as defined in
Rule 13d-3 under the Exchange Act, directly orrieclly, of 25% or more of the combined voting powéthe outstanding securities of the
Company ordinarily having the right to vote at #tection of directors, or (ii) individuals who cditste the Board on February 1, 1990 (the
"Incumbent Board") have ceased for any reasonitstitate at least a majority thereof, provided tuay person becoming a director
subsequent to February 1, 1990 whose electiompmimation for election by the Company's sharehalderas approved by a vote of at least
three-quarters (3/4) of the directors comprisinglticumbent Board (either by a specific vote oapproval of the proxy statement of the
Company in which such person is named as a nonfdmeirector without objection to such nominaticall be, for purposes of this Plan,
considered as though such person were a membleg ticumbent Boar(



2.6 "Change In Control Price" means the highesictpprice per share paid for the purchase of Com8tock on the New York Stock
Exchange during the ninety (90) day period endimghe date the Change In Control occurs.

2.7 "Change In Ownership" means a Change In Connath results directly or indirectly in the ComgaCommon Stock ceasing to be
actively traded on the New York Stock Exchange.

2.8 "Code" means the Internal Revenue Code of 1&8&mended from time to time.

2.9 "Committee" means the Compensation CommitteéeeoBoard or such other committee designated éBthard, authorized to administer
the Plan under paragraph 3 hereof. The Committak ansist of not less than three members. A memabthe Committee shall not be, and
shall not within one year prior to appointmenttie Committee have been, eligible to be select@attcipate in the Plan or any other plan of
the Company or any of its affiliates entitling peiiants to acquire stock, stock options, or stagRreciation rights of the Company or its
affiliates.

2.10 "Common Stock" means common stock of the Compa
2.11 "Company" means Eastman Kodak Company.
2.12 "Exchange Act" means the Securities and Exgindwet of 1934, as amended.

2.13 "Key Employee" means an employee of the Compaa Subsidiary who holds a position of respaiisitin a managerial,
administrative, or professional capacity, and whaosdgormance, as determined by the Committee ireXieecise of its sole and absolute
discretion, can have a significant effect on thengh, profitability, and success of the Company.

2.14 "Participant” means any individual to whomPamard has been granted by the Committee undePais.
2.15 "Plan" means the Eastman Kodak Company 1994iltiis Long-Term Compensation Plan.

2.16 "Stock Award" means an award granted pursiogpdragraph 10 hereof in the form of shares of @omStock, restricted shares of
Common Stock, and/or Units of Common Stock.

2.17 "Subsidiary" means a corporation or otherress entity in which the Company directly or indilg has an ownership interest of 80
percent or more.

2.18 "Unit" means a bookkeeping entry used by thm@any to record and account for the grant of tflewing Awards until such time as
the Award is paid, cancelled, forfeited or termathtas the case may be; Units of Common Stockoeance units, and performance shares
which are expressed in terms of Units of Commorrist



3. Administration

The Plan shall be administered by the Committee. Cobmmittee shall have the authority to: (a) interthe Plan; (b) establish such rules and
regulations as it deems necessary for the propematipn and administration of the Plan; (c) sekeey Employees to receive Awards under
the Plan; (d) determine the form of an Award, wiketh stock option, stock appreciation right, Stdekard, performance unit, performance
share, or other incentive award established bytiramittee in accordance with (h) below, the nundieshares or Units subject to the Awz
all the terms, conditions, restrictions and/or tatibns, if any, of an Award, including the timedaconditions of exercise or vesting, and the
terms of any Award Notice; (e) determine whetherafads should be granted singly, in combination daimdem; (f) grant waivers of Plan
terms, conditions, restrictions, and limitatiorg), 4ccelerate the vesting, exercise, or paymeatn@ward or the performance period of an
Award when such action or actions would be in testlinterest of the Company; (h) establish suckraifpes of Awards, besides those
specifically enumerated in paragraph 2.1 hereof¢clwthe Committee determines are consistent wighPlan's purpose; and (i) take any and
all other action it deems necessary or advisablth®proper operation or administration of thenPla addition, in order to enable Key
Employees who are foreign nationals or are emplaydside the United States or both to receive Awambler the Plan, the Committee may
adopt such amendments, procedures, regulationglasishand the like as are necessary or advisabibeiopinion of the Committee, to
effectuate the purposes of the Plan. The Comnstie# also have the authority to grant Awards plaeement of Awards previously granted
under this Plan or any other executive compensgtiam of the Company or a Subsidiary. All deterrtiotes of the Committee shall be made
by a majority of its members, and its determinatishall be final, binding and conclusive.

The Committee, in its discretion, may delegataitghority and duties under the Plan to the Chiefdative Officer and/or to other senior
officers of the Company under such conditions anlittaitations as the Committee may establish; pied, however, that only the Committee
may select and grant Awards to Participants whsabgect to Section 16 of the Exchange Act.

4. Eligibility
Any Key Employee is eligible to become a Participafithe Plan.

In addition, any individual who on the effectivetelaf the Plan is both (i) a former Key Employedhef Company or a Subsidiary, and (ii) a
participant under the Eastman Kodak Company 198ftterm Performance Award Plan (the "1985 Plarig)lde eligible to become a
Participant of the Plan. However, the participatidany such individual under the Plan shall betkah solely to receiving Awards granted by
the Committee under this Plan in replacement ofiarpaid or unearned award under the 1985 Planeogeftactive date of the Pla



5. Shares Available

The maximum number of shares of Common Stock, $gasalue per share, of the Company which shadlvadable for grant of Awards
under the Plan (including incentive stock optiomsjing its term shall not exceed Twenty-Two Millidhirty-Three Thousand and Six
Hundred (22,033,600). (Such amount shall be subjegtljustment as provided in paragraph 18.) Ayreshof Common Stock related to
Awards which terminate by expiration, forfeiturancellation or otherwise without the issuance chsshares, are settled in cash in lieu of
Common Stock, or are exchanged with the Commitfersiission for Awards not involving Common Stoskall be available again for gre
under the Plan. Further, any shares of Common Sttath are used by a Participant for the full ortighpayment to the Company of the
purchase price of shares of Common Stock upon iseeof a stock option, or for any withholding taxke as a result of such exercise, shall
again be available for Awards under the Plan. Sirlyi] shares of Common Stock with respect to whiclSAR has been exercised and pa
cash shall again be eligible for grant under tlePThe shares of Common Stock available for isstiander the Plan may be authorized and
unissued shares or treasury shares.

6. Term

The Plan shall become effective as of Februar@@01subject to its approval by the Company's $iwdders at the 1990 annual meeting. No
awards shall be exercisable or payable before appod the Plan has been obtained from the Compahdreholders. Awards shall not be
granted pursuant to the Plan after January 31,.1995

7. Participation

The Committee shall select, from time to time, iegrants from those Key Employees who, in the apindf the Committee, can further the
Plan's purposes. Once a Participant is so seletied;ommittee shall determine the type or type&vwedrds to be made to the Participant and
shall establish in the related Award Notices thiegg conditions, restrictions and/or limitatiorfsamy, applicable to the Awards in addition to
those set forth in this Plan and the administratises and regulations issued by the Committee.

8. Stock Options

(a) Grants. Awards may be granted in the form elsbptions. These stock options may be incentiweksoptions within the meaning of
Section 422A of the Code or non-qualified stockans (i.e., stock options which are not incentiteek options), or a combination of both.

(b) Terms and Conditions of Options. An option kbalexercisable in whole or in such installmemtd at such times as may be determined
by the Committee. The price at which Common Stoely ime purchased upon exercise of a stock optidhtshastablished by the Committ
but such price shall not be less than 50 percetiteofair market value of the Common Stock, asrdateed by the Committee, on the date of
the stock option's grar



(c) Restrictions Relating to Incentive Stock OpsioBtock options issued in the form of incentiveektoptions shall, in addition to being
subject to all applicable terms, conditions, resivns and/or limitations established by the Corteeitcomply with Section 422A of the Co
Accordingly, the aggregate fair market value (deiaed at the time the option was granted) of then@on Stock with respect to which
incentive stock options are exercisable for thet fime by a Participant during any calendar yaadér this Plan or any other plan of the
Company or any of its Subsidiaries) shall not e’cgE00,000 (or such other limit as may be requigthe Code). Further, the per-share
option price of an incentive stock option shall hetless than 100 percent of the fair market vafuube Common Stock, as determined by the
Committee, on the date of grant. Also, each opsiwall expire not later than ten years from its dditgrant. The number of shares of Comr
Stock that shall be available for incentive stopkians granted under the Plan is 16,000,000.

(d) Additional Terms and Conditions. The Committeay, by way of the Award Notice or otherwise, eksabsuch other terms, conditions,
restrictions and/or limitations, if any, of any ctooption Award, provided they are not inconsistsith the Plan.

(e) Exercise. Upon exercise, the option price stioak option may be paid in cash, shares of Com&took, shares of restricted Common
Stock, a combination of the foregoing, or such ptmmsideration as the Committee may deem apptepiiie Committee shall establish
appropriate methods for accepting Common Stock{henaestricted or unrestricted, and may imposé sonditions as it deems appropriate
on the use of such Common Stock to exercise a siotkn.

9. Stock Appreciation Rights

(a) Grants. Awards may be granted in the form e€lstappreciation rights ("SARs"). An SAR may berdeal in tandem with all or a portion
of a related stock option under the Plan ("Tand&Rs), or may be granted separately ("Freestan8idBs"). A Tandem SAR may be
granted either at the time of the grant of theteelatock option or at any time thereafter durimgterm of the stock option. SARs shall entitle
the recipient to receive a payment equal to theemigtion in market value of a stated number ofehaf Common Stock from the exercise
price to the market value on the date of exerdisthe case of SARs granted in tandem with stodloop granted prior to the grant of such
SARs, the appreciation in value is from the opfoice of such related stock option to the markéiewan the date of exercise.

(b) Terms and Conditions of Tandem SARs. A Tand&R Shall be exercisable to the extent, and onthéoextent, that the related stock
option is exercisable, and the "exercise pricesuath an SAR

(the base from which the value of the SAR is messat its exercise) shall be the option price utiderelated stock option. However, at no
time shall a Tandem SAR be issued if the optionedf its related stock option is less than 50 getrof the fair market value of the Common
Stock, as determined by the Committee, on the afatee Tandem SAR's grant. If a related stock aopisoexercised as to some or all of the
shares covered by the Award, the related Tandem, 84Ry, shall be cancelled automatically to tlkeeat of the number of shares covered
by the stock option exercise. Upon exercise of @d&mn SAR as to some or all of the shares coveradebpward, the related stock option
shall be cancelled automatically to the extentefriumber of shares covered by such exercise,umidshares shall again be eligible for g

in accordance with paragraph 5 hereof, exceptdeitent any shares of Common Stock are issuegttte the SAR



(c) Terms and Conditions of Freestanding SARs.dtaeeling SARs shall be exercisable in whole ouithdnstallments and at such times as
may be determined by the Committee. The exercise pf a Freestanding SAR shall also be determiryetie Committee; provided,
however, that such price shall not be less thapeBfent of the fair market value of the Common tas determined by the Committee, on
the date of the Freestanding SAR's grant.

(d) Deemed Exercise. The Committee may provideah&AR shall be deemed to be exercised at the ofdsusiness on the scheduled
expiration date of such SAR if at such time the SARts terms remains exercisable and, if so egettiwould result in a payment to the
holder of such SAR.

(e) Additional Terms and Conditions. The Committesy, by way of the Award Notice or otherwise, detiele such other terms, conditions,
restrictions and/or limitations, if any, of any SA®vard, provided they are not inconsistent with Eian.

10. Stock Awards

(a) Grants. Awards may be granted in the form otBtAwards. Stock Awards shall be awarded in sughlvers and at such times during the
term of the Plan as the Committee shall determine.

(b) Award Restrictions. Stock Awards shall be sabfe such terms, conditions, restrictions, antifoitations, if any, as the Committee
deems appropriate including, but not by way of fation, restrictions on transferability and congdiemployment. The Committee may
modify or accelerate the delivery of a Stock Awardler such circumstances as it deems appropriate.

(c) Rights as Shareholders. During the period irclvany restricted shares of Common Stock are sttyethe restrictions imposed under
paragraph 10(b), the Committee may, in its disoretgrant to the Participant to whom such restilicieares have been awarded all or any of
the rights of a shareholder with respect to suehed) including, but not by way of limitation, thight to vote such shares and to receive
dividends.

(d) Evidence of Award. Any stock award granted urttle Plan may be evidenced in such manner asdharittee deems appropriate,
including, without limitation, book-entry registran or issuance of a stock certificate or certiiésa

11. Performance Unit



(a) Grants. Awards may be granted in the form ofgsmance units. Performance units, as that terasésl in this Plan, shall refer to Units
valued by reference to designated criteria estaddivy the Committee, other than Common Stock.

(b) Performance Criteria. Performance units shaltdntingent on the attainment during a performamec@d of certain performance
objectives. The length of the performance peribd,gerformance objectives to be achieved duringpénrmance period, and the measur
whether and to what degree such objectives have &iggined shall be conclusively determined byGbenmittee in the exercise of its
absolute discretion. Performance objectives maiebised by the Committee, at such times as it desppsopriate during the performance
period, in order to take into consideration anyoue$een events or changes in circumstances.

(c) Additional Terms and Conditions. The Committeay, by way of the Award Notice or otherwise, detiele such other terms, conditions,
restrictions, and/or limitations, if any, of any Avd of performance units, provided they are nobmsistent with the Plan.

12. Performance Shares

(a) Grants. Awards may be granted in the form ofgpmance shares. Performance shares, as thatdersed in this Plan, shall refer to she
of Common Stock or Units which are expressed imseof Common Stock.

(b) Performance Criteria. Performance shares bleatontingent upon the attainment during a perfaceaeriod of certain performance
objectives. The length of the performance peribd,gerformance objectives to be achieved duringpénrmance period, and the measur
whether and to what degree such objectives have &iggined shall be conclusively determined byGbenmittee in the exercise of its
absolute discretion. Performance objectives maiebised by the Committee, at such times as it desppsopriate during the performance
period, in order to take into consideration anyoue$een events or changes in circumstances.

(c) Additional Terms and Conditions. The Committeay, by way of the Award Notice or otherwise, detieie such other terms, conditions,
restrictions and/or limitations, if any, of any Amleof performance shares, provided they are natisistent with the Plan.

13. Payment of Awards

At the discretion of the Committee, payment of A#seamay be made in cash, Common Stock, a combinatioash and Common Stock, or
any other form of property as the Committee shaténine. In addition, payment of Awards may inelsdich terms, conditions, restrictions
and/or limitations, if any, as the Committee de@mgropriate, including, in the case of Awards paithe form of Common Stock,
restrictions on transfer and forfeiture provisioRsrther, payment of Awards may be made in the fofimlump sum or installments, as
determined by the Committe



14. Dividends and Dividend Equivalents

If an Award is granted in the form of a Stock Awastbck option, or performance share, or in thenfof any other stock-based grant, the
Committee may choose, at the time of the grant@fAward or any time thereafter up to the timehef Award's payment, to include as pat
such Award an entitlement to receive dividendsividénd equivalents, subject to such terms, coowdj restrictions and/or limitations, if
any, as the Committee may establish. Dividendsdividend equivalents shall be paid in such form aradhner (i.e., lump sum or
installments), and at such time as the Committeé dbetermine. All dividends or dividend equivalemthich are not paid currently may, at
Committee's discretion, accrue interest, be reteeeimito additional shares of Common Stock orhadase of dividends or dividend
equivalents credited in connection with performasicares, be credited as additional performancestzard paid to the Participant if and
when, and to the extent that, payment is made patgo such Award.

15. Deferral of Awards

At the discretion of the Committee, payment of acktAward, performance share, performance uniiddivd, dividend equivalent, or any
portion thereof may be deferred by a Participanil snch time as the Committee may establish. Adrsdeferrals shall be accomplished by
the delivery of a written, irrevocable electionthg Participant prior to the time such payment Watherwise be made, on a form provided
by the Company. Further, all deferrals shall be enadaccordance with administrative guidelinesldisthed by the Committee to ensure that
such deferrals comply with all applicable requiraiseof the Code and its regulations. Deferred paymghall be paid in a lump sum or
installments, as determined by the Committee. T @ittee may also credit interest, at such ratd®tdetermined by the Committee, on
cash payments that are deferred and credit divelendividend equivalents on deferred payments mémated in the form of Common Sto

16. Termination of Employment

If a Participant's employment with the Company &udsidiary terminates for a reason other tharhgdeéability, retirement, or any
approved reason, all unexercised, unearned, andf@id Awards, including, but not by way of limitat, Awards earned but not yet paid, all
unpaid dividends and dividend equivalents, anthédirest accrued on the foregoing shall be cant@ltdorfeited, as the case may be, unless
the Participant's Award Notice provides otherwilige Committee shall have the authority to prom@gates and regulations to

(i) determine what events constitute disabilityireanent, or termination for an approved reasorpfmposes of the Plan, and (ii) determine
treatment of a Participant under the Plan in thenewef his death, disability, retirement or terntioa for an approved reason. Anything herein
to the contrary notwithstanding, Participants whase to be employed by the Company or a Subsidiahare employed by Eastman
Chemical Company or one of its subsidiaries in eation with the distribution of the common stockiafstman Chemical Company to the
shareholders of the Company, shall not be deembéeve terminated employment for purposes of thasiRhd all Awards outstanding on the
date of such distribution.

17. Nonassignability

No Awards or any other payment under the Plan $lga#lubject in any manner to alienation, anticgpgtsale, transfer (except by will or t
laws of descent and distribution), assignment,ggedr encumbrance, nor shall any Award be paytalde exercisable by anyone other than
the Participant to whom it was grant



18. Adjustment of Shares Available

If there is any change in the number of outstandimyes of Common Stock through the declaratistaatk dividends, stock splits or the lil
the number of shares available for Awards, theeshaubject to any Award and the option prices er@se prices of Awards shall be
automatically adjusted. If there is any changénariumber of outstanding shares of Common Stodkgir any change in the capital account
of the Company, or through any other transactiéerred to in Section 425(a) of the Code, the Conmrishall make appropriate adjustments
in the maximum number of shares of Common Stoclclvimay be issued under the Plan and any adjustrardisr modifications to
outstanding Awards as it deems appropriate. Irettemt of any other change in the capital strucbuiie the Common Stock of the Company,
the Committee shall also be authorized to make apghopriate adjustments in the maximum numbehafes of Common Stock available
for issuance under the Plan and any adjustmenisramadifications to outstanding Awards as it deeppropriate.

19. 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 mglof such payment. In accordance with any applicatiministrative guidelines it
establishes, the Committee may allow a Participapay the amount of taxes required by law to iaheéld from an Award by withholding
from any payment of Common Stock due as a resdtiofi Award, or by permitting the Participant tdivee to the Company, shares of
Common Stock having a fair market value, as detegthby the Committee, equal to the amount of seghired withholding taxes.

20. Noncompetition Provision

Unless the Award Notice specifies otherwise, ai€ipent shall forfeit all unexercised, unearnedj/anunpaid Awards, including, but not by
way of limitation, Awards earned but not yet paitl,unpaid dividends and dividend equivalents, alhéhterest, if any, accrued on the
foregoing if, (i) in the opinion of the Committabge Participant, without the written consent of @@mpany, engages directly or indirectly in
any manner or capacity as principal, agent, partifécer, director, employee, or otherwise, in dmginess or activity competitive with the
business conducted by the Company or any Subsjdiafyi) the Participant performs any act or erggm any activity which in the opinion
of the Chief Executive Officer of the Company igmital to the best interests of the Company. Initiaaid the Committee may, in its
discretion, condition the deferral of any Awardyidend, or dividend equivalent under paragraphdedf on a Participant's compliance with
the terms of this paragraph 20, and cause suchtigipant to forfeit any payment which is so deéatif the Participant fails to comply with
the terms hereof.

21. Amendments to Awards

The Committee may at any time unilaterally amengwmexercised, 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 shallireghe Participant's conse



22. Regulatory Approvals and Listings

Notwithstanding anything contained in this Planhte contrary, the Company shall have no obligatiioissue or deliver certificates
Common Stock evidencing Stock Awards or any oth@a@ resulting in the payment of Common Stock pidofa) the obtaining of any
approval from any governmental agency which the gamy shall, in its sole discretion, determine tmbeessary or advisable, (b) the
admission of such shares to listing on the stocharge on which the Common Stock may be listed(@nithe completion of any registrati
or other qualification of said shares under aniesta federal law or ruling of any governmental pachich the Company shall, in its sole
discretion, determine to be necessary or advisable.

23. No Right to Continued Employment or Grants

Participation in the Plan shall not give any Keyoyee any right to remain in the employ of the @amy or any Subsidiary. The Company
or, in the case of employment with a Subsidiarg, $lubsidiary, reserves the right to terminate aey Employee at any time. Further, the
adoption of this Plan shall not be deemed to giveley Employee or any other individual any rightoe selected as a Participant or to be
granted an Award.

24. Amendment

The Benefit Plans Committee of the Company mayeudpr terminate the Plan at any time. In additiba,Benefit Plans Committee of the
Company may, from time to time, amend the Plamyraanner, but may not without shareholder appradalpt any amendment which
would (a) materially increase the benefits accrumBarticipants under the Plan, (b) materially@ase the number of shares of Common
Stock which may be issued under the Plan (exceppesified in paragraph 18), or (c) materially nfipdie requirements as to eligibility for
participation in the Plan.

25. Governing Law

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

26. Change In Ownership

(a) Background. Upon a Change In Ownership: (ijtéhms of this paragraph 26 shall immediately bezomperative, without further action
consent by any person or entity; (ii) all termsyditions, restrictions, and limitations in effect any unexercised, unearned, unpaid, and/or
deferred Award, or any other outstanding Award)lshanediately lapse as of the date of such ewgiijtno other terms, conditions,
restrictions and/or limitations shall be imposedmjany Awards on or after such date, and in nainistance shall an Award be forfeited on
or after such date; (iv) all unexercised, unvestegarned, and/or unpaid Awards or any other cudsitg Awards shall automatically become
one hundred percent (100%) vested immediately.

(b) Dividends and Dividend Equivalents. Upon a Gjeaim Ownership, all unpaid dividends and dividegdivalents and all interest accrued
thereon, if any, shall be treated and paid undsmragraph 26 in the identical manner and timth@g\ward under which such dividends or
dividend equivalents have been credited. For exanijpipon a Change In Ownership, an Award undierghragraph 26 is to be paid in a
prorated fashion, all unpaid dividends and dividegdivalents with respect to such Award shall lid pacording to the same formula use!
determine the amount of such prorated Aw



(c) Treatment of Performance Units and Perform&itares. If a Change In Ownership occurs duringeim of one or more performance
periods for which the Committee has granted peréorre units and/or performance shares (hereinafireent performance period"), the
term of each such performance period shall immeljiaérminate upon the occurrence of such evenbnlpChange In Ownership, for each
"current performance period" and each completetbpeance period for which the Committee has nobohefore such date made a
determination as to whether and to what degrepehfermance objectives for such period have betinad (hereinafter a "completed
performance period"), it shall be assumed thaptiréormance objectives have been attained at 4déwme hundred percent (100%) or the
equivalent thereof.

A Participant in one or more "current performaneeiqas” shall be considered to have earned anckftire, be entitled to receive, a prorated
portion of the Awards previously granted to him éach such performance period. Such prorated postiall be determined by multiplying
the number of performance shares or performands, s the case may be, granted to the Particijaatiraction, the numerator of which is
the total number of whole and partial years (wilklepartial year being treated as a whole yeat)idnee elapsed since the beginning of the
performance period, and the denominator of whidhestotal number of years in such performanceopleri

A Participant in one or more "completed performapegods” shall be considered to have earned apdefore, be entitled to receive all the
performance shares or performance units, as tleeroag be, previously granted to him during eaclh ggrformance period.

(d) Valuation of Awards. Upon a Change In Ownershlpoutstanding Units of Common Stock, Freestag@BARSs, stock options (including
incentive stock options), and performance sharedu@ing those earned as a result of the applicatfgaragraph 26(c) above) and all other
outstanding stock-based Awards, including thosatgrhby the Committee pursuant to its authorityaummhragraph 3(h) hereof, shall be
valued and cashed out on the basis of the ChanGeritrol Price.

(e) Payment of Awards. Upon a Change In Ownershig,Participant, whether or not he is still emplbbyy the Company or a Subsidiary,
shall be paid, in a single lump-sum cash paymengéoan as practicable but in no event later thatia8@ after the Change In Ownership, all
of his outstanding Units of Common Stock, Freestam@ARs, stock options (including incentive stagkions), performance units (includi
those earned as a result of the application ofgpapdh 26(c) above), and performance shares (ingjuthiose earned as a result of paragraph
26(c) above), and all other outstanding Awardduitiog those granted by the Committee pursuartstauthority under paragraph 3(h)
hereof.

(f) Deferred Awards. Upon a Change In OwnershipAwlards deferred by a Participant under paragephereof, but for which he has not
received payment as of such date, shall be paithtan a single lump-sum cash payment as soonaipable, but in no event later than 90
days after the Change In Ownership. For purposesasfing such payment, the value of all Awards wlaoh stock based shall be determined
by the Change In Control Price.

(9) Section 16 of Exchange Act. Notwithstandingtaimg contained in this paragraph 26 to the coptramy Participant who, on the date of
the Change In Ownership, holds any stock optiorfsreestanding SARs that have not been outstandimay period of at least six months fr
their date of grant and who on such date is requeeport under Section 16 of the Exchange Aatl stot be paid such Award until the first
day next following the end of such -month period



(h) 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) no action, irgilog, but not by way of limitation, the amendmesuspension, or termination of the Plan, shall
be taken which would affect the rights of any R#stint or the operation of the Plan with respertg Award to which the Participant may
have become entitled hereunder on or prior to #te df such action or as a result of such Chan@aanership.

27. Change In Control.

(a) Background. All Participants shall be eligibbe the treatment afforded by this Paragraph 2@efr employment terminates within two
years following a Change In Control, unless thenteation is due to (i) death, (ii) disability efitig the Participant to benefits under
employer's long-term disability plan, (iii) Caug®) resignation other than (A) resignation frordeclined reassignment to a job that is not
reasonably equivalent in responsibility or compénsgas defined in the Company's Termination Almee Plan), or that is not in the same
geographic area (as defined in the Company's TatioimAllowance Plan), or (B) resignation withirirtit days following a reduction in base
pay, or (v) retirement entitling the Participantienefits under his employer's retirement plan.

(b) Vesting and Lapse of Restrictions. If a Papttit is eligible for treatment under this paragraph(i) all of the terms, conditions,
restrictions, and limitations in effect on any @d bnexercised, unearned, unpaid and/or deferregrdsvshall immediately lapse as of the date
of his termination of employment; (ii) no otherrtes, conditions, restrictions and/or limitationslsba imposed upon any of his Awards on or
after such date, and in no event shall any of isuwAls be forfeited on or after such date; and &llipf his unexercised, unvested, unearned
and/or unpaid Awards shall automatically becometamedred percent (100%) vested immediately upomehniination of employment.

(c) Dividends and Dividend Equivalents. If a Pap@mnt is eligible for treatment under this parady@@, all of his unpaid dividends and
dividend equivalents and all interest accrued theré any, shall be treated and paid under this@raph 27 in the identical manner and time
as the Award under which such dividends or divideqgdivalents have been credited.

(d) Treatment of Performance Units and Perform@twares. If a Participant holding either performamtiés or performance shares is
terminated under the conditions described in (ayabthe provisions of this paragraph (d) shalédaine the manner in which such
performance units and/or performance shares séalhil to him. For purposes of making such paymeauh "current performance period,"
as that term is defined in paragraph 26(c) hesddd|l be treated as terminating upon the dateeoPtrticipant's termination of employment,
and for each such "current performance period"eauh "completed performance period,” as that terdefined in paragraph 26(c) hereof, it
shall be assumed that the performance objectives iheen attained at a level of one hundred pe(@&086) or the equivalent thereof. If the
Participant is participating in one or more "cutrparformance periods," he shall be consideredte learned and, therefore, be entitled to
receive that prorated portion of the Awards presigpgranted to him for each such performance pedasdietermined in accordance with the
formula established in paragraph 26(c) hereof. Aiépant in one or more "completed performancdqus" shall be considered to have
earned and, therefore, be entitled to receivéalperformance shares and performance units pEyigtanted to him during each
performance periot



(e) Valuation of Awards. If a Participant is eliglfor treatment under this paragraph 27, his Awasfubll be valued and cashed out in
accordance with the provisions of paragraph 26¢dgdrf.

() Payment of Awards. If a Participant is eligilfter treatment under this paragraph 27, he shatldi@, in a single lump-sum cash payment,
as soon as practicable but in no event later tiBate9s after the date of his termination of emplegimall of his outstanding Units of
Common Stock, Freestanding SARs, stock optionsu@irtg incentive stock options), performance ufiitsluding those earned as a result of
the application of paragraph 27(d) above), andgper&nce shares (including those earned as a mqudragraph 27(d) above), and all of his
other outstanding Awards, including those grantethle Committee pursuant to its authority undeageaph 3(h) hereof.

(9) Deferred Awards. If a Participant is eligibte treatment under this paragraph 27, all of hfemed Awards for which he has not received
payment as of the date of his termination of emplegt shall be paid to him in a single lump-sum gasyment as soon as practicable, but in
no event later than 90 days after the date ofdnisination. For purposes of making such paymeety#iue of all Awards which are stock
based shall be determined by the Change In CoRticé.

(h) Section 16 of Exchange Act. Notwithstandingtaimg contained in this paragraph 27 to the coptrany Participant who, on the date of
his termination of employment under the conditidascribed in subparagraph (a) above, holds ank sjatiions or Freestanding SARs that
have not been outstanding for a period of at Isi@snonths from their date of grant and who ondage of such termination is required to

report under Section 16 of the Exchange Act stalbe paid such Award until the first day nextdaling the end of such six-month period.

(i) Miscellaneous. Upon a Change In Control, (§ firovisions of paragraphs 16, 20 and 21 herediflséeome null and void and of no force
and effect insofar as they apply to a Participaimb was been terminated under the conditions destiib(a) above; and (ii) no action,
including, but not by way of limitation, the ameneint, suspension or termination of the Plan, steatblen which would affect the rights of
any Participant or the operation of the Plan witbpect to any Award to which the Participant mayehaecome entitled hereunder on or prior
to the date of the Change In Control or to whichrfay become entitled as a result of such Chan@ohirol.

() Legal Fees. The Company shall pay all legas feied related expenses incurred by a Participasgeaking to obtain or enforce any paymr
benefit or right he may be entitled to under thenRifter a Change In Control; provided, however Rarticipant shall be required to repay
such amounts to the Company to the extent a cédedropetent jurisdiction issues a final and nonesgdable order setting forth the
determination that the position taken by the Pigdiat was frivolous or advanced in bad faith.

28. No Right, Title, or Interest in Company Assets

No Participant shall have any rights as a sharenald a result of participation in the Plan umd tlate of issuance of a stock certificate ir
name, and, in the case of restricted shares of Gan8tock, such rights are granted to the Partitipader paragraph 10(c) hereof. To the
extent any person acquires a right to receive paysrfeom the Company under this Plan, such righidl e no greater than the rights of an
unsecured creditor of the Company.

29. Gender

Throughout this Plan, the masculine gender shallide the feminine



Exhibit (10) R
January 3, 1995
TO: Wilbur J. Prezzano
Dear Bill:
This letter is intended to confirm the following:
1. As of the date set forth above, the letter agesd between you and Kodak dated September 3, rE988ins in effect.

2. Any Kodak retirement benefits for which you wabgjualify if you had retired in 1994 will be proed to you if and when you retire from
Kodak. However, with respect to your retiree healtd dental benefits, specific provision must belen@a protect such benefits in the event
the coverage you would have received had you tkeiird 994 is not being provided by the Companyattime of or during your retirement.
In such event, you will receive that health andtdetoverage that is then being provided by the @amy which, in terms of both its benefits
and required participant contributions, is most pamable to the company provided coverage you wbala: received had you retired in 1€

3. With regards to your expenses while travelingfodak, you are authorized to incur reasonableetrand lodging expenses for yourself
and, in those situations you deem appropriate, wiferfor purposes of carrying out your duties aesponsibilities for the Company. Kodak
will reimburse you for such expenses, subject toudrentation in accordance with Kodak policy.

Please indicate your acceptance of the terms gatifothis letter by signing the attached dupkcatiginal and returning the same to my
attention.

Eastman Kodak Company
Date 1/5/95 Michael P. Morley

Date 1/16/95 Wilbur J. Prezzanc



Exhibit (10) T
EMPLOYMENT AGREEMENT

AGREEMENT, made and entered into as of the 11thaddyebruary, 1994 by and between Eastman Kodakpaagn a New Jersey
corporation (together with its successors and asgigrmitted under this Agreement, the "Comparaiiji Mr. Harry L. Kavetas (the
"Executive").

WITNESSETH

WHEREAS, the Company desires to employ the Exeewtivd to enter into an agreement embodying thestefrauch employment (this
"Agreement") and the Executive desires to enter tinis Agreement and to accept such employmenjesutn the terms and provisions of 1
Agreement;

NOW, THEREFORE, in consideration of the premises imnuitual covenants contained herein and for othed@nd valuable consideratic
the receipt of which is mutually acknowledged, @mmpany and the Executive (individually a "Partptidogether the "Parties") agree as
follows:

1. Definitions.

(a) "Base Salary" shall mean the salary providedrf&ection 4 below or any increased salary gatdehe Executive pursuant to Section 4.
(b) "Board" shall mean the Board of Directors af thompany.

(c) "Cause" shall mean:

(i) the Executive is convicted of a felony involgimoral turpitude; or

(i) the Executive engages in conduct that cong#twvillful gross neglect or willful gross miscoradin carrying out his duties under this
Agreement, resulting, in either case, in mateain®mic harm to the Company, unless the Executlieved in good faith that such act or
nonact was in the best interests of the Company; or

(iii) the Executive's unlawful possession, useale ®f narcotics or other controlled substanceggdforming job duties while illegally used
controlled substances are present in his system; or

(iv) a material violation by the Executive of ampyision of Sections 12 (a) or (b);



(vi) a violation by the Executive of the provisiooisSection 12 (c).

(d) "Constructive Termination Without Cause" stma#an a termination of the Executive's employmehisainitiative as provided in this
Section 11(d) following the occurrence, without Eheecutive's written consent, of one or more offtllewing events (except in consequel
of a prior termination):

() a reduction in the Executive's then currentd38alary or target award opportunity under the Camgls Management Annual Performance
Plan;

(i) the removal of the Executive from any of thesgiions described in Section 3 below;
(iii) a material diminution in the Executive's degi

(iv) the failure of the Company to obtain the asption in writing of its obligation to perform thisgreement by any successor to all or
substantially all of the assets of the Company iwiffb days after a merger, consolidation, saléroilar transaction.

(e) "Disability" shall have the same meaning aseurtde Company's Long-Term Disability Plan, as suiein is amended from time to time.
(f) "Stock" shall mean the Common Stock of the Camp

(9) "Term of Employment" shall mean the period sipett in Section 2 below.

2. Term of Employment.

The Company hereby employs the Executive, and deelive hereby accepts such employment, for thegeommencing February 11,
1994 and ending at the close of business on Fagbfiiar1 999, subject to earlier termination of thegrii of Employment in accordance with
the terms of this Agreement.

3. Position, Duties and Responsibilities.

(&) Commencing February 11, 1994 and continuingHerremainder of the Term of Employment, the Exigewshall be employed as Senior
Vice President and Chief Financial Officer of then@pany. Executive shall be responsible for theedutind responsibilities normally
associated with the position of Chief FinancialiGf, together with such additional duties and oesjibilities not inconsistent therewith as
may be assigned by the Chief Executive Officer. Ekecutive, in carrying out his duties under thi'dement, shall report to the Chief
Executive Officer



(b) Anything herein to the contrary notwithstandingthing shall preclude the Executive from (i)vé®g on the boards of directors of a
reasonable number of other corporations or thedsoaira reasonable number of trade associationsracigaritable organizations, (ii)
engaging in charitable activities and communityaff, and (iii) managing his personal investments affairs, provided that such activities
not materially interfere with the proper performarnd his duties and responsibilities as the ComigaBkief Financial Officer or violate any
other terms of this Agreement.

4. Base Salary.

The Executive shall be paid an annualized BaseGalayable in accordance with the regular payrddictices of the Company, of $550,000.
The Base Salary shall be reviewed no less frequémh annually for increase in the discretionhaf Board and its Executive Compensation
and Development Committee (the "Committee").

5. Annual Incentive Awards.

The Executive shall participate in all annual inocenaward programs maintained by the Companytéosenior level executives or its
employees generally, including, without limitatidhe following:

(a) The Company's Management Annual Performanae Plee Executive shall have an annual target awppirtunity under such plan of at
least $330,000. With regard to the Award for 1984 q@mance, payable in April of 1995 (the "1994fBenance Award"), the Executive sk
receive a minimum guaranteed payment of $330,00thd event, however, that the 1994 Performancerdeat the Executive is awarded
exceeds $330,000, the Performance Award that wifddid to him shall be an amount equal to the sU#380,000 plus an amount determi
by multiplying the amount by which the Performaraeard exceeds $330,000 by a fraction the numedtamich shall be the total number
of days that the Executive is employed by the Camgmhuring 1994 and the denominator of which is 365.

(b) The Company's Wage Dividend. For the purpo$éiseoWage Dividend, he shall be deemed to haleaat five years of service.
However, for purposes of the 1994 Wage Dividendapésyin March of 1995, the Executive's Wage Dividi&ase shall not include his entire
Base Salary, but only that portion of the Base 1$aldnich is actually paid to him during 1994, redjass of whether he elects to receive or
defer such amount or parts thereof.

Payment of annual incentive awards shall be matteeatame time that other ser-level executives receive their annual incentive raiw:



6. Long-Term Incentive Programs.

(a) General. Except as otherwise stated in thisi@e6, the Executive shall be eligible to partatigin the longerm incentive programs of t
Company on the same basis as other senior-leveliixes of the Company.

(b) Restricted Stock Award. As soon as practicalfer commencement of the Executive's employmbatQompany shall grant the
Executive restricted shares of Stock substantialthe form attached to the Agreement as Exhibis#ch shares of Stock to be subject to
forfeiture in their entirety if the Executive's elopment terminates pursuant to Section 11(c) oelLikélow prior to the end of the Term of
Employment. The number of shares of restrictediStode granted to the Executive shall be deterchimedividing $550,000 by the fair
market value of a share of Stock on the date thigiceed stock is granted. Fair market value dhaltletermined by taking the mean between
the high and low at which the Stock trades on teesNork Stock Exchange on the date the restriceckds granted.

(c) Stock Option Award. As soon as practicablerafmmmencement of the Executive's employment, tha@any shall grant the Executive a
10-year option, substantially in the form attach®this Agreement as Exhibit B, to purchase 200 &ltfres of Stock (the "Option"), such
option to become exercisable on February 10, 198%@be subject to forfeiture in its entiretyhietExecutive's employment terminates
pursuant to Section 11(c) or 11(e) below prioruohsdate. The exercise price (per share) of thiemghall be the fair market value of a share
of Stock on the date of the option's grant. Fairke@value shall be determined by taking the mestwéen the high and low at which the
Stock trades on the New York Stock Exchange orléte of the option's grant.

(d) 1993-1995 Restricted Stock Subplan. As soqgurasticable after the commencement of the Execstemployment, the Executive shall
become a Participant of the Company's 1993-199FiResl Stock Subplan (the "Subplan®). The Awarat tihe Executive shall be eligible to
receive under the Subplan shall be calculated hiptying the amount of the Award that the Execetiwould have been eligible to receive
had he been a Participant in the Subplan sinesieblishment by a fraction the numerator of wisichll be the number of days that the
Executive is employed by the Company during thepfars Award Period and the denominator of whicthéstotal number of days in the
Award Period. To the extent the Committee electgrémt Awards under the Subplan, the Award thaBkecutive would otherwise receive
under the Subplan shall be reduced by the numbsharks of Stock granted to the Executive undetidc®e6(b) above.

(e) Spring, 1994 Stock Option Grant. The Executitlenot receive an award under the Company's $pti@94 grant of stock options under
the Eastman Kodak Company 1990 Omnibus I-Term Compensation Pla



7. Employee Benefit Programs.

(&) In General. During the Term of Employment, Ehecutive shall be entitled to participate in ali@oyee pension and welfare benefit pl
and programs made available to the Company's skvielexecutives or to its employees generallysuah plans or programs may be in
effect from time to time, including, without limifian, pension, profit sharing, savings and oth&rament plans or programs, medical, dental,
hospitalization, short-term and long-term disapifind life insurance plans, accidental death asshéinberment protection, travel accident
insurance, and any other pension or retiremenspiamprograms and any other employee welfare bigplafis or programs that may be
sponsored by the Company from time to time, ineigdiny plans that supplement the abltisid types of plans or programs, whether fur

or unfunded.

(b) Vacation. The Executive will be entitled to sieeks paid vacation per year. However, for purpadealendar 1994, the six weeks of |
vacation will be prorated based on the number gédae Executive is employed by the Company dusinch year.

(c) Service. To the extent there is a period of legmpent required as a condition for full benefivecage under any employee benefit
program, the Executive shall be deemed to havesowt requirement. For purposes of the Company'g-Skeom Disability Plan, the
Executive shall be deemed to have 15 years of@eimimediately upon his employment with the Comp#&my purposes of any retiree
welfare benefits of the Company for which the Exeeumay become eligible, the Executive's actuaryef service with the Company will
be used to determine his entitlement to any suokfiieand he shall not be deemed to have compbatgd/ears of service with the Company
in addition to his actual years of service for fhispose.

8. Supplemental Pension.

(a) The Executive shall be eligible to receive agien benefit to be determined in accordance wightérms of the Kodak Retirement Income
Plan ("KRIP")and supplements thereto as in effecthe date of this Agreement, subject to the tesfithis Section 8 and adjustment for any
future enhancements to KRIP and supplements thdtetqurposes of this Section 8, "supplementstbéshall include the Kodak Excess
Retirement Income Plan.

(b) For purposes of establishing (i) the total antaf "Accrued Service" used to calculate the Exigels retirement and pre-retirement
survivor income benefits under KRIP, (ii) the Extregls "Total Service" for purposes of determinthg applicability of the early retirement
reduction factor contained in Section 5.02(b)(2K&iP (i.e., the 75/85 rule), and

(iii) the Executive's "Vesting Service" for purpesaf Section 7.02 of KRIP, Executive shall be deliwith six years of service (one year of
actual service and five years of additional, dees®gice) for each year of service earned undetetimes of KRIP. (In the event of a sixth
year of employment, the Executive should be crdditgh two more years of additional, deemed serdicmging the Executive's total ye:

of service to 32.)

(c) The retirement and pre-retirement survivor medoenefits provided under this Section 8 shatigoeiced by any benefit for which the
Executive or his survivors are eligible under attyeo Company pension plan or pension plan of a gnaployer, whether or not qualified,
providing deferred compensation or survivor beseffior purposes of determining such deductionatheunt of any benefit payable under
any plan shall be calculated using, to the extpptieable, the same assumptions used to calcuéatefits for the Executive or his survivors
under KRIP and supplements thereto (e.g., frequehpayment, form of benefit, commencement dateayiment, and, in the event the form
of distribution is a lump sum, discount rat



(d) The amount of the benefit, if any, payablehi® Executive under the terms of this Section 8| &al(i) paid in the same form and at the
same time as the Executive's benefit under KRIhdhe event the Executive is not entitled to bapefit under the terms of KRIP, as if the
amount of the benefit under this Section 8 was pi@yander KRIP; and (ii) unless otherwise paid uri¢leIP, paid out of the Company's
general assets and not funded in any manner, iedlirdthe Executive's gross income as ordinaryrm&subject to all income and payroll
withholdings required to be made under applicabtiefal, state and local law or regulation, andgnossed up in order to keep the Executive
whole.

9. Reimbursement of Business and Other Expenses.

(a) Business Expenses. The Executive is authotz@ttur reasonable expenses in carrying out higsland responsibilities under this
Agreement and the Company shall promptly reimbhisefor all business expenses incurred in conneatith carrying out the business of
the Company, subject to documentation in accordaiitethe Company's policy.

(b) Relocation Expenses. The Executive shall lggldé for the Company's relocation policy. In aatarce with the terms of such policy, the
following expenses shall be reimbursed, regardiésghether he elects to sell his present residendiew Canaan, Connecticut:

(i) the cost of temporary living expenses in theRaster, New York area for a period of time endihavhen the Executive moves into a
permanent residence in the Rochester, New Yorkarég September 30, 1994, whichever occurs fifste Executive shall make a good
faith effort to find a satisfactory permanent reside in the Rochester, New York area as soon esalsenably can after the commenceme
his employment with the Company.

(i) the expenses the Executive incurs in connactiih the purchase of a permanent residence iRtiehester, New York area and any
moving expenses he incurs in moving his househotalg from his present residence to such residenRechester.

(c) It is the intention of the Company that the &xtése shall, after taking into account any taxesaaeimbursement or other benefit under
Section 9(b), be kept whole with respect to suainbarsement or other benefit. Accordingly, to txéeat the Executive is taxable on any
such reimbursement or benefit, the Company shgltipa Executive in connection therewith an amouhictv after all taxes incurred by the
Executive on such amount shall equal the amoutiteofeimbursement or benefit being provided.

10. Perquisites.

(a) Fringe Benefits. During the Term of Employmeéhg Executive shall be entitled to participatamy of the Company's executive fringe
benefits in accordance with the terms and conditiafirsuch arrangements as are in effect from totarte for the Company's senior-level
executives. In all events, the Executive shalltititled to the following:

(i) The Executive shall participate in the trangption pool made available to senior executiveRachester;

(i) The Company shall provide the Executive wittrgonal financial (including tax) counseling byiraifto be chosen by the Executive from
one of three providers available through the Corgpand

(iii) During the first year of the Executive's erapinent, the Company shall, at Company expense, aaditable to the Executive Company
aircraft to travel, from time to time, between Wistster County Airport and Monroe County Airpoticls use to be subject to income
imputation rules pursuant to applicable Internalétrie Service regulatior



(b) Initiation Fees. The Company shall promptlynkurse the Executive for the initiation fees hausdn order to obtain membership in one
country club and one luncheon club in the Rochebtew York area. It is the intention of the Compahngt the Executive shall, after taking
into account any taxes on a reimbursement undeiSibction 10(b), be kept whole with respect to seahbursement. Accordingly, to the
extent the Executive is taxable on any such reisdment, the Company shall pay the Executive in ection therewith an amount which
after all taxes incurred by the Executive on sutio@ant shall equal the amount of the reimbursemeintgoprovided.

11. Termination of Employment.

(a) Termination Due to Death. In the event the EHxge's employment is terminated due to his ddathestate or his beneficiaries as the case
may be, shall be entitled to:

(i) Base Salary for a period of 90 days followihg date of death;

(i) pro rata annual incentive award under the Mpamaent Annual Performance Plan or successor thignetbe year in which the Executive's
death occurs based on 100% of his target awardruppty for such year, payable in a single instairnpromptly after his death;

(iii) pro rata long-term performance incentive the performance period or periods in which the Exge was participating at the time of his
death based on the target award opportunity fdn peciod or periods, payable in accordance withtéhms of the plan or program under
which such long-term performance incentive is pied

(iv) the right in the Executive's estate to exar@say stock option outstanding at the time of tkedstive's death in accordance with its terms;
(v) vesting of any restricted stock award outstagdit the time of the Executive's death in accardamith its terms;

(vi) the expenses associated with the relocatich@Executive's family back to New Canaan, Coricett

(vii) the balance of any incentive awards earned (ot yet paid);

(viii) the amounts that become due pursuant to
Section 8;

(ix) any amounts earned, accrued or owing (butyebpaid) under Sections 7, 9 and 10; and
(x) other benefits in accordance with applicabknpland programs of the Company.

(b) Termination Due to Disability. In the event trecutive's employment is terminated due to rsalility, he shall be entitled in such case
to the following:

(i) disability benefits provided in accordance wiitie lon¢-term disability program as applicable to seniorceiges of the Compan'



(i) pro rata annual incentive award under the Mpamaent Annual Performance Plan or successor thinetbe year in which termination d
to disability occurs based on 100% of his targedravopportunity for such year, payable in a simgéallment promptly following
termination;

(iii) pro rata long-term performance incentive tbe performance period or periods in which Exe@utiras participating at the time of his
death based on the target award opportunity fdn peciod or periods, payable in accordance withtéhms of the plan or program under
which such long-term performance incentive is pied

(iv) the continued right to exercise any stock optbutstanding at the time of termination in aceoiek with its terms;
(v) vesting of any restricted stock award outstagdit the time of termination in accordance wight@rms;
(vi) the expenses associated with relocation ofskecutive and his family back to New Canaan, Cotioat;

(vii) continued participation, at the Company's exge, for 36 months in medical, dental, hospititineand life insurance coverage and in all
other employee plans and programs in which he \&égcjpating on the date of termination;

(viii) the balance of any incentive awards earrad (ot yet paid);

(ix) the amounts that become due pursuant to Se8tio

(x) any amounts earned, accrued or owing (but abpgid) under Sections 7, 9 and 10; and
(xi) other benefits in accordance with applicadenp and programs of the Company.

(c) Termination by the Company for Cause.

(i) A termination for Cause shall not take effentass the Executive is given written notice by @eef Executive Officer of the intention to
terminate him for Cause.

(i) In the event the Company terminates the Exgels employment for Cause, he shall be entitled to
(A) the Base Salary through the date of termination

(B) the amounts that become due pursuant to Se8tion

(C) any amounts earned, accrued or owing (but ebpgid) under Sections 7, 9 and 10; and

(D) other benefits in accordance with applicablngland programs of the Compa



(d) Termination Without Cause or Constructive Teration Without Cause. In the event the Executigeiployment is terminated without
Cause, other than due to Disability or death, dhéevent there is a Constructive Termination WithCause, the Executive shall be entitled
to:

(i) the Base Salary through the date of termination

(i) the Base Salary, at the annualized rate iaafbn the date of termination of the Executive'pleyment (or in the event a reduction in
Base Salary is the basis for a Constructive TeriainaVithout Cause, then the Base Salary in effaatediately prior to such reduction), for
a period of 18 months following such termination\pded that the salary continuation payment unkisr$ection 11(d)(ii) shall be in lieu of
any salary continuation arrangements under any stgerance program of the Company;

(iii) the right to exercise any stock option outstang at the time of termination in accordance gherms;
(iv) vesting of any restricted stock award outstagdt the time of termination in accordance wightérms;
(v) the expenses associated with relocation oEtkexutive and his family back to New Canaan, Cotiogt;

(vi) continued participation, at the same rateaftdbution that the Executive was paying immedjapgior to his termination of employmel
in all medical, dental, hospitalization and lifsimance coverage and in other employee benefis @aprograms in which he was
participating on the date of the termination of érisployment until the earlier of:

(A) 18 months following termination of employment;
(B) the date, or dates, he receives equivalentragecand benefits under the plans and programsuatisequent employer;
(vii) the balance of any incentive awards earned (ot yet paid);

(viii) the amounts that become due pursuant toiGe& except that for purposes of Section 8 thechttee shall be deemed to continue in
employment for the 18 months during which he regeisalary continuation payments pursuant to Sedttida)(ii) and he shall receive serv
credits for such period on the same basis aslifdge in fact, continued in employment;

(ix) any amounts earned, accrued or owing (butyebpaid) under Sections 7, 9 and 10; and
(x) other benefits in accordance with applicabknpland programs of the Company.

(e) Voluntary Termination. In the event of a teratinn of employment by the Executive on his owtiative other than a termination due to
death or Disability or a Constructive Terminatioitheut Cause, the Executive shall have the sam#esnénts as provided in Section 11(c)
(i) above for a termination for Cause. A voluntagymination under this Section 11(e) shall beatife upon 30 days prior written notice to
the Company and shall not be deemed a breachsoAtreement



(f) No Mitigation; No Offset. In the event of angriination of employment under this Section 11,ERecutive shall be under no obligation
to seek other employment and there shall be netdigainst amounts due the Executive under thisgkgent on account of any remunera
attributable to any subsequent employment that e obtain except as specifically provided in thést®n 11.

(9) Nature of Payments. Any amounts due underS3bigion 11 are in the nature of severance payncentsidered to be reasonable by the
Company and are not in the nature of a penalty.

12. Confidentiality: Assignment of Rights and Noo+#petition.

(a) Confidentiality. During the Term of Employmearid thereafter, the Executive shall not disclosentgone or make use of any trade secret
or proprietary or confidential information of th@@pany, including such trade secret or proprietargonfidential information of any
customer or other entity to which the Company oamesbligation not to disclose such information, ethihe acquires during the Term of
Employment, including but not limited to recordpken the ordinary course of business, exceptqi§wch disclosure or use may be required
or appropriate in connection with his work as arpkayee of the Company or (ii) when required to ddog a court of law, by any
governmental agency having supervisory authorigrolre business of the Company or by any admimistrar legislative body (including a
committee thereof) with apparent jurisdiction td@r him to divulge, disclose or make accessiblé suimrmation.

(b) Assignment of Rights. The Executive herebyssalssigns and transfers to the Company all afigiis, title and interest in and to all
inventions, discoveries, improvements and copyailglet subject matter (the "rights") which during Trem of Employment are made or
conceived by him, alone or with others and whighwithin or arise out of any general field of then@pany's business or arise out of any
work he performs or information he receives regagdhe business of the Company while employed byGbmpany. The Executive shall
fully disclose to the Company as promptly as awédall information known or possessed by him conicg the rights referred to in the
preceding sentence, and upon request by the Congmehwithout any further remuneration in any foorhim by the Company, but at the
expense of the Company, execute all applicationpditents and for copyright registration, assignisémereof and other instruments and do
all things which the Company may deem necessavgdband maintain in it the entire right, title anterest in and to all such rights.

(c) NonCompetition. The Executive understands and aghegdy virtue of his employment by the Companyte€hief Financial Officer
must and will have complete and intimate knowledfyeonfidential and proprietary information abolé tCompany's, including its
subsidiaries and affiliated companies, currentfaiate business policies, accounts, suppliers poonsts, technology, procedures and methods
of operation all of which the Executive agreesamafidential and the sole and exclusive propertthefCompany.

The Parties agree that the Company would suffatdoss and damage if either during the Term of IBgmpent or the two year period
immediately following the termination of the Exeimets employment for whatever reason, the Execuwtigee to become employed by,
provide services to, serve a director, consultahjsor or in any other capacity render adviceeovises to a competitor of the Company,
including a competitor of a wholly-owned subsidiafithe Company or a competitor of any entity ineththe Company holds a fifty percent
or greater interes



Competitor shall be defined by the Chief Execu®féicer, acting in his sole discretion exercisimgsonable judgment as to both the then
current and future anticipated activities of thar(pany.

The provisions and limitation of this Section 12¢bjpll apply on a worldwide basis.
13. Indemnification.

(a) The Company agrees that if the Executive isaraagarty, or is threatened to be made a pargnyaction, suit or proceeding, whether
civil, criminal, administrative or investigative (Rroceeding"), by reason of the fact that he iwas a director, officer or employee of the
Company or is or was serving at the request oCiiapany as a director, officer, member, employesgent of another corporation,
partnership, joint venture, trust or other entesgrincluding service with respect to employee fiepkans, whether or not the basis of such
Proceeding is the Executive's alleged action inffinial capacity while serving as a director, offr, member, employee or agent, the
Executive shall be indemnified and held harmlesthieyCompany to the fullest extent legally pernditte authorized by the Company's
certificate of incorporation or bylaws or resoluisoof the Company's Board of Directors or, if geeaby the laws of the State of New Jersey,
against all cost, expense, liability and loss (idahg, without limitation, attorney's fees, judgrteriines, ERISA excise taxes or penalties and
amounts paid or to be paid in settlement) reasgriaburred or suffered by the Executive in conrmttherewith, and such indemnification
shall continue as to the Executive even if he l@sed to be a director, member, employee or agéim €ompany or other entity and shall
inure to the benefit of the Executive's heirs, exers and administrators. The Company shall advemtee Executive all reasonable costs
expenses incurred by him in connection with a Redoeg within 20 days after receipt by the Compaha written request for such advance
and a reasonably detailed description of such @stsexpenses. Such request shall include an ahkdegtby the Executive to repay the
amount of such advance if it shall ultimately béedmined that he is not entitled to be indemnigginst such costs and expenses.

(b) The Company agrees to continue and maintaireatdrs and officers' liability insurance policgwering the Executive to the extent the
Company provides such coverage for its other exexofficers.

14. Effect of Agreement on Other Benefits.

Except as specifically provided in this Agreeméing, existence of this Agreement shall not prolabitestrict the Executive's entitlement to
full participation in the employee benefit and athtans or programs in which senior executiveshhef€ompany are eligible to participate.

15. Assignability: Binding Nature.

This Agreement shall be binding upon and inuréolienefit of the Parties and their respective esgmrs, heirs (in the case of the Executive)
and assigns. No rights or obligations of the Comparder this Agreement may be assigned or traresfday the Company except that such
rights or obligations may be assigned or transfepiersuant to a merger or consolidation in whigh@ompany is not the continuing entity.
the sale or liquidation of all or substantially aflthe assets of the Company, provided that thigase or transferee is the successor to all or
substantially all of the assets of the Companysuh assignee or transferee assumes the liabititidigations and duties of the Company, as
contained in this Agreement, either contractuatlg®a matter of law. The Company further agreas th the event of a sale of assets or
liquidation as described in the preceding senteihsball take whatever action it legally can imer to cause such assignee or transferee to
expressly assume the liabilities, obligations antied of the Company hereunder. No rights or okibga of the Executive under this
Agreement may be assigned or transferred by theUixe other than his rights to compensation amebts, which may be transferred only
by will or operation of law, except as providedSaction 21 below



16. Representation.

The Company represents and warrants that it ig awlthorized and empowered to enter into this Agierd and that the performance of its
obligations under this Agreement will not violateyaagreement between it or him and any other pefgamor organization. The Executive
represents that he knows of no agreement betweeaimd any other person, firm or organization thatil be violated by the performance
his obligations under this Agreement.

17. Entire Agreement.

This Agreement contains the entire understandinsgmeement between the Parties concerning thedubptter hereof and supersedes all
prior agreements, understandings, discussionstiagigos and undertakings, whether written or doatween the Parties with respect thereto.

18. Amendment or Waiver.

No provision in this Agreement may be amended sndegh amendment is agreed to in writing and sidpyeitie Executive and an authoriz
officer of the Company. No waiver by either Parfyany breach by the other Party of any conditiopravision contained in this Agreement
to be performed by such other Party shall be deeanediver of a similar or dissimilar condition aopision at the same or any prior or
subsequent time. Any waiver must be in writing afgphed by the Executive or an authorized officethef Company, as the case may be.

19. Severability.

In the event that any provision or portion of tAgreement shall be determined to be invalid or foreeable for any reason, in whole or in
part, the remaining provisions of this Agreemeralishe unaffected thereby and shall remain infiuite and effect to the fullest extent
permitted by law.

20. Survivorship.

The respective rights and obligations of the Psutiiereunder shall survive any termination of thedexive's employment to the extent
necessary to the intended preservation of suclsrayid obligations.

21. Beneficiaries/References.

The Executive shall be entitled, to the extent ptech under any applicable law, to select and ckangeneficiary or beneficiaries to receive
any compensation or benefit payable hereundendiolig the Executive's death by giving the Companigtem notice thereof. In the event of
the Executive's death or a judicial determinatibhis incompetence, reference in this Agreemenii¢oExecutive shall be deemed, where
appropriate, to refer to his beneficiary, estatetber legal representative.

22. Governing Law/Jurisdiction.

This Agreement shall be governed by and constraddraerpreted in accordance with the laws of Neavkvvithout reference to principles
conflict of laws.



23. Resolution of Disputes.

Any disputes arising under or in connection witis thgreement shall, at the election of the Exe@utivthe Company, be resolved by binding
arbitration, to be held in Rochester, New York @c@dance with the rules and procedures of the AaerArbitration Association.

Judgment upon the award rendered by the arbitsdtory be entered in any court having jurisdictioereof. Costs of the arbitration or
litigation, including, without limitation, reasonigbattorneys' fees of both Parties, shall be bbynthe Company. Pending the resolution of
any arbitration or court proceeding, the Comparaflsiontinue payment of all amounts due the Exgeutinder this Agreement and alll
benefits to which the Executive is entitled at tinge the dispute arises.

24. Notices.

Any notice given to a Party shall be in writing astthll be deemed to have been given when deliggesbnally or sent by certified or
registered mail, postage prepaid, return receguiested, duly addressed to the Party concernée aiddress indicated below or to such
changed address as such Party may subsequentlgwgikienotice of:

If to the Company: Eastman Kodak Company
343 State Street
Rochester, New York 14 650

Attention: Senior Vice President and General Counsel

If to the Executive: Harry L. Kavetas
314 Brushy Ridge Rd.
New Canaan, Connecticut 06840

25. Headings.

The headings of the sections contained in this &mgent are for convenience only and shall not benééeo control or affect the meaning or
construction of any provision of this Agreement.

26. Counterparts.

This Agreement may be executed in two or more capatts.

IN WITNESS WHEREOF, the undersigned have executedAgreement as of the date first written above.
Eastman Kodak Company

By:
Senior Vice President

Harry L. Kavetas



Exhibit A

NOTICE OF RESTRICTED STOCK
GRANTED [date] PURSUANT TO EASTMAN KODAK COMPANY 19 90 OMNIBUS LONG-TERM COMPENSATION PLAN
("Grant Notice")

To:

You are granted [ ] shares of Eastman Kodak Com@omgmon Stock (the "Restricted Shares"). The ResttiShares are granted under the
Eastman Kodak Company 1990 Omnibus Long-Term Cosgigm Plan (the "Plan") and are subject to thesesf the Plan and the
following conditions:

1. The Restricted Shares awarded hereunder shatblaptly issued and a certificate(s) for such ebahall be issued in your name. You ¢
thereupon be a shareholder of all the shares repiexs$ by the certificate(s). As such, you shallehalv the rights of a shareholder with respect
to such shares, including, but not limited to, ttight to vote such shares and to receive all divitdeand other distributions(subject to
Paragraph 2 below) paid with respect to them, pledj however, that the shares shall be subjebetoesstrictions in Paragraph 4 below. The
stock certificates representing such shares shathprinted with a legend stating that the shagpsasented thereby are Restricted Shares
subject to the terms and conditions of this Graotid¢ and, as such, may not be sold, exchangetféraed, pledged, hypothecated or
otherwise disposed of except in accordance witheitras of this Grant Notice. Each transfer agentfie Common Stock shall be instructed
to like effect in respect of such shares. In aiduth restrictions, you shall immediately upon igtcef the certificate(s) therefor, deposit such
certificate(s) together with a stock power or otlilex instrument of transfer, appropriately enddrgeblank, with an escrow agent designated
by the Committee, which may be the Company, undkpesit agreement containing such terms and donsliis the Committee shall
approve, the expenses of such escrow to be bortieebl@ompany.

2. If under Section 18 of the Plan, entitled "Adent of Available Shares," you, as the owner efRestricted Shares, shall be entitled to
new, additional or different shares of stock ons#ies, the certificate or certificates for, ohet evidences of, such new, additional or
different shares or securities, together with alsfmower or other instrument of transfer appropfiaendorsed, shall be imprinted with a
legend as provided in Paragraph 1 above, depdsitgdu under the deposit agreement provided faetheand subject to the restrictions
provided for in Paragraph 4 below.

3. The term "Restricted Period" with respect toRestricted Shares shall mean the period begiraringebruary 11, 1994 and ending on
February 10, 1999.

4. During the Restricted Period, none of the Retgttl Shares shall be sold, exchanged, transfetediyed, hypothecated or otherwise
disposed of except by will or the laws of descertt distribution. Any attempt by you to dispose ofiy shares in any such manner shall result
in the immediate forfeiture of such shares andahgr shares then held by the designated escromt ageyour behalf.

5. If your employment is terminated pursuant tot®acl1(c) or 11(e) of the Employment Agreementsstn you and the Company dated
February 11, 1994 (the "Employment Agreement")ngttime before the Restricted Period ends, you ghatediately forfeit all of the
Restricted Shares then held on your behalf by éségdated escrow age



6. If your employment is terminated pursuant tot®acl1(a) or 11(b) of the Employment Agreemengat time before the Restricted Period
ends, the restrictions set forth in Paragraph 4alsball lapse as to that number of shares detedig multiplying [ ] shares (subject to
adjustment as provided in Section 18 of the Plgrg fraction, the numerator of which shall be thenber of months during the Restricted
Period you have been employed (including the mohtermination) and the denominator of which shall60 months. You shall immediatt
forfeit all remaining Restricted Shares.

7. If your employment is terminated pursuant tot®acl1(d) of the Employment Agreement, at any timeéore the Restricted Period ends,
the restriction set forth in Paragraph 4 abovel $&jase as to that number of shares determinediyplying [ ] shares (subject to adjustment
as provided in Section 18 of the Plan) by a frattbe numerator of which shall be the number ofitih® during the Restricted Period you
have been employed (including the month of ternmatplus 18 months (but not to exceed 60 monthd)the denominator of which shall be
60 months. You shall immediately forfeit all remagy Restricted Shares.

8. If your employment continues through the Rettdderiod, the restrictions set forth in Paragréjalhove, with respect to the Restricted
Shares shall lapse.

9. Section 20 of the Plan (noncompetition) shatlapply to this grant.

10. The Company, or the designated escrow agehé aequest of the Company, shall be entitled thudefrom the Restricted Shares the
amount of all applicable income and employmentsarguired to be withheld unless you make othemgements with the Company for the
timely payment of such taxe



Exhibit B

NOTICE OF STOCK OPTION
GRANTED [date]

PURSUANT TO
EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM COMPEN SATION PLAN
("Grant Notice")

To:

You are granted a Nonqualified Stock Option to pase 200,000*1 shares of Eastman Kodak Company @onstock at $ per share. This
option is granted under the Eastman Kodak Comp889 Dmnibus Long-Term Compensation Plan (the "Planbject to the terms of this
Grant Notice.

1. This option shall become exercisable (vestedherfifth anniversary of this grant. The periodvibeen the date this option is granted and
such fifth anniversary shall be the "Restricteddtgr

2. This option, unless sooner terminated or exedcis full, shall expire on February 10, 2004.

3. If your employment is terminated pursuant tot®acll(c) or 11(e) of the Employment Agreementasn you and the Company dated
February 11, 1994 (the "Employment Agreement")gttame before the Restricted Period ends, you #hatediately forfeit this option.

4. If your employment is terminated pursuant toti®acl1(a) or 11(b) of the Employment Agreemengay time before the Restricted Period
ends, this option shall immediately become exebtésand vested as to all 200,000 shares (subjeatjtstment as provided in Section 18 of
the Plan) multiplied by a fraction, the numeratbwbich shall be the number of months during thetReted Period you have been employed
(including the month of termination) and the denoatdr of which shall be 60 months. You shall imnaggly forfeit your rights as to any
shares subject to this option at the time of yeamination that are not exercisable and vested afielying the fraction described in the
preceding sentence. Your rights under this opt®toany shares as to which it is or becomes esayle and vested at the time of your
termination of employment shall continue to be ebsable until the scheduled expiration date undeagraph 2 above, or, if sooner, the
exercise of this option in full.

*1 Actual grant shall be for 200,000 shares lessiiimber of shares that shall be granted conclynender a stock option intended to qua
as an incentive stock option under Section 422efmternal Revenue Code. Such option grant skdt Isubstantially the same form as this
grant except to the extent necessary to constiuiacentive stock option under Section 4



5. If your employment is terminated pursuant tot®acl1(d) of the Employment Agreement, at any timeéore the Restricted Period ends,
this option shall, to the extent not already exable, immediately become exercisable and vestenl2(,000 shares (subject to adjust as
provided in

Section 18 of the Plan) multiplied by a fractidme numerator of which shall be the number of modtiing the Restricted Period you have
been employed (including the month of terminatipls an additional 18 months (but not in the aggtego exceed 60 months) and the
denominator of which shall be 60 months. You simathediately forfeit your rights as to any sharelsjsct to this option at the time of your
termination that are not exercisable and vestest afiplying the fraction described in the precediegtence. Your rights under this option as
to any shares as to which it is or becomes exdaieismd vested at the time of your terminationmpeyment shall continue to be exercise
until the scheduled expiration date under ParagPapiove, or, if sooner, the exercise of this aptiofull.

6. If your employment continues through the Rettdderiod, this option shall become exercisabtevasted in full and shall continue to be
exercisable until its scheduled expiration dateenrRaragraph 2 above, or, if sooner, its exeraigeli.

7. You shall not have any of the rights of a shalddr with respect to the shares of Common Stoekiea by this option except to the extent
one or more certificates for such shares shalldieated to you upon the exercise of the option.

8. You may exercise this option by way of the Compmbroker-assisted stock option exercise progtaihe extent such program is
available at the time of such exercise. Pursuatitdderms of such program, the amount of any teegsired to be withheld upon exercise of
any options under the program shall be paid in dagttly to the Company.

9. Section 20 of the Plan (noncompetition) shatlayply to this gran
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NOTICE OF AWARD OF NOIQUALIFIED STOCK OPTIONS GRANTED TO HARRY L. KAVETSA FEBRUARY 15, 1994
PURSUANT TO THE EASTMAN KODAK COMPANY 1990 OMNIBUEONG-TERM COMPENSATION PLAN

1. Background. Under Sections 8 of the 1990 Omnilmrgy-Term Compensation Plan (the "Plan"), the Compems&iommittee may, amo
other things, award non-qualified stock optionshef Company's Common Stock to those Key EmployedseaCommittee in its discretion
may determine, subject to such terms, conditiowsrastrictions as it deems appropriate.

2. Award. On February 15, 1994, the Committee g@td Harry L. Kavetas (the "Participant") an Awafdne hundred ninety seven
thousand six hundred and seventy two (197,672)quatified stock options of Common Stock. One opfioovides for the ability to purcha
a single share of Common Stock. This Award is grdninder the Plan, subject to the terms and conditof the Plan and those set forth in
this Award Notice.

3. Terms and Conditions of Non-Qualified Stock ©p$. The following terms and conditions shall agplyhe Award of NorQualified Stocl
Options:

(a) Option Price. The option price shall be FortyoTand 94/100 Dollars ($42.94).

(b) Duration of Option. Each option shall expiretea close of business on February 14, 2004, uslasser terminated or exercised in full in
accordance with the terms and conditions of thisa#dANotice and the Plan.

(c) Vesting of an Option. The options shall vedd,aherefore, become exercisable on February 198.IPhe period between February 15,
1994 and February 15, 1999 shall be the "Restrietzébd."

Once vested, the options may be exercisable bipdincipant regardless of whether any other optilenkas been granted by the Company
remain exercisable. Options may be exercised bigamrnotice to the Company stating the number afeshwith respect to which the option
is being exercised.

(d) Payment of Option Price. The option price fog shares for which an option is exercised by #réidipant shall be paid by the Participant
on the date the option is exercised in cash, ireshaf Common Stock owned by the Participant, @srabination of the foregoing. Any share
of Common Stock delivered in payment of the oppdice shall be valued at its "fair market valuedt purposes of this subparagraph, "fair
market value" shall mean the opening price of tbenflon Stock on the New York Stock Exchange on Hie df exercise; provided,
however, if the Common Stock is not traded on glatie, then the opening price on the immediatelgguimg date on which Common Stock
is traded shall be used.

(e) Withholding. The Participant may pay the amaifrtaxes required to be withheld upon exerciski®bptions by (i) delivering a check
made payable to the Company; or (ii) deliveringht Company at the time of such exercise shar€oopfmon Stock having a "fair market
value," as determined in accordance with Paragtah)" above, equal to the amount of such withhajdiaxes.

(f) Rights as a Shareholder. The Participant si@lhave any of the rights of a shareholder witpeet to the shares of Common Stock
covered by an option except to the extent one oeroertificates for such shares shall be delivésddm upon the exercise of such opti



(9) Broker Assisted Exercise. Notwithstanding Peaphs "3(d)" and "3(e)" above to the contrary, Riagticipant may exercise any option
granted to him under this Award Notice by way & @ompany's broker-assisted stock option exerciggram, to the extent such program is
available at the time of such exercise. Pursuatitdderms of such program, the amount of any teegsired to be withheld upon exercise of
any options under the program shall be paid in dasttly to the Company.

(h) Termination of Employment. If the Participargisployment is terminated pursuant to Section 1di(d)1(e) of the Employment
Agreement between the Participant and the Compatgddas of February 11, 1994 (the "Employment Agesg") at any time before the
Restricted Period ends, the Participant shall imately forfeit the entire Award.

4. Death/Disability. Notwithstanding Paragraph J3@bove to the contrary, if the Participant's emyphent is terminated pursuant to Section
11(a) or 11(b) of the Employment Agreement at amg thefore the Restricted Period ends, the Awaadl, 4b the extent not already
exercisable, immediately become exercisable angdes to that number of non-qualified stock oggtidatermined by multiplying 197,672
options (subject to adjustment as provided in $act8 of the Plan) by a fraction, the numeratowbich shall be the number of months
during the Restricted Period that the Participaas$ @mployed (including the month of terminationd #ime denominator of which shall be 60
months. The Participant shall immediately forfed hights as to any options that are not exercésahb vested after applying the fraction
described in the immediately preceding sentence.Fdrticipant's rights as to any options whichaleecome exercisable and vested at the
time of his termination of employment shall contirto be exercisable until the scheduled expiradite under Paragraph "3(b)" above, or, if
sooner, the exercise of the option in full.

5. Termination Without Cause or Constructive Temtion. Notwithstanding Paragraph "3(c)" above ®d¢hntrary, if the Participant's
employment is terminated pursuant to Section 1d{dhe Employment Agreement at any time beforeRbestricted Period ends, the Award
shall, to the extent not already exercisable, imatelty become exercisable and vested as to thabeuof non-qualified stock options
determined by multiplying 197,672 options (subjecadjustment as provided in Section 18 of the Fbgra fraction, the numerator of which
shall be the number of months during the RestriBtedod that the Participant was employed (inclgdire month of termination) plus an
additional 18 months (but not in the aggregatexteed 60 months) and the denominator of which $f&80 months. The Participant shall
immediately forfeit his rights as to any optionatthre not exercisable and vested after applyiedrtttion described in the immediately
preceding sentence. The Participant's rights asymptions which are or become exercisable anided the time of his termination of
employment shall continue to be exercisable unhélgcheduled expiration date under Paragraph "afimVe, or, if sooner, the exercise of the
option in full.

6. Definitions. Any defined term used in this Awaidtice shall have the same meaning for purposési©fiocument as that ascribed to it
under the terms of the Plan.

7. Non-Assignability. The Awards shall not in angmner be subject to alienation, anticipation, dadmsfer (except by will or the laws of
descent and distribution), assignment, pledge curmbrance.

8. Noncompetition. Section 20 of the Plan, entitlidncompetition Provision," shall not apply tostward.
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NOTICE OF AWARD OF INCENTIVE STOCK OPTIONS GRANTEDO HARRY L. KAVETAS FEBRUARY 15, 1994 PURSUANT T
THE EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM CMIPENSATION PLAN

1. Background. Under Sections 8 of the 1990 Omnilmrgy-Term Compensation Plan (the "Plan"), the Compems&iommittee may, amo
other things, award Incentive Stock Options, witthie meaning of Section 422 of the Internal Reve@oge of 1986, of the Company's
Common Stock to those Key Employees as the Conmniittés discretion may determine, subject to secms, conditions and restrictions as
it deems appropriate.

2. Award. On February 15, 1994, the Committee gdtd Harry L. Kavetas (the "Participant") an Awafdwo thousand three hundred and
twenty eight (2,328) incentive stock options of Goan Stock. One option provides for the ability toghase a single share of Common
Stock. This Award is granted under the Plan, suligethe terms and conditions of the Plan and tisesdorth in this Award Notice.

3. Terms and Conditions of Incentive Stock Optidrtee following terms and conditions shall apphthe Award of Incentive Stock Options:
(a) Option Price. The option price shall be FortyoTand 94/100 Dollars ($42.94).

(b) Duration of Option. Each option shall expiretea close of business on February 14, 2004, uslasser terminated or exercised in full in
accordance with the terms and conditions of thisfdNotice and the Plan.

(c) Vesting of an Option. The options shall vedl,aherefore, become exercisable on February 199.Tkhe period between February 15,
1994 and February 15, 1999 shall be the "Restrietribd".

Once vested, the options may be exercisable blpdncipant regardless of whether any other optienkas been granted by the Company
remain exercisable. Options may be exercised bigamrnotice to the Company stating the number afeshwith respect to which the option
is being exercised.

(d) Payment of Option Price. The option price foe shares for which an option is exercised by #r¢idpant shall be paid by the Participant
on the date the option is exercised in cash, ireshaf Common Stock owned by the Participant, @srabination of the foregoing. Any share
of Common Stock delivered in payment of the oppdce shall be valued at its "fair market valuedr purposes of this subparagraph, "fair
market value" shall mean the opening price of tbenflon Stock on the New York Stock Exchange on Hie df exercise; provided,
however, if the Common Stock is not traded on siatie, then the opening price on the immediatelggaimg date on which Common Stock
is traded shall be use



(e) Withholding. The Participant may pay the amafrtaxes required to be withheld upon exerciski®bptions by (i) delivering a check
made payable to the Company; or (ii) deliveringh Company at the time of such exercise shar€oofmon Stock having a "fair market
value", as determined in accordance with Paragtah)" above, equal to the amount of such withhajdiaxes.

(f) Rights as a Shareholder. The Participant si@lhave any of the rights of a shareholder witpeet to the shares of Common Stock
covered by an option except to the extent one oerpertificates for such shares shall be delivésddm upon the exercise of such option.

(g) Termination of Employment. If the Participargisployment is terminated pursuant to Section 1dx(d)1(e) of the Employment
Agreement between the Participant and the Compateddas of February 11, 1994 (the "Employment Agezd") at any time before the
Restricted Period ends, the Participant shall imately forfeit the entire Award.

4. Death/Disability. Notwithstanding Paragraph J3@bove to the contrary, if the Participant's emyphent is terminated pursuant to
Section 11(a) or 11(b) of the Employment Agreenagrany time before the Restricted Period endsAthard shall, to the extent not already
exercisable, immediately become exercisable andes to that number of incentive stock optiortereined by multiplying 2,328 options
(subject to adjustment as provided in Section 1®efPlan) by a fraction, the numerator of whichlisbe the number of months during the
Restricted Period that the Participant was empldirediuding the month of termination) and the demmator of which shall be 60 months.
The Participant shall immediately forfeit his riglats to any options that are not exercisable asigdeafter applying the fraction described in
the immediately preceding sentence. The Participaghts as to any options which are or becomecesable and vested at the time of his
termination of employment shall continue to be ebsable until the scheduled expiration date undeagraph "3(b)" above, or, if sooner, the
exercise of the option in full.

5. Termination Without Cause or Constructive Temtion. Notwithstanding Paragraph "3(c)" above ®d¢hntrary, if the Participant's
employment is terminated pursuant to Section 1d{dhe Employment Agreement at any time beforeRbstricted Period ends, the Award
shall, to the extent not already exercisable, imatety become exercisable and vested as to thabeuof incentive stock options determir
by multiplying 2,328 options (subject to adjustmastprovided in Section 18 of the Plan) by a foactthe numerator of which shall be the
number of months during the Restricted Period tti@fParticipant was employed (including the moritteomination) plus an additional 18
months (but not in the aggregate to exceed 60 rspaiid the denominator of which shall be 60 morths. Participant shall immediately
forfeit his rights as to any options that are nareisable and vested after applying the fractiescdbed in the immediately preceding
sentence. The Participant's rights as to any optidrich are or become exercisable and vested &intkeof his termination of employment
shall continue to be exercisable until the schetiepiration date under Paragraph "3(b)" aboveif sgoner, the exercise of the option in
full.

6. Definitions. Any defined term used in this Awaidtice shall have the same meaning for purposési©fiocument as that ascribed to it
under the terms of the Ple



7. Non-Assignability. The Awards shall not in angmner be subject to alienation, anticipation, dadmsfer (except by will or the laws of
descent and distribution), assignment, pledge curmbrance.

8. Noncompetition. Section 20 of the Plan, entitlldncompetition Provision”, shall not apply tostward.

9. Compliance with Code Section 422. The optiomsited by way of this Award Notice are intendedualiy as Incentive Stock Options
under

Section 422 of the Internal Revenue Code of 198&h€& extent any provision of this Award Noticeletermined to be inconsistent or
contrary to Section 422, such provision shall bmatically changed, effective as of the date efdptions' grant, so as to be consistent and
in compliance with such sectia
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NOTICE OF AWARD OF RESTRICTED STOCK GRANTED TO HARR Y L. KAVETAS EFFECTIVE FEBRUARY 15, 1994
PURSUANT TO THE
EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM COMPEN SATION PLAN

1. Background. Under Section 10 of the 1990 Omnllargy-Term Compensation Plan (the "Plan"), the Censation Committee may,
among other things, award restricted shares o€tirapany's Common Stock to those Key Employeesea€timmittee in its discretion may
determine, subject to such terms, conditions astilictons as it deems appropriate.

2. Award. On February 15, 1994, the Committee g@@nio Harry L. Kavetas (the "Participant") an Ad/af twelve thousand eight hundred
and ten (12,810) restricted shares of Common Stétéstricted Shares"). This Award is granted uniderPlan, subject to the terms and
conditions of the Plan and those set forth in Avisrd Notice.

3. Terms and Conditions of Restricted Shares. dhewing terms and conditions shall apply to Res&d Shares:

(a) Issuance. The Restricted Shares awarded heretmthe Participant shall be promptly issued arértificate(s) for such shares shall be
issued in the Participant's name. The Participlaall thereupon be a shareowner of all the shapresented by the certificate(s). As such, the
Participant shall have all the rights of a sharesmwith respect to such shares, including but inatéd to, the right to vote such shares and to
receive all dividends and other distributions (sebfo Paragraph " 3(b)") paid with respect to thprovided, however, that the shares sha
subject to the restrictions in Paragraph "3(d)"e Btock certificates representing the Restricteaté&hshall be imprinted with a legend stating
that the shares represented thereby are restshteds subject to the terms and conditions ofAthiard Notice and, as such, may not be sold,
exchanged, transferred, pledged, hypothecatedherwise disposed of except in accordance withAkiard Notice. Each transfer agent for
the Common Stock shall be instructed to like effeaespect of such shares. In aid of such regdrist the Participant shall immediately upon
receipt of the certificate(s) therefor, deposittsaertificate(s) together with a stock power orentlike instrument of transfer, appropriately
endorsed in blank, with an escrow agent desigriagetie Committee, which may be the Company, undipmsit agreement containing such
terms and conditions as the Committee shall apptbeeexpenses of such escrow to be borne by thgp&ay.



(b) Stock Splits, Dividends, etc. If under Secti@8" of the Plan, entitled "Adjustment of Availatfares”, the Participant, as the owner of
the Restricted Shares, shall be entitled to neditiadal, or different shares of stock or secusitithe certificate or certificates for, or other
evidences of, such new, additional, or differeratreb or securities, together with a stock powetloer instrument of transfer appropriately
endorsed, shall be imprinted with a legend as plexvin Paragraph "3(a)" above, deposited by thtticiRant under the deposit agreement
provided for therein, and subject to the restritdiprovided for in Paragraph "3(d)" below.

(c) Restricted Period. The term "Restricted Periniih respect to the Restricted Shares shall meapériod beginning on February 15, 1994
and ending on February 14, 1999.

(d) Restriction on Restricted Shares. The resbrstito which the Restricted Shares are subject are:

() Nonalienation. During the Restricted Periodne®f the Restricted Shares shall be sold, exclilhngasferred, pledged, hypothecated, or
otherwise disposed of except by will or the lawsle$cent and distribution. Any attempt by the Bgdint to dispose of his shares in any such
manner shall result in the immediate forfeituresoéh shares and any other shares then held be#igndted escrow agent on the Particip
behalf.

(il) Continuous Employment. If the Participant'sgayment is terminated pursuant to Section 11(d)1de) of the Employment Agreement
between the Participant and the Company dated Bslofiary 11, 1994 (the "Employment Agreementgrat time before the Restriction
Period ends, he shall immediately forfeit all o Restricted Shares then held on his behalf bgd¢s@nated escrow agent.

(e) Lapse of Restrictions. The restrictions sethfan Paragraph "3(d)" above, with respect to tkestRcted Shares held by the designated
escrow agent on behalf of the Participant, wilskpipon the expiration of the Restriction Period.

4. Death/Disability. Notwithstanding Paragraph J3@bove to the contrary, if the Participant's emyphent is terminated pursuant to Section
11(a) or 11(b) of the Employment Agreement at amg tbefore the Restricted Period ends, the reistnistset forth in Paragraph "3(d)" above
shall lapse as to that number of shares deterntipenultiplying 12,810 shares (subject to adjustnanprovided in Section 18 of the Plan’

a fraction, the numerator of which shall be the banof months during the Restricted Period thatfthsicipant was employed (including the
month of termination) and the denominator of wtsblall be 60 months. The Participant shall immedjidtafeit all remaining Restricted
Shares.

5. Termination Without Cause or Constructive Temtion. Notwithstanding Paragraph "3(e)" above &dbntrary, if the Participant's
employment is terminated pursuant to Section 1d{d)e Employment Agreement at any time beforeRbstriction Period ends, the
restrictions set forth in Paragraph "3(d)" shagtida as to that number of shares determined byptyitg 12,810 shares (subject to adjustment
as provided in Section 18 of the Plan) by a frattbe numerator of which shall be the number oftih® during the Restricted Period that the
Participant was employed (including the month ofii@ation) plus 18 months and the denominator attvishall be 60 months. The
Participant shall immediately forfeit all remainiRgstricted Shares.

6. Noncompetition. Section 20 of the Plan, entitliidncompetition Provision”, shall not apply to timant of the Restricted Shares.

7. Withholding. The Company, or the designated@s@gent at the request of the Company, shall bdeehto deduct from the Restricted
Shares the amount of all applicable income and eynpént taxes required to be withheld unless th&dizant makes other arrangements
with the Company for the timely payment of suchetax

8. Definitions. Any defined term used in this Awaddtice shall have the same meaning for purposé#isi®tiocument as that ascribed to it
under the terms of the Ple



Eastman Kodak Company and Subsidia

Computation of Earnings Per Com

1
PRIMARY:
Earnings from continuing operations
before income taxes $1,

Provision for income taxes from
continuing operations

Earnings from continuing operations
before extraordinary item and cumulative
effect of changes in accounting principle

Earnings from discontinued operations before
cumulative effect of changes in accounting
principle

Earnings before extraordinary item and
cumulative effect of changes in accounting
principle

Extraordinary item (
Earnings before cumulative effect of changes
in accounting principle
Cumulative effect of changes in accounting
principle:

Continuing operations

Discontinued operations
Total cumulative effect of changes in
accounting principle

NET EARNINGS (LOSS) $

Average number of common shares
outstanding 33
Primary earnings per share from
continuing operations before extraordinary
item and cumulative effect of changes
in accounting principle $1

Primary earnings per share from discontinued

operations before cumulative effect of changes

in accounting principle

Primary earnings per share before extraordinary

item and cumulative effect of changes in
accounting principle 2

Extraordinary item (
Primary earnings per share before cumulative
effect of changes in accounting principle 1
Cumulative effect of changes in accounting
principle:

Continuing operations

Discontinued operations
Total cumulative effect of changes in
accounting principle

Primary earnings (loss) per share $1

ry Companies

Exhibit (11)
mon Share
994 1993 1992

(in millions, except
per share data)

002 $1,077
448 433
554 644
269 23
823 667
266)  (14)
557 653
- (1,649)
- (519)

- (2.168)

57 3283
65 $1.95

80 07

45  2.02
79)  (.04)

66  1.98

- (5.02)

- (1.58)

- (6.60)

66  $(4.62)

$1,379

845

$2.60



Eastman Kodak Company and Subsidiary Companies
COMPUTATION OF EARNINGS PER COMMON SHARE (continued)

1

FULLY DILUTED:

Earnings from continuing

operations before extraordinary item
and cumulative effect of changes in
accounting principle $

Add after-tax interest expense
applicable to:
6 3/8% convertible debentures
Zero coupon convertible debentures
Adjusted earnings from
continuing operations before extraordinary
item and cumulative effect of changes in
accounting principle

Earnings from discontinued operations
before cumulative effect of changes
in accounting principle
Adjusted earnings before extraordinary
item and cumulative effect of changes
in accounting principle
Extraordinary item (
Adjusted earnings before cumulative
effect of changes in accounting principle
Cumulative effect of changes in
accounting principle:
Continuing operations
Discontinued operations
Total cumulative effect of changes
in accounting principle

Adjusted Net Earnings (Loss) $

Average number of common shares outstanding
Add-incremental shares under option
Add-incremental shares applicable to:

6 3/8% convertible debentures (1)

Zero coupon convertible debentures (1)

Adj'd avg. number of shares outstanding 34

33

994 1993

1992

(in millions, except
per share data)

554 $ 644 $ 845

@ - 12

-(2) -(1) 42
554 644 899
269 23 149
823 667 1,048
266)  (14) -
557 653 1,048

- (1,649) 100

- (519) 52

- (2168) 152
557  $(1,515) $1,200
57 3283 3251
45 2.9 5

- - 59

- - 207
0.2 3312 3522



Eastman Kodak Company and Subsidiary Companies
COMPUTATION OF EARNINGS PER COMMON SHARE (continued)
1994 1993 1992
(in millions, except
per share data)
Fully diluted earnings per share from
continuing operations before extraordinary
item and cumulative effect of changes in
accounting principle $ 163 $195 $2.56

Fully diluted earnings per share from
discontinued operations before cumulative
effect of changes in accounting principle .79 .07 A2
Fully diluted earnings per share before
extraordinary item and cumulative effect
of changes in accounting principle 2.42 2.02 2.98

Extraordinary item (.79) (.04) -

Fully diluted earnings per share
before cumulative effect of changes in
accounting principle 1.63 1.98 2.98

Cumulative effect of changes in accounting

principle:
Continuing operations - (5.02) .28
Discontinued operations - (1.58) .15

Total cumulative effect of changes in

accounting principle - (6.60) 43

Fully diluted earnings (loss) per share $ 1.63 $(4.62) $3.41

(1) 6 3/8% convertible debentures and zero coupon c onvertible debentures were

anti-dilutive in 1993.

(2) 6 3/8% convertible debentures and zero coupon ¢ onvertible debentures were
repaid in 1994.



Eastman Kodak Company and
Computation of Ratio of Earn
(in millions, excep

Year Ended in

1994 1993
Earnings (loss) from
continuing operations
before provision for

income taxes $1,002 $1,077
Add:
Interest expense 535 753
Interest component of
rental expense (1) 66 80
Amortization of
capitalized interest 25 40

Earnings as adjusted $1,628 $1,950

Fixed charges
Interest expense $ 535 $ 753
Interest component of
rental expense (1) 66 80
Capitalized interest 35 87

Ratio of earnings to
fixed charges 2.6x (2) 2.1x(3)

(1)Interest component of rental expense is estimate
considered a reasonable approximation of the int

(2)The ratio is 3.1x before deducting restructuring
(3)The ratio is 2.6x before deducting restructuring
(4)The ratio is 2.5x before deducting restructuring
(5)Earnings are insufficient to cover fixed charges
costs of $1,448 million. The ratio is 2.2x befo

costs.

(6)The ratio is 2.6x before deducting litigation ju

Exhibit (12)
Subsidiary Companies
ings to Fixed Charges
t for ratios)

December

1992 1991 1990

$1,379 $(151) $ 879

825 848 859
76 80 71
37 38 29

23x(4) -(5) 1.8x(6)

d to equal 1/3 of such expense, which is
erest factor.

costs of $340 million.
costs of $495 million.
costs of $219 million.
by $225 million due to the restructuring

re deducting the restructuring

dgment of $888 million.



Subsidiaries of Eastman Kodak Company

Companies Consolidated

Eastman Kodak Company
Eastman Kodak International
Finance B.V.
Eastman Kodak International
Sales Corporation
Eastman Technology, Inc.
Torrey Pines Realty Company, Inc.
The Image Bank, Inc.
Northfield Pharmaceuticals Limited
Kodak Health Imaging Systems, Inc.
Qualex Inc.
Jamieson Film Company
Eastman Gelatine Corporation
Eastman Canada, Inc.
Kodak Canada, Inc.
Kodak (Export Sales) Ltd.
Kodak Argentina, Ltd.
Kodak Brasileira C.I.L.
Kodak Chilena S.A.F.
Kodak Colombiana, Ltd.
Kodak Panama, Ltd.
Foto Interamericana de Peru, Ltd.
Kodak Caribbean, Limited
Kodak Uruguaya, Ltd.
Kodak Venezuela, S.A.
Kodak (Near East), Inc.
Kodak (Singapore) Pte. Limited
Kodak Philippines, Ltd.
Kodak Limited
Kodak Ireland Limited
Kodak-Pathe
Kodak A.G.
Kodak Korea Ltd.
Kodak Far East Purchasing, Inc.
Kodak New Zealand Limited
Kodak (Australasia) Proprietary Limited
Kodak (Kenya) Limited
Kodak (Egypt) S.A.
Kodak (Malaysia) S.B.
Kodak Taiwan Limited
Eastman Kodak International Capital
Company, Inc.
Kodak de Mexico 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

Eastman Kodak De Mexico, S.A. de C.V.

Kodak Mexicana S.A. de C.V.

Industria Mexicana de Foto Copiadoras,

S.A.de C.V.
Kodak G.m.b.H.
Kodak G.m.b.H.
Kodak Oy
Kodak Nederland B.V.

Exhibit (22)

Organized
Under Laws of

New Jersey
Netherlands

Barbados
New York
Delaware
New York
Delaware
Delaware
Delaware
Delaware
Massachusetts
Canada
Canada
Hong Kong
New York
Brazil
Chile

New York
New York
New York
New York
New York
Venezuela
New York
Singapore
New York
England
Ireland
France
Germany
South Korea
New York
New Zealand
Australia
Kenya
Egypt
Malaysia
Taiwan

Delaware
Mexico
Belgium
Denmark
Norway
Switzerland
Hong Kong
Thailand
Mexico
Mexico

Mexico
Austria
Germany
Finland
Netherlands



Companies Consolidated Un

Kodak S.p.A.

Kodak Portuguesa Limited
Kodak S.A.

Kodak AB

Eastman Kodak (Japan) Ltd.
K.K. Kodak Information Systems
Kodak Japan Ltd.

Kodak Imagica K.K.

Kodak Japan Industries Ltd.

Note: Subsidiary Company names are indented uhdename of the parent compa

Exhibit (22)
(Continued)
rganized
der Laws of

Italy

New York
Spain
Sweden
Japan
Japan
Japan
Japan
Japan



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE 1994 FORM 18-OF EASTMAN
KODAK COMPANY, AND IS QUALIFIED IN ITS 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 2,02(
SECURITIES 48
RECEIVABLES 3,064
ALLOWANCES 12C
INVENTORY 1,48(
CURRENT ASSETS 7,68:
PP&E 12,29¢
DEPRECIATION 7,007
TOTAL ASSETS 14,96¢
CURRENT LIABILITIES 5,73¢
BONDS 66C
COMMON 96¢€
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 3,051
TOTAL LIABILITY AND EQUITY 14,96¢
SALES 13,557
TOTAL REVENUES 13,68’
CGS 7,32t
TOTAL COSTS 7,32t
OTHER EXPENSES 5,21¢
LOSS PROVISION 93
INTEREST EXPENSE 142
INCOME PRETAX 1,002
INCOME TAX 44¢
INCOME CONTINUING 554
DISCONTINUED 26¢
EXTRAORDINARY (266
CHANGES 0
NET INCOME 557
EPS PRIMARY 1.6€
EPS DILUTED 1.65
End of Filing
Powerad By I:IH'J‘.['{E. -
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