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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 (No Fee Redyire
For the year ended December 31, 1996 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:

Na me of each exchange on
Title of each class which registered
Common Stock, $2.50 Par Value Ne w 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, 1996, 331,841,872 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 16, 1997) of the voting stat#t by nonaffiliates was
approximately $28.4 billior



PART |
ITEM 1. BUSINESS

Eastman Kodak Company (the Company or Kodak) isaged primarily in developing, manufacturing and keéing consumer and
commercial imaging products. Kodak's sales, eamamyl identifiable assets by industry segmentfempiast three years are shown in
Segment Information on page 35.

CONSUMER IMAGING SEGMENT

Sales of the Consumer Imaging segment, includitegysegment sales, for the past three years were:
(in millions) 1996 1995 1994

$7,659 $6,830 $5,919

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

Kodak manufactures and markets various componémsaging systems. For amateur photography, Kodglpkes films, photographic
papers, processing services, photographic chemziseras and projectors. Recent imaging prodestsldped by Kodak include new
generations of films, cameras (including digitahptographic papers and one-time-use camerasrliin¥®6, the Company announced its
line-up of Advanced Photo System products enconipgsew cameras, films and photofinishing. The Athed Photo System is a new
amateur film format which delivers a variety of nemnsumer features such as drop-in loading, malppint size options, index prints, and
negatives returned in the cartridge.

Marketing and Competition. Kodak's consumer imagirgducts and services are distributed worldwideubh a variety of channels.
Individual products are often used in substantigmdities in more than one market. Most sales®f@bnsumer Imaging segment are made
through retailers. Independent retail outlets sgliKkodak amateur products total many thousands féw areas abroad, Kodak products are
marketed by independent national distributors.

Kodak's advertising programs actively promote itsdpicts and services in its various markets, angrincipal 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 laagd small companies offer similar products andisesvthat compete with Kodak's
business. Kodak's products are continually imprdeetieet the changing needs and preferences a@istomers.

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



COMMERCIAL IMAGING SEGMENT

Sales of the Commercial Imaging segment for thé thase years were:
(in millions) 1996 1995 1994

$8,340 $8,184 $7,646

The Commercial Imaging segment consists of busézetgt serve the imaging and information need®wfmercial customers. Products in
this segment are used to capture, store, procesdiglay images and information in a variety ahfs.

Kodak products for the Commercial Imaging segmeduide films, photographic papers, photographiteglachemicals, processing
equipment and audiovisual equipment, as well ageecgpgraphic arts films, microfilm products, applions software, printers and other
business equipment, supplies and service agreenoesiipport these products. These products seofegsional photofinishers, professional
photographers, customers in the health care indwstd customers in motion picture, television, owarcial printing and publishing, office
automation, banking, insurance and government nmrRecently introduced commercial imaging prodirttude digital and applied
imaging products which capture, store and printgesain an electronic format.

On December 31, 1996, the Company and Danka BusBystems PLC (Danka) entered into an agreemeitdoka to acquire the sales,
marketing and equipment service operations of thm@any's copier business as well as the Compaagilgies management business known
as Kodak Imaging Services. In connection with #seement, the Company will supply high-volume eopand printers to Danka.

Marketing and Competition. Kodak's commercial inmagproducts and services are distributed througgriaty of channels. The Company
also sells and leases business equipment directlgdrs.

Kodak's commercial imaging products and servicespaie with similar products and services of otimealsand large companies. Strong
competition exists throughout the world in thesekats. Kodak's products are continually improvedhiet the changing needs and
preferences of its customers.

Raw Materials. The raw materials used by the Comiaklmaging segment are many and varied and giyerailable. 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 ewnp

DISCONTINUED OPERATIONS - HEALTH BUSINESSES

In 1994, the Company divested the following nongmg health businesses for aggregate gross prooé&is858 million: the

pharmaceutical and consumer health businesseeingtWinthrop Inc., the household products andtdmurself products businesses of
L&F Products and the Clinical Diagnostics Divisidihe results of these businesses were reporteid@mtinued operations in 1994. Sales of
products of these discontinued health businessahdo/ear ended December 31, 1994 were $3,17Bmill

In 1996, the Company substantially completed natjotis with buyers and filed tax returns associatitd the sale of the non-imaging health
businesses. As a result of these actions andlefusssessment of the liabilities recorded atithe bf the sale, the Company recognized a
$277 million after-tax benefit in discontinued ogions in 1996.



RESEARCH AND DEVELOPMENT

Through the years, Kodak has engaged in extensg@aductive efforts in research and development996, $1,028 million (1995 - $935
million; 1994 - $859 million) was expended for rassh and development for continuing operationseBesh and development groups are
located principally in the United States in Rockesgew York. Outside the U.S., research and deweémt groups are located principally in
Australia, England, France, Japan and Germany.eTgesips, in close cooperation with manufacturinigsutand marketing organizations, are
constantly developing new products and applicatiorserve both existing and new markets.

It has been Kodak's general practice to proteéhwsstment in research and development and islénm to use its inventions by obtaining
patents where feasible. The ownership of thesenfsat®ntributes to Kodak's ability to use its intie@ns but at the same time is accompanied
by patent licensing. While in the aggregate Kodpkt®nts are considered to be of material impoetémthe operation of its business, the
Company does not consider that the patents reladiagy single product or process are of mateigmificance 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).

It is the policy of Eastman Kodak Company to camay its business activities in a manner consistétht sound health, safety and
environmental management practices, and to comjlyapplicable health, safety and environmentaklad regulations. Kodak continue
engage in a program for environmental protectich @mntrol.

Environmental protection is further discussed @mlt3, Legal Proceedings, on page 5, and in thesNotEinancial Statements. Refer to Note
1, Significant Accounting Policies, Environmentaists, on page 19, and Note 10, Commitments andr@mnicies, on page 23.

EMPLOYMENT

At the end of 1996, the Company employed 94,80(@leeof whom 53,400 were employed in the U.S.

Financial information by geographic areas for thetghree years is shown in Segment Informatiopage 34.



ITEM 2. PROPERTIES

The Consumer Imaging segment of Kodak's businefeitinited States is centered in Rochester, Nexk,¥ehere photographic goods are
manufactured. Another manufacturing facility nean@gor, Colorado, also produces sensitized phopddcagoods. Regional distribution
centers are located in various places within thgddrStates.

Consumer imaging manufacturing facilities outsige tnited States are located in Australia, Br&anada, France, Mexico and England.
Kodak maintains marketing and distribution faa#tiin many parts of the world. The Company alsosopmcessing laboratories in numerous
locations worldwide.

Products in the Commercial Imaging segment are faatured primarily in Rochester, New York and Wiog<Colorado. Manufacturing
facilities outside the United States are locate@émmany, Mexico, England and Ireland.

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

ITEM 3. LEGAL PROCEEDINGS

In April 1987, the Company was sued in federalritistourt in San Francisco by a number of indegehdervice organizations who alleged
violations of Sections 1 and 2 of the Sherman Act af various state statutes in the sale by thef2am of repair parts for its copier and
micrographics equipment (Image Technical Servige, (ITS), et al v. Eastman Kodak Company). Thegamt sought unspecified
compensatory and punitive damages. Trial begarune 19, 1995 and concluded on September 18, 1985avjliry verdict for plaintiffs of
$23,948,300, before trebling. The Company's appfetile jury's verdict was argued in the 9th Circ@iturt of Appeals on September 19,
1996, and a decision is awaited. The Company istémdontinue to vigorously defend the ITS case.

Three cases that raise essentially the same attisgues as ITS are pending (Nationwide, et Bigtman Kodak Company, filed March 10,
1995, A-1 Copy Center, et al v. Eastman Kodak Campfiled December 13, 1993, and Broward Microfilm;. v. Eastman Kodak
Company, filed February 27, 1996). The Nationwidd A-1 cases are pending in federal district couBan Francisco, while Broward
Microfilm is pending in federal district court inimi. A-1 is a consolidated class action, whilewBaod Microfilm purports to be a national
class action. The complaints in all three casek gespecified compensatory and punitive damagess #s case in ITS, the Company is
defending these matters vigorously.

As a participant in the Environmental ProtectioreAgy's (EPA) Toxic Substances Control Act (TSCAjta 8 (e) Compliance Audit
Program, the Company agreed to audit its filesifaterials which under current EPA guidelines wdigdsubject to notification under Sect
8 (e) of TSCA and to pay stipulated penalties ftereport submitted under this program. The Coryipgrarticipation in the Program
concluded in the fourth quarter, with the paymentie Company of a civil penalty of $750,000.

The Company has been designated as a potentiafipmsible party (PRP) under the Comprehensive &mviental 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 approximatehtyv&iperfund sites. With respect to
each of these sites, the Company's actual or patafibcated share of responsibility is small. thermore, 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 bZtmpany in Superfund matters to date have not bedarial. Future costs are not expe:

to be material to the Company's financial posittomesults of operations.

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

None



EXECUTIVE OFFICERS OF THE REGISTRANT

Pursuant to General Instruction G(3) of FormKl,Ghe following list is included as an unnumbeitedn in Part | of this Report in lieu of bei
included in the Proxy Statement for the Annual Megbf Shareholders.

(as of December 31, 1996)
Date First Elected

an to
Executive Present
Name Age Positions Held Officer  Office

George M. C. Fisher (a) 56 Chairman of the Board

President, Chief

Executive Officer and

Chief Operating Offic er 1993 1995
Joerg D. Agin 54 Senior Vice President 1996 1996
Michael P. Benard 49 Vice President 1994 1994
David P. Biehn 53 Senior Vice President 1995 1995
Richard T. Bourns 62 Senior Vice President 1988 1990
Daniel A. Carp (b) 48 Executive Vice Presid ent and

Assistant Chief Opera ting

Officer 1995 1995
David J. FitzPatrick 42 Controller and

Vice President 1995 1996
Carl E. Gustin, Jr. 45 Senior Vice President 1995 1995
Harry L. Kavetas 59 Chief Financial Offic er

and Executive Vice Pr esident 1994 1994
Carl F. Kohrt 53 Executive Vice Presid ent and

Assistant Chief Opera ting

Officer 1995 1995
James W. Meyer 53 Senior Vice President 1994 1994
Michael P. Morley 53 Senior Vice President 1994 1994
Wilbur J. Prezzano (c) 56 Vice Chairman 1980 1994
Gary P. Van Graafeiland 50 General Counsel and

Senior Vice President 1992 1992

(a) Relinquished the titles of President and CCita@ctve 1/1/97
(b) Elected President and COO effective 1/1/97
(c) Retired 1/1/97

Executive officers are elected annually in February

All of the executive officers have been employeddoyglak in various executive and managerial positifmm more than five years, except Mr.
Fisher, who joined the Company on December 1, 1BB3Kavetas, who joined the Company on Februaryl®B4; Mr. Gustin, who joined
the Company on August 15, 1994; Mr. FitzPatrickpviined the Company on March 27, 1995; and Mr.nAgiho joined the Company on
September 1, 1995. Prior to joining Kodak, Mr. [Eisheld executive positions with Motorola, Inc.,shoecently as Chairman and Chief
Executive Officer. Prior to joining Kodak, Mr. Kates held executive positions with International iBass Machines (IBM) Corporation,
most recently as President, Chief Executive Offaredt a director of IBM Credit Corporation. Priorjtining Kodak, Mr. Gustin held
executive positions with Digital Equipment Corpdwat which he joined in 1994, and Apple Computeioito joining Kodak, Mr.
FitzPatrick held executive positions with Generaltbts Corporation, most recently as finance dinegfahe Cadillac/Luxury Car Division.
Prior to joining Kodak in 1995, Mr. Agin held exase positions with Universal Studios, most recgats Senior Vice President, New
Technology and Business Development. Mr. Agin wasipusly employed by Eastman Kodak Company, leainnl992 from the position
Vice President and General Manager of Motion Pe&turd Television Imaging to join Universal Studios.

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

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

Eastman Kodak Company common stock is principadiged on the New York Stock Exchange. There werg0B2 shareholders of recorc
common stock as of December 31, 1996. See Liquédity Capital Resources, and Market Price Data gap20 and 11.



ITEM 6. SELECTED FINANCIAL DATA

Refer to Summary of Operating Data on page 37.

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

SUMMARY
(in millions, except earnings per share) 1996 Change 1995 Change 1994
Sales from continuing operations $15,968 +7% $14,980 +10% $13,557

Earnings from operations before
extraordinary items:

Continuing 1,011 -19 1,252 +126 554
Discontinued 277 - 269
Net earnings 1,288 +3 1,252 +125 557
Earnings per share 3.82 +4 3.67 +121 1.66

1996

The Company results for the year included the ¥athg (all occurring in the fourth quarter):

After-tax restructuring costs of $256 million. Refe Note 13 on page 28.

An after-tax loss of $252 million related to théesaf the Office Imaging business. Refer to NotnZage 20.

After-tax income of $277 million from discontinuegerations associated with the sale of the non-imgagealth businesses in 1994. Refer to
Note 3 on page 2(

Excluding these items, net earnings would have $4¢519 million and earnings per share would haent$4.50.

During the 1996 second quarter, Kodak concludet! hilon share repurchase program, announced tol&c 1995, and initiated an
additional $2 billion repurchase program.

1995

Earnings included charges of $54 million ($51 noilliafter-tax) for write-offs of intangible assetinpipally associated with the Health
Imaging business.

1994

In 1994, the Company divested the pharmaceutichcansumer health businesses of Sterling Winthnop the household products and do-
it-yourself products businesses of L&F Products tuedClinical Diagnostics Division for aggregategeeds of $7.9 billion. These businesses
were reported as discontinued operations for 198é.Company used proceeds from the divestituret-$éion borrowings and cash from
operations to extinguish $6,598 million (net cangyemount) of borrowings, $7,800 million (notiomahount) of financial instruments, a $Z
million master lease program and a $200 milliorereable financing program.

Earnings from continuing operations in 1994 inclhi@840 million of pre-tax restructuring costs ($26dlion or $.75 per share after-tax),
pre-tax incremental charges associated with thiewesf the carrying value of assets of $65 millanmd a $110 million pre-tax loss associated
with the extinguishment of certain financial instrents. An extraordinary loss of $266 million aftax-($.79 per share) was also recognize
connection with the reduction of debt and othearfficial instruments. Earnings from discontinued apens were $269 million ($.80 per
share), which was comprised of a net after-tax gaB350 million realized from the sale of the niamging health businesses less an &tigr-
loss from operations prior to measurement dateBafrillion.



DETAILED RESULTS OF OPERATIONS
Sales by Industry Segment 1996
(in millions)

Sales from Continuing Operations:

Consumer Imaging

Inside the U.S. $ 3,319
Outside the U.S. 4,340
Total Consumer Imaging 7,659

Commercial Imaging

Inside the U.S. 4,065
Outside the U.S. 4,275
Total Commercial Imaging 8,340
Deduct: Intersegment Sales (31)

Total Sales from Continuing
Operations $15,968

Earnings from Operations by Industry Segment
(in millions)
1996
Earnings from Operations
from Continuing Operations:

Consumer Imaging $1,141
Percent of segment sales 14.9%
Commercial Imaging $ 704
Percent of segment sales 8.4%

Total Earnings from Operations
from Continuing Operations $1,845

Earnings from operations for 1996 are shown after d
$183 million for Consumer Imaging and $175 million
operations for 1994 are shown after deducting restr
Consumer Imaging and $150 million for Commercial Im

Segment information is reported on pages 33 through

Change 1995 Change 1994

+16% $2,854 +18% $2,428
+9 3,976 +14 3,491

0 4,066 +3 3,948
+4 4,118 +11 3,698

Change 1995 Change 1994

-9% $1,254 +43% $ 878
18.4% 14.8%

+2% $ 687 +59% $ 431
8.4% 5.6%

-5% $1,941  +48% $ 1,309

educting restructuring costs of

for Commercial Imaging. Earnings from
ucturing costs of $190 million for

aging.

35, Notes to Financial Statements.



1996 COMPARED WITH 1995

Worldwide sales in 1996 were 7% higher than in 1@®Bnarily due to higher unit volumes. Currencynbes against the dollar unfavorably
affected sales by $243 million in 1996 comparedhiR95.

Consumer Imaging segment sales for the year wef¥%p primarily due to higher unit volumes partadffset by lower effective selling
prices and unfavorable effects of foreign curreratg changes. Sales increased both inside andledls U.S. Strong color film and paper
volumes, photofinishing increases in Qualex andssaf Advantix products led the gains.

Commercial Imaging segment sales for the year wpr2%, primarily due to higher unit volumes paliaffset by unfavorable effects of
foreign currency rate changes and lower effectaling prices. Sales increased outside the U.$.wue level in the U.S. Declines in Office
Imaging partially offset strong sales gains by BEaiament Imaging and continued growth in Busirlesaging Systems and Digital and
Applied Imaging.

Earnings from operations decreased 5%; howevelyding restructuring costs of $358 million, earrsrfgpm operations increased 13%, as
the benefits of higher unit volumes and manufaotuproductivity were somewhat offset by lower efifee selling prices and higher
advertising expenditures.

Earnings from operations in the Consumer Imagimgremnt decreased 9%; however, excluding restruguasts of $183 million, earnings
from operations increased 6%, as the benefitsgifdriunit volumes and manufacturing productivityeveartially offset by lower effective
selling prices and higher advertising expenditures.

Earnings from operations in the Commercial Imagiagment increased 2%; however, excluding restingt@osts of $175 million, earnings
from operations increased 28%, as the benefitsasfufacturing productivity and higher unit volumesressomewhat offset by lower effect
selling prices, higher research and developmergrditures, and unfavorable effects of foreign auwryerate changes.

Research and development expenditures were $1,0@8m 1996 and $935 million in 1995. Goodwilharges were $66 million in 1996
and $109 million in 1995. The 1995 figure include#te-offs of intangible assets of $54 million, peipally associated with the Health
Imaging business. Advertising and sales promotigrerses totaled $1,026 million in 1996 and $840ionilin 1995. Other marketing and
administrative expenses totaled $3,384 million986 and $3,318 million in 1995.

Earnings from equity interests and other reveneeseised 5%, primarily due to lower income fromitygaterests. Excluding the $387
million pre-tax loss on the sale of the Office Immgbusiness from 1996, other costs decreased Bw4i]y due to lower foreign exchange
losses.

The effective tax rates were 34% in 1996, excludagjructuring costs and the sale of the Officedimg business, and 35% in 1995. The
lower effective tax rate in 1996 principally resuitom the utilization of certain foreign tax lasasrryforwards.

1995 COMPARED WITH 1994

Worldwide 1995 sales from continuing operationséased 10% compared with 1994, primarily due théiginit volumes. Excluding sales
of the Company's Qualex subsidiary, acquired inustig 994, sales increased 8%, primarily due todriginit volumes and the favorable
effects of foreign currency rate changes. Currai@nges against the dollar favorably affected dale®453 million in 1995 compared with
1994,

Sales for the Consumer Imaging segment increagadfisantly over 1994. Sales to customers in th8.lhcreased substantially over 1994
due to higher volumes and the inclusion of Quatssenues, whose sales are included in the consadidatals from August 1994. Prior to
August 1994, Qualex's results were recorded usiagtuity method of accounting. Sales to custoinete U.S., excluding Qualex's sales,
increased slightly. Sales to customers outsidé&JtiSe increased significantly from 1994, as goodiwwd gains and the favorable effects of
foreign currency rate changes were only partiaffgat by lower effective selling prices. Worldwiglelume increases were led by color pa|
and films and or-time-use camera:



Commercial Imaging sales showed a moderate satesaige over 1994. Sales to customers in the Wc&deed 3%, as volume increases \
slightly offset by lower effective selling priceSales to customers outside the U.S. increasedisgmiy from 1994, as good volume gains
and the favorable effects of foreign currency wtenges were slightly offset by lower effectivdiaglprices. Entertainment Imaging and
Digital and Applied Imaging led the worldwide salesreases.

Earnings from operations increased 48% from 1994luging 1994 restructuring costs of $340 milliearnings from operations increased
18%.

Consumer Imaging earnings from operations incred8é6l (17% excluding 1994 restructuring costs). Egsbenefited from increased unit
volumes, productivity gains and the favorable a@fef foreign currency rate changes, but were aderaffected by cost escalation, higher
levels of marketing and administrative activity dader effective selling prices.

Commercial Imaging earnings from operations inedd&s9% (18% excluding 1994 restructuring costsinigs benefited from increased
unit volumes, productivity gains and the favoradfiects of foreign currency rate changes, but veeheersely affected by cost escalation,
lower effective selling prices, and $54 millioninfangible asset write-offs principally associatgth the Health Imaging business.

Research and development expenditures were $986miil 1995 and $859 million in 1994. Goodwill cgas were $109 million in 1995 a
$67 million in 1994. The increase was attributethtangible asset write-offs, principally associbteith the Health Imaging business, and the
inclusion of a full year of Qualex goodwill amowrition. Advertising and sales promotion expensesedt$840 million in 1995 and $744
million in 1994. Other marketing and administratesgenses totaled $3,318 million in 1995 and $2/88lion in 1994. Increases in selling,
general and administrative expenses in 1995 resfriten the unfavorable effects of foreign currenate changes, higher activity levels and
the inclusion of a full year of Qualex activity.

Earnings from equity interests and other revenugr@\$289 million in 1995 compared with $130 millionl994. The increase in 1995 was
primarily due to higher interest income and ganestthe sales of capital assets. Interest expefrsé8omillion in 1995 decreased from $142
million in 1994 due to lower debt levels. Othertsazf $210 million in 1995 are essentially levetwl994 after excluding $110 million of
1994 pre-tax charges associated with the extinguesth of certain financial instruments.

The effective tax rates were 35% in 1995 and 39%9®¥, excluding restructuring costs. The loweedtff/e tax rate in 1995 principally
results from the utilization of certain foreign t@ss carryforwards.

LIQUIDITY AND CAPITAL RESOURCES

During the 1996 second quarter, Kodak concludedi kilon share repurchase program, announced toligc 1995, and initiated an
additional $2 billion repurchase program whichxpected to extend over the next two to three ydausing 1996, $700 million of shares
were purchased to complete the first program, &&8 $nillion of shares have been purchased agdiast¢cond program.

Cash flow from operations in 1996 was $2,484 milliprimarily due to earnings from continuing opinas of $1,011 million which included
non-cash expenses for depreciation and amortizafi@303 million. Net cash outflow from investingtivities was $636 million in 1996, due
to capital expenditures of $1,341 million, offsgtgroceeds of $688 million from the sale of thei@ffimaging business. Net cash outflow
from financing activities in 1996 of $1,833 milliavas primarily due to $1,323 million of stock repiases and $539 million of dividend
payments



Total cash dividends (paid on a quarterly basigpgroximately $539 million ($1.60 per share), $5dillion ($1.60 per share) and $537
million ($1.60 per share) were declared in 199@518nd 1994, respectively. On January 15, 1997Ctimpany declared a quarterly cash
dividend of $.44 per share, representing an inere&$.04 per share, payable April 1 to sharehsldérecord, March 3, 1997.

Cash, cash equivalents and marketable securitigsaatend 1996 were $1,796 million, a $15 milli@tikase from the year-end 1995 total of
$1,811 million. Net working capital at year-end &3fecreased to $1,548 million from $2,666 millidry@ar-end 1995. The net change was
caused primarily by increases in shiemm payables associated with the 1996 restrugymingram and sale of the Office Imaging businas
well as decreases in accounts receivable due irigptire sale of the Office Imaging business.

Total short-term and long-term borrowings were $0,nillion at year-end 1996 and $1,251 million aagend 1995. The Company has
access to a $3.5 billion revolving credit faciléxypiring in November 2001. The Company also hasef segistration statement for debt
securities with an available balance of $2.2 hillio

Capital additions were $599 million and $436 millifor the Consumer Imaging segment in 1996 and 1@3pectively, and $742 million a
$598 million for the Commercial Imaging segment.

OTHER

The after-tax restructuring charge of $256 millresulted from a plan developed with the primaryeobye of dealing with infrastructure and
operational inefficiencies and redundancies ardbedvorld, including actions required as a restithe sale of the Office Imaging business
as well as rationalization of the Company's phaisfiing operations outside the U.S. The plan vesiult in the separation of approximately

3,900 people, principally outside the U.S., anexgected to be largely completed in the next tweteamiths. Approximately two-thirds of the
charge relates to separation payments and oneighiiodd business exits and facility closures.

Kodak is subject to various laws and governmemglilations concerning environmental matters. Reféfote 10, Commitments and
Contingencies, on page 23.

MARKET PRICE DATA

1996 1995
4th Qtr 3rd Qtr 2nd Qtr 1stQ tr 4th Qtr 3rd Qtr 2nd Qtr 1st Qtr
Price per share:
High $85  $79-1/8 $80-1/8 $77-7 /8 $70-3/8 $64-1/2 $63-3/8 $54-5/8
Low 75 67 68-5/8 65-1 /8 55-5/8 56 51-3/8 47-1/4

SUMMARY OF OPERATING DATA

A summary of operating data for 1996 and for the fgears prior is shown on page 37.



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
13 through 36. These financial statements have pesgrared in accordance with generally accepteduating principles and include certain
amounts that are based on management's best estiamat 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 Auditimath privately and with management
present, to discuss accounting, auditing and fiilguneporting matters.

George M. C. Fisher H arry L. Kavetas
Chairman and C hief Financial Officer and
Chief Executive Officer E xecutive Vice President
January 15, 1997 J anuary 15, 1997

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

In our opinion, the accompanying consolidated foialnstatements listed in the index appearing utiden 14(a)(1) and (2) on page 38 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, 1996 and 1995, andshégef their operations and their cash flowsdach of the three years in the period
ended December 31, 1996, 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 disclosuréigifinancial 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.

PRICE WATERHOUSE LLP
Rochester, New York
January 15, 199



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS

(in millions, except per share data)
REVENUES
Sales
Earnings from equity interests and
other revenues
TOTAL REVENUES
COSTS
Cost of goods sold
Selling, general and administrative expenses
Research and development costs
Interest expense
Restructuring costs
Other costs
TOTAL COSTS

Earnings from continuing operations
before income taxes

Provision for income taxes from
continuing operations

Earnings from continuing operations
before extraordinary items

Loss from discontinued operations
Gain on sale of discontinued operations
Earnings before extraordinary items
Extraordinary items

NET EARNINGS

Earnings (loss) per share:

From continuing operations before
extraordinary items

From discontinued operations

From sale of discontinued operations
Before extraordinary items

From extraordinary items

Earnings per share

The number of common shares used to compute
earnings per share amounts was as follows:

The notes on pages 18 through 36 are an integral pa

For the Year Ended December 31,

1996 1995 1994
$15,968  $14,980  $13,557
276 289 130
16,244 15269 13,687
8,326 7,962 7,325
4410 4158 3,711
1,028 935 859
83 78 142
358 - 340
483 210 308
14,688 13,343 12,685
1,556 1,926 1,002
545 674 448
1,011 1,252 554
- - (81)
277 - 350
1,288 1,252 823
- - (266)
$1,288 $1252 $ 557
$ 300 $367 $1.65
- - (.25)
82 - 1.05
3.82 3.67 2.45
- - (-79)
$382 $367 $1.66
3374 3415 3357

rt of these financial statements.



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(in millions)
ASSETS

CURRENT ASSETS

Cash and cash equivalents
Marketable securities
Receivables

Inventories

Deferred income tax charges
Other

Total current assets

PROPERTIES
Land, buildings and equipment
Accumulated depreciation

Net properties

OTHER ASSETS

Goodwill (net of accumulated

amortization of $366 and $326)

Long-term receivables and other noncurrent assets
Deferred income tax charges

TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Payables

Short-term borrowings
Taxes - income and other
Dividends payable
Deferred income tax credits

Total current liabilities

OTHER LIABILITIES
Long-term borrowings
Postemployment liabilities
Other long-term liabilities
Deferred income tax credits

Total liabilities

SHAREHOLDERS' EQUITY

Common stock, par value $2.50 per share,
950,000,000 shares authorized; issued
391,292,760 shares in 1996 and
389,574,619 shares in 1995

Additional capital paid in or transferred

from retained earnings

Retained earnings

Accumulated translation adjustment

Treasury stock, at cost
59,450,888 shares in 1996 and 43,685,196
shares in 1995

Total shareholders' equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

The notes on pages 18 through 36 are an integral pa

At December 31,

1996 1995
$1,777 $1,764
19 47
2,738 3,145
1,575 1,660
644 520
212 173
6,965 7,309
12,585 12,652
7,163 7,275
5,422 5,377
581 536
1,238 911
232 344
$14,438 $14,477
$4,116 $ 3,327
541 586
603 567
133 137
24 26
5,417 4,643
559 665
2,967 3,247
659 704
102 97
9,704 9,356
978 974
910 803
5,931 5,184
75 93
7,894 7,054
3,160 1,933
4,734 5,121

$14,438 $14,477

rt of these financial statements.



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

(in millions, except for number of shares)

Additiona
Common Capital
Stock* Paid In
Shareholders' Equity,
December 31, 1993 $948 $ 213

Net earnings - -
Cash dividends declared - -
Retained earnings - other changes - -
Common stock issued under

employee plans (954,000 shares) 2 32
Treasury stock issued under

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

conversions (6,310,000 shares) 16 252
Treasury stock issued for debt

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

Continuing operations - -

Discontinued operations - -
Shareholders' Equity,

December 31, 1994 966 515

Net earnings - -
Cash dividends declared - -
Retained earnings - other changes - -
Common stock issued under

employee plans (3,231,000

shares) 8 110
Treasury stock contribution

to U.S. pension plan (7,354,000

shares) - 178
Treasury stock repurchase

(4,503,000 shares) - -
Treasury stock issued under

employee plans (12,000 shares) - -
Charitable contribution

(23,000 shares) - -
Translation adjustments - -
Shareholders' Equity,

December 31, 1995 974 803

Net earnings - -
Cash dividends declared - -
Retained earnings - other changes - -
Common stock issued under

employee plans (1,718,141

shares) 4 64
Treasury stock repurchase

(17,625,850 shares) - -
Treasury stock issued under

employee plans (1,851,710

shares) - (25)
Tax reductions - employee plans - 68
Translation adjustments - -
Shareholders' Equity,

December 31, 1996 $978 $ 910

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

have been issued.

The notes on pages 18 through 36 are an integral pa

Trans-
| lation
Retained Adjust- Treasury
Earnings ments Stock Total

$4,469 $(235) $(2,039) $ 3,356
557 - - 557

(537) - - (537)
4 - - (4)

4,485 8 (1,957) 4,017

1,252 - - 1,252
(547) - - (547)
® - -6
- - - 118

- - 322 500

- - (300) (300)

- - 1 1
- - 1 1
- 85 - 85

5184 93 (1,933) 5,121

1,288 - - 1,288
(539) - - (539)
2 - - (2
- - - 68

- - (1,323) (1,323)

$5931 $ 75 $(3,160) $4,734

ferred stock authorized, none of which

rt of these financial statements.



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

1996 1995 1994
(in millions)
Cash flows from operating activities:
Earnings from continuing operations
before extraordinary items $ 1,011 $1252 $ 554
Adjustments to reconcile to net cash provided
by operating activities, excluding the
effects of dispositions and initial
consolidation of acquired companies
Depreciation and amortization 903 916 903
Loss on sale of Office Imaging business 387 - -
Restructuring costs 358 - 340
(Benefit) provision for deferred
income taxes a7) 283 (126)
Loss on sale/retirement of properties 65 82 145
Decrease (increase) in receivables 15 (42) 169
(Increase) decrease in inventories (130) (148) 151
Increase (decrease) in liabilities
excluding borrowings 18 450 (306)
Repurchase of receivables program - - (200)
Other items, net (126) (163) 12
Total adjustments 1,473 1,378 1,088
Net cash provided by operating activities 2,484 2,630 1,642
Cash flows from investing activities:
Additions to properties (1,341) (1,034) (1,153)
Proceeds from sale of properties 124 121 93
Proceeds from sale of Office Imaging
business 688 - -
Acquisitions, net of cash acquired (128) - (48)
Purchases of shares of Qualex, net of
cash acquired - (100) -
Cash flows related to sales of non-imaging
health businesses ) (1,411) 7,644
Sales of marketable securities 59 48 249
Purchases of marketable securities (31) 4) (43)
Net cash (used in) provided by
investing activities (636) (2,380) 6,742
Cash flows from financing activities:
Net (decrease) increase in borrowings with
original maturity of 90 days or less (206) (106) 124
Proceeds from other borrowings 1,529 766 52
Repayment of other borrowings and certain
financial instruments (1,420) (440)  (7,650)
Dividends (539) (547) (566)
Exercise of employee stock options 126 115 34
Stock repurchase programs (1,323) (300) -
Net cash used in financing activities (2,833) (512)  (8,006)
Effect of exchange rate changes on cash 2) 6 7
Net increase (decrease) in cash and cash
equivalents 13 (256) 385
Cash and cash equivalents, beginning
of year 1,764 2,020 1,635
Cash and cash equivalents, end of year $ 1,777 $1,764 $2,020




Eastman Kodak Company and Subsidiary Companies

CONSOLIDATED STATEMENT OF CASH FLOWS (Continued)

SUPPLEMENTAL CASH FLOW INFORMATION

Cash paid for interest and income taxes for continu

(in millions) 1
Interest, net of portion capitalized of $29,
$30 and $28

Income taxes

The following transactions are not reflected in the
in 1995, a $500 million stock contribution to the C
1994, certain assets acquired and liabilities assum
acquisition and the debentures and notes called by
common stock being issued.

The notes on pages 18 through 36 are an integral pa

ing operations was:

996 1995 1994

78 $97 $342

275 343 309

Consolidated Statement of Cash Flows:
ompany's U.S. pension plan, and, in

ed as a result of the Qualex
the Company resulting in the Company's

rt of these financial statements.



Eastman Kodak Company and Subsidiary Companies
NOTES TO FINANCIAL STATEMENTS

NOTE 1

SIGNIFICANT ACCOUNTING POLICIES

COMPANY OPERATIONS

Eastman Kodak Company (the Company or Kodak) is@ed primarily in developing, manufacturing, andketing consumer and
commercial imaging products. The Company's prodaigsnanufactured in a number of countries in Nartth South America, Europe,
Australia and Asia. The Company's products are atatkand sold in many countries throughout thedvorl

BASIS OF CONSOLIDATION

The consolidated financial statements include to®ants of Eastman Kodak Company and its majorityesd subsidiary companies.
Intercompany transactions are eliminated and rairegs are reduced by the portion of the earnirigaibsidiaries applicable to minority
interests.

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contihgssets and liabilities at year end and the
reported amounts of revenues and expenses duengplorting period. Certain significant estimatesdisclosed throughout this report.

FOREIGN CURRENCY

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

For subsidiaries and branches that operate inddl&rs or whose economic environment is highlYaitibnary, the U.S. dollar is the
functional currency and gains and losses thattrésuh translation are included in earnings. THeeaffrom foreign currency translation wz
loss of $4 million in 1996, a gain of $14 milliom 1995 and a loss of $7 million in 1994,

The Company hedges certain foreign currency traisgsecand firm foreign currency commitments by eingginto forward exchange
contracts. Gains and losses associated with cyrrate changes on forward contracts hedging foreigrency transactions are recorded
currently in earnings. The effects from foreignremcy transactions, including related hedging @&, were losses of $37 million in 1996,
$76 million in 1995 and $46 million in 1994. Gammsd losses related to hedges of firm commitmemtsiaferred and recognized in earnings
or as adjustments of carrying amounts when theséetion occurs.

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

Investments included in marketable securities & illlion and $42 million and in long-term received and other noncurrent assets of $46
million and $60 million at December 31, 1996 an®3.9espectively, are considered held to matukityestments included in marketable
securities of $1 million and $5 million and in lotgyrm receivables and other noncurrent assets ofii®n and $55 million at December !
1996 and 1995, respectively, are considered avaifabsale. The maturities of long-term receivali@nge from 1998 to 2004.

Proceeds from the sale of securities were $59aniilh 1996 and $48 million in 1995. No gain or legss realized from the sale of these
securities in 1996 or 1995. Specific identificatiwas used to determine the cost of securities sold.

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 "fir-in, first-out” (FIFO) or average cost meth¢



PROPERTIES

Properties are recorded at cost reduced by accteduti@preciation. Depreciation expense is proviskeskd on historical cost and estimated
useful lives ranging from approximately 5 year&@oyears for buildings and building equipment anears to 20 years for machinery and
equipment. The Company generally uses the stréiightnethod for calculating the provision for depation. The Company regularly
assesses all of its long-lived assets for impaitmieraccordance with Statement of Financial Ac¢mgnStandards (SFAS) No. 121,
"Accounting for the Impairment of Long-Lived Assetsd for Long-Lived Assets to Be Disposed Of." Tinpact of adopting SFAS No. 121
in 1996 was not material to the Company's finan@sition or results of operations.

GOODWILL

Goodwill is charged to earnings on a straight-biasis over the period estimated to be benefitedexaeeding fifteen years for continuing
operations. The carrying value of goodwill is asselsperiodically based on the expected future ftagls of the asset grouping associated
with the goodwill.

REVENUE

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

ADVERTISING

Advertising costs are expensed as incurred andded in "selling, general and administrative expsrisAdvertising expenses amounted to
$1,026 million, $840 million and $744 million in 96, 1995 and 1994, respectively.

ENVIRONMENTAL COSTS

Environmental expenditures that relate to curr@etrations 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 wilhoerred and can be reasonably estimated.

INCOME TAXES

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

EARNINGS PER SHARE

Earnings per share, where such calculation is middutive, is computed on the basis of the weégghaverage number of common shares
outstanding.

RECLASSIFICATIONS

Certain reclassifications of 1995 and 1994 findmnstiatement and related footnote amounts have tpegle to conform with the 1996
presentation.



NOTE 2
SALE OF ASSETS

On December 31, 1996, Danka Business Systems PhGké) and Kodak entered into an agreement for Damkaquire the sales, marketi
and equipment service operations of Kodak's Offitaging business, as well as Kodak's facilities agement business known as Kodak
Imaging Services. In connection with this agreemiéntlak will supply high-volume copiers and prirst¢o Danka. Danka paid Kodak $688
million in cash in exchange for certain assetsthecassumption of certain operating liabilitieseTook value of net assets sold was $802
million. The Company recorded amounts for employgearation payments, contract termination paymématssaction costs and other
significant items. As a result of this transactithie Company recognized a pre-tax loss of $387anilh other costs. The after-tax loss was
$252 million.

NOTE 3
DISCONTINUED OPERATIONS

In 1994, the Company sold the pharmaceutical andumer health businesses of Sterling Winthrop the. household products and do-it-
yourself products businesses of L&F Products aediimical Diagnostics Division. The Company reeeiv7,858 million in proceeds fra

the sale of these businesses. The results of thesseesses were reported as discontinued operatid®94. Summarized results of these
businesses, including allocations of interest egpeim 1994 included sales of $3,175 million, alfsem the measurement date to the disg
date of $77 million ($86 million pre-tax), a gain the sale of businesses of $1,933 million befoceine taxes of $1,506 million and an after-
tax loss prior to measurement date of $81 mill®84(million pre-tax).

In computing the net gain from discontinued operatj the Company recorded amounts for environmertasures, product liabilities, bu
indemnifications, purchase price adjustments, taxessother significant items based on the begnestis available at the time the transact
occurred. The Company has substantially comple¢gdtmtions with buyers and filed tax returns aisged with the sale of the non-imaging
health businesses. As a result of these actions &mdher assessment of the liabilities recorddgtietime of the sale, the Company
recognized a $277 million after-tax benefit in distinued operations in 1996, the primary compowoémthich is income and other taxes.
While the remaining balances included in theserveseare believed to be appropriate based on mareags current judgments, changes
could occur as audits and other activities rel&tettiese transactions are completed.

NOTE 4
RECEIVABLES
(in millions)
1996 1995
Trade receivables $2,340 $2,722
Miscellaneous receivables 398 423
Total (net of allowances of $90 and $104) $2,738 $3,145

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



NOTE 5

INVENTORIES
(in millions) 1996 1995
At FIFO or average cost (approximates current cos t)
Finished goods $1,072 $1,193
Work in process 587 592
Raw materials and supplies 505 519

LIFO reserve (589) (644)

Total $1,575 $1,660

Inventories valued on the LIFO method are approtefgeb0 percent and 60 percent of total inventoineE996 and 1995, respectively.

NOTE 6
PROPERTIES
(in millions) 1996 1995
Land $ 193 $ 208
Buildings and building equipment 2,788 2,798
Machinery and equipment 8,996 9,294
Construction in progress 608 352
12,585 12,652
Accumulated depreciation (7,163) (7,275)
Net properties $5,422 $5,377
NOTE 7

PAYABLES AND SHORT-TERM BORROWINGS

(in millions) 1996 1995
Trade creditors $ 966 $ 799
Accrued advertising and promotional expenses 279 252
Accrued vacation 271 313
Wage dividend and Company payments under

Employees' Savings and Investment Plan 134 180
Other employment-related liabilities 476 372
Restructuring programs 379 213
Liabilities related to sale of Office Imaging

business 384 -
Liabilities related to sale of non-imaging

health businesses 152 201
Other 1,075 997

Total payables $4,116 $3,327

Short-term bank borrowings, primarily by subsidéaroutside the U.S., totaled $296 million at yead-£996 and $586 million at year-end
1995. The weighted average interest rate was 102896 and 4.7% in 1995.

The Company has a $3,500 million unused revolvieglit facility established in 1996 and expiringNnvember 2001 which is available to
support the Company's commercial paper progranf@argkneral corporate purposes. If unused, it hamamitment fee of $1.9 million per
year. Interest on amounts borrowed under thisifaéd calculated at rates based on spreads alenaic reference rates. The Company .
has a shelf registration statement for debt seesanitith an available balance of $2,200 milli






NOTE 8

LONG-TERM BORROWINGS

(in millions)
Maturity
Description Dates 1996 1995
Notes:
7.25% - 8.55% 1997 - 2003 $433  $433
9.38% - 9.5% 2003 - 2008 178 178
Debentures:
9.2% - 9.95% 2018 - 2021 13 13
Other
1.6% - 18.5% 1998 - 2011 180 41
804 665

Current maturities (245) -

Total $559  $665

Annual maturities (in millions) of long-term borravgs outstanding at December 31, 1996 are as fell@®97: $245; 1998: $68; 1999: $104;
2000:

$29; 2001: $26; and 2002 and beyond: $332.

NOTE 9

OTHER LONG-TERM LIABILITIES

(in millions)
1996 1995
Deferred compensation $179  $124
Liabilities related to sale
of non-imaging health businesses 245 259
Other 235 321
Total $659  $704




NOTE 10
COMMITMENTS AND CONTINGENCIES

Expenditures for pollution prevention and wastatimeent for continuing operations at various manui@og facilities were as follows:

1996 1995 1994
(in millions)

Recurring costs for managing

hazardous substances and

pollution $76 $72 $83
Capital expenditures to limit

or monitor hazardous substances

and pollutants 37 31 36
Site remediation costs 3 3 3
Total $116 $106 $122

At December 31, 1996 and 1995, the Company's addiaglities for environmental remediation costsaunted to $106 million and $114
million, respectively.

The Company expects these recurring and remediatists and capital expenditures to increase iffutiuee. It is not expected that these ¢
will have an impact materially different from 199@&nvironmental expenditures on the Company's diaaposition, results of operations,
cash flows or competitive position.

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 signedemahich the Company is subject to
a Compliance Schedule by which the Company willrionp its waste characterization procedures, upgoadeof its incinerators, and evalt
and upgrade its industrial sewer system. The togpénditures required to complete this prograntareently estimated to be approximately
$70 million over the next seven years. These exjpaed are capital in nature.

The Company has been designated as a potentiafipmsible party (PRP) under the Comprehensive &mviental 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 approximatehtyv&iperfund sites. With respect to
each of these sites, the Company's actual or patafibcated share of responsibility is small. thermore, 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 finammaltion or results of operations.

In addition to the foregoing environmental actioth® Resource Conservation and Recovery Act (RORa&)lity Assessment (RFA)
pertaining to the Kodak Park site in Rochester,.NsYhearly complete and the Company has compketadadbased assessment of the sit
response to the RFA. While future expenditures@ased with any remediation activities could bengfigant, the Company is currently in t

process of completing the RCRA Facility Investigat{RFI). Upon completion of the RFI, the Comparpgezts to have developed estimates
of the required remediation costs.

The Clean Air Act Amendments were enacted in 18penditures to comply with the Clean Air Act implenting regulations issued to d
have not been material and have been primarilytaiapi nature. Future capital expenditures caneatdasonably estimated at the present
time, as certain of the regulations of this Actdawot been issue



The Company has retained certain obligations feirenmental remediation matters related to the imoaiging health businesses sold in 1¢
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, 1996.

The Company has entered into agreements with des@rpanies to provide the Company with products services to be used in its normal
operations. The minimum payments for these agretsaea approximately $94 million in 1997, $88 noifliin 1998, $79 million in 1999, $(
million in 2000, $12 million in 2001 and $12 millidn 2002 and thereafter.

The Company has also guaranteed debt and othgatiblis under agreements with certain affiliatechjganies and customers. At December
31, 1996, these guarantees totaled approximatd$ #illion. The Company does not expect that tliesgantees will have a material impact
on the Company's future financial position or resaof operations.

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

Rental expense, net of minor sublease income, areduo $242 million in 1996 and $189 million in hdt995 and 1994. The approximate
amounts of noncancelable lease commitments withgdef more than one year, principally for the reofaeal property, reduced by minor
sublease income, are $188 million in 1997, $153aeniin 1998, $120 million in 1999, $92 million 2000, $76 million in 2001 and $103
million in 2002 and thereatfter.

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

NOTE 11
FINANCIAL INSTRUMENTS

The following table presents the carrying amounts the estimated fair values of financial instrutseat December 31, 1996 and 1995; ()
denotes liabilities:

1996 1995
(in millions)
Carrying  Fair Carrying  Fair
Amount  Value Amount  Value
Marketable securities:
Current $ 19 $19 $ 47 $47
Long-term 46 46 60 60
Other investments 59 78 55 55
Long-term borrowings (559) (598) (665)  (716)
Foreign currency swaps held - - (66) (66)

The fair values of longerm borrowings were determined by reference tdeplimarket prices or by obtaining quotes from dsalMarketabl
securities and other investments are valued aequogrket prices, except for $31 million and $34iom of equity investments included in
other investments at December 31, 1996 and 199pectively, which are reflected at their carryirggue because it is not practical to
estimate fair value as quoted market prices derist. The fair values for the remaining finanératruments in the above table are based on
dealer quotes and reflect the estimated amountSdhgpany would pay or receive to terminate theremts. The carrying values of cash and
cash equivalents, receivables, s-term borrowings and payables approximate theinfalnes.



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 position. In seeking to mirsienthe risks and/or costs associated with
such activities, the Company manages exposureainges in interest rates and foreign currency exgihaaites through its regular operating
and financing activities. In certain instances, @mmpany manages exposures to foreign currencyaegehrate changes through foreign
currency forward agreements with third parties. Toenpany does not utilize financial instrumentstfading or other speculative purposes,
nor does it utilize leveraged financial instruments

The table below summarizes by major currency th®nal amounts of foreign currency forward contsaictU.S. dollars. Foreign currency
amounts are translated at rates current at thethegalate. The "buy" amounts represent the U.8adequivalent of commitments to
purchase foreign currencies, and the "sell" amoregigesent the U.S. dollar equivalent of commitreeatsell foreign currencies.
Substantially all of the Company's foreign currefaryvard agreements will mature during 1997.

1996 1995

(in millions)

Buy Sell Buy Sell
British pound $ - $131 $ - %127
Australian dollar - 68 - -
French franc 82 - 35 -
Spanish peseta - 61 - 12
Swiss franc 55 - 61 -
Others 91 201 58 7

Total $228 $461 $154  $146

The Company's financial instrument counterpartieshiggh quality investment or commercial banks wgitificant experience with such
instruments. The Company manages exposure to apanie credit risk through specific minimum cresliandards and diversification of
counterparties. The Company has procedures to arghi credit exposure amounts.



NOTE 12
INCOME TAXES

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

(in millions) 1 996 1995 1994
Earnings before income taxes
u.s. $1, 125 $1,262 $ 740
Outside the U.S. 431 664 262
Total $1, 556 $1,926 $1,002
U.S. income taxes
Current provision $ 286 $ 167 $ 339
Deferred provision (benefit) 7 224 (116)
Income taxes outside the U.S.
Current provision 231 200 170
Deferred (benefit) provision (36) 30 2)
State and other income taxes
Current provision 45 24 65
Deferred provision (benefit) 12 29 (8)

Total $ 545 $ 674 $ 448

The components of earnings from consolidated ojpermbefore income taxes and the related providienefit) for U.S. and other income
taxes were as follows:

1 996 1995 1994
(in millions)
Earnings before income taxes
uU.s. $1, 190 $1,262 $1,787
Outside the U.S. 431 664 623
Total $1, 621 $1,926 $2,410
U.S. income taxes
Current provision $ 206 $ 167 $1,430
Deferred provision (benefit) 15 224 (293)
Income taxes outside the U.S.
Current provision 231 200 369
Deferred (benefit) provision (36) 30 3)
State and other income taxes
Current (benefit) provision (95) 24 358
Deferred provision (benefit) 12 29 (8)
Total $ 333 $ 674 $1,853

The components of consolidated income
taxes were as follows:

Continuing operations $ 545 $ 674 $ 448
Discontinued operations ( 212) - 1,506
Extraordinary items -

Total $ 333 $ 674 $1,853




The differences between the provision for incomxe$aand income taxes computed using the U.S. feiderame tax rate for continuing
operations were as follows:

(in millions) 19 96 1995 1994
Amount computed using the statutory rate $5 45 $674 $351
Increase (reduction) in taxes resulting from:
State and other income taxes 37 34 37
Goodwill amortization 21 38 26
Export sales and manufacturing credits ( 41) (37) (22)
Operations outside the U.S. 6 (34) 43
Other, net ( 23) Q) 13

Provision for income taxes $5 45 $674 $448

The significant components of deferred tax asseddiabilities were as follows:

(in millions)
19 96 1995
Deferred tax assets
Postemployment obligations $1,1 90 $1,208
Restructuring programs 1 78 140
Inventories 1 09 93
Tax loss carryforwards 1 28 185
Other 7 44 691
2,3 49 2,317
Valuation allowance 1 28) (185)
Total $2,2 21 $2,132
Deferred tax liabilities
Depreciation $ 6 78 $ 662
U.S. pension income 77 -
Leasing 3 49 385
Other 3 67 344
Total $1.4 71 $1,391

The valuation allowance is primarily attributabdecertain net operating loss carryforwards outtiiéeU.S. A majority of the net operating
loss carryforwards are subject to a five-year etmn period.

Retained earnings of subsidiary companies outbielétS. were approximately $1,466 million and $4,8llion at December 31, 1996 and
1995, respectively. Retained earnings at Decembget 36 are considered to be reinvested indefiniteremitted, they would be

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



NOTE 13
RESTRUCTURING COSTS
1996 Restructuring Program

In December 1996, the Company committed to impldragestructuring program and recorded a pre-taxigion of $358 million ($256
million after-tax). In addition, $20 million of resves from the 1993 restructuring program will biézed for actions associated with the 1996
program. The principal purpose of the program igliminate infrastructure and operational ineffigiees and redundancies throughout the
Company by taking actions to separate personrededhcilities and exit from non-strategic busiess# portion of the program includes the
restructuring of retail and wholesale photofinighoperations, primarily outside the U.S. Additidpathe plan addressed certain
infrastructure activities which supported the Géfimaging business, which was sold to Danka BusiSgstems PLC.

This program will result in the separation of 3,%00ployees worldwide at a cost of $260 million. Appmately 1,200 of the separations are
expected to occur in the U.S. and 2,700 outsid&Jt&e Separations by functional area are as foll@¥0 administrative and marketing,
1,300 services including photofinishing and 200 ufacturing. Most of the separations are expectdzbtoompleted by the end of 1997.
Approximately $118 million of the restructuring t®selate to business exits and facility closulgs significant amounts have been utilize
1996.

1994 Restructuring Program

The Company recorded a pre-tax restructuring piavisf $340 million in 1994 for severance and ottegmination benefits and exit costs
related to the realignment of the Company's worllwnanufacturing, marketing, administrative andtpficishing operations. In addition,
$50 million of reserves from the 1993 restructunimggram were utilized for these actions. At Decen1, 1996, substantially all of the
personnel had been terminated with approximatelyrilion, $260 million, and $30 million being paiid 1996, 1995 and 1994, respectivt
These amounts were spent substantially accordipfato The remaining accrual balance at Decembgt @36, in the amount of $40 million,
will primarily provide for severance, non-canceklaldase payments and business exit costs.



NOTE 14
RETIREMENT PLANS

Substantially all U.S. employees are covered bgracantributory plan, the Kodak Retirement Incom&nRKRIP), which is funded by
Company contributions to an irrevocable trust fulsisets in the fund are held for the sole benéfietred employees. The assets of the trust
fund are comprised of corporate equity and dehiriges, U.S. government securities, partnershihjamt venture investments, interests in
pooled funds, and various types of interest ratefareign currency financial instruments.

Retirement benefits earned by employees priornoagy 1, 1996, are based on a point system. Regitebenefits earned by employees
subsequent to December 31, 1995, are based omdgears of service. The benefit formula used toutate the actual benefit dollars paic
an individual once retired has not changed asuwtresthese new plan provisions.

The benefit obligations for KRIP include amounts émployees who retired from Eastman Chemical CamyggCC) on or before December
31, 1993, the date ECC was spun off from the CompRanefit obligations of all other ECC employeesr&vtransferred to ECC as part of
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-imagirajthéusinesses. The market value of
assets of KRIP reflect the Company's estimatessdta held for employees in continuing operatiattg. @ he transfer of assets from the
KRIP trust fund to ECC and the buyers of the noaging health businesses was not completed as arblser 31, 1996. The Company
anticipates the transfer of assets to ECC to beptaied in 1997, with the non-imaging health bussesgo follow. The Company retained the
obligation for employees of the Office Imaging salmarketing and equipment service functions aodrceed a $12 million curtailment loss
1996 as a result of the sale of this business.

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 conspéion prior to retirement. The actuarial
assumptions used for these plans reflect the dgivazsnomic environments within the various coustimewhich the Company operates.

Total pension expense for all plans included thieiong:

(in millions)
1996 1995 1994
Non- Non- Non-
us. us. us. Us. UsS. uUs.
Major Plans:
Service cost $131 $ 42 $110 $ 21 $120 $19
Interest cost 476 112 480 81 470 77
Actual return on plan assets  (1,069) (141 ) (834) (153) 50 (46)
Net deferral and amortization 519 22 288 76 (590) (24)
Net pension expense 57 35 44 25 50 26
Other U.S. and non-U.S. plans 7 65 6 71 0 57

Total pension expense $ 64 $100 $50 $96 $ 50 $83




The funded status of Major Plans was as follows:

(in millions)
At December 31,
1996 1995
Non- Non-

Uus. uUs. UuUsS. Us.

Actuarial present value of benefit obligations

Vested benefits $5,159 $1,353 $5,238 $ 962
Accumulated benefits $5,477 $1,385 $5,522 $ 985
Projected benefits $6,425 $1,515 $6,586 $1,066
Market value of assets 6,709 1,618 6,070 992
Projected benefits (less than) in excess of

plan assets (284) (103) 516 74
Unrecognized net (loss) gain (90) 21 (828) (102)
Unrecognized net transition asset 398 64 464 58
Unrecognized prior service cost (134) (49) (163) (57)
Prepaid pension expense $(110)$(6-7)$ 211)$ (27)

The weighted assumptions used to compute pensionm@sifor Major Plans were as follows:

December 31,
1996 1995
Non- Non-
Uus. US. US. Us.

Discount rate 75% 7.9% 7.25% 8.2%
Salary increase rate 45% 4.4% 45% 5.4%
Long-term rate of return on plan assets 9.5% 9.0% 9.5% 9.6%

The annual cost of postretirement employee benisfliased on assumed discount rates. These ratsstaelative to the general level of
interest rates in the economy. As a result, sigaifi year-to-year changes in interest rates casecaaterial year-to-year changes in assumed
discount rates and employee benefit liabilities aensts based on those rates.

The Company also sponsors an unfunded plan foaindik S. employees (primarily executives). The fighef this plan are obtained by
applying KRIP provisions to all compensation, irdihg compensation currently being deferred, antiauit regard to the legislated qualified
plan maximums, reduced by benefits under KRIP. &¢@nber 31, 1996 and 1995, the projected bendiitations of this plan amounted to
$197 million and $159 million, respectively. Ther@oany had recorded long-term liabilities at thoated of $179 million and $143 million,
respectively. Pension expense recorded in 1996 &88 1994 related to this plan was $24 milliory, $iillion and $17 million, respectively.



NOTE 15
NONPENSION POSTRETIREMENT BENEFITS

The Company provides health care, dental andrigarance benefits to eligible retirees and elig#levivors of retirees. In general, these
benefits are provided to U.S. retirees that arerel by the provisions of the Company's princigaigion plan. A few of the Company's
subsidiaries and branches operating outside thedffé$ health care benefits; however, the costurh benefits is insignificant to the
Company.

Net nonpension postretirement benefit cost inclubedollowing:

(in millions)

1996 1995 1994
Service cost $25 $ 23 $ 26
Interest cost 166 183 192
Net deferral and amortization (62) (58 ) (35)
Net postretirement
benefit cost $129 $148 $ 183

The total obligation and amount recognized in to@golidated Statement of Financial Position at Ddasr 31, 1996 and 1995, were as
follows:

(in millions)
1996 199 5

Accumulated postretirement
benefit obligation

Retirees $1,801 $1,99 4

Fully eligible active plan

participants 31 3 8

Other active plan participants 449 56 6
Total obligation 2,281 2,59 8
Unrecognized net loss (278) (46 5)
Unrecognized negative plan

amendment 779 78 1
Accrued postretirement

benefit obligation $2,782 $2,91

S

To estimate this obligation, health care costs vassamed to increase 8% in 1997 with the rateaséase declining to an ultimate trend of
5% in 2002. If the health care cost trend ratesvimereased by one percentage point, the accundypatstretirement benefit obligation, as of
December 31, 1996, would increase by approxim&@/million while the net postretirement benefisttor the year then ended would
increase by approximately $9 million. The discoattés utilized to measure the obligation at Decerlhie 1996 and 1995, were 7.5% and
7.25%, respectively. The annual costs of emplowsefits related to postretirement are based omesddiscount rates set relative to the
general level of interest rates in the economyaAssult, significant year-to-year changes in ggerates can cause material year-to-year
changes in assumed discount rates and employeétbiahdities and costs based on these rates. Tompany recorded a $97 million
curtailment gain in 1996 as a result of the salthefOfficelmaging business, which is included in the losshensale




NOTE 16
STOCK OPTION AND COMPENSATION PLANS

The Company's stock incentive plans consist ofl885 Omnibus Long-Term Compensation Plan (the F388), the 1990 Omnibus Long-
Term Compensation Plan (the 1990 Plan) and the $8&&&k Option Plan (the 1985 Plan). The Plans dnairistered by the Executive
Compensation and Development Committee of the BoaRirectors.

Under the 1995 Plan, 16 million shares of the Camjsacommon stock may be granted to a variety gfleyees between February 1, 1995
and December 31, 1999. Option prices are not kess 100 percent of the per share fair market vatuthe date of grant, and the options
generally expire 10 years from the dates of gtauitmay expire sooner if the optionee's employrnbeminates. The 1995 Plan also provides
for Stock Appreciation Rights (SARs) to be grantther in tandem with options or freestanding. SA#ow optionees to receive payment
equal to the difference between the Company's stanket price on grant date and exercise date.eseber 31, 1996, 346,650 freestan
SARs were outstanding at option prices ranging f&&®.31 to $83.19.

Under the 1990 Plan, 16 million shares of the Camjsacommon stock could be granted to key emplopetseen February 1, 1990 and
January 31, 1995. Option prices could not be leas 50 percent of the per share fair market vatughe date of grant; however, no options
below fair market value were granted. The optiomisegally expire 10 years from the dates of gramtnay expire sooner if the optionee's
employment terminates. The 1990 Plan also providatioptions with dividend equivalents, tandem SARd4 freestanding SARs could be
granted. At December 31, 1996, 113,702 tandem SA<260,931 freestanding SARs were outstandingtairoprices ranging from $31.45
to $44.50.

Under the 1985 Plan, approximately 1.7 million op$, 181,860 tandem SARs and 34,900 freestandifgSvere outstanding at December
31, 1996, at option prices ranging from $33.7936.$3. The 1985 Plan terms are similar to the 1888 terms.

Further information relating to options is as folk

Share s Range of Price
Under Op tion Per Share
Outstanding on December 31, 1995 21,198, 746 $30.25 - $69.50
Granted 3,359, 338 $68.00 - $83.44
Exercised 3,410, 660 $30.25 - $71.81
Terminated, Canceled or Surrendered 292, 986 $31.45 - $75.69
Outstanding on December 31, 1996 20,854, 438 $30.25 - $83.44
Exercisable on December 31, 1996 15,103, 173 $30.25 - $69.50

The Company applies Accounting Principles Boardn@mi No. 25, "Accounting for Stock Issued to Emm@eg" (APB No. 25), in accounting
for employee stock options. Accordingly, no com@dias expense has been recognized for stock optaons.

Pro forma net earnings and earnings per shareniiafiton, as required by SFAS No. 123, "AccountingStock-Based Compensation,” has
been determined as if the Company had accountezhiptoyee stock options under SFAS No. 123's ey method. The fair value of these
options was estimated at grant date using a Blatiol8s option pricing model with the following whigd-average assumptions for 1996 and
1995, respectively: dividend yields of 2.25% and; 3%atility factors of the expected market pridettte Company's common stock of 25%;
an expected option life of 7 years; and the 7 Y& treasury interest rate on the grant datespéiggoses of pro forma disclosures, the
estimated fair value of the options is amortizedxpense over the options' vesting period (3 ye@ig Company's pro forma information
follows:

(in millions, except per share data) 1 996 1995
Pro Forma Net Earnings $1, 262 $1,242

Pro Forma Earnings Per Share $3 74 $3.64



This disclosure is not likely to be representatif¢he effects on reported net earnings for fuigars, because options vest over three years
and additional awards generally are made each year.

The weighted-average fair value of options gramiad $22.84 and $17.43 for 1996 and 1995, respéctive

The Company recognized compensation expense ofifiBdn, $70 million and $10 million related to sfobased employee compensation
awards in 1996, 1995 and 1994, respectively.

NOTE 17
SEGMENT INFORMATION

The Company's business consists of two segmentsuBrer Imaging and Commercial Imaging. The Consumaging segment includes
amateur films, photographic papers, chemicals auébenent for photographic imaging and photofinighaperations. The Commercial
Imaging segment includes x-ray, motion picture fggsional and graphic arts films, microfilms, copjerinters and other equipment for
information management. Sales between segmentaade on a basis intended to reflect the markeevafluhe 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 assetsh#fidiaries outside the U.S. was as follows:

(in millions) 1996 1995 1994

Net assets $2,927 $ 2,980 $3,057



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

Europe,
Middle

United East
(in millions) States & Africa*
1996
Sales to customers $7,453 $4,664
Transfers among geographic
areas 3,065 228

Total sales $10,518 $4,892

1995
Sales to customers $6,978 $4,391
Transfers among geographic
areas 2,725 229
Total sales $9,703 $4,620

1994

Sales to customers from

continuing operations $6,434 $3,832
Transfers among geographic

areas 2,547 277

Total sales $8,981 $4,109

Earnings (loss) from
operations from continuing
operations $ 884 $ 315

* Financial information for the Middle East and Af
with Asia Pacific. 1994 and 1995 data have been
presentation.

lows:

Canada

&
Asia Latin Elimi- Consol-
Pacific* America nations idated

$2,453 $1,398 $15,968
79 632 $(4,004) -

$2,532 $2,030 $(4,004) $15,968

$ %6 $ 79 % - $1845

$1,543 $1,161 $ (464) $14,438

$2,286 $1,325 $14,980

74 555 $(3,583) -

$2,360 $1,880 $(3,583) $14,980

$ 152 $ 137 $ - $1,941

$1,624 $1,354 $ (803) $14,477

$2,025 $1,266 $13,557

117 456 $(3,397) -

$2,142 $1,722 $(3,397) $13,557

$ (17) $ 130 $ (3) $1,309

$1,658 $1,342 $(1,317) $14,968

rica is now shown with Europe instead of

restated to conform to the 1996



SEGMENT INFORMATION (continued)

(in millions)
Sales from continuing operations,
including intersegment sales
Consumer Imaging
Commercial Imaging
Intersegment sales

Total sales from continuing operations

Earnings from operations from
continuing operations (1)
Consumer Imaging
Commercial Imaging
Total earnings from operations
from continuing operations

Other revenues and charges
Consumer Imaging
Commercial Imaging
Corporate
Interest expense

Earnings before income taxes

Assets
Consumer Imaging
Commercial Imaging
Corporate

Total assets at year end

Depreciation expense
Consumer Imaging
Commercial Imaging

Total depreciation expense

Amortization of goodwill
Consumer Imaging
Commercial Imaging

Total amortization of goodwill
Capital additions
Consumer Imaging
Commercial Imaging

Total capital additions

(1) Earnings from operations are shown after deduc

Consumer Imaging
Commercial Imaging

1996 1995 1994
7659  $6,830  $50919
8,340 8,184 7,646
(31) (34) (8)
15,968  $14,980  $13,557
1,141  $1,254 $ 878
704 687 431
1,845 1,941 1,309
51 35 (78)
(316) (36) (115)
59 64 28

83 78 142
1,556  $1,926  $1,002
5846  $4913  $4,873
5,921 6,889 6,811
2,671 2,675 3,284
14,438  $14,477  $14,968
344 $ 311 $ 335
493 496 501
837 $ 807 $ 836
43 $ 43 $ 25
23 66 42

66 $ 109 $ 67
509 $ 436 $ 489
742 598 664
1,341  $1,034  $1,153

ting restructuring costs of:

1996

$183
175

1995

$ -

1994

$190
150




NOTE 18

QUARTERLY SALES AND EARNINGS DATA - UNAUDITED

4th Qtr. 3rd Qtr.  2nd Qtr.  1st Qtr.
(inm illions, except per share data)
1996
Sales $4,314 $4,149 $4,117  $3,388
Gross profit 2,016 1,997 2,017 1,612
Earnings (loss) from continuing
operations (113)(2) 410 440 274
Earnings from discontinued operations 277 - - -
Net earnings 164 (1) 410 440 274
Earnings (loss) per share from
continuing operations (2) (.34) 1.22 1.30 .80
Earnings per share from discontinued
operations (2) .83 - - -
Earnings per share (2) .49 1.22 1.30 .80
1995
Sales $4,092 $3,813 $3,938  $3,137
Gross profit 1,760 1,826 1,908 1,524
Net earnings 275 338 377 262
Earnings per share .80 .99 1.11 77
(1) After deducting $358 million of restructuring ¢ osts, which reduced net earnings by
$256 million, and a $387 million loss related t o the sale of the Office Imaging
business, which reduced net earnings by $252 mi llion.

(2) Each quarter is calculated as a discrete period 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

1996
Sales from continuing operations $15,968
Earnings from operations before
extraordinary items and cumulative effect
of changes in accounting principle:

Continuing 1,011(
Discontinued 277
Net earnings (loss) 1,288(
EARNINGS AND DIVIDENDS
Net earnings - percent of sales 8.1%
- percent return on average
shareholders' equity 26.1%
Earnings from continuing operations
per share (8) 3.00
Net earnings (loss) per share (8) 3.82
Cash dividends declared
- on common shares 539
- per common share 1.60
Common shares outstanding at year end 331.8
Shareholders at year end 137,092
STATEMENT OF FINANCIAL POSITION DATA
Working capital $1,548
Properties - net 5,422
Total assets 14,438
Long-term borrowings 559
Total shareholders' equity 4,734
SUPPLEMENTAL INFORMATION
Sales - Consumer Imaging $ 7,659
- Commercial Imaging 8,340
Research and development costs 1,028
Depreciation 837
Taxes (excludes payroll, sales, and excise
taxes) 663

Wages, salaries, and employee benefits 5,110
Employees at year end
-inthe U.S. 53,400(
- worldwide 94,800(
(1) After deducting $358 million of restructuring
$256 million, and a $387 million loss related
business, which reduced net earnings by $252 m

(2) Excludes approximately 10,000 employees worldw

who were transferred to Danka Business Systems

(3) After deducting $340 million of restructuring
which reduced net earnings by $254 million, an
extinguishment of certain financial instrument
$80 million. Net earnings were also reduced b
related to the early extinguishment of debt.

(4) After deducting $495 million of restructuring
which reduced net earnings by $353 million, an
from discontinued operations, which reduced ne

(5) The net loss for 1993 was due to an after-tax
cumulative effect of adopting SFAS No. 106, "E
Postretirement Benefits Other Than Pensions,"
Accounting for Postemployment Benefits."

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

(7) Net earnings for 1992 benefited by $152 millio
adopting SFAS No. 109, "Accounting for Income

(8) Based on average number of shares outstanding.

share data)

1995 1994 1993 1992
$14,980 $13,557 $12,670 $12,992

1) 1,252 554(3) 644 (4) 845(6)
- 269  23(4) 149(6)
1) 1,252 557(3) (1,515)(4) 1,146(6)
® O

8.4% 4.1% (12.0%) 8.8%
27.4% 15.1% (30.6%) 18.1%

367 165 195 260
3.67 1.66 (4.62) 3.53

547 537 657 650
160 160 2.00 2.00
3459 339.8 330.6 3259
143,574 151,349 157,797 166,532

$2,666 $1,948 $2,696 $ 545
5377 5,292 5,027 5,520
14,477 14,968 18,810 19,038

665 660 6,727 5,259
5121 4,017 3,356 6,557

$6,830 $5,919 $5292 $5414
8,184 7,646 7,382 7,592
935 859 864 988
807 836 817 936

796 567 545 584
5,025 4,690 4,679 4,653

2) 54,400 54,300 49,100 50,900
2) 96,600 96,300 91,800 95,200
costs, which reduced net earnings by
to the sale of the Office Imaging

illion.

ide and 5,800 employees in the U.S.
PLC.

costs from continuing operations,

d a $110 million loss on the

s, which reduced net earnings by

y $266 million of extraordinary losses

costs from continuing operations,
d $55 million of restructuring costs
t earnings by $34 million.

charge of $2.17 billion from the
mployers' Accounting for

and SFAS No. 112, "Employers'

costs from continuing operations,
d $1 million of restructuring costs
t earnings by less than $1 million.
n from the cumulative effect of
Taxes."



PART 1lI

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

EXECUTIVE COMPENSATION
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

Responses to the above items, as contained indtieeNbf 1997 Annual Meeting and Proxy Statememitictv will be filed within 120 days of
the Company's fiscal year end, are hereby incotpdray reference in this Annual Report on Form 10-K

ITEM 10(b). EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers list is contained in PARTNder the caption "Executive Officers of the Regist' on page 6.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

None to report

PART IV

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

Page No.
(a) 1. Consolidated financial statements:
Report of independent accountants 12
Consolidated statement of earnings 13
Consolidated statement of financial positio n 14
Consolidated statement of shareholders' equ ity 15
Consolidated statement of cash flows 16-17
Notes to financial statements 18-36
2. Financial statement schedules:
Il - Valuation and qualifying accounts 41

All other schedules have been omitted becauseateygot 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 42 through 44 nidweagement 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 42 through 44,
Exhibit Numbers (10)A - (10)O.

(b) Report on Form 8-K.

No reports on Form-K were filed or required to be filed during the ¢iga ended December 31, 19!
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
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By: By:
George M. C. Fisher, Chairman Har ry L. Kavetas, Chief
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Exe cutive Vice President

David J. FitzPatrick, Controller and Vice President
Date: March 13, 1997

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.
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Eastman Kodak Company and

Valuation and Qualif
(in millio

Balance at Add
Beginning Cha
of Period Ea
Year ended December 31, 1996
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $ 85
Reserve for loss on returns
and allowances 19

TOTAL $104

From Long-Term Receivables and
Other Noncurrent Assets
Reserve for doubtful accounts $ 14
Year ended December 31, 1995
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $105
Reserve for loss on returns
and allowances 15

TOTAL $120

From Long-Term Receivables and
Other Noncurrent Assets
Reserve for doubtful accounts $ 18

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

Schedule I
Subsidiary Companies

ying Accounts
ns)

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

$53 $68 $70

10 9 20

$63 $77 $90

$3 $11 $6

$57 $77 $85

13 9 19

$70 $86 $104

$10 $14 $14

$80 $57 $105

5 - 15

$85 $57 $120

$8 $10 $18
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Exhibit 4.)
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supplementing the Indenture described in B.
(Incorporated by reference to the Eastman K
Report on Form 10-K for the fiscal year end
1993))

Eastman Kodak Company and certain subsidiaries
instruments defining the rights of holders of

was not registered under the Securities Act of
Company has undertaken to furnish a copy of th
the Securities and Exchange Commission upon re

(10) A. Eastman Kodak Company Retirement Plan for D

effective January 1, 1996.

(Incorporated by reference to the Eastman K
Report on Form 10-K for the fiscal year end
1995.)

B. Eastman Kodak Company Insurance Plan for Di
(Incorporated by reference to the Eastman K
Annual Report on Form 10-K for the fiscal y
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C. Eastman Kodak Company Deferred Compensation
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EASTMAN KODAK COMPANY
DEFERRED COMPENSATION PLAN FOR DIRECTORS
Preamble.

The name of this Plan is the Eastman Kodak Compaigrred Compensation Plan for Directors. Its pagois to provide certain members of
the Board of Directors of Eastman Kodak Companyait opportunity to defer compensation earnedR@iseztor.

Article 1. Definitions

1.1 Account

"Account" means the Deferred Compensation Accoutt® Stock Account.

1.2 Administrator

"Administrator" means the Controller of Kodak.

1.3 Beneficiary

"Beneficiary" means the person or persons (inclgdiut not limited to, a trust) designated as snacrcordance with Section 8.5(C).
1.4 Board

"Board" means Board of Directors of Kodak.

1.5 Change in Control

"Change in Control" means a change in control afli&oof a nature that would be required to be regbfassuming such event has not been
"previously reported") in response to Item 1(ajhaf Current Report of Form 8-K, as in effect on Asigl, 1989, pursuant to Section 13 or 15
(d) of the Securities Exchange Act of 1934, as atedr(the "Exchange Act"); provided that, withoutiliation, a Change in Control shall be
deemed to have occurred at such time as (i) amgdpe within the meaning of Section 14(d) of theckxnge Act is or has become the
"beneficial owner" as defined in Rule 13d-3 under Exchange Act, directly or indirectly, of 25%rnore of the combined voting power of
the outstanding securities of Kodak ordinarily mavihe right to vote at the election of directdiating Securities"), or (ii) individuals who
constitute the Board of Directors of Kodak on Maigi990 (the "Incumbent Board") have ceased fgrraason to constitute at least a
majority thereof, provided that any person beconarirector subsequent to March 1, 1990 whoseietgair nomination for election by
Kodak's stockholders, was approved by a vote efeet three-quarters (3/4) of the directors commugithe Incumbent Board (either by a
specific vote or by approval of the proxy statemaritodak in which such person is named as a noerioedirector without objection to su
nomination) shall be, for purposes of this clau§edonsidered as though such person were a meaftibe Incumbent Board.

1.6 Common Stock
"Common Stock" means the common stock of Kodak.
1.7 Deferrable Amount

"Deferrable Amount" means the amount of cash corsgugon otherwise payable to a Participant (exchisiexpense reimbursements) for
serving on the Board and attending meetings or cttemeetings therec



1.8 Deferred Compensation Account

"Deferred Compensation Account” means the accatabéished by Kodak for each Participant for conspgion deferred pursuant to this
Plan. The maintenance of individual Deferred Conspéion Accounts is for bookkeeping purposes only.

1.9 Enrollment Period

"Enrollment Period" means the period designatethbyAdministrator each year; provided however, thatEnrollment Period for a given
calendar year shall always commence and end ipghieimmediately prior to such calendar year.

1.10 Interest Rate

"Interest Rate" means the base rate, as reportie itMoney Rates" section of The Wall Street Jalron corporate loans posted by at least
75% of the nation's 30 largest banks (known a$Rhiene Rate").

1.11 Kodak
"Kodak" means Eastman Kodak Company.
1.12 Market Value

"Market Value" means the mean between the high@amdt which the Common Stock trades as quotetlérNtew York Stock Exchange
Composite Transactions as published in The WadleStiournal on the day for which the determinadn be made or, if such day is not a
trading day, the immediately preceding trading day.

1.13 Plan
"Plan" means the Eastman Kodak Company Deferredp@asation Plan For Directors as adopted by thedBaad amended.
1.14 Participant

"Participant” means (i) any member of the Board wehieot an employee of Kodak; or (ii) any formermieer of the Board who has a balance
in an Account under the Plan.

1.15 Stock Account

"Stock Account" means the account established lgakdor each Participant, the performance of wisichll be measured by reference to the
Market Value of Common Stock. The maintenance dividual Stock Accounts is for bookkeeping purposely.

1.16 Valuation Date

"Valuation Date" means, with regards to a ParticijgaDeferred Compensation Account, the last dagagch calendar month and, with regards
to the Participant's Stock Account, the last bussrday of each calendar month.

Article 2. Term
The Plan became effective January 1, 1979.
Article 3. Participation

Only Participants shall be eligible to participatghe Plan



Article 4. Deferral of Compensation

For any given calendar year, a Participant may naatteferral election, in accordance with the rezaents of Article 5 below, to defer
receipt of all or any portion of his or her Defdl@Amount to be earned during such year into hisev Accounts. Any Deferrable Amount
which is so deferred shall be credited to the Bipdint's Accounts in accordance with Article 6 belo

Article 5. Deferral Elections
5.1 In General

A Participant may make a deferral election to defanpensation by executing and returning to the isditrator in accordance with this
Article 5 a deferred compensation form provideckoglak.

5.2 Timing

A Participant who wishes to make a deferral electiaust irrevocably elect to do during an Enrollmeatiod. Such election shall be effective
for the calendar year immediately following the &hment Period during which such election was malé for all succeeding calendar years,
unless the Participant revokes his or her eleaidiles a new election during the Enrollment Périor such a succeeding calendar year. In
which case, such revocation or election, as the ey be, shall be effective on the first day ahssucceeding calendar year.

5.3 Irrevocability

Deferral elections made under this Plan with resfzeany calendar year will be final and, after these of the Enroliment Period for such
calendar year, may not be revoked or amended imremner until the Enroliment Period for a succegdialendar. In which case, such
revocation or amendment, as the case may be,l#haffective on the first day of such succeedidgraiar year.

5.4 Elections

A deferred compensation form filed by a Participdunting an Enroliment Period shall indicate: (1§ #mount of the Deferrable Amount to
deferred; and (2) the allocation in whole perceesanf the deferred Deferrable Amount between thefPed Compensation Account and the
Stock Account.

Article 6. Hypothetical Investments
6.1 Deferred Compensation Account

Amounts in a Participant's Deferred Compensatiooofiat are hypothetically invested in an interesirivgy account which bears interest
computed at the Interest Rate, compounded monthly.

6.2 Stock Account

Amounts in a Participant's Stock Account are hyptitially invested in units of Common Stock. Amoumsnsferred to a Stock Account are
recorded as units of Common Stock, and fractioaeettf, with one unit equating to a single shar€a@fmon Stock. Thus, the value of one
unit shall be the Market Value of a single shar€ommon Stock. The use of units is merely a booglikeeconvenience; the units are not
actual shares of Common Stock. Kodak will not res@r otherwise set aside any Common Stock foo anty Stock Accoun



6.3 Time Accounts are Credited
Amounts to be deferred shall be credited to théiddaant's Accounts on the date such amounts wothldrwise be payable.
6.4 Stock Account Crediting

A. If a Participant makes an election to defer inioor her Stock Account pursuant to Section ba@va, the Stock Account of the Participant
shall, for so long as the election remains in ¢ffee credited with that number of units of Comn&tack, and fractions thereof, determined in
accordance with Section 6.4(B) immediately belowfasach applicable date specified in Section 63/a.

B. In accordance with Section 6.4(A) above, theelstdccount of a Participant shall be credited witht number of units of Common Stock,
and fractions thereof, equal to the number ofdalll fractional shares of Common Stock, that coalgdrchased with the dollar amount that
would otherwise be paid to the Participant buthfisror her election to defer into the Stock Accausing the Market Value of the Common
Stock as of the applicable date specified in Sedi@ above.

Article 7. Investment Elections
7.1 Elections

A Participant may make an investment election tedlithat all or any portion, designated as a wheleentage, of the existing balance of
of his or her Accounts be transferred to his ordiber Account, effective as of the close of businen the last day of any calendar month
(hereinafter the election's "Effective Date"), linf a written election with the Administrator @m prior to such date.

7.2 Election into the Stock Account

If a Participant makes an investment election pamsto Section 7.1 to transfer an amount from hises Deferred Compensation Account to
his or her Stock Account, effective as of the etets Effective Date, (i) his or her Stock Accoshall be credited with that number of unit:
Common Stock, and fractions thereof, obtained biditig the dollar amount elected to be transfebgdhe Market Value of the Common
Stock on the Valuation Date immediately precedingaincident with the election's Effective Dateddii) his or her Deferred Compensation
Account shall be reduced by the amount electea timamsferred.

7.3 Election out of the Stock Account

If a Participant makes an investment election pamsto Section 7.1 to transfer an amount from hises Stock Account to his or her Defer
Compensation Account, effective as of the eledi@ifective Date, (i) his or her Deferred Compeiasafccount shall be credited with a
dollar amount equal to the amount obtained by mlyitig the number of units to be transferred byMarket Value of the Common Stock on
the Valuation Date immediately preceding or coircidwith the election's Effective Date; and

(i) his or her Stock Account shall be reduced by humber of units elected to be transfer



7.4 Dividend Equivalents

Effective as of the payment date for each cashddivd on the Common Stock, additional units of Comi@tock shall be credited to the St
Account of each Participant who has a balancesrohher Stock Account on the record date for gicidend. The number of units that shall
be credited to the Stock Account of such a Paditiighall be computed by multiplying the dollarueabf the dividend paid upon a single
share of Common Stock by the number of units of @om Stock held in the Participant's Stock Accounttee record date for such dividend
and dividing the product thereof by the Market \éabf the Common Stock on the payment date for gixddend.

7.5 Stock Dividends

Effective as of the payment date for each stociddivd (as defined in

Section 305 of the Internal Revenue Code of 198&he Common Stock, additional units of Common Etiwall be credited to the Stock
Account of each Participant who has a balancesrohher Stock Account on the record date for gicidend. The number of units that shall
be credited to the Stock Account of such a Paditijshall equal the number of shares of CommonkStiich the Participant would have
received as stock dividends had he or she beemwther on the record date for such stock dividenthefnumber of shares of Common Stock
equal to the number of units credited to his or$teck Account on such record date. To the extemPlarticipant would have also received
cash, in lieu of fractional shares of Common Stded he or she been the record owner of such sfaarssch stock dividend, then his or her
Stock Account shall also be credited with that nermdf units, or fractions thereof, equal to sucbhcamount divided by the Market Value of
the Common Stock on the payment date for such eindd

7.6 Recapitalization

If Kodak undergoes a reorganization as definedeictiSn 368 (a) of the Internal Revenue Code of 18886 Administrator may, in his or her
sole and absolute discretion, take whatever attioar she deems necessary, advisable or appropitateespect to the Stock Accounts in
order to reflect such transaction, including, bait lmited to, adjusting the number of units credito a Participant's Stock Account.

7.7 Distributions

Amounts in respect of units of Common Stock shaltistributed in cash in accordance with Articleen® 11. For purposes of a distribution
pursuant to Articles 8 or 11, the number of uratbé¢ distributed from a Participant's Stock Accaldll be valued by multiplying the numt
of such units by the Market Value of the CommoncBtas of the Valuation Date immediately precedimgdate such distribution is to occur.
Pending the complete distribution under Sectiono8the Stock Account of a Participant who is neger a member of the Board, the
Participant shall continue to be able to make Eastpursuant to Sections 7.2 and 7.3 and hisoBtaek Account shall continue to be
credited with additional units of Common Stock manst to Sections 7.4, 7.5, and 7.6.

Article 8. Payment of Deferred Compensation

8.1 Background

No withdrawal may be made from a Participant's Artis except as provided in this Article 8 and Adit1.
8.2 Manner of Payment

Payment of a Participant's Accounts shall be matigeasole discretion of the Administrator in agdénsum or in annual installments;
provided, however, that payment in the event oftdshall be made in accordance with
Section 8.5 below. The maximum number of annuahlments is ten. All payments from the Plan sbalimade in casl



8.3 Timing of Payments

Payments shall be made as soon as administrapeslyible following the fifth business day in Mamoid shall commence in any year
designated by the Administrator up through thehtgretar following the year in which the Participéot any reason ceases to be a member of
the Board.

Notwithstanding the immediately preceding sentepegment in the event of death shall be made inrdemce with Section 8.

8.4 Valuation

The amount of each payment shall be equal to theeyas of the immediately preceding Valuation Dafehe Participant's Accounts, divid
by the number of installments remaining to be pHidayment of a Participant's Accounts is deteediby the Administrator to be paid in
installments and the Participant has a balancésiorther Stock Account at the time of the paynudran installment, the amount that shall be
distributed from his or her Stock Account shalithe amount obtained by multiplying the total amooiithe installment determined in
accordance with the immediately preceding sentbgdee percentage obtained by dividing the balam¢ke Stock Account as of the
immediately preceding Valuation Date by the totlre of the Participant's Accounts as of such fauneDate. Similarly, in such case, the
amount that shall be distributed from the PartioffsaDeferred Compensation Account shall be theusrnabtained by multiplying the total
amount of the installment determined in accordaritle the first sentence of this Section 8.4 by ppleecentage obtained by dividing the
balance in the Deferred Compensation Account éissoimmediately preceding Valuation Date by thaltealue of the Participant's Accounts
as of such Valuation Date.

8.5 Payment of Deferred Compensation After Death
If a Participant dies prior to complete paymenhisfor her Accounts, the provisions of this SecBdn shall become operative.

A. Stock Account. Effective as of the date of atiegrant's death, the entire balance of his orSteck Account shall be transferred to his or
her Deferred Compensation Account. For purposesioing the units of Common Stock subject to suttaasfer, the deceased Participant's
Deferred Compensation Account shall be creditet witlollar amount equal to the amount obtained bliplying the number of units in the
deceased Participant's Stock Account at the tinhésobr her death by the Market Value of the Comi8tatk on the date of his or her death.
Thereafter, no amounts in the deceased Particip@rferred Compensation Account shall be eligibteransfer to the deceased Participant's
Stock Account by any person, including, but notay of limitation, the deceased Participant's bieraaf or legal representative.

B. Distribution. The balance of the Participanttscéunts, valued as of the Valuation Date immedigtetceding the date payment is made,
shall be paid in a single, lump-sum payment totlig)beneficiary or contingent beneficiary desigddty the Participant in accordance with
Section 8.5(C); or, in the absence of a valid design of a beneficiary or contingent beneficidB), the Participant's estate within 30 days
after appointment of a legal representative oftkbeeased Participant.

C. Beneficiary Designation. Each Participant shaile the right, at any time, to designate any peosgersons as his or her Beneficiary or
Beneficiaries (both primary and contingent) to whoayment under this Plan shall be paid in the ewgéhts or her death prior to complete
distribution to the Participant of the benefits duim or her under the Plan. Each Beneficiary destign shall become effective only when
filed in writing with the Administrator during thiéarticipant's lifetime on a form provided by therdidistrator. The filing of a new
Beneficiary designation form with the Administrateitl cancel all Beneficiary designation(s) prevabyfiled.



Article 9. Administration
9.1 Responsibility

The Administrator shall have total and exclusivepansibility to control, operate, manage and adstenithe Plan in accordance with its
terms.

9.2 Authority of the Administrator

The Administrator shall have all the authority thegy be necessary or helpful to enable him ordeigcharge his or her responsibilities with
respect to the Plan. Without limiting the geneyatit the preceding sentence, the Administratorldteale the exclusive right: to interpret the
Plan, to decide all questions concerning the amoftibénefits payable under the Plan, to constryeaanbiguous provision of the Plan, to
correct any default, to supply any omission, t@raile any inconsistency, and to decide any anduadktions arising in the administration,
interpretation, and application of the Plan.

9.3 Discretionary Authority

The Administrator shall have full discretionary laartity in all matters related to the discharge isfdr her responsibilities and the exercise of
his or her authority under the Plan including, withlimitation, the construction of the terms oé tRlan and the determination of benefits
under the Plan. It is the intent of the Plan thatdecisions of the Administrator and his or héioas with respect to the Plan shall be final
binding upon all persons having or claiming to hawmg right or interest in or under the Plan and tlrasuch decision or action shall be
modified upon judicial review unless such decisioraction is proven to be arbitrary or capricious.

9.4 Delegation of Authority

The Administrator may delegate some or all of hiker authority under the Plan to any person osques provided that any such delegation
be in writing.

Article 10. Miscellaneous
10.1 Participant's Rights Unsecured

The amounts payable under the Plan shall be unfyradel the right of any Participant or his or h&ate to receive any payment under the
Plan shall be an unsecured claim against the gesssats of Kodak. No Participant shall have thhtrio exercise any of the rights or
privileges of a shareholder with respect to thesuciiedited to his or her Stock Account.

10.2 Non-Assignability

The right of a Participant to the payment of defdrcompensation as provided in this Plan shalbeaubject in any manner to alienation,
anticipation, sale, transfer (except by will or thers of descent and distribution), assignmentigede or encumbrance.

10.3 Statement of Account

Statements will be sent no less frequently thamaliynto each Participant or his or her beneficiargstate showing the value of the
Participant's Account:



10.4 Amendment

The Plan may at any time or from time to time beeaded, modified, suspended or terminated by rasalaf the Board. However, no
amendment, modification, or termination shall, withthe consent of a Participant, adversely aach Participant's accruals in his or her
Accounts.

10.5 Governing Law

The Plan shall be construed, governed and enfancadcordance with the law of New York State, ex@psuch laws are preempted by
applicable federal law.

10.6 No Guarantee of Tax Consequences

No person connected with the Plan in any capaicithiding, but not limited to, Kodak and its direcd, officers, agents and employees m:
any representation, commitment, or guarantee thatax treatment, including, but not limited todésal, state and local income, estate and
gift tax treatment, will be applicable with respéxiamounts deferred under the Plan, or paid forahe benefit of a Participant or Benefici
under the Plan, or that such tax treatment willyappor be available to a Participant or Benefigian account of participation in the Plan.

10.7 Compliance with Securities Laws

The Board may, from time to time, impose additipalmodify or eliminate existing, Plan terms, pgeiens, restrictions or requirements,
including, but not by way of limitation, the proioss regarding a Participant's ability to elecbiahd out of his or her Stock Account under
Sections 7.2 and 7.3 or the requirement of an aatiertransfer pursuant to Section 8.5(A), as itnde@ecessary, advisable or appropriate in
order to comply with applicable federal or stateusiies laws.

Article 11. Change in Control
11.1 Background

Upon a Change In Control: (i) the terms of thistidecl1 shall immediately become operative, withioumther action or consent by any per
or entity,

(i) all terms, conditions, restrictions, and liatibns in effect on any deferred compensation simatiediately lapse as of the date of such
event; and (i) no other terms, conditions, resions, and/or limitations shall be imposed upoy daferred compensation on or after such
date, and in no circumstance shall any Accounbbfeifed on or after such date.

11.2 Payment of Deferred Compensation

Upon a Change in Control, each Participant, whath&iot he or she is still a member of the Boahd)ide paid in a single, lump-sum cash
payment the balance of his or her Accounts aseVdiuation Date immediately preceding the datenmyt is made. Such payment shall be
made as soon as practicable, but in no eventtlzer90 days after the date of the Change in Cbntro

11.3 Amendment On or After Change In Control

Upon a Change in Control, no action, including, teott by way of limitation, the amendment, modifioat suspension or termination of the
Plan, shall be taken which would affect the righftany Participant or the operation of this Plathwespect to the balance in the Participant's
Accounts.
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1982 EASTMAN KODAK COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN
Preamble.

The 1982 Eastman Kodak Company Executive Defer@dpg@nsation Plan is an unfunded non-qualified defecompensation arrangement
for eligible executives of Eastman Kodak Compang eertain of its subsidiaries effective for compaitn earned in 1982 and later years.
Under the Plan, each Eligible Employee is annugilhgn an opportunity to elect to defer paymentat pf his or her compensation earned
during the year following his or her election.

Article 1. Definitions

1.1 Account

"Account" means the Deferred Compensation Accoutt® Stock Account.
1.2 Board

"Board" means Board of Directors of Kodak.

1.3 Change In Control

"Change in Control" means a change in control afli&oof a nature that would be required to be regbfassuming such event has not been
"previously reported") in response to Item 1(ajhaf Current Report of Form 8-K, as in effect on Asigl, 1989, pursuant to Section 13 or 15
(d) of the Securities Exchange Act of 1934, as atedr(the "Exchange Act"); provided that, withoutiliation, a Change in Control shall be
deemed to have occurred at such time as (i) amgdpe within the meaning of Section 14(d) of theckxnge Act is or has become the
"beneficial owner" as defined in Rule 13d-3 under Exchange Act, directly or indirectly, of 25%rnore of the combined voting power of
the outstanding securities of Kodak ordinarily mavthe right to vote at the election of directdiéating Securities"), or (ii) individuals who
constitute the Board of Directors of Kodak on Auglis1989 (the "Incumbent Board") have ceased figrraason to constitute at least a
majority thereof, provided that any person beconarirector subsequent to August 1, 1989 whosdiete®r nomination for election by
Kodak's stockholders, was approved by a vote Iefast three-quarters (3/4) of the directors conmgithe Incumbent Board (either by a
specific vote or by approval of the proxy statenwfrithe Company in which such person is namedrasranee for director without objection
to such nomination) shall be, for purposes of thasise (ii), considered as though such person wenember of the Incumbent Board.

1.4 Common Stock
"Common Stock" means the common stock of Kodak.
1.5 Company

"Company" means Kodak and its United States sudn$édi listed on Schedule
A.

1.6 Compensation Committee

"Compensation Committee" shall mean the Executiom@ensation and Development Committee of the B¢



1.7 Deferrable Amount

"Deferrable Amount" means an amount equal to tliess of the Eligible Employee's individual annw@hsy rate as of August 1 of any year
over the Minimum Compensation Level.

1.8 Deferred Compensation Account

"Deferred Compensation Account” means the accaatabéished by the Company for each Participant@onpensation deferred pursuant to
this Plan. The maintenance of individual Deferreanpensation Accounts is for bookkeeping purposés on

1.9 Eligibility Compensation Level

"Eligibility Compensation Level" means the dollanaunt used to determine whether a person is aibEigmployee. The Eligibility
Compensation Level is $108,000.

1.10 Eligible Employee

"Eligible Employee” means the corporate officer&Kotlak and any other employee of the Company enapldy the United States whose
individual annual salary rate as of August 1 isada or greater than the Eligibility Compensatigvel and who has a wage grade of 48 or
above. Eligible Employee shall also include an exygé of Kodak or any subsidiary of Kodak selectealally by the Compensation
Committee whose individual annual salary rate a&ugfust 1 is equal to or greater than the EligipiCompensation Level and who has a
wage grade equivalent to wage grade 48 or abowsekder, in no event shall a non-resident alien mghdé to participate in this Plan. Any
employee who becomes eligible to participate ia Bian and in a future year does not qualify aBlayible Employee solely because his or
her individual annual salary rate as of August less than the Eligibility Compensation Level, $halvertheless be eligible to participate in
such year.

1.11 Enrollment Period

"Enrollment Period" means the period of consecutiags designated by the Director, Executive Comgitéms each year, provided however,
that such period shall begin no earlier than Oatdbeand shall end no later than December 15 df gaar.

1.12 Interest Rate

"Interest Rate" means the base rate, as reportibe itMoney Rates" section of the Wall Street Jaljron corporate loans posted by at least
75% of the nation's 30 largest banks (known a$Rhiene Rate").

1.13 Kodak
"Kodak" means Eastman Kodak Company.
1.14 Market Value

"Market Value" means the mean between the high@amdt which the Common Stock trades as quotedérNtew York Stock Exchange
Composite Transactions as published in the Wallebtiournal on the day for which the determinaisao be made, or if such day is not a
trading day, the immediately preceding day.

1.15 Minimum Compensation Level

"Minimum Compensation Level" means the dollar amawsed to determine the amount of an Eligible Erygés Deferrable Amount. The
Minimum Compensation Level is $50,0(



1.16 Plan
"Plan" means the 1982 Eastman Kodak Company ExecD&ferred Compensation Plan as adopted by thedBoal subsequently amended.
1.17 Participant

"Participant” means an Eligible Employee who elégtone or more years to defer compensation patgoahis Plan. All SOG Participants
are Participants.

1.18 SOG Participant

"SOG Participant” means a Participant who eithErig subject to the Guidelines for Senior Managen@wvnership of Eastman Kodak
Company Stock as approved by the Compensation Cibeanor (2) was subject to the Guidelines for BeManagement Ownership of
Eastman Kodak Company Stock as approved by the Eosagion Committee and still has a balance in hiseo Stock Account in accordar
with the terms of the Plan.

1.19 Stock Account

"Stock Account” means the account established &yCiimpany for each SOG Participant, the performaheéhich is measured by reference
to the Market Value of Common Stock. The mainteeasfandividual Stock Accounts is for bookkeepingoses only.

1.20 Valuation Date

"Valuation Date" means, with regards to a ParticfjsaDeferred Compensation Account, the last bgsigay of each calendar month and,
with regards to a SOG Participant's Stock Accotlmg,last business day of each calendar month.

Article 2. Participation

Only Eligible Employees are eligible to participaiehe Plan.
Article 3. Deferral of Compensation

3.1 In General

All Eligible Employees, other than those Eligiblmgloyees who are SOG Participants, may elect,éord@ance with the time requirements
established under Article 4 below, to defer recefaine or more of the following to his or her Deézl Compensation Account:

1) all or any portion of his or her Deferrable Amoto be earned during the immediately succeeditendar year;
2) all or any portion of his or her cash awardnf/, under the Wage Dividend Plan payable in theédiately succeeding calendar year;

3) all or any portion of his or her cash awardrif/, under the Management Variable Compensatiam (RM& CP) payable in the second
immediately succeeding calendar year; and

4) all or any portion of any other compensatiomiified by the Compensation Committ



3.2 SOG Participants

All SOG Participants may elect, in accordance whthrequirements established under Article 4 betowdefer receipt of one or more of the
following to his or her Deferred Compensation Acabu

1) all or any portion of his or her Deferrable Amoto be earned during the immediately succeeditendar year;

2) all or any portion of his or her cash awardinf/, under the Management Variable Compensatiam (R CP) payable in the second
immediately succeeding calendar year; and

3) all or any portion of any other compensatiomifeed by the Compensation Committee.

3.3 Eastman Kodak Employees' Savings and InvestRlant(SIP)

A Participant in this Plan need not participat¢hiea Eastman Kodak Employees' Savings and InvestRiant
3.4 Post Termination Deferrals

No deferral shall be made of any compensation dayafber termination of employmer

Article 4. Deferral Elections

4.1 Elections

An Eligible Employee may make a deferral electionléfer compensation by executing and returnirtpedCompensation Committee in
accordance with this Article 4 a deferred compedangbrm provided by Kodak. An Eligible Employee ynanly make a deferral election ir
his or her Deferred Compensation Account; defeiedtions into the Stock Account are not permittader the Plan.

4.2. Timing

A. In General. Except as set forth in Section 4)2éB Eligible Employee who wishes make a deferiattion must irrevocably elect to do so
during the Enrollment Period immediately precedimg calendar year for which such compensationrisegia Elections made during the
Enrollment Period shall be effective the first ddiythe calendar year immediately following the Himent Period. Elections shall be made
annually.

B. Newly Eligible Employees. An Eligible Employeéaris hired by the Company during a calendar yesar make a deferral election to
defer compensation earned during the remaindendf gear by filing an election in accordance with terms of this Section

4.2(B). Such election must be filed by the Eligieleaployee with the Compensation Committee withinliasiness days of the first day of the
Eligible Employee's employment with the CompanytWthstanding any provision of this Plan to the wary, such election shall only be
effective with respect to the Eligible Employeéisbase salary, beginning with the first pay pdriollowing the pay period in which the
election is filed with the Compensation Committawed (ii) any award to which he or she may be eatitinder the Management Variable
Compensation Plan, or any successor plan thewtsefvices performed during the calendar yeaiobhher hire. By way of an
administrative rule, the Compensation Committee mgyose such additional requirements upon a neWytite Employee's election,
including, but not limited to, a minimum level oéférral, as it determines in the exercise of ite and absolute discretio



4.3 Irrevocability

Deferral elections made under this Plan with resfzeany calendar year will be final and, after thase of the Enrollment Period for such
calendar year, may not be revoked or amended inremner.

4.4 Deferral Elections by Eligible Employees Otfiaan SOG Participants

In the case of all Eligible Employees, other th@SParticipants, the deferred compensation formi sfthicate: (1) the dollar amount of the
Deferrable Amount to be deferred; (2) whether tbfedal is to be at the same rate throughout tlae, y& at one rate for part of the year ar
a second rate for the remainder of the year; @gthount, in terms of such percentages as Koddkdgtarmine, of the cash Wage Dividend
award, if any, to be deferred; (4) the amounteimts of such percentages as Kodak shall deterwiitlee cash MVCP award, if any, to be
deferred; and (5) the portion of any other compemsdhat the Compensation Committee determinesigible for deferral under the Plan.

4.5 Deferral Elections by SOG Participants

The deferred compensation form of all SOG Participahall indicate: (1) the dollar amount of thdddeble Amount to be deferred; (2)
whether the deferral is to be at the same ratautfivout the year, or at one rate for part of the ged at a second rate for the remainder of the
year; (3) the amount, in terms of such percentagdsodak shall determine, of the cash MVCP awdmhy, to be deferred; and (4) t

portion of any other compensation that the Comp@rs&ommittee determines is eligible for defeuatler the Plan.

Article 5. Hypothetical Investments
5.1 Deferred Compensation Account

Amounts in a Participant's Deferred Compensatiocofiat are hypothetically invested in an interestrimgy account which bears interest
computed at the Interest Rate, compounded monthly.

5.2 Stock Account

Amounts in a SOG Participant's Stock Account angoltiyetically invested in units of Common Stock. Amts transferred to a Stock Accol
are recorded as units of Common Stock, and fragtibereof, with one unit equating to a single stlwiif€@ommon Stock. Thus, the value of
one unit shall be the Market Value of a single slerCommon Stock. The use of units is merely &keeping convenience; the units are not
actual shares of Common Stock. The Company wilresérve or otherwise set aside any Common Staalr ftm any Stock Account.

5.3 Time Accounts Are Credited

Amounts to be deferred by a Participant shall leelibed to the Participant's Account as follows:

1) Deferrable Amount shall be credited each pajopesn the date such amount is otherwise payable;
2) wage dividend shall be credited on the date smecbunt is otherwise payable;

3) MVCP award shall be credited on the date sucbuaiis otherwise payable; and

4) any other compensation shall be credited onl#tte such amount is otherwise paya



Article 6. Elections to Defer For a Fixed Periodribg Employment
6.1 In General

A Participant may elect to defer receipt of hidhver compensation for a fixed number of years, Be than 5, provided he or she continues as
an employee of the Company during the period oéaf. Any such election shall be made during theolEment Period on the deferred
compensation form referenced in Article 4 aboveulfh Participant ceases to be an employee ofdhg@ny prior to the end of the fixed
period, Article 8 shall govern the payment of hider Accounts.

6.2 Form of Payment

If a Participant has elected to defer receipt efdriher compensation for a fixed number of ygamgment of such amount shall be made in
cash in a single lump-sum.

6.3 Valuation

The amount of the lump-sum due the Participant &lgavalued as of the Valuation Date in Februarthinyear following the termination of
the deferral period.

6.4 Time of Payment

Payment shall be made as soon as administratieslsilple following the Valuation Date in Februantlie year following the termination of
the deferral period.

Article 7. Investment Elections
The provisions of this Article 7 shall only appty $OG Participants.
7.1 Elections

A. In General. Subject to Section 7.1(B), a SOGi€ipant may make an investment election to ditkat all or any portion, designated as a
whole percentage, of the existing balance of ont@obr her Accounts be transferred to his or lieelcAccount, effective as of the close of
business on the last day of any calendar montleifnaiter the election's "Effective Date"), by fiim written election with the Compensation
Committee on or prior to such date.

B. Elections to Defer For A Fixed Period During Hoyment. A SOG Participant may not transfer todrikier Stock Account any amount
subject to an election to defer for a fixed numtifeyears pursuant to Article 6, nor may he or shadfer to his or her Stock Account any
interest that has accrued on such amount.

7.2 Election into the Stock Account

If a SOG Participant makes an investment electimsymnt to Section 7.1 to transfer an amount framhher Deferred Compensation
Account to his or her Stock Account, effective &the election's Effective Date, (i) his or her &®&ccount shall be credited with that
number of units of Common Stock, and fractionsebé&robtained by dividing the dollar amount eledete transferred by the Market Value
of the Common Stock on the Valuation Date coincideith or immediately preceding the election's Effee Date; and (ii) his or her
Deferred Compensation Account shall be reducedhéymount elected to be transfer



7.3 Election out of the Stock Account

If a SOG Participant makes an investment electimsymnt to Section 7.1 to transfer an amount fr@hher Stock Account to his or her
Deferred Compensation Account, effective as ofdleetion’s Effective Date, (i) his or her Defer@dmpensation Account shall be credited
with a dollar amount equal to the amount obtaingdnbltiplying the number of units to be transfertgdthe Market Value of the Common
Stock on the Valuation Date coincident with or intiagely preceding the election's Effective Date] an

(i) his or her Stock account shall be reducedhgyriumber of units elected to be transferred.

7.4 Dividend Equivalents

Effective as of the payment date for each caslddid on the Common Stock, additional units of Comi&twck shall be credited to the St
Account of each SOG Participant who had a balamégsi or her Stock Account on the record date fichdividend. The number of units that
shall be credited to the Stock Account of such &3®rticipant shall be computed by multiplying todlar value of the dividend paid upon a
single share of Common Stock by the number of wifitSommon Stock held in the SOG Participant's iS#ocount on the record date for
such dividend and dividing the product thereofty Market Value of the Common Stock on the payrdatg for such dividend.

7.5 Stock Dividends

Effective as of the payment date for each stoclddivd (as defined in

Section 305 of the Internal Revenue Code of 1988he Common Stock, additional units of Common B&iwll be credited to the Stock
Account of each SOG Participant who had a balamé&gsi or her Stock Account on the record date fichgividend. The number of units that
shall be credited to the Stock Account of such &3®rticipant shall equal the number of sharesash@on Stock which the SOG
Participant would have received as stock dividdratshe or she been the owner on the record daseifbr stock dividend of the number of
shares of Common Stock equal to the number of grétdited to his or her Stock Account on such rédate. To the extent the SOG
Participant would have also received cash, indiefnactional shares of Common Stock, had he orbslem the record owner of such share
such stock dividend, then his or her Stock Accalnall also be credited with that number of unitdractions thereof, equal to such cash
amount divided by the Market Value of the CommoocEton the payment date for such dividend.

7.6 Recapitalization

If Kodak undergoes a reorganization as definedeictiSn 368 (a) of the Internal Revenue Code of 1885 Compensation Committee may
its sole and absolute discretion, take whateveomait deems necessary, advisable or appropridte egpect to the Stock Accounts in orde
reflect such transaction, including, but not lindite, adjusting the number of units credited tdGSParticipant's Stock Account.

7.7 Distributions

Amounts in respect of units of Common Stock shaltlistributed in cash in accordance with Article8 @nd 11. For purposes of a
distribution pursuant to Article 6, 8, or 11, thenmber of units to be distributed from a SOG Paytiat's Stock Account shall be valued by
multiplying the number of such units by the Marketlue of the Common Stock as of the Valuation Rati@cident with or immediately
preceding the date such distribution is to occandihg the complete distribution under Sectiond.Rquidation under Section 7.8 of the
Stock Account of a SOG Participant who has terneithdtis or her employment with the Company, the $@@icipant shall continue to be
able to make elections pursuant to Sections 7.Z&hend his or her Stock Account shall continuba@redited with additional units of
Common Stock pursuant to Sections 7.4, 7.5, anc



7.8 Liquidation of Stock Account

The provisions of this Section 7.8 shall be apjblieaf on the second anniversary of the SOG Paditt's retirement or, if earlier, termination
of employment from the Company, the SOG Participasta balance remaining in his or her Stock Actdarsuch case, effective as of the
first day of the first calendar month immediatadyldwing the date of such second anniversary, thigeebalance of the SOG Participant's
Stock Account shall automatically be transferreditor her Deferred Compensation Account and,rtghe shall thereafter be ineligible to
transfer any amounts to his or her Stock Accouat.darposes of valuing the units of Common Stod)estt to such a transfer, the method
described in Section 7.3 shall be used.

Article 8. Payment of Deferred Compensation

8.1 Background

No withdrawal may be made from a Participant's Artte except as provided in this Article 8 and Aetic6 and 12
8.2 Manner of Payment

Payment of a Participant's Accounts shall be matlegeasole discretion of the Compensation Commitieesingle sum or in annual
installments; provided, however, that payment sn¢lient of death shall be made in accordance weithich 8.6. The maximum number of
installments is ten. All payments from the Planlish@ made in cash.

8.3 Timing

Payments shall be made as soon as is administyapigssible following the fifth business day in Mharand shall commence in any year
designated by the Compensation Committee up thrthekenth year following the year in which thetRgwant retires, becomes disabled, or
for any other reason, ceases to be an employeeddior any subsidiary of Kodak, but in no evetgrahan the year the Participant reaches
age 71. Notwithstanding the preceding sentencki®fRection 8.3, payment in the event of deathl fleainade in accordance with Section

8.4 Valuation

The amount of each payment shall be equal to theeyas of the immediately preceding Valuation Dafdhe Participant's Accounts, divid
by the number of installments remaining to be pHidayment of a Participant's Accounts is deteediby the Compensation Committee t
paid in installments and the Participant has artaan his or her Stock Account at the time ofgtagment of an installment, the amount that
shall be distributed from his or her Stock Accosimall be the amount obtained by multiplying thalteimount of the installment determined
in accordance with the immediately preceding ser@dry the percentage obtained by dividing the lzalam the Stock Account as of the
immediately preceding Valuation Date by the totlre of the Participant's Accounts as of such d&tailarly, in such case, the amount that
shall be distributed from the Participant's Defér@mpensation Account shall be the amount obtaiyenultiplying the total amount of the
installment determined in accordance with the Besttence of this Section 8.4 by the percentagaraat by dividing the balance in the
Deferred Compensation Account as of the immedigisdgeding Valuation Date by the total value of Bagticipant's Accounts as of such
date.



8.5 Termination of Employment

Anything herein to the contrary notwithstandingrtegants who cease to be employed by Kodak or&uysidiary of Kodak and are
employed by Eastman Chemical Company or one slitsidiaries in connection with the distributiortteé common stock of Eastman
Chemical Company to the shareholders of Kodak] slestibe deemed to have terminated employmentdgogses of this Plan.

8.6 Payment of Deferred Compensation After Death
If a Participant dies prior to complete paymenhisfor her Accounts, the provisions of this SecBdh shall become operative.

A. Stock Account. Effective as of the date of a SPéBticipant's death, the entire balance of hisenrStock Account shall be transferred to
his or her Deferred Compensation Account. For psep®f valuing the units of Common Stock subjestuth a transfer, the deceased SOG
Participant's Deferred Compensation Account skatifedited with a dollar amount equal to the amaltdined by multiplying the number
of units in the deceased SOG Participant's Stodoiet at the time of his or her death by the Maxate of the Common Stock on the date
of his or her death. Thereafter, no amounts irdéeeased SOG Participant's Deferred Compensatiooufit shall be eligible for transfer to
the deceased SOG Participant's Stock Account byarson, including, but not by way of limitatiohgtdeceased SOG Participant's
beneficiary or legal representative.

B. Distribution. The balance of the Participanttscéunts, valued as of the Valuation Date immedigtetceding the date payment is made,
shall be paid in a single, lumgsm payment to: (1) the beneficiary or contingesridiiciary designated by the Participant on foropptied by
the Compensation Committee; or, in the absencevafid designation of a beneficiary or contingeanéficiary,

(2) the Participant's estate within 30 days afpgroéntment of a legal representative of the deak&seticipant.

8.7 Acceleration of Payment for Hardship

Upon written approval from Kodak's Chairman of Bward (the Compensation Committee, in the caserefjaest from the Chairman of the
Board) a Participant, whether or not he or shéilisesnployed by Kodak or any subsidiary of Kodakay be permitted to receive all or part of
his or her Accounts if the Chairman of the Boandtf@ Compensation Committee, when applicable)rdetes that an emergency event
beyond the Participant's control exists which watddse such Participant severe financial hardsliygipayment of his or her Accounts wi
not approved. Any such distribution for hardshiplkbe limited to the amount needed to meet suckrgemcy. If such a distribution occurs
while the Participant is employed by Kodak or angsidiary of Kodak, any election to defer compeiogafor the year in which the
Participant receives a hardship withdrawal shaihle&ective as to compensation earned for theg@iod following the pay period during
which the withdrawal is made and thereafter forrgraainder of such year and shall be ineffectivioasy wage dividend or any other
compensation elected to be deferred for such year.

Article 9. Administration
9.1 Responsibility

The Compensation Committee shall have total antlsixe responsibility to control, operate, manage administer the plan in accordance
with its terms.



9.2 Authority of the Compensation Committee

The Compensation Committee shall have all the aifyhitnat may be necessary or helpful to enable discharge its responsibilities with
respect to the Plan. Without limiting the geneyatit the preceding sentence, the Compensation Ctigershall have the exclusive right: to
interpret the Plan, to determine eligibility forrpeipation in the Plan, to decide all question c@ming eligibility for and the amount of
benefits payable under the Plan, to construe amyjgaraus provision of the Plan, to correct any difao supply any omission, to reconcile
any inconsistency, and to decide any and all questarising in the Administration, interpretatiand application of the Plan.

9.3 Discretionary Authority

The Compensation Committee shall have full disoretry authority in all matters related to the dége of its responsibilities and the
exercise of its authority under the Plan includiwghout limitation, its construction of the terraéthe Plan and its determination of eligibility
for participation and benefits under the Plans lthie intent of Plan that the decisions of the Camsption Committee and its action with
respect to the Plan shall be final and binding uglbpersons having or claiming to have any righinterest in or under the Plan and that no
such decision or action shall be modified upongiadireview unless such decision or action is proteebe arbitrary or capricious.

9.4 Delegation of Authority

The Compensation Committee may delegate some of idl authority under the Plan to any personemspns provided that any such
delegation be in writing.

Article 10. Miscellaneous
10.1 Non-Competition Provision

If a Participant, without the written consent ofd&k, engages either directly or indirectly, in amgnner or capacity, as principal, agent,
partner, officer, director, employee, or otherwiseany business or activity competitive with thesimess conducted by Kodak or any
subsidiary of Kodak, while a balance remains ceetiib his or her Account, the Company may, inats sliscretion, pay to the Participant the
balance credited to his or her Deferred Compensa&arount and/or Stock Account.

10.2 Participant's Rights Unsecured

The amounts payable under the Plan shall be unfyradel the right of any Participant or his or h&ate to receive any payment under the
Plan shall be an unsecured claim against the gemesats of the Company. No Participant shall liageight to exercise any of the rights or
privileges of a shareholder with respect to thesuciedited to his or her Stock Account.

10.3 No Right to Continued Employment

Participation in the Plan shall not give any emplowany right to remain in the employ of the Compdarme Company reserves the right to
terminate any Participant at any time.

10.4 Statement of Account

Statements will be sent no less frequently thamaliynto each Participant or his or her estate shgihe value of the Participant's Accour



10.5 Assignability

Neither the Participant nor the Company shall htheeright to assign any rights or obligations urtther Plan. However, the Plan shall inure
the benefit of and be binding upon the succesddaredCompany.

10.6 Deductions
The Company will withhold to the extent requiredlaw all applicable income and employment taxemfeomounts paid under the Plan.
10.7 Amendment

The Plan may at any time or from time to time beeaded, modified, or terminated by the Compensa@iommittee. However, no
amendment, modification, or termination shall, withthe consent of a Participant, adversely afach Participant's accruals in his or her
Accounts.

10.8 Governing Law

The Plan shall be construed, governed and enfancadcordance with the law of New York State, ex@psuch laws are preempted by
applicable federal law.

10.9 Compliance with Securities Laws

The Compensation Committee may, from time to tinmgpose additional, or modify or eliminate existifjan restrictions and requirements,
including, but not by way of limitation, the restibns regarding a SOG Participant's ability taceleto and out of his or her Stock Account
under Sections 7.2 and 7.3 or the requirement afubomatic transfer pursuant to Section 8.6(B})t dsems necessary, advisable or
appropriate in order to comply with applicable fiedend state securities laws. All such restrictishall be accomplished by way of written
administrative guidelines adopted by the Compeasaiommittee.

10.10 Diconix Deferred Compensation

The deferred compensation accounts maintained bgdReh Boulevard Realty Co., Inc. (formerly Dicgrinc.) pursuant to the Diconix, Inc.
Deferred Compensation Plan shall be treated asi@ef€ompensation Accounts under this Plan and bBaaubject to all the terms and
conditions of this Plan.

Article 11. Change in Control
11.1 Background

The terms of this Article 11 shall immediately bewoperative, without further action or consenahy person or entity, upon a Change in
Control, and once operative shall supersede antiat@ver any other provisions of this Plan.

11.2 Acceleration of Payment Upon Change In Control

Upon the occurrence of a Change in Control, eacticRent, whether or not he or she is still em@dypy Kodak or any subsidiary of Kodak,
shall be paid in a single, lump-sum cash paymeanb#iance of his or her Accounts as of the Valuaate immediately preceding the date
payment is made. Such payment shall be made asasgaracticable, but in no event later than 90 ddtgs the date of the Change in Cont



11.3 Amendment On or After Change In Control

On or after a Change in Control, no action, inahgglibut not by way of limitation, the amendmengnsion or termination of the Plan, shall
be taken which would affect the rights of any R#ptint or the operation of this Plan with respedhe balance in the Participant's Accounts.

Article 12. Severance Payments

With the exception of Articles 1 and 9 hereof amdtibns 10.2, 10.3, 10.5, 10.6, and 10.8 hereefptbvisions of this Article 12 shall oper
independent of any other Sections of this Plan.

Subject to the terms and conditions establishedisnArticle 12, the Chief Executive Officer of t®mpany may award severance payments
under the Plan to certain Eligible Employees whimteate their employment from the Company. Thesifastion of Eligible Employees

who are eligible for such severance payments dediimited to those Eligible Employees who areafs of the Company. The amount of
any such severance payment shall be determingueb@hief Executive Officer with reference to thegille Employee's base salary at the
time of his or her termination of employment. Thei&® Executive Officer shall have the sole disaetio determine the timing, manner of
payment (e.g., lump sum or installments) and teoosditions and limitations of any such severareyapent, except that all such payments
shall be made in cash. Any award made by the G&hxetutive Officer pursuant to the provisions obtharagraph shall be evidenced by a
written agreement signed by the Chief Executivadeff
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EASTMAN KODAK COMPANY 1985 STOCK OPTION PLAN
1. Purposes

The purposes of this Plan are to encourage owrneastthe Company's stock by eligible key employaed to provide increased incentive for
such employees to put forth maximum effort for secess of the business.

2. Definitions
2.01 "Board" means the Board of Directors of Eastitadak Company.

2.02 "Committee" means the Compensation CommittéleeoBoard, consisting of not less than three nensibf the Board. A member of the
Committee shall not be and shall not within onerye#r to appointment to the Committee have beégible to be selected to participate in
the Plan or any other plan of the Company or anisddffiliates entitling participants to acquit®ek, stock options or stock appreciation
rights of the Company or its affiliates.

2.03 "Common Stock" means Common Stock of Eastman Kodak Company.
2.04 "Company" means Eastman Kodak Company.

2.05 "Participant" means an employee of the Compan y or a Subsidiary to whom

a grant has been made by the Committee.
2.06 "Plan" means the Eastman Kodak Company 1985k ®ption Plan.

2.07 "Subsidiary" means a corporation or otherress entity in which the Company directly or indilg has an ownership interest of fifty
percent or more.

2.08 "Change In Control" means a change in confrthie Company of a nature that would be requicellet reported (assuming such event
has not been "previously reported”) in respondeeto I(a) of the Current Report of Form 8-K, asffect on August 1, 1989, pursuant to
Section 13 or 15(d) of the Securities Exchangeohdi934, as amended (the "Exchange Act"); provitied, without limitation, a Change In
Control shall be deemed to have occurred at suwh &s (i) any "person” within the meaning of Secfid(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 the Compandynarily having the right to vote at the electimindirector ("Voting Securities"), or (ii)
individuals who constitute the Board of Directofglee Company on August 1, 1989 (the "IncumbentrBshave ceased for any reason to
constitute at least a majority thereof, provideat #my person becoming a director subsequent tagtug 1989 whose election, or nomina
for election by the Company's stockholders, was@ama by a vote of at least three quarters (3/4hefdirectors comprising the Incumbent
Board (either by a specific vote or by approvalhef proxy statement of the Company in which suaB@eis named as a nominee for dire:
without objection to such nomination) shall be, forposes of this clause (ii), considered as thcugin person were a member of the
Incumbent Board



3. Administration

This Plan shall be administered by the Committée Tommittee is authorized to establish such rahesregulations as it deems necessary
for the proper administration of the Plan, and stkensuch determinations and interpretations ataki such action in connection with the
Plan and any options or stock appreciation righrasigd under the Plan as it deems necessary aadiwi All determinations of the
Committee shall be by a majority of its membersl #s determinations shall be final.

4. Eligibility

Key employees of the Company and its Subsidiatiafi be eligible to receive grants under the PRirectors of the Company or any
Subsidiary who are not full-time employees of th@r(pany or Subsidiary shall not be eligible to reeajrants.

5. Shares Available

An aggregate of 9,000,000 shares of common staokv@ue $2.50) of the Company shall be availabtegfant under the Plan (subject to
adjustment as provided in paragraph 10). Such shmaay be authorized and unissued shares or magdmuty shares. Upon the expiration or
termination in whole or in part of any unexerciggdnt, shares of common stock covered by such ucisge grant shall be available again
for grant under the Plan.

6. Grant of Options

Subject to the provisions of paragraphs 7 and 8oap may be granted to such eligible employeesugh numbers, at such times during the
term of the Plan, and for such durations as the i@itiee shall determine. These stock options mayndentive stock options within the
meaning of Section 422A of the Internal RevenueeCardnon-qualified stock options (i.e., stock opsiavhich are not incentive stock
options), or a combination of both. Options mayteandissimilar provisions provided that all sualoyisions are consistent with the Plan.

7. Terms and Conditions of Grants
(a) All options granted under the Plan shall bgexthio the following terms and conditions:

(i) Option Price -- The option price shall be neéd than 100% of the fair market value of the Com®itwck, as determined by the
Committee, on the date of grant.

(i) Duration of Options -- Each option shall ex@inot later than ten years from the date of grariess sooner exercised or terminated in
accordance with subparagraph (vi) or (vii) below.

(iii) Exercise of An Option -- No option may be egised within one year of the date on which theawpis granted. One half (50%) of an
option shall become exercisable on the first amsiagy of the date of grant of such option and #reaining half shall become exercisable on
the second anniversary of the date of grant.

Notwithstanding the preceding two sentences, ifRasticipant dies, becomes disabled, retires anitextes employment for any approy
reason, prior to the second anniversary of the afatant of any options to him, such options mayeRercised at any time between the date
of the event and the date of termination of théompindicated by its terms. Options may be exertisem time to time by written notice to |
Company stating the number of shares with respeehich the option is being exercist



(iv) Payment -- No shares shall be issued or dedentil full payment for the shares has been maith cash, with Company shares valued
as of the date of exercise (including shares preshoacquired pursuant to the exercise of an optimnwith a combination of both.

(v) Nontransferability of Options -- An option shabt be transferable by a Participant except diyavithe laws of descent and distribution
and shall be exercisable, during his lifetime, dmyhim.

(vi) Termination of Employment -©n the sixtieth (60th) day after termination darticipant's employment, each option previousnitgd t¢
him shall expire; provided, however, if employmenterminated by reason of death, disability, estient or any approved reason, the option
shall terminate at such time as determined by trar@ittee. Transfers between the Company and a @ahsshall not be a termination of
employment. Anything herein to the contrary notwittinding, Participants who cease to be employatidoZompany or a Subsidiary and are
employed by Eastman Chemical Company or one slitsidiaries in connection with the distributiortleé common stock of Eastman
Chemical Company to the shareholders of the Compsrall not be deemed to have terminated employfoemurposes of this Plan and all
options and SARs outstanding on the date of susthitalition.

(vii) Non-Competitive Provision -- Notwithstandiragny Plan provision, other than Paragraph 18.07dfei@the contrary, if a Participant,
without the written consent of the Company, engagteer directly or indirectly, in any manner opeaity, as principal, agent, partner,
officer, director, employee, or otherwise, in amginess or activity competitive with the businessducted by the Company or any
Subsidiary, or performs any act or engages in atiyity which, in the opinion of the Chief Execu#i\Officer, is inimical to the best interests
of the Company, either during or after employmeithwthe Company or Subsidiary, all options previguganted to him shall expire
forthwith.

(b) In addition to the terms and conditions of gaaph (a) above, incentive stock options grantetbuthe Plan shall also be subject to the
following: If a Participant disposes of shares agfipursuant to the exercise of an incentive stition in a disqualifying disposition within
the time periods identified in Section 422A(a)(tlee Internal Revenue Code, such Participantdaired to notify the Company of such
disposition and provide information as to the d#tdisposition, sale price, quantity disposed af any other information about such
disposition which the Company may reasonably retjues

8. Stock Appreciation Rights

Stock appreciation rights covering shares of Com@imtk ("SARs") may be granted to such eligible Eyges in such numbers and at such
times during the term of the Plan as the Commétesl determine. An SAR may be granted in tandeth ®ali or a portion of a related stock
option under the Plan ("Tandem SARs"), or may lastgd separately ("Freestanding SAR"). Tandem S#RE be granted concurrently w
the grant of the stock option. A Tandem SAR shalkkercisable only to the extent that the relatecksoption is exercisable, and the
"exercise price" of such an SAR (the base from Withe value of the SAR is measured at its exersisa)l be the option price under the
related stock option. The exercise price of a Reeebng SAR shall be not less than 100% of therfeirket value of the Common Stock, as
determined by the Committee, on the date of gratiieFreestanding SAR. A Tandem SAR and a Fredstgr5AR shall entitle the recipie
to



receive a payment equal to the excess of the faiket value of the shares of Common Stock coveyetidd SAR on the date of exercise over
the exercise price of the SAR. Such payment may&ee in cash or in shares of Common Stock or a c@tibn of both, as the Committee
shall determine. The Committee may cancel or péalimit on the term of, or the amount payable &ty SAR at any time. The Committee
shall determine all other terms and conditionsmyf AR grant. An SAR shall not be transferable Bagticipant except by will or the laws
descent- and distribution and shall be exercisahlang his lifetime, only by him. Unless the Contteé shall otherwise determine, to the
extent a Freestanding SAR is exercisable, it vélezercised automatically for a cash settlemeritsogxpiration date. Upon exercise of a
Tandem SAR as to some or all of the shares coumréle grant, the related stock option shall beceled automatically to the extent of the
number of shares covered by such exercise, andshizchs shall no longer be available for grant uSeetion 5. Conversely, if the related
stock option is exercised as to some or all ofstieres covered by the grant, the related Tandem BARy, shall be cancelled automatically
to the extent of the number of shares covered &wtibck option exercise.

9. Regulatory Approvals and Listing

The Company shall not be required to issue anyficate or certificates for shares of Common Stapkn the exercise of an option or SAR
prior to (a) the obtaining of any approval from ajovernmental agency which the Company shallsisdle discretion, determine to be
necessary or advisable, (b) the admission of shates to listing on any stock exchange on whichbmon Stock may then be listed, and
(c) the completion of any registration or otherliication of such shares under any state or Fddanaor rulings or regulations of any
governmental body which the Company shall, indle sliscretion, determine to be necessary or adlsa

10. Adjustment of Shares Available

If there is any change in the number of outstandimgres of Common Stock of the Company throughiéataration of stock dividends, or
through stock splits, the number of shares availédnl options and SARs and the shares subjectyt@ption or SAR and the option prices or
exercise prices shall be automatically adjustethdfe is any change in the number of outstandiages of Common Stock of the Company
through any change in the capital account of then@amy or through any other transaction referreid ®ection 425(a) of the Internal
Revenue Code, the number of shares available t@rgpand SARs and the shares subject to any opti®AR and the option prices or
exercise prices shall be appropriately adjustethbyCommittee.

11. Prohibition of Loans to Participants

Neither the Company nor any Subsidiary shall diyemt indirectly lend money to a Participant foethurpose of assisting him to exercise
option granted under the Plan.

12. Amendment

The Board may from time to time amend the Plaminmanner which it deems in the best interest e@bmpany, but may not, without the
approval of the Company's shareholders, adopt amndment which would (a) materially increase theelies accruing to participants under
the Plan, (b) materially increase the maximum nunolbshares which may be issued under the Plaradtfan pursuant to paragraph 10), or
(c) materially modify the requirements as to elilifipfor participation in the Plar



13. Term

The Plan shall become effective on November 8, 1888 shall be submitted for approval by the Corgjsashareholders at the 1986 annual
meeting. No option or SARs shall be exercisablefgeshareholder approval of the Plan. No optioBAR shall be granted pursuant to the
Plan after December 31, 1989.

14. Rights as a Shareholder

A Participant shall possess no rights as a shatehwlith respect to the shares covered by an opti&AR granted to him until the issuance
to the Participant of the stock certificate for #iares purchased.

15. Governing Law
The Plan shall be construed and enforced in acnosd@ith the law of New York State.
16. Taxes

The Company will withhold, to the extent requirgdliaw, all applicable income and employment taxas ds a result of transactions under
this Plan and the Company may require the Partitifmapay to it such tax as a condition of exercisan option or SAR.

17. No Right to Continued Employment

Participation in the Plan shall not give any emplowany right to remain in the employ of the Compdarme Company reserves the right to
terminate any Participant at any time.

18. Change In Control

18.01 Background. The terms of this Paragraph 18 shall immediately
become operative, without further action or consent by any
person or entity, upon a Change In Contro I, and once operative
shall supersede and control over any othe r provisions of this

Plan and its Administrative Guide.

18.02 Lapse of Restrictions. Upon a Change In Control, all terms,
conditions or restrictions in effect on a ny outstanding stock
options, regardless of whether such stock options are
incentive stock options or non- qualified stock options, or
SARs, regardless of whether such SARs are Tandem SARs or
Freestanding SARs, shall immediately laps e as of the date of
the event.

In addition, no other terms, conditions, or restrictions shall
be imposed on any stock options or SARs o n or after such date.

18.03 Vesting of Stock Options and SARs. Upon a Change In Control,
all outstanding stock options and SARs sh all automatically
become one hundred percent (100%) vested immediately upon the

occurrence of such event.



Exercise and Payment of Freestanding SARs
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EASTMAN KODAK COMPANY
1990 OMNIBUS LONG-TERM COMPENSATION PLAN
1. Purpose

The purpose of the Plan is to provide motivatioiéy Employees of the Company and its subsididadgsut 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 StbtkeoCompany. Toward this objective, the Committesy grant stock options, stock
appreciation rights, Stock Awards, performancesygerformance shares, and/or other incentive anarley 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 thenGuttee 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 @mpany to a Participant that establishes the tezomlitions, 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 continuetlifai 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 Empéolias not substantially performed his duties, pth® willful engaging by a Key
Employee in illegal conduct which is materially asheimonstrably injurious to the Company or a Subsydi

2.5 "Change In Control" means a change in contrth® Company of a nature that would be requireldetoeported (assuming such event has
not been "previously reported") in response to lida) of the Current Report on FornkK8as in effect on August 1, 1989, pursuant to iBar
13 or 15(d) of the Exchange Act; provided thathwiit limitation, a Change In Control shall be dedreehave occurred at such time as (i)
any "person” within the meaning of Section 14(djhaf Exchange Act, other than the Company, a siatngidf 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 oriiedily, of 25% or more of the combined voting poweéthe outstanding securities of the
Company ordinarily having the right to vote at gection 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 electiompminmation 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 nonfdmetirector without objection to such nominatiaall be, for purposes of this Plan,
considered as though such person were a membleg tficumbent 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 CommortiSto

3. Administration

The Plan shall be administered by the Committee. Tbmmittee shall have the authority to: (a) interphe Plan; (b) establish such rules and
regulations as it deems necessary for the propenatipn and administration of the Plan; (c) sekesy Employees to receive Awards under
the Plan; (d) determine the form of an Award, wieth stock option, stock appreciat



right, Stock Award, performance unit, performanlearse, or other incentive award established by th@@ittee in accordance with (h) belc
the number of shares or Units subject to the Awaltdhe terms, conditions, restrictions and/oritations, if any, of an Award, including the
time and conditions of exercise or vesting, anddnms of any Award Notice; (e) determine whetherafds should be granted singly, in
combination or in tandem; (f) grant waivers of Plaimms, conditions, restrictions, and limitatio(tg; accelerate the vesting, exercise, or
payment of an Award or the performance period ofaard when such action or actions would be inkiast interest of the Company; (h)
establish such other types of Awards, besides thpseifically enumerated in paragraph 2.1 herebfclvthe Committee determines are
consistent with the Plan's purpose; and (i) takeaand all other action it deems necessary or adlédar the proper operation or
administration of the Plan. In addition, in orderenable Key Employees who are foreign nationals@remployed outside the United States
or both to receive Awards under the Plan, the Cdtemimay adopt such amendments, procedures, riemsliasubplans and the like as are
necessary or advisable, in the opinion of the Cabemito effectuate the purposes of the Plan. TdrarGittee shall also have the authority to
grant Awards in replacement of Awards previouslgnged under this Plan or any other executive cosgtem plan of the Company or a
Subsidiary. All determinations of the Committeelsha made by a majority of its members, and itedainations shall 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 anlitttitations as the Committee may establish; piled, 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 effectivetel®f 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 participatidmny such individual under the Plan shall batkah solely to receiving Awards granted by
the Committee under this Plan in replacement ofiampaid or unearned award under the 1985 Planeoaftactive date of the Plan.

5. Shares Available

The maximum number of shares of Common Stock, $gas@alue per share, of the Company which shadlvaéable 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 subjeatljustment as provided in paragraph 18.) Aryeshof 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 Sthath 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 issiander the Plan may be authorized and
unissued shares or treasury she



6. Term

The Plan shall become effective as of Februan®201subject to its approval by the Company's $tw@ders at the 1990 annual meeting. No
awards shall be exercisable or payable before &ppod 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 seldétied;ommittee shall determine the type or typeAvedrds to be made to the Participant and
shall establish in the related Award Notices thiengg 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 eflsbptions. These stock options may be incentiweksoptions within the meaning of
Section 422A of the Code or non-qualified stockams (i.e., stock options which are not incentitaxk options), or a combination of both.

(b) Terms and Conditions of Options. An option bhalexercisable in whole or in such installmemid 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 grant.

(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, resiwns and/or limitations established by the Cortewitcomply with

Section 422A of the Code. Accordingly, the aggredair market value (determined at the time théoopivas granted) of the Common Stock
with respect to which incentive stock options arereisable for the first time by a Participant dgrany calendar year (under this Plan or any
other plan of the Company or any of its Subsidi@rghall not exceed $100,000 (or such other limiinay be required by the Code). Further,
the per-share option price of an incentive stodioopshall not be less than 100 percent of therferket value of the Common Stock, as
determined by the Committee, on the date of gralsb, each option shall expire not later than tearg from its date of grant. The number of
shares of Common Stock that shall be availablénfmentive stock options granted under the Plar6j8a0,000.

(d) Additional Terms and Conditions. The Committeay, by way of the Award Notice or otherwise, ebsabsuch 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 appitepiiie 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&R<S), or may be granted separately ("Freestan8iBs"). 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 theemgigtion 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 opfioice 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 onhéoextent, that the related stock
option is exercisable, and the "exercise pricesumth an SAR (the base from which the value of hR & measured at its exercise) shall be
the option price under the related stock optionwkleer, at no time shall a Tandem SAR be issudtkifiption price of its related stock opt

is less than 50 percent of the fair market valugnefCommon Stock, as determined by the Committe¢he date of the Tandem SAR's grant.
If a related stock option is exercised as to sonl@f the shares covered by the Award, the eeldtandem SAR, if any, shall be cancelled
automatically to the extent of the number of shameered by the stock option exercise. Upon exercfsa Tandem SAR as to some or all of
the shares covered by the Award, the related siptikn shall be cancelled automatically to the eixtd the number of shares covered by
such exercise, and such shares shall again bblelfgr grant in accordance with paragraph 5 hemafept to the extent any shares of
Common Stock are issued to settle the SAR.

(c) Terms and Conditions of Freestanding SARs.$tegeling 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 determinyeitie Committee; provided,
however, that such price shall not be less thapeBfent of the fair market value of the Common Kstas determined by the Committee, on
the date of the Freestanding SAR's grant.

(d) Deemed Exercise. The Committee may provideaha&8AR 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 eget;iwould 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 otEt®Awards. Stock Awards shall be awarded in sughbers and at such times during the
term of the Plan as the Committee shall determine.

(b) Award Restrictions. Stock Awards shall be sabje 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 Awandler such circumstances as it deems approp



(c) Rights as Shareholders. During the period ifctvlany restricted shares of Common Stock are stitijehe restrictions imposed under
paragraph 10(b), the Committee may, in its disoretgrant to the Participant to whom such restilisieares 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 urtte Plan may be evidenced in such manner asaherittee deems appropriate,
including, without limitation, book-entry registram or issuance of a stock certificate or certiiésa

11. Performance Units

(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 estaddidy the Committee, other than Common Stock.

(b) Performance Criteria. Performance units shaltdntingent on the attainment during a performameeed 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 perfacageriod 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 Amleof performance shares, provided they are natisistent with the Pla



13. Payment of Awards

At the discretion of the Committee, payment of Asamay be made in cash, Common Stock, a combinatioash and Common Stock, or
any other form of property as the Committee shatédnine. In addition, payment of Awards may inelwtich 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 provisioRarther, payment of Awards may be made in the fofmlump sum or installments, as
determined by the Committee.

14. Dividends and Dividend Equivalents

If an Award is granted in the form of a Stock Awgastbck 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, coowj restrictions and/or limitations, if
any, as the Committee may establish. Dividendsdaridend equivalents shall be paid in such form ar@hner (i.e., lump sum or
installments), and at such time as the Committeé dbtermine. All dividends or dividend equivalenthich 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 performancestaard 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 acBtAward, performance share, performance uniigddivd, dividend equivalent, or any
portion thereof may be deferred by a Participatil 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 wWatherwise be made, on a form provided
by the Company. Further, all deferrals shall be enacaccordance 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. Thia@ittee may also credit interest, at such ratd®tdetermined by the Committee, on
cash payments that are deferred and credit divilendividend equivalents on deferred payments miémated in the form of Common Sto

16. Termination of Employment

If a Participant's employment with the Company &ubsidiary terminates for a reason other tharhdeégability, retirement, or any
approved reason, all unexercised, unearned, andfid Awards, including, but not by way of limitat, Awards earned but not yet paid, all
unpaid dividends and dividend equivalents, anth&drest accrued on the foregoing shall be cantelidorfeited, as the case may be, unless
the Participant's Award Notice provides otherwiBlee Committee shall have the authority to promdgates and regulations to (i) determine
what events constitute disability, retirement,antination for an approved reason for purposek@Ptan, and (ii) determine the treatment of
a Participant under the Plan in the event of hildedisability, retirement or termination for gopaoved reason. Anything herein to the
contrary notwithstanding, Participants who ceadsetemployed by the Company or a Subsidiary anémmoyed by Eastman Chemical
Company or one of its subsidiaries in connectictiwie distribution of the common stock of Eastrtdmemical Company to the shareholc

of the Company, shall not be deemed to have tetedremployment for purposes of this Plan and albAds outstanding on the date of such
distribution.



17. Nonassignability

No Awards or any other payment under the Plan $leaflubject in any manner to alienation, anticgrgtsale, transfer (except by will or t
laws of descent and distribution), assignment, ggedr encumbrance, nor shall any Award be paytalbe exercisable by anyone other than
the Participant to whom it was granted.

18. Adjustment of Shares Available

If there is any change in the number of outstandimgyes of Common Stock through the declaraticstanfk dividends, stock splits or the lil
the number of shares available for Awards, theeshaubject to any Award and the option prices erase 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 transactié@rred to in Section 425(a) of the Code, the Coneaishall make appropriate adjustments
in the maximum number of shares of Common Stoclkclwhiay be issued under the Plan and any adjustrardfsr modifications to
outstanding Awards as it deems appropriate. Iretlemt of any other change in the capital strucbuii@ 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 adjustmentsramadifications to outstanding Awards as it de@pgropriate.

19. Withholding Taxes

The Company shall be entitled to deduct from angmpant under the Plan, regardless of the form ol ayment, the amount of all
applicable income and employment taxes requireldyto be withheld with respect to such paymernmay require the Participant to pay to
it such tax prior to and as a condition of the mglof such payment. In accordance with any applécatiministrative guidelines it
establishes, the Committee may allow a Participapy the amount of taxes required by law to kbheéld from an Award by withholding
from any payment of Common Stock due as a reswdtiofi Award, or by permitting the Participant tdivd 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 pail,unpaid dividends and dividend equivalents, alhéhterest, if any, accrued on the
foregoing if, (i) in the opinion of the Committedge Participant, without the written consent of @@mpany, engages directly or indirectly in
any manner or capacity as principal, agent, partfécer, 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 erggmm any activity which in the opinion
of the Chief Executive Officer of the Company igmital to the best interests of the Company. Initiatd the Committee may, in its
discretion, condition the deferral of any Awardyidend, or dividend equivalent under paragraphdiedf on a Participant's compliance with
the terms of this paragraph 20, and cause sucltigipant to forfeit any payment which is so deéatif the Participant fails to comply with
the terms hereo



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 shalliregbe Participant's consent.

22. Regulatory Approvals and Listings

Notwithstanding anything contained in this Plartie contrary, the Company shall have no obligatioissue or deliver certificates
Common Stock evidencing Stock Awards or any othea@ resulting in the payment of Common Stock pigofa) the obtaining of any
approval from any governmental agency which the gamy shall, in its sole discretion, determine tombeessary or advisable, (b) the
admission of such shares to listing on the stockarge on which the Common Stock may be listed(@nithe completion of any registrati
or other qualification of said shares under antesta federal law or ruling of any governmental p@chich 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 giwelkeey Employee or any other individual any rightoe selected as a Participant or to be
granted an Award.

24. Amendment

The Committee may suspend or terminate the Planyatime. In addition, the Committee may, from titodime, amend the Plan in any
manner, but may not without shareholder approvaptidny amendment which would (a) materially inseethe benefits accruing to
Participants under the Plan, (b) materially incesdi® number of shares of Common Stock which magsued under the Plan (except as
specified in paragraph 18), or (c) materially mydife requirements as to eligibility for particiiget 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: (i)témms of this paragraph 26 shall immediately bezoperative, without further action
consent by any person or entity; (ii) all termsyditions, restrictions, and limitations in effeet any unexercised, unearned, unpaid, and/or
deferred Award, or any other outstanding Award)lshanediately lapse as of the date of such ewiijtno 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 immedia



(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 exanifplpon 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 bid pacording to the same formula use!
determine the amount of such prorated Award.

(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 completetbpaance period for which the Committee has nobohefore such date made a
determination as to whether and to what degrepehfermance objectives for such period have betimnad (hereinafter a "completed
performance period"), it shall be assumed thaptiréormance objectives have been attained at Adéwme 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 Participaatfraction, 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@BARs, 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 authorityeummhragraph 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 paymensoan as practicable but in no event later thatia§8 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 (intjuthiose earned as a result of paragraph
26(c) above), and all other outstanding Awardduigiog those granted by the Committee pursuartstauthority under paragraph 3(h)
hereof.



(f) Deferred Awards. Upon a Change In OwnershipAalards deferred by a Participant under paragfephereof, but for which he has not
received payment as of such date, shall be pdithidn a single lump-sum cash payment as soonagipable, 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.

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;

(il) no other terms, conditions, restrictions amdiimitations shall be imposed upon any of his Adson or after such date, and in no event
shall any of his Awards be forfeited on or aftectsdate; and (iii) all of his unexercised, unvestatearned and/or unpaid Awards shall
automatically become one hundred percent (100%gseésimediately upon his termination of employment.

(c) Dividends and Dividend Equivalents. If a Pap@nt 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 Performa@taares. If a Participant holding either performamai¢és or performance shares is
terminated under the conditions described in (ayabthe provisions of this paragraph (d) shaledaine the manner in which such
performance units and/or performance shares sbalhiil 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 presipgranted 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 coptramy 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 Participamb Wwas been terminated under the conditions destiib(a) above; and

(i) no action, including, but not by way of limitan, the amendment, suspension or terminatioh@Pian, shall be taken which would affect
the rights of any Participant or the operationhaf Plan with respect to any Award to which the iBipdant may have become entitled
hereunder on or prior to the date of the Chandgedntrol or to which he may become entitled as altes such Change In Control.

() 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
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ARTICLE 1 -- PURPOSE, EFFECTIVE DATE AND TERM OF PL AN
1.1 Purpose

The purposes of the Plan are to provide an annaehtive to Key Employees of the Company to pubforaximum efforts toward the
continued growth and success of the Company, towrage such Key Employees to remain in the empldlgeoCompany, to assist the
Company in attracting and motivating new Key Empley on a competitive basis, and to endeavor tafgtiaé Awards granted to Covered
Employees under the Plan as performance-based osatjen as defined in Section 162(m) of the Codhe Flan is intended to apply to Key
Employees of the Company in the United States aralighout the world.

1.2 Effective Date

The Plan shall be effective as of January 1, 19@bject to approval by Kodak's shareholders al &85 Annual Meeting of the Shareholders
of Kodak.

1.3 Term

Awards shall not be granted pursuant to the Plear Bfecember 31, 1999; provided, however, the Cdtammay grant Awards after such
date in recognition of performance for a PerforneaReriod completed on or prior to such date.

ARTICLE 2 -- DEFINITIONS

2.1 Actual Award Pool

"Actual Award Pool" means, for a Performance Peribd amount determined in accordance with Se@&idn
2.2 Average Net Assets

"Average Net Assets" means, for the Performancim®dhe simple average of the Company's Net Adsetsach of the following five fiscal
quarters of the Company: the four fiscal quartéthe Performance Period and the fiscal quarterédiately preceding the Performance
Period. For purposes of this calculation, Net As$et a fiscal quarter shall be determined as efethd of such quarter.

2.3 Award

"Award" means the compensation granted to a Ppatitiby the Committee for a Performance Periodyaunsto Articles 6 and 7 or the
compensation granted to a Key Employee by the Cai@enpursuant to Article 9. All Awards shall beuisd in the form(s) specified by
Article 5.

2.4 Award Payment Date

"Award Payment Date" means, for each Performancedlahe date that the amount of the Award fot terformance Period shall be pai
the Participant under Article 7, without regarcatty election to defer receipt of the Award madéheyParticipant under Article 8 of the Plan.

2.5 Board

"Board" means the Board of Directors of Kod



2.6 Carryforward Amount

"Carryforward Amount" means, for any Performanced®k the sum of the Carryovers for all prior Penfiance Periods less the sum of all
Awards granted from the Carryforward Amount purguarSections 6.4(d) and 9.5.

2.7 Carryover

"Carryover" means, for a Performance Period, toatiqn, if any, or all of the difference, if anyetwveen the Maximum Award for such
Performance Period and the sum of all Awards padkuthe Plan for such Performance Period, whietCtbmmittee elects to add to the
Carryforward Amount.

2.8 Cause

"Cause" means (a) the willful and continued failbyea Key Employee to substantially perform hider duties with his or her employer after
written warnings identifying the lack of substahpiarformance are delivered to the Key Employedilsyor her employer to specifically
identify the manner in which the employer belietrest the Key Employee has not substantially peréatinis or her duties; or (b) the willful
engaging by a Key Employee in illegal conduct whgmaterially and demonstrably injurious to then@any.

2.9 CEO
"CEQ" means the Chief Executive Officer of Kodak.
2.10 Change In Control

"Change In Control" means a change in control ofigdoof a nature that would be required to be regbfassuming such event has not been
"previously reported") in response to Item 1(a)haf Current Report on Form 8-K, as in effect on éatdl, 1989, pursuant to Section 12 or 15
(d) of the Exchange Act; provided that, withoutitimtion, a Change In Control shall be deemed tehacurred at such time as (i) any
"person” within the meaning of

Section 13(d) of the Exchange Act, other than Ko@aRubsidiary, or any employee benefit plan(sphspeed by Kodak or any Subsidiary, is
or has become the "beneficial owner," as definddule 12d3 under the Exchange Act, directly or indirectlf/26% or more of the combin
voting power of the outstanding securities of Kodadtinarily having the right to vote at the eleatiof directors, or (ii) individuals who
constitute the Board on January 1, 1995 (the "InmembBoard") have ceased for any reason to cotestitlieast a majority thereof, provided
that any person becoming a director subsequerrioaly 1, 1995 whose election, or nomination fec#bn by Kodak's shareholders, was
approved by a vote of at least three- quarterg (d/the directors comprising the Incumbent Boaither by a specific vote or by approval of
the proxy statement of Kodak in which such persomaimed as a nominee for director without objediiosuch nomination) shall be, for
purposes of this Plan, considered as though suslopevere a member of the Incumbent Board.

2.11 Change In Ownership

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

2.12 Code

"Code" means the Internal Revenue Code of 198&nended from time to time, including regulationsréunder and successor provisions
and regulations theret



2.13 Committee

"Committee" means the Executive Compensation ancdlDpment Committee of the Board, or such other8gammittee as may be
designated by the Board to administer the Planjigedl that the Committee shall consist of threenore directors, all of whom are both a
"Non-Employee Director" within the meaning of Rléb-3 under the Exchange Act and an "outside direetithin the meaning of the
definition of such term as contained in Proposezh$ury Regulation Section 1.162- 27(e)(3), or arcgassor definition adopted.

2.14 Common Stock

"Common Stock" means the common stock, $2.50 gaevzer share, of Kodak which may be newly issueeasury stock.
2.15 Company

"Company" means Kodak and its Subsidiaries.

2.16 Covered Employee

"Covered Employee" means a Key Employee who isavé@d Employee" within the meaning of Section h§2¢f the Code.
2.17 Disability

"Disability" means a disability under the termsaofy long-term disability plan maintained by the Qamy.

2.18 Effective Date

"Effective Date" means the date an Award is deteedito be effective by the Committee upon its godistuich Award.

2.19 Exchange Act

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

2.20 Key Employee
"Key Employee" means:

(a) either (1) a salaried employee of the Companydge grade 48 or above, or the equivalent theoed®) a salaried employee of the
Company who holds a position of responsibility imanagerial, administrative, or professional cayaaid is in wage grade 43 or above:
provided, however, that the persons described bs&ttion

(b) below of this Section 2.20 are not Key Emplayee

(b) The following persons are not Key Employees:

(1) Any person employed by the Company who: (Dffered a position of employment by Danka; (ii) egts such offer of employment; and
(iii) is employed by Danka on January 1, 1997.

(2) Any person employed by the Company who; (Jigabled and receiving benefits under the ShonnTRisability Plan on January 1, 1997,
(il) does not have a "Continuos Disability"

(as defined in Section 2.06 of the Short Term DlggkPlan) as a result of such disability for aripel in excess of 180 days; (iii) returns to
work for the Company prior to March 14, 1997, ()pffered a position of employment by Danka; @dtepts such offer of employment; and
(vi) is employed by Danka prior to March 14, 198nd



(3) Any person employed by the Company who; (Qrisa leave of absence on January 1, 1997; (iijnetio work for the Company prior to
March 14, 1997, (iii) is offered a position of empnent by Danka; (iv) accepts such offer of emplegpthand (v) is employed by Danka
prior to March 14, 1997.

2.21 Kodak
"Kodak" means Eastman Kodak Company.
2.22 Maximum Award

"Maximum Award" means, for a Performance Period,dbllar amount calculated in accordance with $adii.2 by applying the Performai
Formula for such Performance Period against thioeance Goals for the same Performance Period.

2.23 Maximum Award Pool

"Maximum Award Pool" means, for a Performance R&ribe dollar amount calculated in accordance ®ahtion 6.3(b) by adding the
Maximum Award for the Performance Period with the@forward Amount.

2.24 Negative Discretion

"Negative Discretion" means the discretion grantethe Committee pursuant to Section 6.3(e) tocedu eliminate the Maximum Award
Pool or a portion of the Maximum Award Pool allexto a Covered Employee.

2.25 Net Assets

"Net Assets" means the Company's consolidated Bitateholders' Equity and Borrowings (both sharztand long-term) as reported in its
audited consolidated financial statements. The Citieenis authorized at any time during the firstdys of a Performance Period, or at any
time thereafter in its sole and absolute discretiomdjust or modify the calculation of Net Assketissuch Performance Period in order to
prevent the dilution or enlargement of the right®articipants, (a) in the event of, or in antidipa of, any unusual or extraordinary corporate
item, transaction, event or development; (b) irogedtion of, or in anticipation of, any other unasor nonrecurring events affecting the
Company, or the financial statements of the Companin response to, or in anticipation of, chanigespplicable laws, regulations,
accounting principles, or business conditions; @)dh view of the Committee's assessment of trenass strategy of the Company,
performance of comparable organizations, economddaaisiness conditions, and any other circumstatheesied relevant. However, if anc
the extent the exercise of such authority afteffilse90 days of a Performance Period would cdaliseAwards granted to the Covered
Employees for the Performance Period to fail tdifuas "Performance-Based Compensation" underi@edit2(m) of the Code, then such
authority shall only be exercised with respectimse Participants who are not Covered Employees.

2.26 Net Income

"Net Income" means, for a Performance Period, the@ny's consolidated Net Earnings (Loss) befora@ative Effect of changes in
Accounting Principle for the Performance Periodegmrted in its audited consolidated financialestadnts. The Committee is authorized at
any time during the first 90 days of a PerformaReeod, or at any time thereafter in its sole dpsbdute discretion, to adjust or modify the
calculation of Net Income for such Performance &k order to prevent the dilution or enlargenmaithe rights of Participants, (a) in the
event of, or in anticipation of, ar



dividend or other distribution (whether in the foaihcash, securities or other property), recapi&ion, restructuring, reorganization, merger,
consolidation, spin off, combination, repurchas@re exchange, liquidation, dissolution, or otherilar corporate transaction, event or
development; (b) in recognition of, or in anticipatof, any other unusual or nonrecurring everg@fhg the Company, or the financial
statements of the Company, or in response to, anticipation of, changes in applicable laws, ragahs, accounting principles, or business
conditions; (c) in recognition of, or in anticipati of, any other extraordinary gains or losses;(@dhéh view of the Committee's assessment of
the business strategy of the Company, performahcemparable organizations, economic and businesgitons, and any other
circumstances deemed relevant. However, if andae@ktent the exercise of such authority afteffitse90 days of a Performance Period
would cause the Awards granted to the Covered Eyaplofor the Performance Period to fail to quady'Performance-Based
Compensation" under Section 162(m) of the Codey slueh authority shall only be exercised with respethose Participants who are not
Covered Employees.

2.27 Participant

"Participant,” means either (a) for a Performanegde, a Key Employee who is designated to pauwigpn the Plan for the Performance
Period pursuant to Article 3; or (b) for purposés#dicle 9, a Key Employee who is granted an Awardsuant to such Article.

2.28 Performance Criterion

"Performance Criterion" means the stated busing&sion upon which the Performance Goals for dd?arance Period are based as required
pursuant to Proposed Treasury Regulation Sectitg2127(e)(4)(iii). For purposes of the Plan, RONnalsbe the Performance Criterion.

2.29 Performance Formula

"Performance Formula" means, for a PerformanceoBgetiie one or more objective formulas appliedregjahe Performance Goals to
determine whether all, some portion but less thiamanone of the Awards have been earned folPthigormance Period. The dollar amount
obtained through application of the Performancarkda shall be the Maximum Award. The Performancerfuta for a Performance Period
shall be established in writing by the Committe#hini the first 90 days of the Performance Periadifdater, within the maximum period
allowed pursuant to Section 162(m) of the Code).

2.30 Performance Goals

"Performance Goals" means, for a Performance Pdhedne or more goals for the Performance Pestablished by the Committee in
writing within the first 90 days of the Performarteeriod (or, if longer, within the maximum periotbaed pursuant to Section 162(m) of the
Code) based upon the Performance Criterion. Theniitige is authorized at any time during the fi@tdays of a Performance Period, or at
any time thereafter in its sole and absolute dismeto adjust or modify the calculation of a Peniance Goal for such Performance Peric
order to prevent the dilution or enlargement ofrigats of Participants, (a) in the event of, oraiticipation of, any unusual or extraordinary
corporate item, transaction, event or developm@tn recognition of, or in anticipation of, anther unusual or nonrecurring events affec
the Company, or the financial statements of the @y, or in response to, or in anticipation of,raes in applicable laws, regulations,
accounting principles, or business conditions; @)dh view of the Committee's assessment of treness strategy of the Company,
performance of comparable organizations, economicbaisiness conditions, and any other circumstateesied relevan



However, to the extent the exercise of such authafter the first 90 days of a Performance Pevindld cause the Awards granted to the
Covered Employees for the Performance Period tadajualify as "Performance- Based Compensatiorden Section 162(m) of the Code,
then such authority shall only be exercised wipeet to those Participants who are not Covereddyrees.

2.31 Performance Period

"Performance Period" means Kodak's fiscal yeangraher period designated by the Committee wisipeet to which an Award may be
granted.

2.32 Plan
"Plan" means the Management Variable Compensatem P
2.33 Retirement

"Retirement" means retirement under any define@fiigpension plan maintained by the Company whackither a tax-qualified plan under
Section 401(a) of the Code or is identified in imgtby the Committee as a defined benefit penslan.p

2.34 RONA

"RONA" means, for a Performance Period, Return ehAssets for the Performance Period. RONA shatldleulated by dividing Net
Income for the Performance Period by Average Neesfssfor the same period.

2.35 Subsidiary
"Subsidiary" means a subsidiary which is majorityned by Kodak and reported in Kodak's audited clichsted financial statements.
2.36 Target Award

"Target Award" means, for a Performance Periodtdhget award amounts established for each wagke dnathe Committee for the
Performance Period. The Target Awards shall senleas a guideline in making Awards under the PRepending upon the Committee's
exercise of its discretion pursuant to

Section 6.4(c), but subject to Section 6.5, a Bipeht may receive an Award for a Performance Basibich may be more or less than the
Target Award for his or her wage grade for thaféterance Period. Moreover, the fact that a Targeawl is established for a Participant's
wage grade for a Performance Period shall notymnaanner entitle the Participant to receive an Alxfar such period.

ARTICLE 3 -- ELIGIBILITY

All Key Employees are eligible to participate iretRlan. The Committee will, in its sole discretidesignate within the first 90 days of a
Performance Period which Key Employees will be iBants for such Performance Period. Howeverfdbethat a Key Employee is a
Participant for a Performance Period shall notniy manner entitle such Participant to receive armdfor the period. The determination as
to whether or not such Participant shall be paidaard for such Performance Period shall be decséely in accordance with the
provisions of Articles 6 and 7 hereof.

ARTICLE 4 -- PLAN ADMINISTRATION
4.1 Responsibility

The Committee shall have total and exclusive resibdity to control, operate, manage and adminigterPlan in accordance with its terr



4.2 Authority of the Committee

The Committee shall have all the authority that layhecessary or helpful to enable it to dischédsgesponsibilities with respect to the P
Without limiting the generality of the precedingitence, the Committee shall have the exclusive:righinterpret the Plan, to determine
eligibility for participation in the Plan, to de@dhll questions concerning eligibility for and #m@ount of Awards payable under the Plan, to
establish and administer the Performance Goalgerify whether, and to what extent, they are a#dj to construe any ambiguous provision
of the Plan, to correct any default, to supply amjssion, to reconcile any inconsistency, to issdministrative guidelines as an aid to
administer the Plan, to make regulations for cagyout the Plan and to make changes in such régudaas they from time to time deem
proper, and to decide any and all questions arisittige administration, interpretation, and applmaof the Plan. In addition, in order to
enable Key Employees who are foreign nationalg@eaployed outside the United States or bothdeive Awards under the Plan, the
Committee may adopt such amendments, procedugdat®ns, subplans and the like as are necessagvisable, in the opinion of the
Committee, to effectuate the purposes of the Plan.

4.3 Discretionary Authority

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

4.4 Section 162(m) of the Code

With regard to all Covered Employees, the Planlgbahll purposes be interpreted and construeattordance with Section 162(m) of the
Code.

4.5 Delegation of Authority

Except to the extent prohibited by law, the Comeeittnay delegate some or all of its authority utiderPlan to any person or persons
provided that any such delegation be in writinggvided, however, only the Committee may selectgnatit Awards to Participants who are
Covered Employees.

ARTICLE 5 -- FORM OF AWARDS

Awards may at the Committee's sole discretion lé ijpacash, Common Stock or a combination ther&€bé Committee may, in its sole
judgment, subject an Award to such terms, conditioastrictions and/or limitations (including, gt limited to, restrictions o
transferability and vesting), provided they are inobnsistent with the terms of the Plan. For pagsoof the Plan, the value of any Award
granted in the form of Common Stock shall be thamigetween the high and low at which the CommonkStades on the New York Stock
Exchange as of the date of the grant's EffectivieDa

ARTICLE 6 -- DETERMINATION OF AWARDS FOR A PERFORMA NCE PERIOD
6.1 Procedure for Determining Awards

As detailed below in the succeeding Sections af ticle 6, the procedure for determining Awardsd Performance Period entails the
following: (a) determination of Maximum Award; (Hgtermination of Maximum Award Pool; (c) determioatof Actual Award Pool; and
(d) allocation of Actual Award Pool among individirRarticipants. Upon completion of this process;, Awards earned for the Performance
Period shall be paid in accordance with Article



6.2 Determination of Maximum Award

(&) Purpose of Maximum Award. The Maximum Award §oPerformance Period is an addend in the calounlati the Maximum Award Pool
for such Performance Period.

(b) Calculation of Maximum Award. The Maximum Awaliar a Performance Period is the dollar amountiobtaby applying the
Performance Formula for such Performance Periothaigthe Performance Goals for the same PerformBeded.

6.3 Determination of Maximum Award Pool

(&) Purpose of Maximum Award Pool. The Maximum AgvRool, for a Performance Period, serves as the fmsalculating the maximum
amount of Awards that may be granted to all Paudiats for such Performance Period.

(b) Calculation of Maximum Award Pool. The Maximudward Pool for a Performance Period shall be cated by adding the Maximum
Award for such Performance Period with the Carmyfmd Amount.

(c) Limitation. The total of all Awards granted faPerformance Period shall not exceed the amduhedviaximum Award Pool for such
Performance Period.

(d) Allocation of Maximum Award Pool to Covered Elopees. Within the first 90 days of a Performaneéd?l (or, if longer, within the
maximum period allowed under Section 162(m) ofGoele), the Committee shall allocate in writingestablish in writing an objective
means of allocating, on behalf of each CovereddPeia portion of the Maximum Award Pool (not to eed the amount set forth in Section
6.5(a)) to be granted for such Performance Periddé event the Performance Goals for such periedtained.

(e) Negative Discretion. The Committee is authatiaeany time during or after a Performance Peiiois sole and absolute discretion, to
reduce or eliminate the Maximum Award Pool for Berformance Period, for any reason, based on swtbr$, indicia, standards, goals,
and/or measures it determines in the exercises gbile discretion. Similarly, the Committee is awithed at any time during or after a
Performance Period, in its sole and absolute discreto reduce or eliminate the portion of the haxm Award Pool allocated to any
Covered Employee for the Performance Period, fgrraason.

6.4 Determination of Actual Award Pool

(a) Purpose of Actual Award Pool. The Actual Aw&mabl for a Performance Period determines the agtgegmount of all the Awards that
are to be issued under the Plan for such PerforenBrdod.

(b) Establishment of Actual Award Pool. The Actdalard Pool for a Performance Period shall be thaiMam Award Pool for such period
after adjustment, if any, by the Committee throbdglyative Discretion. Thus, to the extent the Corneuitlects for a Performance Period not
to exercise Negative Discretion with respect toNteximum Award Pool, the Actual Award Pool for tRerformance Period shall be the
Maximum Award Pool for such perio



(c) Allocation of Actual Award Pool to Individuala®ticipants. The portion of the Actual Award Pdwt will be awarded to any individual
Participant will be determined by the Committeeit$rsole and absolute discretion, based on swatbrfg indicia, standards, goals, and
measures which it determines in the exercise afals discretion. By way of illustration, and ngtway of limitation, the Committee may, t
shall not be required to, consider: (1) the Pauéint's position and level of responsibility, indival merit, contribution to the success of the
Company and Target Award; (2) the performance @fGbmpany or the organizational unit of the Pgrtiot based upon attainment of
financial and other performance criteria and gaatst (3) business unit, division or departmentedinents.

(d) Adjustment to Carryforward Amount. To the extdre sum of all Awards paid for a Performance &kgxceeds the Maximum Award for
such period, the Carryforward Amount shall be rediuicy an amount equal to such difference.

6.5 Limitations on Awards to Covered Employees
The provisions of this Section 6.5 shall controéoany Plan provision to the contrary.

(a) Maximum Award Payable to Covered Employees. Mhgimum Award payable to any Covered Employee utidePlan for a
Performance Period shall be $4,000,000.

(b) Attainment of Performance Goals. The Performrea@oals for a Performance Period must be achieveddier for a Covered Employee to
receive an Award for such Performance Period.

(c) Allocation of Actual Award Pool. The portion tife Actual Award Pool allocated to a Covered Empdoby the Committee pursuant to
Section 6.4(c) shall not exceed the portion ofeximum Award Pool allocated to such Covered Emeéynder Section 6.3(d).

ARTICLE 7 -- PAYMENT OF AWARDS FOR A PERFORMANCE PE RIOD
7.1 Certification

(@) In General. Following the completion of eachf®enance Period, the Committee shall meet to weand certify in writing whether, and
to what extent, the Performance Goals for the Pedace Period have been achieved.

(b) Performance Goals Achieved. If the Committetifoes that the Performance Goals have been aebigvshall, based upon application of
the Performance Formula to the Performance Goalsuith period, calculate and certify in writing #raount of: (i) the Maximum Award,;

(i) the Maximum Award Pool; and (iii) the Maximufkward Pool to be allocated to each Covered Emplayeecordance with Section 6.3
(d). Upon completion of these written certificatioithe Committee shall determine the amount ofttteal Award Pool for the Performance
Period.

(c) Performance Goals Not Achieved. In the eveatRbrformance Goals for a Performance Period draamieved, the limitation contained
in Section 6.5(b) shall apply to the Covered Empbs; Further, any Awards granted for the Perfore&weriod must be paid from the
Carryforward Amount which shall be reduced to reffne amount of such Awarc



7.2 Election of Form of Award

Prior to or coincident with its calculation of thenount of the Actual Award Pool for a Performaneedl, the Committee shall, in its sole
discretion, determine the form(s) in which to grAmatards under the Plan for such period.

7.3 Timing of Award Payments

Unless deferred pursuant to Article 8 hereof, teeails granted for a Performance Period shall be toaParticipants on the Award Payment
Date for such Performance Period, which date stwallir as soon as administratively practicable ¥aihg the completion of the procedure
described in Section 7.1.

ARTICLE 8 -- DEFERRAL OF AWARDS

At the discretion of the Committee, a Participamatymsubject to such terms and conditions as theritiee may determine, elect to defer
payment of all or any part of any Award which tretiRipant might earn with respect to a Performaegod by complying with such
procedures as the Committee may prescribe. Any dwarportion thereof, upon which such an electtomade shall be deferred into, and
subject to the terms, conditions and requiremehthe Eastman Kodak Employees' Savings and Inwvargtilan, 1982 Eastman Kodak
Company Executive Deferred Compensation Plan dr stleer applicable deferred compensation plan®fdbmpany.

ARTICLE 9 -- ADDITIONAL AWARDS
9.1 In General

In addition to the Awards that are authorized tgkanted under Article 6 and paid under Articleo7 d Performance Period, the Committee
may, in its sole judgment, from time to time gramtards under the Plan from the Carryforward Amount.

9.2 Eligibility

All Key Employees, other than those who are Covémenbloyees, are eligible to receive the Awards anizled to be granted under this
Article 9.

9.3 Form of Awards

Any Award granted by the Committee pursuant togrevisions of this Article 9 shall be issued in @renore of the forms permitted under
Article 5 of the Plan.

9.4 Terms and Conditions

The Committee shall, by way of an award noticetbenwise, establish the terms, conditions, resristand/or limitations that will apply to
an Award issued pursuant to this Article 9; prodideowever, such terms, conditions, restrictiorss lanitations are not inconsistent with the
terms of the Plan.

9.5 Carryforward Amount

Upon the issuance of any Award under this Articléh@ Carryforward Amount shall be immediately regli by an amount equal to the value
of such Award



ARTICLE 10 -- CHANGE IN OWNERSHIP
10.1 Background

Notwithstanding any provision contained in the RPianluding, but not limited to, Sections 1.1, 4dd 13.10, the provisions of this Article
shall control over any contrary provision. Uponfa€@ge in Ownership: (a) the terms of this Articdleshall immediately become operative,
without further action or consent by any persoemtity; (b) all terms, conditions, restrictions dimditations in effect on any unpaid and/or
deferred Award shall immediately lapse as of the ddsuch event; (c) no other terms, conditioastrictions, and/or limitations shall be
imposed upon any Awards on or after such datejrand event shall an Award be forfeited on or afiech date; and (d) except where a
prorated Award is required to be paid under thische 10, all unvested and/or unpaid Awards or ather outstanding Awards shall
automatically become one hundred percent (100%gaaesmmediately.

10.2 Payment of Awards

Upon a Change in Ownership, any Key Employee, wdrath not he or she is still employed by the Conypahall be paid, as soon as
practicable but in no event later than 90 daygs #fie Change in Ownership, the Awards set fortta)rand (b) below:

(a) All of the Key Employee's unpaid and/or defdrfavards; and

(b) A pro-rata Award for the Performance Perioavinich the Change in Ownership occurs. The amoutitepro-rata Award shall be
determined by multiplying the Target Award for si#rformance Period for Participants in the samgevgaiade as the Key Employee by a
fraction, the numerator of which shall be the nundddull months in the Performance Period priothie date of the Change in Ownership
the denominator of which shall be the total nunmdfeull months in the Performance Period. For pegmoof this calculation, a partial month
shall be treated as a full month to the extentsobiimore days in such month have elapsed. ToxemETarget Awards have not yet been
established for the Performance Period, the Takgeirds for the immediately preceding Performanceddeshall be used. The pro-rata
Awards shall be paid to the Key Employee in thenfaf a lump-sum cash payment.

10.3 Miscellaneous

Upon a Change In Ownership, no action, including,iot by way of limitation, the amendment, suspemsor termination of the Plan, shall
be taken which would affect the rights of any Keytoyee or the operation of the Plan with respeetrty Award to which the Key
Employee may have become entitled hereunder onartp the date of such action or as a resuluchsChange In Ownership.

ARTICLE 11 -- CHANGE IN CONTROL
11.1 Background

Notwithstanding any provision contained in the RPiaoluding, but not limited to, Sections 1.1, 4dd 13.10, the provisions of this Article
shall control over any contrary provision. All KEmployees shall be eligible for the treatment aféat by this Article 11 if their employment
with the Company terminates within two years foliogva Change In Control, unless the terminatiasiuis to (a) death; (b) Disability; (c)
Cause; (d) resignation other than (1) resignatiomfa declined reassignment to a



that is not reasonably equivalent in responsibditgompensation (as defined in Kodak's Terminafibowance Plan), or that is not in the
same geographic area (as defined in Kodak's TetimimAllowance Plan), or (2) resignation withinrtlygidays of a reduction in base pay; or
(e) Retirement.

11.2 Vesting and Lapse of Restrictions

If a Key Employee qualifies for treatment undert®erl1.1, his or her Awards shall be treated srtanner described in Subsections 10.
and

(c). Further, except where a prorated Award is iregiuto be paid under this Article 11, all of the\KEmployee's unvested and/or unpaid
Awards shall automatically become one hundred merd®0%) vested immediately.

11.3 Payment of Awards

If a Key Employee qualifies for treatment underti®er11.1, he or she shall be paid, as soon asigabte but in no event later than 90 days
after his or her termination of employment, the Adgset forth in (a) and (b) below:

(a) All of the Key Employee's unpaid and/or defdrfavards; and

(b) A pro-rata Award for the Performance Periogvinich his or her termination of employment occliise amount of the pro-rata Award
shall be determined by multiplying the Target Awésdsuch Performance Period for Participants engame wage grade as the Key
Employee by a fraction, the numerator of which khalthe number of full months in the Performaneeid? prior to the date of the Key
Employee's termination of employment and the denatoi of which shall be the total number of full miws in the Performance Period. For
purposes of this calculation, a partial month shaltreated as a full month to the extent 15 orengiatys in such month have elapsed. To the
extent Target Awards have not yet been establisiretie Performance Period, the Target AwardsHerimmediately preceding Performat
Period shall be used. The pro-rata Awards shafidie to the Key Employee in the form of a lump-stash payment.

11.4 Miscellaneous

Upon a Change In Control, no action, including, ot by way of limitation, the amendment, suspemsiw termination of the Plan, shall be
taken which would affect the rights of any Key Eoyde or the operation of the Plan with respecnioAaward to which the Key Employee

may have become entitled hereunder prior to the afathe Change In Control or to which he or shg become entitled as a result of such
Change In Control.

ARTICLE 12 -- SHARES SUBJECT TO THE PLAN
12.1 Available Shares

Subject to adjustment as provided in Subsectio® helow, the maximum number of shares of Commonk$t2.50 par value per share, of
the Company which shall be available for grant afafds under the Plan during its term shall not eslck000,000. Any shares of Common
Stock related to Awards which terminate by expiratiforfeiture, cancellation or otherwise withole issuance of such shares, are settled in
cash in lieu of Common Stock, or are exchanged thithCommittee's permission for Awards not invodvdommon Stock, shall not be
available again for grant under the Plan. The shaf€ommon Stock available for issuance undePtha may be authorized and unissued
shares or treasury shar



12.2 Adjustment of Shares Available

(@) In General. The provisions of this Subsectigr2(a) are subject to the limitation contained ilb&ection 12.2(b). If there is any change in
the number of outstanding shares of Common Stackitih the declaration of stock dividends, stockspir the like, the number of shares
available for Awards and the shares subject tofamgrd shall be automatically adjusted. If therany change in the number of outstanding
shares of Common Stock through any change in thigat@ccount of Kodak, or through a merger, coidstion, separation (including a spin
off or other distribution of stock or property) rganization (whether or not such reorganization e@mithin the definition of such term in
Section 368(a) of the Code) or partial or complietgidation, the Committee shall make appropriatgistments in the maximum number of
shares of Common Stock which may be issued unédPldm and any adjustments and/or modificatiomutetanding Awards as it, in its sole
discretion, deems appropriate. In the event of@hgr change in the capital structure or in the @om Stock of the Company, the Commi
shall also be authorized to make such approprijtesanents in the maximum number of shares of Com8tock available for issuance
under the Plan and any adjustments and/or modditsito outstanding Awards as it, in its sole dition, deems appropriate.

(b) Covered Employees. In no event shall the Avadrany Participant who is a Covered Employee basid{l pursuant to Subsection 12.2(a)
to the extent it would cause such Award to faifjtmlify as "Performance-Based Compensation” undeti@ 162(m) of the Code.

ARTICLE 13 -- MISCELLANEOUS
13.1 Nonassignability

No Awards under the Plan shall be subject in angmaato alienation, anticipation, sale, transfecépt by will or the laws of descent a
distribution), assignment, pledge, or encumbranoe shall any Award be payable to anyone other tharParticipant to whom it was
granted.

13.2 Withholding Taxes

The Company shall be entitled to deduct from angnmmEnt under the Plan, regardless of the form ol ayment, the amount of all
applicable income and employment taxes requireldiyto be withheld with respect to such paymentnay require the Participant to pay to
it such tax prior to and as a condition of the mgkif such payment. In accordance with any applicabministrative guidelines it
establishes, the Committee may allow a Participapy 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 deteethby the Committee, equal to the amount of saghired withholding taxes.

13.3 Amendments to Awards

The Committee may at any time unilaterally amengwarearned, deferred or unpaid Award, including,rmt by way of limitation, Awards
earned but not yet paid, to the extent it deemsompiate; provided, however, that any such amendméich, in the opinion of the
Committee, is adverse to the Participant shallireghe Participant's conse



13.4 Regulatory Approvals and Listings

Notwithstanding anything contained in this Planhte contrary, the Company shall have no obligatiioissue or deliver certificates
Common Stock evidencing Awards or any other Awasiitting in the payment of Common Stock prior foté@ obtaining of any approval
from any governmental agency which the Company sihdts sole discretion, determine to be necessamladvisable, (b) the admission of
such shares to listing on the stock exchange onhwthie Common Stock may be listed, and (c) the ¢etiop of any registration or other
qualification of said shares under any state oeFadaw or ruling of any governmental body whible Company shall, in its sole discretion,
determine to be necessary or advisable.

13.5 No Right to Continued Employment or Grants

Participation in the Plan shall not give any Keyloyee any right to remain in the employ of the @amy. Kodak or, in the case of
employment with a Subsidiary, the Subsidiary, resgthe right to terminate any Key Employee attamg. Further, the adoption of this Plan
shall not be deemed to give any Key Employee oradhgr individual any right to be selected as ai€ipant or to be granted an Award.

13.6 Amendment/Termination

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

13.7 Governing Law

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

13.8 No Right, Title, or Interest in Company Assets

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

or her name, and, in the case of restricted sltdréemmon Stock, such rights are granted to thédizant under the Plan. To the extent any
person acquires a right to receive payments frarCtbmpany under this Plan, such rights shall bgreater than the rights of an unsecured
creditor of the Company and the Participant shatllave any rights in or against any specific asséthe Company. All of the Awards
granted under the Plan shall be unfunded.

13.9 No Guarantee of Tax Consequences

No person connected with the Plan in any capaicitiiding, but not limited to, Kodak and its Subaiikes and their directors, officers, age
and employees makes any representation, commitmregtiarantee that any tax treatment, including nletilimited to, Federal, state and
local income, estate and gift tax treatment, walldpplicable with respect to amounts deferred utigePlan, or paid to or for the benefit of a
Participant under the Plan, or that such tax treatrwill apply to or be available to a Participantaccount of participation in the Plan.

13.10 Compliance with Section 162(m)

If any provision of the Plan would cause the Awagdanted to a Covered Person not to constitutafegptaPerformance-Based Compensation
under

Section 162(m) of the Code, that provision, insafit pertains to the Covered Person, shall bersdvirom, and shall be deemed not to be a
part of, this Plan, but the other provisions hesd@dll remain in full force and effec
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ARTICLE 1 -- PURPOSE AND TERM OF PLAN
1.1 Purpose

The purpose of the Plan is to provide motivatiosdtected Employees of the Company to put forthimasn efforts toward the continued
growth, profitability, and success of the Compamgyphoviding incentives to such Employees throughdtvnership and performance of the
Common Stock of Kodak. Toward this objective, trarinittee may grant stock options, stock appregiatights, Stock Awards,
performance units, performance shares, Performaneeds, Common Stock and/or other incentive awsrdsmployees of the Company on
the terms and subject to the conditions set fortihé Plan.

1.2 Term

The Plan shall become effective as of Februar@®51subject to its approval by Kodak's sharehsldéthe 1995 Annual Meeting of the
Shareholders. No Awards shall be exercisable oalpaybefore approval of the Plan has been obtdined Kodak's shareholders. Awards
shall not be granted pursuant to the Plan afteeber 31, 1999; except that the Committee may dgxamairds after such date in recognition
of performance for Performance Cycles commenciiay po such date.

ARTICLE 2 -- DEFINITIONS
2.1 Approved Reason

"Approved Reason" means a reason for terminating@ment with the Company which, in the opiniortleé Committee, is in the best
interests of the Company.

2.2 Award

"Award" means any form of stock option, stock ajgpa#on right, Stock Award, performance unit, penfiance share, Performance Award,
shares of Common Stock under the Performance $tmmkram, or other incentive award granted undePtha, whether singly, in
combination, or in tandem, to a Participant by @mnmittee pursuant to such terms, conditions,iotisins and/or limitations, if any, as the
Committee may establish by the Award Notice or nilise.

2.3 Award Notice

"Award Notice" means a written notice from the Camyp to a Participant that establishes the termgjitions, restrictions, and/or limitations
applicable to an Award in addition to those estdad by this Plan and by the Committee's exerdige administrative powers.

2.4 Award Payment Date

"Award Payment Date" means, for a Performance Cyletedate the Awards for such Performance Cyad bk paid to Participants. The
Award Payment Date for a Performance Cycle shallibas soon as administratively possible followimg completion of the certifications
required pursuant to Subsection 13.5(c).

2.5 Board

"Board" means the Board of Directors of Kod



2.6 Cause

"Cause" means (a) the willful and continued failbyean Employee to substantially perform his ordhafes with his or her employer after
written warnings identifying the lack of substahparformance are delivered to the Employee byhiser employer to specifically identify
the manner in which the employer believes thaBimployee has not substantially performed his ordugies, or (b) the willful engaging by
an Employee in illegal conduct which is materialyd demonstrably injurious to Kodak or a Subsidiary

2.7 CEO
"CEQO" means the Chief Executive Officer of Kodak.
2.8 Change In Control

"Change In Control" means a change in control ofi&doof a nature that would be required to be regbfassuming such event has not been
"previously reported") in response to Item 1(ajief Current Report on Form 8-K, as in effect on éstdl, 1989, pursuant to Section 13 or 15
(d) of the Exchange Act; provided that, withoutitition, a Change In Control shall be deemed tehacurred at such time as (i) any
"person” within the meaning of

Section 14(d) of the Exchange Act, other than Ke@daRubsidiary, or any employee benefit plan(shspeed by Kodak or any Subsidiary, is
or has become the "beneficial owner," as definelule 13d3 under the Exchange Act, directly or indirectlf/26% or more of the combin
voting power of the outstanding securities of Kodadtinarily having the right to vote at the eleatiof directors, or (ii) individuals who
constitute the Board on January 1, 1995 (the "Irmemh Board") have ceased for any reason to cotestitlieast a majority thereof, provided
that any person becoming a director subsequeminioady 1, 1995 whose election, or nomination fec&bn by Kodak's shareholders, was
approved by a vote of at least three- quarterg (&/the directors comprising the Incumbent Boaaithr by a specific vote or by approval of
the proxy statement of Kodak in which such persamamed as a nominee for director without objediiosuch nomination) shall be, for
purposes of this Plan, considered as though suslopevere a member of the Incumbent Board.

2.9 Change In Control Price

"Change In Control Price" means the highest clogitice per share paid for the purchase of Commook3tn the New York Stock Exchan
during the ninety
(90) day period ending on the date the Change ImtrGboccurs.

2.10 Change In Ownership

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

2.11 Code

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

2.12 Committee

"Committee" means the Executive Compensation ancdDpment Committee of the Board, or such other8aammittee as may be
designated by the Board to administer the Planjigedl that the Committee shall consist of threenore directors, all of whom are both a
"Non-Employee Director" within the meaning of RWléb-3 under the Exchange Act and an "outside diréetithin the meaning of the
definition of such term as contained in Proposezh$ury Regulation Section 1.- 27(e)(3), or any successor definition adop



2.13 Common Stock

"Common Stock" means common stock, $2.50 par vadueshare, of Kodak which may be newly issuedeadury stock.
2.14 Company

"Company" means Kodak and its Subsidiaries.

2.15 Covered Employee

"Covered Employee" means an Employee who is a "feavEmployee" within the meaning of Section 162¢fthe Code.
2.16 Disability

"Disability" means a disability under the termsaofy long-term disability plan maintained by the Qamy.

2.17 Effective Date

"Effective Date" means the date an Award is deteediito be effective by the Committee upon its godistuich Award.
2.18 Employee

" Employee" means either: (a) an employee of Kodakb) an employee of a Subsidiary.

2.19 Exchange Act

"Exchange Act" means the Securities and Exchang@fAt934, as amended from time to time, includinigs thereunder and successor
provision and rules thereto.

2.20 Key Employee

"Key Employee" means a senior level Employee wHdsa position of responsibility in a manageriaianistrative, or professional
capacity.

2.21 Kodak
"Kodak" means Eastman Kodak Company.
2.22 Negative Discretion

"Negative Discretion" means the discretion authestiby the Plan to be applied by the Committee terdgining the size of an Award for a
Performance Period or Performance Cycle if, inGoenmittee's sole judgment, such application is ayiaite. Negative Discretion may only
be used by the Committee to eliminate or reduceitteeof an Award. By way of example and not by wéiimitation, in no event shall any
discretionary authority granted to the CommitteghsyPlan, including, but not limited to Negatives@etion, be used to: (a) grant Awards
a Performance Period or Performance Cycle if thoReance Goals for such Performance Period oroRadnce Cycle have not been
attained; or (b) increase an Award above the maxiramount payable under Sections 7.5, 8.6, 9.6 @& dfxhe Plan.

2.23 Participant

"Participant” means either any Employee to whorAaard has been granted by the Committee underldred? a Key Employee who, for a
Performance Cycle, has been selected to participate Performance Stock Progre



2.24 Performance Awards

"Performance Awards" means the Stock Awards, Paidioce units and Performance Shares granted to &@btnployees pursuant to Arti
7. All Performance Awards are intended to qualgy'Berformance-Based Compensation" under Sectidg(mi)eof the Code.

2.25 Performance Criteria

"Performance Criteria" means the one or more aitirat the Committee shall select for purposesstdiblishing the Performance Goal(s) for
a Performance Period or Performance Cycle. TheoRa#nce Criteria that will be used to establisthsRerformance Goal(s) shall be limited
to the following: return on net assets ("RONA"Yura on shareholders' equity, return on assetsg;rein capital, shareholder returns, profit
margin, earnings per share, net earnings, operatingngs, Common Stock price per share, and sal@srket share. To the extent required
by Section 162(m) of the Code, the Committee shathin the first 90 days of a Performance Perio®erformance Cycle (or, if longer,
within the maximum period allowed under Section (b&Rof the Code), define in an objective fashioa thanner of calculating the
Performance Criteria it selects to use for suclioP@ance Period or Performance Cycle.

2.26 Performance Cycle

"Performance Cycle" means the one or more peribtme, which may be of varying and overlappingations, as the Committee may
select, over which the attainment of one or momédPmance Goals will be measured for the purposgetérmining a Participant's right to
the payment of an Award under the Performance Stoogram.

2.27 Performance Formula

"Performance Formula" means, for a PerformanceoBeni Performance Cycle, the one or more objedtvmulas applied against the
relevant Performance Goals to determine, with kg8 the Award of a particular Participant, whetlle some portion but less than all, or
none of the Award has been earned for the PerfazenBeriod or Performance Cycle. In the case ofwaré under the Performance Stock
Program, in the event the Performance Goals fartoRnance Cycle are achieved, the Performance Warshall determine what percentage
of the Participant's Target Award for the Perforaa@ycle will be earned.

2.28 Performance Goals

"Performance Goals" means, for a Performance Perigtkrformance Cycle, the one or more goals éstadal by the Committee for the
Performance Period or Performance Cycle based tiygoRerformance Criteria. The Committee is autleoriat any time during the first 90
days of a Performance Period or Performance Cgclat any time thereafter (but only to the extéet éxercise of such authority after the -
90 days of a Performance Period or PerformanceeGyolld not cause the Awards granted to the CoviEneployees for the Performance
Period or Performance Cycle to fail to qualify etformance-Based Compensation” under Section )6#(the Code), in its sole and
absolute discretion, to adjust or modify the catioh of a Performance Goal for such Performancm&er Performance Cycle in order to
prevent the dilution or enlargement of the right®articipants, (a) in the event of, or in antidipa of, any unusual or extraordinary corporate
item, transaction, event or development; (b) irogedtion of, or in anticipation of, any other unasor nonrecurring events affecting the
Company, or the financial statements of the Companin response to, or in anticipation of, chanigespplicable laws, regulations,
accounting principles, or business conditions; @)dh view of the Committee's assessment of trenass strategy of the Company,
performance of comparable organizations, economddaaisiness conditions, and any other circumstatheesied relevan



2.29 Performance Period

"Performance Period" means the one or more peabtie, which may be of varying and overlappingations, as the Committee may
select, over which the attainment of one or momédPmance Goals will be measured for the purposgetérmining a Participant's right to
the payment of a Performance Award. In the cagenafrds issued under Article 8 or Article 9 hergbk Performance Period shall be
Kodak's fiscal year.

2.30 Performance Stock Program

"Performance Stock Program" means the program leftetd under Article 13 of the Plan pursuant tochiselected Key Employee receive
Awards for a Performance Cycle in the form of skaseCommon Stock based upon attainment of Perflocen&oals for such Performance
Cycle. All Awards granted to Covered Employees urtde Performance Stock Program are intended thifgaa "Performance-based
Compensation" under Section 162(m) of the Code.

2.31 Plan
"Plan" means the Eastman Kodak Company 1995 Ommibng-Term Compensation Plan.
2.32 Retirement

"Retirement" means, for all Plan purposes othem thdicle 18, a termination of employment from 8empany on or after attainment of age
60 which constitutes a retirement under any defletkfit pension plan maintained by the Companyckvis either a tax-qualified plan under
Section 401(a) of the Code or is identified in imgtby the Committee as a defined benefit pensian.g-or purposes of Article 18,
"Retirement" means retirement under any defineefigpension plan maintained by the Company whicaither a tax-qualified plan under
Section 401(a) of the Code or is identified in imdgtby the Committee as a defined benefit penslan.p

2.33 Stock Award

"Stock Award" means an award granted pursuant tizl&r10 in the form of shares of Common Stockirieted shares of Common Stock,
and/or Units of Common Stock.

2.34 Subsidiary

"Subsidiary" means a corporation or other busieesisy in which Kodak directly or indirectly has amnership interest of 80 percent or
more.

2.35 Target Award

"Target Award" means, for a Performance Cycle ténget award amount, expressed as a number ofssb@ommon Stock, established for
each wage grade by the Committee for the Performm@ycle. The fact, however, that a Target Awaresisblished for a Participant's wage
grade shall not in any manner entitle the Partitipa receive an Award for such Performance Cycle.

2.36 Unit

"Unit" means a bookkeeping entry used by the Compamecord and account for the grant of the follmyvAwards until such time as the
Award is paid, canceled, forfeited or terminatesiftee case may be: Units of Common Stock, perfocmanits, and performance shares
which are expressed in terms of Units of Commorrtist



ARTICLE 3 -- ELIGIBILITY
3.1 In General

Subject to Section 3.2, all Employees are eligiblparticipate in the Plan. The Committee shakailfrom time to time, Participants from
those Employees who, in the opinion of the Commjttan further the Plan's purposes. Once a Pamitip so selected, the Committee shall
determine the type or types of Awards to be madbddParticipant and shall establish in the rel&edrd Notices the terms, conditions,
restrictions and/or limitations, if any, applicalitethe Awards in addition to those set forth iis tAlan and the administrative rules and
regulations issued by the Committee.

3.2 Performance Stock Program

Only Key Employees shall be eligible to participat¢he Performance Stock Program.

ARTICLE 4 -- PLAN ADMINISTRATION

4.1 Responsibility

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

The Committee shall have all the authority that layhecessary or helpful to enable it to dischédsgesponsibilities with respect to the P
Without limiting the generality of the precedingitence, the Committee shall have the exclusive tmha) interpret the Plan; (b) determine
eligibility for participation in the Plan; (c) det® all questions concerning eligibility for and #maount of Awards payable under the Plan;

(d) construe any ambiguous provision of the Plaphg6rrect any default;

(f) supply any omission; (g) reconcile any incotesigy; (h) issue administrative guidelines as drt@iadminister the Plan and make changes
in such guidelines as it from time to time deentgpr; (i) make regulations for carrying out therPéad make changes in such regulations as
it from time to time deems proper; (j) determineetiter Awards should be granted singly, in combamadr in tandem; (k), to the extent
permitted under the Plan, grant waivers of Plams$giconditions, restrictions, and limitations;

() accelerate the vesting, exercise, or paymeanoAward or the performance period of an Award nvbiech action or actions would be in
best interest of the Company; (m) establish subbrdypes of Awards, besides those specificallynemated in Article 5 hereof, which the
Committee determines are consistent with the Pfamisose; (n) subject to

Section 8.2, grant Awards in replacement of Awaméiously granted under this Plan or any othecetiee compensation plan of the
Company; and (0) establish and administer the Raence Goals and certify whether, and to what eéxtkay have been attained; and (p)
take any and all other action it deems necessaayglvisable for the proper operation or administratf the Plan.

4.3 Discretionary Authority

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



4.4 Section 162(m) of the Code

With regards to all Covered Employees, the Plati,doa all purposes, be interpreted and constrmeatcordance with Section 162(m) of the
Code.

4.5 Action by the Committee

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

4.6 Delegation of Authority

The Committee may delegate some or all of its aitshander the Plan to any person or persons psal/itiat any such delegation be in
writing; provided, however, that only the Committeay select and grant Awards to Participants wkasabject to Section 16 of the
Exchange Act or are Covered Employees.

ARTICLE 5 -- FORM OF AWARDS
5.1 In General

Awards may, at the Committee's sole discretiomdid in the form of Performance Awards pursuarfttiicle 7, stock options pursuant to
Article 8, stock appreciation rights pursuant tdiéle 9, Stock Awards pursuant to Article 10, penfi@nce units pursuant to Article 11,
performance shares pursuant to Article 12, sha&r€@mmon Stock pursuant to Article 13, any formaetished by the Committee pursuant to
Subsection 4.2(m), or a combination thereof. Allakds shall be subject to the terms, conditiongrictisns and limitations of the Plan. The
Committee may, in its sole judgment, subject an Alxa such other terms, conditions, restrictiond/anlimitations (including, but not

limited to, the time and conditions of exercise agstrictions on transferability and vesting), pd®d they are not inconsistent with the terms
of the Plan. Awards under a particular Article lod Plan need not be uniform and Awards under twaoare Articles may be combined into a
single Award Notice. Any combination of Awards nmas granted at one time and on more than one occtsibhe same Employee. For
purposes of the Plan, the value of any Award grhimehe form of Common Stock shall be the meawbeh the high and low at which the
Common Stock trades on the New York Stock Exchasgef the date of the grant's Effective Date.

5.2 Foreign Jurisdictions

Awards may be granted, without amending the P@mPRarticipants who are foreign nationals or empdogetside the United States or both
such terms and conditions different from those gigelcin the Plan as may, in the judgment of then@uttee, be necessary or desirable to
further the purposes of the Plan or to accommoadiffierences in local law, tax policy or custom. Mover, the Committee may approve such
supplements to or alternative versions of the BRit may consider necessary or appropriate fdr pucposes without thereby affecting the
terms of the Plan as in effect for any other pueppsovided, however, no such supplement or alteaersion shall: (a) increase the
limitations contained in Sections 7.5, 8.6, 9.6 &8d5; (b) increase the number of available shaneer

Section 6.1; or (c) cause the Plan to cease tefpatny conditions of Rule 16b-3 under the Exchafigeor, with respect to Covered
Employees, Section 162(m) of the Co



ARTICLE 6 -- SHARES SUBJECT TO PLAN
6.1 Available Shares

The maximum number of shares of Common Stock, $2ab@alue per share, of Kodak which shall be abée! for grant of Awards under t
Plan (including incentive stock options) duringtgsm shall not exceed 16,000,000. (Such amoutitlshaubject to adjustment as provided
in Section 6.2.) Any shares of Common Stock rel&tefiwards which terminate by expiration, forfegucancellation or otherwise without
the issuance of such shares, are settled in cdguiof Common Stock, or are exchanged with thex@ittee's permission for Awards not
involving Common Stock, shall not be available agar grant under the Plan. Moreover, shares of @omStock with respect to which an
SAR has been exercised and paid in cash shallgai &e eligible for grant under the Plan. The mmaxin number of shares available for
issuance under the Plan shall not be reducedlerteiy dividends or dividend equivalents thatraievested into additional shares of
Common Stock or credited as additional performafaees. The shares of Common Stock available $aaisce under the Plan may be
authorized and unissued shares or treasury shares.

6.2 Adjustment to Shares

(@) In General. The provisions of this Subsecti@{&@ are subject to the limitation contained ilb&action 6.2(b). If there is any change in
number of outstanding shares of Common Stock thrdlig declaration of stock dividends, stock smlitshe like, the number of shares
available for Awards, the shares subject to any iveend the option prices or exercise prices of Algahall be automatically adjusted. If
there is any change in the number of outstandiageshof Common Stock through any change in thealamcount of Kodak, or through a
merger, consolidation, separation (including a sffiror other distribution of stock or propertygarganization (whether or not such
reorganization comes within the meaning of sucim tier Section 368(a) of the Code) or partial or ctatepliquidation, the Committee shall
make appropriate adjustments in the maximum numbsghares of Common Stock which may be issued uhéelPlan and any adjustments
and/or modifications to outstanding Awards asiitif$ sole discretion, deems appropriate. In trenewef any other change in the capital
structure or in the Common Stock of Kodak, the Cadttem shall also be authorized to make such ap@@padjustments in the maximum
number of shares of Common Stock available forassa under the Plan and any adjustments and/offigaiitins to outstanding Awards as
it, in its sole discretion, deems appropriate. aimum number of shares available for issuanceutigd Plan shall be automatically
adjusted to the extent necessary to reflect angeliv equivalents paid in the form of Common Stock.

b) Covered Employees. In no event shall the Awdrahy Participant who is a Covered Employee bestdflipursuant to Subsection 6.2(a
the extent it would cause such Award to fail tolifyas "Performance-Based Compensation" underi@ed62(m) of the Code.

6.3 Maximum Number of Shares for Stock Awards, étentince Units and Performance Shares

From the maximum number of shares available farasse under the Plan under

Section 6.1, the maximum number of shares of Com&took, $2.50 par value per share, which shalMadable for Awards granted in the
form of Stock Awards, performance units or perfonggshares (including those issued in the formesfdPmance Awards) under the Plan
during its term shall be 5,000,0(



ARTICLE 7 -- PERFORMANCE AWARDS
7.1 Purpose

For purposes of grants issued to Covered Employleeqrovisions of this Article 7 shall apply inditibn to and, where necessary, in lieu of
the provisions of Articles 10, 11 and 12. The psmof this Article is to provide the Committee #islity to qualify the Stock Awards
authorized under Article 10, the performance umitder Article 11, and the performance shares uAdéele 12 as "Performance-Based
Compensation" under Section 162(m) of the Code.prheisions of this Article 7 shall control overyacontrary provision contained in
Articles 10, 11 or 12.

7.2 Eligibility

Only Covered Employees shall be eligible to recéeeformance Awards. The Committee will, in itsesdiscretion, designate within the first
90 days of a Performance Period (or, if longerhimithe maximum period allowed under

Section 162(m) of the Code) which Covered Employeifide Participants for such period. However,idaation of a Covered Employee ¢
Participant for a Performance Period shall notiy manner entitle the Participant to receive an AiWar the period. The determination as to
whether or not such Participant becomes entitlezht@ward for such Performance Period shall bed#etsolely in accordance with the
provisions of this Article 7. Moreover, designatioiha Covered Employee as a Participant for a @aer Performance Period shall not req
designation of such Covered Employee as a Partitipany subsequent Performance Period and de&graf one Covered Employee as a
Participant shall not require designation of arheotCovered Employee as a Participant in such genién any other period.

7.3 Discretion of Committee with Respect to Perfance Awards

With regards to a particular Performance Periogel Gbmmittee shall have full discretion to seleetldngth of such Performance Period, the
type(s) of Performance Awards to be issued, theoReance Criteria that will be used to establish Berformance Goal(s), the kind(s) and/or
level(s) of the Performance Goal(s), whether thédPmance Goal(s) is(are) to apply to the Comp#&mdak, a Subsidiary, or any one or
more subunits of the foregoing, and the Perform&mrenula. Within the first 90 days of a PerformaRegiod (or, if longer, within the
maximum period allowed under Section 162(m) ofGogle), the Committee shall, with regards to thédPerance Awards to be issued for
such Performance Period, exercise its discretith reispect to each of the matters enumerated imtimediately preceding sentence of this
Section 7.3 and record the same in writing.

7.4 Payment of Performance Awards

(a) Condition to Receipt of Performance Award. dsletherwise provided in the relevant Award Not&c@articipant must be employed by
the Company on the last day of a Performance Péoibeé eligible for a Performance Award for suclifétenance Period.

(b) Limitation. A Participant shall be eligible teceive a Performance Award for a Performance Benidy to the extent that:
(1) the Performance Goals for such period are &eldieand (2) and the Performance Formula as apatiathst such Performance Goals
determines that all or some portion of such Padict's Performance Award has been earned for ttierPance Period.

(c) Certification. Following the completion of aff@mance Period, the Committee shall meet to ewad certify in writing whether, and to
what extent, the Performance Goals for the Perfoomderiod have been achieved and, if so, to alsolate and certify in writing the
amount of the Performance Awards earned for thegdrased upon the Performance Formula. The Coeenstball then determine the actual
size of each Participant's Performance Award ferRbrformance Period and, in so doing, shall aNplyative Discretion, if and when it
deems appropriat



(d) Negative Discretion. In determining the actsiak of an individual Performance Award for a Perfance Period, the Committee may
reduce or eliminate the amount of the Performaneard earned under the Performance Formula for énafnance Period through the use
of Negative Discretion, if in its sole judgmentchueduction or elimination is appropriate.

(e) Timing of Award Payments. The Awards grantedaf@erformance Period shall be paid to Particgpaatsoon as administratively poss
following completion of the certifications requiregt Subsection 7.4(c).

(f) Noncompetition. No Participant shall receiveypeent for an Award if, subsequent to the commencgoa Performance Period and pi
to the date the Awards for such period are pail Participant engages in any of the conduct prtgdhinder Section 14.3.

7.5 Maximum Award Payable

Notwithstanding any provision contained in the Rlathe contrary, the maximum Performance Awardapdg/to any one Participant unt
the Plan for a Performance Period is 50,000 shafr€®mmon Stock or, in the event the Performancearis paid in cash, the equivalent
cash value thereof on the Performance Award's ffeeDate.

ARTICLE 8 -- STOCK OPTIONS
8.1 In General

Awards may be granted to Employees in the formaxflsoptions. These stock options may be incergfwek options within the meaning of

Section 422 of the Code or non-qualified stockani(i.e., stock options which are not incentivaektoptions), or a combination of both. All
Awards under the Plan issued to Covered Employe#®iform of stock options shall qualify as "Peniance-Based Compensation" under
Section 162(m) of the Code.

8.2 Terms and Conditions of Stock Options

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

8.3 Restrictions Relating to Incentive Stock Opgion

Stock options issued in the form of incentive stopkions shall, in addition to being subject to thiens and conditions of Section 8.2, corr
with Section 422 of the Code. Accordingly, the aggte fair market value (determined at the timeothteon was granted) of the Common
Stock with respect to which incentive stock optians exercisable for the first time by a Participduring any calendar year (under this Plan
or any other plan of the Company) shall not excgEaD,000 (or such other limit as may be requirethieyCode). From the maximum num
of shares available for issuance under the Plarn@dction 6.1, the number of shares of CommorkStat shall be available for incentive
stock options granted under the Plan is 16,000,



8.4 Additional Terms and Conditions

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

8.5 Exercise

Upon exercise, the option price of a stock optia@y e paid in cash, shares of Common Stock, a e@tibn of the foregoing, or such other
consideration as the Committee may deem appropfiaee Committee shall establish appropriate metfimdaccepting Common Stock,
whether restricted or unrestricted, and may immash conditions as it deems appropriate on th@fisech Common Stock to exercise a
stock option. Subject to Section 19.9, stock ogtiawarded under the Plan may be exercised by winedompany's broker-assisted stock
option exercise program, provided such progranvaslable at the time of the option's exercise. Toenmittee may permit a Participant to
satisfy any amounts required to be withheld ungetieable Federal, state and local tax laws, ieaffrom time to time, by electing to have
the Company withhold a portion of the shares of @mm Stock to be delivered for the payment of sagies.

8.6 Maximum Award Payable

Notwithstanding any provision contained in the Rlathe contrary, the maximum number of sharesvfuich stock options may be grant
under the Plan to any one Participant for a Perdmor Period is 200,000 shares of Common Stock.

ARTICLE 9 -- STOCK APPRECIATION RIGHTS
9.1 In General

Awards may be granted to Employees in the forntadlsappreciation rights ("SARs"). An SAR may bamed in tandem with all or a
portion of a related stock option under the Plarafidem SARs"), or may be granted separately ("Eardsig SARs"). A Tandem SAR may
be granted either at the time of the grant of élated stock option or at any time thereafter dyuthre term of the stock option. SARs shall
entitle the recipient to receive a payment equ#héoappreciation in market value of a stated nurnbshares of Common Stock from the
exercise price to the market value on the dateefaése. All Awards under the Plan issued to Coddtmployees in the form of an SAR shall
qualify as "Performance-Based Compensation" undeti® 162(m) of the Code.

9.2 Terms and Conditions of Tandem SARSs

A Tandem SAR shall be exercisable to the extermt,anty to the extent, that the related stock opisoexercisable, and the "exercise price" of
such an SAR (the base from which the value of hB & measured at its exercise) shall be the oggrtre under the related stock option.
However, at no time shall a Tandem SAR be issu#itkibption price of its related stock option issi¢han the fair market value of the
Common Stock, as determined by the Committee, ertffective Date of the Tandem SAR's grant. Iflatesl stock option is exercised as to
some or all of the shares covered by the Awardrdteded Tandem SAR, if any, shall be canceledraatizally to the extent of the number of
shares covered by the stock option exercise. Ugercse of a Tandem SAR as to some or all of tlaeeshcovered by the Award, the related
stock option shall be canceled automatically toekient of the number of shares covered by suctceee and such shares shall not again be
eligible for grant in accordance with Section @breover, all Tandem SARs shall not expire latantl0 years from the Effective Date of
the SAR's grant



9.3 Terms and Conditions of Freestanding SARs

Freestanding SARs shall be exercisable in whola such installments and at such times as may teerdmed by the Committee. The
exercise price of a Freestanding SAR shall beewst than 100% of the fair market value of the Com®imck, as determined by the
Committee, on the Effective Date of the Freestap@AR's grant. Moreover, all Freestanding SARsI stwlexpire later than 10 years from
the Effective Date of the Freestanding SAR's grant.

9.4 Deemed Exercise

The Committee may provide that an SAR shall be dekto be exercised at the close of business osctireduled expiration date of such
SAR if at such time the SAR by its terms remainsreisable and, if so exercised, would result imgnpent to the holder of such SAR.

9.5 Additional Terms and Conditions

The Committee may, by way of the Award Notice dreswise, determine such other terms, conditiorstriotions and/or limitations, if any,
of any SAR Award, provided they are not inconsisteith the Plan.

9.6 Maximum Award Payable

Notwithstanding any provision contained in the Riathe contrary, the maximum number of sharesviuich SARs may be granted under
Plan to any one Participant for a Performance Basi@00,000 shares of Common Stock.

ARTICLE 10 -- STOCK AWARDS
10.1 Grants

Awards may be granted in the form of Stock Awa&teck Awards shall be awarded in such numbers aisdch times during the term of the
Plan as the Committee shall determine.

10.2 Award Restrictions

Stock Awards shall be subject to such terms, cadit restrictions, and/or limitations, if any,the Committee deems appropriate including,
but not by way of limitation, restrictions on tréasbility and continued employment; provided, heer they are not inconsistent with the
Plan. The Committee may modify or accelerate theahy of a Stock Award under such circumstancess dsems appropriate.

10.3 Rights as Shareholders

During the period in which any restricted share€ofnmon Stock are subject to the restrictions iredasder Section 10.2, the Committee
may, in its sole discretion, grant to the Partioip® whom such restricted shares have been awattledany of the rights of a shareholder
with respect to such shares, including, but notvay of limitation, the right to vote such shares goursuant to Article 15, the right to receive
dividends.

10.4 Evidence of Award

Any Stock Award granted under the Plan may be enddd in such manner as the Committee deems apat@pricluding, without limitatior
book-entry registration or issuance of a stock certifiaar certificates



ARTICLE 11 -- PERFORMANCE UNITS
11.1 Grants

Awards may be granted in the form of performandéuRerformance units, as that term is used sPRfan, shall refer to Units valued by
reference to designated criteria established by tiramittee, other than Common Stock.

11.2 Performance Criteria

Performance units shall be contingent on the attait during a performance period of certain perforoe objectives. The length of the
performance period, the performance objectivestadhieved during the performance period, and thasore of whether and to what degree
such objectives have been attained shall be camelygletermined by the Committee in the exercisitstabsolute discretion. Performance
objectives may be revised by the Committee, at sinobs as it deems appropriate during the perfoomaeriod, in order to take into
consideration any unforeseen events or changescimtstances.

11.3 Additional Terms and Conditions

The Committee may, by way of the Award Notice dreswise, determine such other terms, conditiorstrioéions, and/or limitations, if any,
of any Award of performance units, provided theg aot inconsistent with the Plan.

ARTICLE 12 -- PERFORMANCE SHARES
12.1 Grants

Awards may be granted in the form of performana@resh Performance shares, as that term is usbiRlan, shall refer to shares of
Common Stock or Units which are expressed in tevfitdommon Stock.

12.2 Performance Criteria

Performance shares shall be contingent upon thmaient during a performance period of certaingrerance objectives. The length of the
performance period, the performance objectivestadhieved during the performance period, and thasore of whether and to what degree
such objectives have been attained shall be cauelysietermined by the Committee in the exerciigscabsolute discretion. Performance
objectives may be revised by the Committee, at sinobs as it deems appropriate during the perfoomgeriod, in order to take into
consideration any unforeseen events or changescimtstances.

12.3 Additional Terms and Conditions

The Committee may, by way of the Award Notice dreptvise, determine such other terms, conditiorsgriotions and/or limitations, if any,
of any Award of performance shares, provided threynat inconsistent with the Plan.

ARTICLE 13 -- PERFORMANCE STOCK PROGRAM
13.1 Purpose

The purposes of the Performance Stock Progran{aré promote the interests of the Company anshigseholders by providing a means to
acquire a proprietary interest in the Company tected Key Employees who are in a position to makebstantial contribution to the
continued progress and success of the Compantg @ijract and retain qualified individuals to seas Employees in those positions; (c) to
enhance long-term performance of the Company liynigna meaningful portion of the compensation désied Key Employees to the
achievement of specific long-term financial objeet of the Company; and (d) to motivate and rewatdcted Key Employees to undertake
actions to increase the price of the Common St



13.2 Eligibility

Any Key Employee is eligible to participate in tRerformance Stock Program. Within the first 90 dafya Performance Cycle (or, if longer,
within the maximum period allowed under Section (b6Rof the Code), the CEO will recommend to the Guttee, and from such
recommendations the Committee will select, thosg Keployees who will be Participants for such Perfance Cycle. However, designat
of a Key Employee as a Participant for a Perforraa@ycle shall not in any manner entitle the Paréint to receive payment of an Award for
the cycle. The determination as to whether or noh$articipant becomes entitled to payment of aa for such Performance Cycle shall
be decided solely in accordance with the proviswmirthis Article 13. Moreover, designation of a KEgnployee as a Participant for a
particular Performance Cycle shall not require giesiion of such Key Employee as a Participant ywsarbsequent Performance Cycle and
designation of one Key Employee as a Participaalt slot require designation of any other Key Empgleyws a Participant in such
Performance Cycle or in any other Performance Cycle

13.3 Description of Awards

Awards granted under the Performance Stock Prograride Participants with the opportunity to eanares of Common Stock, subject to
the terms and conditions of Section 13.8 belowhBaward granted under the Plan for a PerformanadeCshall consist of a Target Award
expressed as fixed number of shares of Common Shiotke event the Performance Goals for the Perdioice Cycle are achieved, the
Performance Formula shall determine, with regaods particular Participant, what percentage ofRagicipant's Target Award for the
Performance Cycle will be earned. All of the Awaissued under the Performance Stock Program tor€d\Eemployees are intended to
qualify as "Performance-Based Compensation" undeti& 162(m) of the Code.

13.4 Procedure for Determining Awards

Within the first 90 days of a Performance Cycle {blonger, within the maximum period allowed un@ection 162(m) of the Code), the
Committee shall establish in writing for such Perfance Cycle the following: the specific Performafriteria that will be used to establish
the Performance Goal(s), the kind(s) and/or leyel{she Performance Goal(s), whether the Perfomadboal(s) is(are) to apply to the
Company, Kodak, a Subsidiary, or any one or mobaisits of the foregoing, the amount of the Target#ds, and the Performance Formula.

13.5 Payment of Awards
(a) Condition to Receipt of Awards. Except as pded in Section 13.7, a Participant must be empldyethe Company on the Performance
Cycle's Award Payment Date to be eligible for anatavfor such Performance Cycle.

(b) Limitation. A Participant shall be eligible teceive an Award for a Performance Cycle onlylj:the Performance Goals for such cycle
are achieved; and (2) the Performance Formula glgedpagainst such Performance Goals determingésthar some portion of the
Participant's Target Award has been earned foP#réormance Period.

(c) Certification. Following the completion of af@mance Cycle, the Committee shall meet to re\aew certify in writing whether, and to
what extent, the Performance Goals for the Perfoom&ycle have been achieved. If the Committedfiesrthat the Performance Goals have
been achieved, it shall, based upon applicatich@Performance Formula to the Performance Goalsufth cycle, also calculate and certify
in writing for each Participant what percentagéhef Participant's Target Award has been earnethéocycle. The Committee shall then
determine the actual size of each Participant'srAvi@ the Performance Cycle and, in so doing,|siigly Negative Discretion, if and when
it deems appropriati



(d) Negative Discretion. In determining the actsiak of an individual Award to be paid for a Pemfiance Cycle, the Committee may, thro
the use of Negative Discretion, reduce or elimithgeamount of the Award earned under the Perfoce&ormula for the Performance
Cycle, if in its sole judgment, such reduction bm@ation is appropriate.

(e) Timing of Award Payments. The Awards grantedhi®yCommittee for a Performance Cycle shall bd paParticipants on the Award
Payment Date for such Performance Cycle.

() New Participants. Participants who are emplogdhe Company after the Committee's selectioRasficipants for the Performance Cy

as well as Key Employees who are selected by tmenitiee to be Participants after such date, simlhe event Awards are paid for the
Performance Cycle, only be entitled to a pro-rateaAd. The amount of the pro-rata Award shall beeined by multiplying the Award the
Participant would have otherwise been paid if heha had been a Participant for the entire Perfocen&ycle by a fraction the numerator of
which is the number of full months he or she wégilake to participate in the Performance Stock Paogduring the Performance Cycle over
the total number of full months in the Performatgele. For purposes of this calculation, a partiahth of participation shall: (1) be treated
as a full month of participation to the extent atiegpant participates in the Performance StockgPam on 15 or more days of such month;
and (2) not be taken into consideration to therextee Participant participates in the Performa@tek Program for less than 15 days of such
month.

(g) Noncompetition. No Participant shall receivgmpant for an Award if, subsequent to the commencegmithe Performance Cycle and
prior to the Award Payment Date for such cycle,Rlagticipant engages in the conduct prohibited uSéetion 14.3.

13.6 Maximum Award Payable

Notwithstanding any provision contained in the Riathe contrary, the maximum Award payable to ang Participant under the Plan fc
Performance Cycle is 50,000 shares of Common Stock.

13.7 Termination of Employment During Performancgel€

In the event a Participant terminates employmesttdiwdeath, Disability, Retirement or terminatidremployment for an Approved Reason
prior to the Award Payment Date for a Performangel&; the Participant shall receive, if Awards paéd for such Performance Cycle and if
he or she complies with the requirements of SulisedB.5(g) through the Award Payment Date, a pta-Award. The amount of the pro-
rata Award shall be determined by multiplying therakd the Participant would have otherwise been fidid or she had been a Participant
through the Award Payment Date for the Performayae by a fraction, the numerator of which is thenber of full months he or she wa
Participant during such Performance Cycle overated number of full months in the Performance @yélor purposes of this calculation, a
partial month of participation shall: (1) be trethtes a full month of participation to the extemaxticipant participates in the Performance
Stock Program on 15 or more days of such month(2hdot be taken into consideration to the extkatParticipant participates in the
Performance Stock Program for less than 15 dagsaif month. Such pro-rata Award shall be paid énfélm of shares of Common Stock,
not subject to any restrictions, limitations orresc requirements. In the event of Disability, Retirent or termination for an Approved
Reason, the p-rata Award shall be paid directly to the Participamd, in the event of death, to the Participargtate



13.8 Awards

On the Award Payment Date for a Performance CyleeeCommittee shall issue to each Participant thard, in the form of shares of
Common Stock, he or she has earned for such PafuenCycle. Such shares of Common Stock shallfljectito such terms, conditions,
limitations and restrictions as the Committee ténsble judgment, determines.

ARTICLE 14 -- PAYMENT OF AWARDS
14.1 In General

Absent a Plan provision to the contrary, paymerAwérds may, at the discretion of the Committeemagle in cash, Common Stock, a
combination of cash and Common Stock, or any dtiven of property as the Committee shall determineaddition, payment of Awards m
include such terms, conditions, restrictions antifoitations, if any, as the Committee deems appat@, including, in the case of Awards
paid in the form of Common Stock, restrictions ansfer and forfeiture provisions; provided, howegech terms, conditions, restrictions
and/or limitations are not inconsistent with tharRIFurther, payment of Awards may be made indhm f a lump sum or installments, as
determined by the Committee.

14.2 Termination of Employment

If a Participant's employment with the Company teates for a reason other than death, DisabiligtirBment, or any Approved Reason, all
unexercised, unearned, and/or unpaid Awards, inuddbut not by way of limitation, Awards earned bot yet paid, all unpaid dividends
and dividend equivalents, and all interest accarethe foregoing shall be canceled or forfeitedhascase may be, unless the Participant's
Award Notice provides otherwise. The Committee Isiaitwithstanding Sections 4.4 and 19.11 to th&trewy, have the authority to
promulgate rules and regulations to determinertratinent of an Award under the Plan in the eveth@Participant's death, Disability,
Retirement or termination for an Approved Reasoayided, however, in the case of Awards issued utigeRestricted Stock Program, such
rules and regulations are consistent with Sectii.1

14.3 Noncompetition

Unless the Award Notice specifies otherwise, ai€lpent shall forfeit all unexercised, unearnedj/anunpaid Awards, including, but not by
way of limitation, Awards earned but not yet pail,unpaid dividends and dividend equivalents, alhéhterest, if any, accrued on the
foregoing if, (i) in the opinion of the Committage Participant, without the prior written consehKodak, engages directly or indirectly in
any manner or capacity as principal, agent, parufécer, director, stockholder, employee, or athise, in any business or activity
competitive with the business conducted by Kodastrgr Subsidiary; (i) at any time divulges to arygon or any entity other than the
Company any trade secrets, methods, processes prdprietary or confidential information of the@pany; or (iii) the Participant performs
any act or engages in any activity which in thenapi of the CEO is inimical to the best interedtthe Company. For purposes of this Sec
14.3, a Participant shall not be deemed a stockhdldhe Participant's record and beneficial ovghgr amount to not more than 1% of the
outstanding capital stock of any company subjethéoperiodic and other reporting requirement$efExchange Ac



ARTICLE 15 -- DIVIDEND 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(s) as the Commdted determine. All dividends or dividend equivais which are not paid currently may, at
the Committee's discretion, accrue interest, bevesited into additional shares of Common Stockndahe case 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 patdo such Award. The total number of shares alilalfor grant under Section 6.1 shall
not be reduced to reflect any dividends or divideqgdivalents that are reinvested into additionalet of Common Stock or credited as
additional performance shares.

ARTICLE 16 -- DEFERRAL OF AWARDS

At the discretion of the Committee, payment of &ward, dividend, or dividend equivalent, or any tpmm thereof, may be deferred by a
Participant until such time as the Committee magidish. All such deferrals shall be accomplishgdhe delivery of a written, irrevocable
election by the Participant prior to the time eBshied by the Committee for such purpose, on a forovided by the Company. Further, all
deferrals shall be made in accordance with admatige guidelines established by the Committeentuiee that such deferrals comply with
applicable requirements of the Code. Deferred paysnghall be paid in a lump sum or installmentgjetermined by the Committee. Defel
Awards may also be credited with interest, at sates to be determined by the Committee, and, rgipect to those deferred Awards
denominated in the form of Common Stock, with dérids or dividend equivalents.

ARTICLE 17 -- CHANGE IN OWNERSHIP
17.1 Background

Notwithstanding any provision contained in the Rlasluding, but not limited to, Sections 4.4 ard1ll, the provisions of this Article !
shall control over any contrary provision. Uponfe@ge In Ownership: (i) the terms of this Articlé ghall immediately become operative,
without further action or consent by any persoemtity; (ii) all terms, conditions, restrictiongydilimitations in effect on any unexercised,
unearned, unpaid, and/or deferred Award, or angrathtstanding Award, shall immediately lapse athefdate of such event; (iii) no other
terms, conditions, restrictions and/or limitati@hell be imposed upon any Awards on or after saté,dnd in no circumstance shall an
Award be forfeited on or after such date; and €xgept in those instances where a prorated Awardsjuired to be paid under this Article
17, all unexercised, unvested, unearned, and/aidmvards or any other outstanding Awards shéalbatically become one hundred
percent (100%) vested immediately.

17.2 Dividends and Dividend Equivalents

Upon a Change In Ownership, all unpaid dividend$dimidend equivalents and all interest accruedeie, if any, shall be treated and paid
under this Article 17 in the identical manner aintkt as the Award under which such dividends orddimd equivalents have been credited.
For example, if upon a Change In Ownership, an Awender this Article 17 is to be paid in a prorafi@shion, all unpaid dividends and
dividend equivalents with respect to such Awardldlepaid according to the same formula used terdgne the amount of such prorated
Award.



17.3 Treatment of Performance Units and Perform&mnaees

If a Change In Ownership occurs during the terrara or more performance periods for which the Cabesnihas granted performance units
and/or performance shares (including those issadtegformance Awards under Article 7), the terreaxth such performance period
(hereinafter a "current performance period") stmithediately terminate upon the occurrence of sweme Upon a Change In Ownership, for
each "current performance period" and each congpleteformance period for which the Committee hasomoor before such date made a
determination as to whether and to what degrepé¢hfermance objectives for such period have betmat (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 performaneeqas"” shall be considered to have earned anckftre, be entitled to receive, a prorated
portion of the Awards previously granted to him éaich 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 Participaatfraction, the numerator of which is
the total number of whole months that have elags®ek the beginning of the performance period,thedienominator of which is the total
number of full months in such performance periaat. furposes of this calculation, a partial monthlidbe treated as a full month to the ex
15 or more days in such month have elapsed.

A Participant in one or more "completed performapegods" shall be considered to have earned Ardgfore, be entitled to receive all the
performance shares or performance units, as tleeroag be, previously granted to him during eaclh ggrformance period.

17.4 Treatment of Awards under Performance Stookfam

Upon a Change in Ownership, any Participant oftbdormance Stock Program, whether or not he orsséiill employed by the Company,
shall be paid, as soon as practicable but in natdater than 90 days after the Change in Ownershio-rata Award for each Performance
Cycle in which Participant was selected to partitgpand during which the Change in Ownership ocdire amount of the pro-rata Award
shall be determined by multiplying the Target Awérdsuch Performance Cycle for Participants ingame wage grade as the Participant by
a fraction, the numerator of which shall be the banof full months in the Performance Cycle printhe date of the Change in Ownership
and the denominator of which shall be the total benof full months in the Performance Cycle. Forpmses of this calculation, a partial
month shall be treated as a full month to the @xt&ror more days in such month have elapsed. &extent Target Awards have not yet t
established for the Performance Cycle, the Targeirds for the immediately preceding Performance&ghall be used.

17.5 Valuation of Awards

Upon a Change In Ownership, all outstanding Urfit€@mmon Stock, Freestanding SARs, stock optiamdy{ding incentive stock options),

Stock Awards (including those issued as Performaweards under Article 7), performance shares (iditlg those earned as a result of the
application of

Section 17.3 above), and all other outstandingkshased Awards (including those earned as a restlie application of Section 17.4 above
and those granted by the Committee pursuant suitsority under Subsection 4.2(m) hereof), shalWdleed and cashed out on the basis of
the Change In Control Pric



17.6 Payment of Awards

Upon a Change In Ownership, any Participant, whath@ot he or she is still employed by the Compamall be paid, in a single lump-sum
cash payment, as soon as practicable but in nd &atenthan 90 days after the Change In Ownerstlif his or her Units of Common
Stock, Freestanding SARs, stock options (includmgntive stock options), Stock Awards (includihgde issued as Performance Awards
under Article 7), performance units and sharedyiting those earned as a result of the applicatfon

Section 17.3 above), all other outstanding stodetdaAwards (including those earned as a resulteofpplication of Section 17.4 above and
those granted by the Committee pursuant to itsaaityhunder Subsection 4.2(m) hereof), and all otheéstanding Awards.

17.7 Deferred Awards

Upon a Change In Ownership, all Awards deferred Barticipant under Article 16 hereof, but for whiee or she has not received payment
as of such date, shall be paid in a single lump-sash payment as soon as practicable, but in nmut éater than 90 days after the Change In
Ownership. For purposes of making such paymentyahee of all Awards which are stock based shaliié®rmined by the Change In Con
Price.

17.8 Section 16 of Exchange Act
(Intentionally Omitted)
17.9 Miscellaneous

Upon a Change In Ownership, (i) the provisions@dtidns 14.2, 14.3 and 19.3 hereof shall becomeandlvoid and of no further force and
effect; and (ii) no action, including, but not byawof limitation, the amendment, suspension, anieation of the Plan, shall be taken which
would affect the rights of any Participant or theemation of the Plan with respect to any Award tacl the Participant may have become
entitled hereunder on or prior to the date of sation or as a result of such Change In Ownership.

ARTICLE 18 -- CHANGE IN CONTROL
18.1 Background

Notwithstanding any provision contained in the Rlanluding, but not limited to, Sections 4.4 ard11l, the provisions of this Article !

shall control over any contrary provision. All Reiftants shall be eligible for the treatment affeddoy this Article 18 if their employment
terminates within two years following a Change mn@ol, unless the termination is due to (i) de&thDisability, (iii) Cause, (iv) resignatic
other than (A) resignation from a declined reassignt to a job that is not reasonably equivalemegponsibility or compensation (as defined
in Kodak's Termination Allowance Plan), or thahd in the same geographic area (as defined in Kedarmination Allowance Plan), or (
resignation within 30 days following a reductiorbiase pay, or (v) Retirement.

18.2 Vesting and Lapse of Restrictions

If a Participant is eligible for treatment undeistArticle 18, (i) all of the terms, conditions stections, and limitations in effect on any of his
or her unexercised, unearned, unpaid and/or deféweards shall immediately lapse as of the datei®br her termination of employment;

(if) no other terms, conditions, restrictions amdiimitations shall be imposed upon any of his er Awards on or after such date, and in no
event shall any of his or her Awards be forfeitedoo after such date; and (iii) except in thos¢anses where a prorated Award is required to
be paid under this Article 18, all of his or heewarcised, unvested, unearned and/or unpaid Avedralsautomatically become one hundred
percent (100%) vested immediately upon his or éenination of employmen



18.3 Dividends and Dividend Equivalents

If a Participant is eligible for treatment undeistArticle 18, all of his or her unpaid dividendsdadividend equivalents and all interest acci
thereon, if any, shall be treated and paid undsrAtticle 18 in the identical manner and time las Award under which such dividends or
dividend equivalents have been credited.

18.4 Treatment of Performance Units and Perform&meees

If a Participant holding either performance unitperformance shares (including those issued dsiffieance Awards under Article 7) is
terminated under the conditions described in Sed®1 above, the provisions of this

Section 18.4 shall determine the manner in whia @erformance units and/or performance sharestshalaid to the Participant. For
purposes of making such payment, each "currenbpeence period," as that term is defined in Sectibi3, shall be treated as terminating
upon the date of the Participant's terminationnopl®yment, and for each such "current performarmg@g" and each "completed
performance period," as that term is defined iniSec 7.3, it shall be assumed that the performatjectives have been attained at a lev:
one hundred percent (100%) or the equivalent tlielietie Participant is participating in one or rmdcurrent performance periods," he or
shall be considered to have earned and, therdferentitled to receive that prorated portion of Alweards previously granted to him for each
such performance period, as determined in accoedaith the formula established in Section 17.3 bkr& Participant in one or more
"completed performance periods"” shall be considevdthve earned and, therefore, be entitled tdve@d the performance shares and
performance units previously granted to him dueagh performance period.

18.5 Treatment of Awards under Performance Stookfam

If a Participant of the Performance Stock Programligible for treatment under this Article 18,dreshe shall be paid, as soon as practicable
but in no event later than 90 days after the dilesoor her termination of employment, a peda Award for each Performance Cycle in wi
Participant was selected to participate and dusihigh the Change in Ownership occurs. The amouthiepro-rata Award shall be
determined by multiplying the Target Award for sidrformance Cycle for Participants in the sameengrgde as the Participant by a
fraction, the numerator of which shall be the nundfdull months in the Performance Cycle priotthe date of his or her termination of
employment and the denominator of which shall leet¢tial number of full months in the Performancel€yFor purposes of this calculation,
a partial month shall be treated as a full montthéextent 15 or more days in such month havesethplo the extent Target Awards have
yet been established for the Performance CycleT#nget Awards for the immediately preceding Perfance Cycle shall be use

18.6 Valuation of Awards

If a Participant is eligible for treatment undeistArticle 18, his or her Awards shall be valued @ashed out in accordance with the
provisions of
Section 17.5.

18.7 Payment of Awards

If a Participant is eligible for treatment undeistArticle 18, he or she shall be paid, in a sidglap-sum cash payment, as soon as practicable
but in no event later than 90 days after the dhtesoor her termination of employment, all of bisher Units of Common Stock, Freestanding
SARs, stock options (including incentive stock op$), Stock Awards (including those issued as Padoce Awards under Article 7),
performance units and shares (including those daasa result of the application of Section 18 dveb, all other outstanding stock-based
Awards (including those earned as a result of gpdieation of Section 18.5 above and those grahtethe Committee pursuant to its

authority under Subsection 4.2(m) hereof), andthlér outstanding Award



18.8 Deferred Awards

If a Participant is eligible for treatment undeistArticle 18, all of his or her deferred Awards fehich payment has not been received as of
the date of his or her termination of employmeratlishe paid to the Participant in a single lump-stash payment as soon as practicable, but
in no event later than 90 days after the date@Prticipant's termination. For purposes of makingh payment, the value of all Awards
which are stock based shall be determined by tte@d In Control Price.

18.9 Section 16 of Exchange Act
(Intentionally Omitted)
18.10 Miscellaneous

Upon a Change In Control, (i) the provisions oftiers 14.2, 14.3 and 19.3 hereof shall becomeandlvoid and of no force and effect
insofar as they apply to a Participant who has lteeninated under the conditions described in 8ecB.1 above; and (ii) no action,
including, but not by way of limitation, the amenelm, suspension or termination of the Plan, statblken which would affect the rights of
any Participant or the operation of the Plan withpect to any Award to which the Participant mayehH@aecome entitled hereunder on or prior
to the date of the Change In Control or to whiclbhehe may become entitled as a result of sucimgzhim Control.

18.11 Legal Fees

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

ARTICLE 19 -- MISCELLANEOUS
19.1 Nonassignability

No Awards or any other payment under the Plan $leaflubject in any manner to alienation, anticgratsale, 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 granted.

19.2 Withholding Taxes

The Company shall be entitled to deduct from angmpant under the Plan, regardless of the form ol payment, the amount of all
applicable income and employment taxes requireldyto be withheld with respect to such paymernmay require the Participant to pay to
it such tax prior to and as a condition of the mgkif such payment. In accordance with any applicabiministrative guidelines it
establishes, the Committee may allow a Participapy the amount of taxes required by law to kbheéld from an Award by withholding
from any payment of Common Stock due as a reswdtiofi Award, or by permitting the Participant tdivde to the Company, shares of
Common Stock having a fair market value, as detegthby the Committee, equal to the amount of saghired withholding taxe:



19.3 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 shalliregbe Participant's consent.

19.4 Regulatory Approvals and Listings

Notwithstanding anything contained in this Plartie contrary, the Company shall have no obligatioissue or deliver certificates
Common Stock evidencing Stock Awards or any othea@ resulting in the payment of Common Stock pidofi) the obtaining of any
approval from any governmental agency which the gamy shall, in its sole discretion, determine tonbeessary or advisable, (ii) the
admission of such shares to listing on the stockarge on which the Common Stock may be listed (i@hthe completion of any
registration or other qualification of said shanesler any state or Federal law or ruling of anyegomental body which the Company shal
its sole discretion, determine to be necessaryloisable.

19.5 No Right to Continued Employment or Grants

Participation in the Plan shall not give any Empgleyny right to remain in the employ of Kodak oy &ubsidiary. Kodak or, in the case of
employment with a Subsidiary, the Subsidiary, resgthe right to terminate any Employee at any tifugther, the adoption of this Plan sl
not be deemed to give any Employee or any othevidgwhl any right to be selected as a Participanbde granted an Award.

19.6 Amendment/Termination

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

19.7 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.

19.8 No Right, Title, or Interest in Company Assets

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

or her name, and, in the case of restricted stir€®mmon Stock, such rights are granted to thédiaant under the Plan. To the extent any
person acquires a right to receive payments frarCthmpany under the Plan, such rights shall bereatgr than the rights of an unsecured
creditor of the Company and the Participant shatllhave any rights in or against any specific asséthe Company. All of the Awards
granted under the Plan shall be unfunded.

19.9 Section 16 of the Exchange Act

In order to avoid any Exchange Act violations, @@mmittee may, from time to time, impose additioritrictions upon an Award, includi
but not limited to, restrictions regarding tax witldings and restrictions regarding the Particijsaaibility to exercise Awards under the
Company's brokw-assisted exercise progra



19.10 No Guarantee of Tax Consequences

No person connected with the Plan in any capaicitiiding, but not limited to, Kodak and its Suhaties and their directors, officers, age
and employees makes any representation, commitimegtiarantee that any tax treatment, including nioti limited to, Federal, state and
local income, estate and gift tax treatment, walldpplicable with respect to amounts deferred utigePlan, or paid to or for the benefit of a
Participant under the Plan, or that such tax treatrwill apply to or be available to a Participantaccount of participation in the Plan.

19.11 Compliance with Section 162(m)

If any provision of the Plan, other than the apgtiimn of those contained in Articles 17 or 18 hé&remuld cause the Awards granted to a
Covered Person not to qualify as "PerformaBesed Compensation” under Section 162(m) of theeCibht provision, insofar as it pertain
the Covered Person, shall be severed from, antilshdeemed not to be a part of, this Plan, bubther provisions hereof shall remain in-
force and effect.

19.12 Other Benefits

No Award granted under the Plan shall be consideoatpensation for purposes of computing benefitkeuany retirement plan of tl
Company nor affect any benefits or compensatioreuady other benefit or compensation plan of thenamy now or subsequently in effe

1995 Omnibus Lor- Term Compensation Plan November 1, 1



Exhibit (10) N.
SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

THIS AGREEMENT (the "Second Amendment" or "Amendtiigrmade as of the 25th day of February, 199itended to further amend a
certain Employment Agreement, dated as of the @&thof October, 1993 and amended on April 4, 1894nd between George M.C. Fisher
(the "Executive") and the Eastman Kodak Compang (@ompany") hereinafter the "Employment Agreenient.

WHEREAS, the Executive served as Chairman, Presaleh Chief Executive Officer of the Company ubtdcember 31, 1996 and Chairn
and Chief Executive Officer since January 1, 198den the Employment Agreement, and

WHEREAS, the Company desires to continue the enmpéoy of the Executive as Chairman and Chief Exeeufifficer and the Executive
desires to continue such employment beyond thénatly scheduled term of employment; and

WHEREAS, the Company further desires to grant tkecktive an award of restricted shares of commackgpursuant to the Company's
1995 Omnibus Long-Term Compensation Plan; and

WHEREAS, the Company further desires to grant tkechtive an option to purchase shares of the Coyanmmon stock; and
WHEREAS, the Executive and the Company additionddigire to clarify several other provisions of BEraployment Agreement.

NOW, THEREFORE, based upon the mutual promisesanditions contained herein, the parties heretbheteby agree that t
Employment Agreement shall be amended effectivef #se date and year first written above as follows

1. Subsection (f) of Section 1 entitled "Definit&gdns amended by changing the second sentencadcaefollows:

A competitive activity shall mean a business thijas(being conducted by the Company or any Subsjdat the time in question and (ii) is, in
the case of Competition engaged in by the Executiveng employment, being conducted by the Compargy Subsidiary during the term of
employment and, in the case of Competition engagég the Executive after termination of employmemas being conducted at the date of
the termination of the Executive's employment, fed that competitive activities shall not inclu@g any business principally in the
telecommunications industry or (y) any non-imagginess, or combination of similar non-imagingibesses, contributing less than 5% of
the Company's revenues on a consolidated bastikddiscal year in question.

2. Subsection (g)(iii) of Section 1 is amendedédtetk ", President".

3. Section 2 entitled "Term of Employment" is amethas follows:

The date "October 26, 1998" is replaced with "Deleen81, 2000."

4. Subsection (a) of Section 5 entitled "Annuakimive Awards" is amended by changing it to reatbbews:

(&) The Company's Annual Incentive Plan. He shaliehan accrual target award opportunity under hmgany's Management Annual
Performance Plan of at least $1,000,000 and a mimiguaranteed payment of $1,000,000 for each of 288 1995. Effective for years
beginning with 1997, his annual target award oppoty under the Management Variable Compensatian Bt any successor plan shall be at
least 90% of Base Salal



5. Subsection (b) of Section 6 entitled "Long-Tdnmentive Programs" is amended to add "s" to "Awamdhe sub-caption, to insert "(i)"
immediately after the sub-caption and to add a silvsection 6(b)(ii) as follows:

(i) As soon as practicable after the executiothef Second Amendment, the Company shall grant xeeuEive 50,000 shares of stock
substantially in the form attached to the AmendnasnExhibit A, such stock to be subject to forfedtif the Executive's employment
terminates pursuant to Section 11(c) or 11(f) bgboiar to the end of the Term of Employment.

6. Subsection (c) of Section 6 is amended to attb"$Award" in the sub-caption, to insert "(i)" imediately after the sub-caption and to add
a new subsection (ii) as follows:

(if) As soon as practicable after the executiothefSecond Amendment, the Company shall grant teeEive a 10rear option, substantial
in the form attached to this Amendment as ExhibitdBourchase 2,000,000 shares of Stock (the "@Ptid he exercise price of the Option
shall be the closing market price for the Stockl@New York Stock Exchange on the date of grant.

7. Subsection (a) of Section 9 entitled "Supplemieension” is amended to read as follows:

(a) The Executive shall be entitled to a pensiamefieto be determined in accordance with the fdemunder the Company's Retirement
Income Plan as in effect on the date of this Ageen(the "Plan") (without regard to any limitatiothsit may be applicable under the Internal
Revenue Code), subject to adjustment for any fuenteancements in that formula. For purposes ofméténg his benefit under this Section 9
(&), upon execution of the Second Amendment, trecitkve shall be deemed credited, for all Plan pseg, with 22 years of service under
the Plan in addition to credited service for aceraployment with the Company and shall be deeméete 5 years of age in addition to his
actual age. The Executive shall also be providel ariedited service following certain terminatiafeemployment as described in Section 11
below. The pension benefit provided under this

Section 9(a) shall be offset by any other pensimefit provided to the Executive under any othem@any pension plan or any pension plan
of his prior employer. The Executive shall be deditto receive the pension benefit provided in Sestion 9(a) at age 60 with no reductior
age.

8. Subsection (d) of Section 10 is amended to iri§gt immediately after (d) and to add a new sedison (ii) as follows:

(i) At any time within 1 year following the termation of the Executive's employment, at the electibthe Executive, the Company shall
promptly purchase his primary Rochester resideheepgice equal to the greater of (x) the Exectgipairchase price plus the cost of
documented improvements or (y) the then fair mavkéie. The fair market value shall be determingd Inationally-recognized appraiser, as
mutually agreed by the Parties.

9. Subsections (h) and (i) of Section 11 entitl€drtnination of Employment" are redesignated sulimest(i) and (j), respectively and a new
subsection (h) is added as follows:

(h) Termination for an Approved Reason. Any terrtiotaof Executive's employment on or after Decen8er2000, other than a termination
for Cause as that term is defined in the Employrd@meement, shall be deemed a termination for goptdved Reason” under the
Administrative Guides or other operating guidelinesler the 1990 Omnibus Long-Term Compensation &athe 1995 Omnibus Long-
Term Compensation Plan, or for any other purposg/fach "Approved Reason" is a relevant te



10. Section 12 is amended to add the word "Non-@titign” at the end of the heading and to add a sitvsection (c) as follows:

(c) During the Term of Employment and for the pdremding on the earlier of December 31, 2002 ostownd anniversary of the Executi
termination of employment under the Employment Agnent, the Executive shall not, without the writtemsent of an officer of the
Company, engage in Competition, as defined in

Section 1(f) above.

11. All of the remaining terms of the Employmentrégment, to the extent they are not inconsistetft thie terms hereof, shall remain in full
force and effect, without amendment or modification

IN WITNESS WHEREOF, the parties hereto have exettliss Second Amendment as of the date and yesratiove written.
Eastman Kodak Company

By: (Signature)
Michael P. Morley

Title: Senior Vice President and
Director, Human Resources

(Signature)

George M.C. Fisher



Exhibit A

NOTICE OF RESTRICTED STOCK
GRANTED FEBRUARY 25, 1997
PURSUANT TO
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN
(Grant Notice)

To: George M.C. Fisher

You are granted 50,000 shares of Eastman Kodak @aeynfthe "Company") Common Stock (the "RestrictbdrBs"). The Restricted Shares
are granted under the Eastman Kodak Company 199%ilDsLong-Term Compensation Plan (the "Plan") amdsubject to the terms of the
Plan and the following conditions:

1. The Restricted Shares awarded hereunder shatbbeptly issued and a certificate(a) for such ebahall be issued in your name. You
shall thereupon be a shareholder of all the shreresented by the certificate(a). As such, yoll bage all the rights of a shareholder with
respect to such shares, including, but not limitedhe right to vote such shares and to receivéivatiends and other distributions (subject to
Paragraph 2 below) paid with respect to them, pledj however, that the shares shall be subjebetoeistrictions in Paragraph 4 below. The
stock certificates representing such shares shathprinted with a legend stating that the shagpesasented thereby are restricted shares
subject to the terms and conditions of this Graotidé and, as such may not be sold, exchangedféraed, pledged, hypothecated or
otherwise disposed of except in accordance withdiras of this Grant Notice. Each transfer agentfe Common Stock shall be instructed
to like effect in respect of such shares. In aidwth restrictions, you shall immediately upon igicef the certificate(a) therefore, deposit <
certificate(a) 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, undiepmsit agreement containing such terms and dondiais the Committee shall
approve, the expenses of such escrow to be bortleebd@ompany.

2. If under Section 6.2 of the Plan, entitled "Astjuent to Shares," you, as the owner of the Réstri8hares, shall be entitled to new,
additional or different shares of stock or secesitithe certificate or certificates for, or otheidences of, such new, additional or different
shares or securities together with a stock powetlogr instrument of transfer appropriately enddrshall be imprinted with a legend as
provided in Paragraph | above, deposited by yoeutite deposit agreement provided for therein,sartject to the restrictions provided for
in Paragraph 4 below.

3. The term "Restricted Period" with respect toR&stricted Shares, shall mean the period begironingebruary 25, 1997 and ending on
January 1, 2001.

4. During the Restricted Period, none of the Retgttl Shares, shall be sold, exchanged, transferiediyed, hypothecated or otherwise
disposed of except by will or the laws of descemt distribution. Any attempt by you to dispose otiy shares in any such manner shall result
in the immediate forfeiture of such shares andathgr shares then held by the designated escrom age/our behalf.

5. Subject to Paragraph 6 below, if your employnieterminated pursuant to Section ll(c) or lI(fitee Employment Agreement between
and the Company dated October 27, 1993, as ame¢hdrd)h February 25, 1997 (the "Employment Agredif)eat any time before the
Restriction Period ends, you shall immediatelydréll of the Restricted Shares then held on ymmivalf by the designated escrow ag



6. The restrictions set forth in Paragraph 4 abuith, respect to the Restricted Shares held bylésignated escrow agent on your behalf,
lapse upon the earlier of:

(i) the expiration of the Restricted Period; or
(i) the termination of your employment under Seuwtll(a), li(b), li(d), or li(e) of the Employmertgreement.

7. During the Restricted Period, if you engage amPetition, as defined in Section 1(f) of the Enyph@nt Agreement, you shall forfeit the
Restricted Shares.

8. The Company, or the designated escrow ageheattuest of the Company, shall be entitled taidielom the Restricted Shares the
amount of all applicable income and employmentgaeguired to be withheld unless you make othemgements with the Company for the
timely payment of such taxe



EXHIBIT B
NOTICE OF STOCK OPTION
GRANTED FEBRUARY 25, 1997
("Grant Notice")

To: George M. C. Fisher

You are granted a Nonqualified Stock Option to pase 2,000,000 shares (See Footnote 1) of EastodakkCompany (the "Company")
Common Stock at $ per share. This option is grastbject to the terms of this Grant Notice.

1. This option shall become exercisable (veste@p¥h cumulative annual installments starting orer ydter grant.
2. This option, unless sooner terminated or exedcis full, shall expire on February 24, 2007.

3. If your employment is terminated due to deatisability, Retirement after December 31, 2000 omiaation for an Approved Reason, this
option shall immediately become exercisable andedeim full and shall continue to be exercisablélits scheduled expiration date under
Paragraph 2 above or, if sooner, its exerciselinlfyyour employment is terminated for any reasiher than death, Disability, Retirement or
an Approved Reason, any portion of the option agalbte at the time of such termination shall noekercisable beyond the 60th day
following the date of your termination of employmamd any portion of the option not exercisablthattime of your termination shall be
immediately forfeited.

4. In the event of a Change in Control (as defimeitie Employment Agreement), this option shall iettiately become vested and exercis
in full and shall continue to be exercisable uiilscheduled expiration date under Paragraph 2eabn if sooner, its exercise in full.
Termination of your employment for any reason faflag such Change in Control shall not affect thisian.

5. You may exercise this option regardless of wéedmy other option you have been granted by thepgany remains unexercised.

6. The option price for the shares for which thptian is exercised by you shall be paid by youth@date the option is exercised, in cash, in
shares of Common Stock owned by you or a combinatighe foregoing. Any share of Common Stock d&xd in payment of the option
price shall be valued at its "fair market valuedr purposes of this paragraph, "fair market vakhell mean the opening price of the Comr
Stock on the New York Stock Exchange on the daexefcise; provided, however, if the Common Staohkat traded on such date, then the
opening price on the immediately preceding datesbich Common Stock is traded shall be used.

7. This option shall not be treated as an incergiwek option under the Internal Revenue Code.

8. You may pay the amount of taxes required to ibeheld upon exercise of the option by (i) delivgyia check made payable to the
Company or (ii) delivering to the Company at thediof such exercise shares of Common Stock havifajranarket value", as determinec
accordance with Paragraph 6 above, equal to thesined such withholding taxe



9. You shall not have any of the rights of a shaleér with respect to the shares of Common Stoski@al by this option except to the extent
one or more certificates for such shares shalldieated to you upon the exercise of the option.

10. Notwithstanding paragraphs 8 and 9 above tadhé&rary, you may exercise this option by wayhaf Company's broker-assisted stock
option exercise program to the extent such progsaamailable at the time of such exercise. Purstatite terms of such program, the amount
of any taxes required to be withheld upon exerofseny options under the program shall be paidashdirectly to the Company.

11. The obligation of the Company to sell and deli@ny stock under this option is specifically gabjto all applicable laws, rules, regulati
and required governmental approvals. The Compaaly sbe its reasonable best efforts to obtain sygitovals as promptly as practicable.

12. If the number of outstanding shares of CommtoeiSshall, at any time, be increased or decreasedianged or converted into cash or
other property as a result of (a) any subdivisipnansolidation of shares, stock dividend, stodit,siecapitalization, reclassification or
similar capital adjustment or (b) any combinatiexgchange of shares or similar event arising froenGbmpany's participation in any
corporate merger, consolidation or similar transacin which the Company is the surviving entitydas not substantially or completely
liquidated, the number and kind of shares with eespo which this option may thereafter be exertimed the exercise price shall be
appropriately adjusted. Any fractional shares tasgifrom such adjustments shall be disregarded.

13. The Company shall use its best efforts sodhatr prior to December 31, 1997, all shares rexkhy you on any exercise of the option
shall be, and shall remain, (1) fully registeretitii@ Company's expense) under the Securities fAt988, as amended (the "1933 Act"), both
for issuance and for resale, pursuant to a regimtran Form S-3 under the 1933 Act or such suarga®cedure that provides comparable
opportunity under the 1933 Act for issuance andleeg2) fully registered or qualified (at the Caang's expense), under such state securities
laws as you may reasonably request, both for igguand for resale; and (3) listed on the New Yddck Exchange.

14. Any notice by you to the Company and any ndbig¢he Company to you shall be in writing and shaldeemed duly given if mailed to
the other at the address you or the Company havspeacified to the other.

15. The validity and construction of this Grant ietshall be governed by the laws of the Stateex N ork without reference to principles
conflict of laws.

16. "Termination for an Approved Reason" shallinig, without limitation, (i) a Termination WithoGause or Constructive Termination
Without Cause under Section 11(d) of the Employmegreement between you and the Company dated @stober, 1993, as amended
through [February] 1997 (the "Employment Agreemgil) a Termination of Employment Following a Gige in Control under Section 11
(e) of the Employment Agreement; or (iii) a Ternmioa for an Approved Reason under Section 11(lthefEmployment Agreement.

17. "Disability" shall have the same meaning asilasd to it under Section 1(h) of the Employmentégment.

18. "Retirement" shall mean the occurrence of yetirement as determined in accordance with Se&iofithe Employment Agreemel



19. During the term of your employment and for pieeiod ending on the earlier of December 31, 200P@ second anniversary of the
termination of your employment under the Employm&giteement, if you engage in Competition, as defimeSection 1(f) of the
Employment Agreement, without the written consdrdroofficer of the Company, you shall immediatiyfeit all unexercised option shari

20. This option is non-assignable and non-tranbferdn whole or in part, other than (i) by gratwis transfers to immediate family members,
to trusts for their benefit, or to limited partnieirss in which immediate family members are the galgners, (ii) by will or under the laws of
descent and distribution, or (i), on your dedtha beneficiary designated in writing by you, wétfly such permitted transferee to succeed to
your rights and obligations under the option toekeent of such transfe

Footnote

1 Actual grant shall be for 2,000,000 shares leesiumber of shares that shall be granted condiyr@mder a stock option intended to
qualify as an incentive stock option under Secia@ of the Internal Revenue Code. Such option gshaall be in substantially the same form
as this grant except to the extent necessary tstitatie an incentive stock option under Section.-



February 25, 1997

TO: George M. C. Fisher

RE: Post Retirement Arrangements
Dear George:

| would like to record the Company's intentionshaiéspect to two of your post-retirement arrangameérne Company will furnish you with
an office and full-time secretary for as long as gesire, according to the Company policy for forct@ef executive officers in effect as of

the date of your retirement. Additionally, you aralir spouse will be entitled to the continued us€@mpany aircraft, also according to the
Company policy for former chief executive officémseffect as of the date of your retirement.

Eastman Kodak Company

By: (Signature)
Michael P. Morley

Title: Senior Vice President and
Director, Human Resources

(Signature)

George M. C. Fisher



NOTICE OF RESTRICTED STOCK
GRANTED FEBRUARY 25, 1997
PURSUANT TO
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN
(Grant Notice)

To: George M.C. Fisher

You are granted 50,000 shares of Eastman Kodak @oynfthe "Company") Common Stock (the "Restricthdr8s"). The Restricted Shares
are granted under the Eastman Kodak Company 199%ilDsLong-Term Compensation Plan (the "Plan") amdsubject to the terms of the
Plan and the following conditions:

1. The Restricted Shares awarded hereunder shatbeptly issued and a certificate(a) for such sbahall be issued in your name. You
shall thereupon be a shareholder of all the shremesented by the certificate(a). As such, yoll Blage all the rights of a shareholder with
respect to such shares, including, but not limitgedhe right to vote such shares and to receivéivatiends and 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 Gramtid¢ and, as such may not be sold, exchangedféraed, pledged, hypothecated or
otherwise disposed of except in accordance witheiras of this Grant Notice. Each transfer agentfie Common Stock shall be instructed
to like effect in respect of such shares. In aidwth restrictions, you shall immediately upon igtcef the certificate(a) therefore, deposit s
certificate(a) together with a stock power or otlitex instrument of transfer, appropriately enddrgeblank, with an escrow agent designated
by the Committee, which may be the Company, undkpesit agreement containing such terms and dgonslitis the Committee shall
approve, the expenses of such escrow to be bortieeb@ompany.

2. If under Section 6.2 of the Plan, entitled "Astjnent to Shares," you, as the owner of the RésthiShares, shall be entitled to new,
additional or different shares of stock or secesitithe certificate or certificates for, or otheidences of, such new, additional or different
shares or securities together with a stock powettwer instrument of transfer appropriately enddyséall be imprinted with a legend as
provided in Paragraph | above, deposited by yoeutite deposit agreement provided for therein,saiject to the restrictions provided for
in Paragraph 4 below.

3. The term "Restricted Period" with respect toRestricted Shares, shall mean the period begiromngebruary 25, 1997 and ending on
January 1, 2001.

4. During the Restricted Period, none of the Ret&ttl Shares, shall be sold, exchanged, transfertediyed, 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 escrom ageyour behalf.

5. Subject to Paragraph 6 below, if your employnmeterminated pursuant to Section ll(c) or li(fitee Employment Agreement between
and the Company dated October 27, 1993, as ame¢hdrd)h February 25, 1997 (the "Employment Agredif)eat any time before the
Restriction Period ends, you shall immediatelydirall of the Restricted Shares then held on yamivalf by the designated escrow ag



6. The restrictions set forth in Paragraph 4 abuith, respect to the Restricted Shares held bylésignated escrow agent on your behalf,
lapse upon the earlier of:

(i) the expiration of the Restricted Period; or
(i) the termination of your employment under Seuwtll(a), li(b), li(d), or li(e) of the Employmertgreement.

7. During the Restricted Period, if you engage amPetition, as defined in Section 1(f) of the Enyph@nt Agreement, you shall forfeit the
Restricted Shares.

8. The Company, or the designated escrow ageheattuest of the Company, shall be entitled taidielom the Restricted Shares the
amount of all applicable income and employmentgaeguired to be withheld unless you make othemgements with the Company for the
timely payment of such taxe



NOTICE OF STOCK OPTION
GRANTED FEBRUARY 25, 1997
PURSUANT TO

EASTMAN KODAK COMPANY

1995 OMNIBUS LONG-TERM COMPENSATION PLAN
("Grant Notice")
To: George M. C. Fisher

You are granted an Incentive Stock Option to pusel® 328 shares of Eastman Kodak Company (the "@oyipCommon Stock at $90.125
per share. This option is granted under the Eastaalak Company 1995 Omnibus Long-Term Compensdlan (the "Plan") subject to the
terms of this Grant Notice.

1. This option shall become exercisable (vestedrgordance with the following schedule:

February 25, 1999 1109
February 25, 2000 1109
February 25, 2001 1110
2. This option, unless sooner terminate d or exercised in full,

shall expire on February 24, 2007.

3. If your employment is terminated due to deatisability, Retirement after December 31, 2000 omieation for an Approved Reason, this
option shall immediately become exercisable andedein full and shall continue to be exercisablélits scheduled expiration date under
Paragraph 2 above or, if sooner, its exerciselinlfyyour employment is terminated for any reasither than death, Disability, Retirement
after December 31, 2000 or an Approved Reasonpartion of the option exercisable at the time affstermination shall not be exercisable
beyond the 60th day following the date of your tieation of employment and any portion of the optimt exercisable at the time of your
termination shall be immediately forfeited.

4. In the event of a Change in Control (as defimetie Employment Agreement between you and theg2ommy dated October 27, 1993, as
amended through February 25, 1997 [the "EmployrAgneéement]), this option shall immediately becomsted and exercisable in full and
shall continue to be exercisable until its schedlebepiration date under Paragraph 2 above oroifieg its exercise in full. Termination of
your employment for any reason following such CheimgControl shall not affect this optic

5. You may exercise this option regardless of wéedmy other option you have been granted by thepgany remains unexercised.

6. The option price for the shares for which thptian is exercised by you shall be paid by youth@date the option is exercised, in cash, in
shares of Common Stock owned by you or a combinatidhe foregoing. Any share of Common Stock datd in payment of the option
price shall be valued at its "fair market valuedr purposes of this paragraph, "fair market vakhell mean the opening price of the Comr
Stock on the New York Stock Exchange on the datxefcise; provided, however, if the Common Stechat traded on such date, then the
opening price on the immediately preceding datevbich Common Stock is traded shall be used.

7. This option is an incentive stock option witlttie meaning of

Section 422 of the Internal Revenue Code of 1988h€& extent any provision in this Grant Noticelésermined to be inconsistent or contrary
to Section 422, such provision shall automaticafithout any further action be changed, effectivefthe date of the option's grant, so as to
be consistent and in compliance with such sec



8. You may pay the amount of taxes required to itleheld upon exercise of the option by (i) deliveria check made payable to the
Company or (ii) delivering to the Company at thediof such exercise shares of Common Stock havifajranarket value", as determinec
accordance with Paragraph 6 above, equal to theisined such withholding taxes.

9. You shall not have any of the rights of a shaleér with respect to the shares of Common Stoeki@al by this option except to the extent
one or more certificates for such shares shalldieated to you upon the exercise of the option.

10. The obligation of the Company to sell and deli@ny stock under this option is specifically gabjto all applicable laws, rules, regulati
and required governmental approvals. The Compaaly sbe its reasonable best efforts to obtain sygitovals as promptly as practicable.

11. If the number of outstanding shares of CommioeiSshall, at any time, be increased or decreasedanged or converted into cash or
other property as a result of (a) any subdivisipnansolidation of shares, stock dividend, stodit,siecapitalization, reclassification or
similar capital adjustment or (b) any combinatiexgchange of shares or similar event arising froenGbmpany's participation in any
corporate merger, consolidation or similar transacin which the Company is the surviving entitydas not substantially or completely
liquidated, the number and kind of shares with eespo which this option may thereafter be exertimed the exercise price shall be
appropriately adjusted. Any fractional shares tasgifrom such adjustments shall be disregarded.

12. Any notice by you to the Company and any ndbig¢he Company to you shall be in writing and khaldeemed duly given if mailed to
the other at the address you or the Company havspeacified to the other.

13. The validity and construction of this Grant ietshall be governed by the laws of the Stateex N ork without reference to principles
conflict of laws.

14. "Termination for an Approved Reason" shall g, without limitation, (i) a Termination WithoGause or Constructive Termination
Without Cause under Section 11(d) of the Employmareement; (ii) a Termination of Employment Foliog a Change in Control under
Section 11(e) of the Employment Agreement; or @iifermination for an Approved Reason under Sedtidh) of the Employment
Agreement.

15. "Disability" shall have the same meaning asilsd to it under Section 1(h) of the Employmentrégment.
16. "Retirement” shall mean the occurrence of yetirement as determined in accordance with Se&iohthe Employment Agreement.

17. During the term of your employment and for pleeiod ending on the earlier of December 31, 200R@ second anniversary of the
termination of your employment under the Employm&giteement, if you engage in Competition, as defimeSection 1(f) of the
Employment Agreement, without the written consdrdroofficer of the Company, you shall immediatigyfeit all unexercised option shari

18. This option is nc-assignable and n-transferable, in whole or in part, other than bil wi under the laws of descent and distributi



NOTICE OF STOCK OPTION
GRANTED FEBRUARY 25, 1997
PURSUANT TO
EASTMAN KODAK COMPANY
1997 STOCK OPTION PLAN

("Grant Notice")

To: George M. C. Fisher

You are granted a Nonqualified Stock Option to pase 1,996,672 shares of Eastman Kodak CompanyGtmpany") Common Stock at
$90.125 per share. This option is granted undeE#ts#tman Kodak Company 1997 Stock Option Plan"@ten") subject to the terms of this
Grant Notice.

1. This option shall become exercisable (vestedrgordance with the following schedule:

February 25, 1998 500,000
February 25, 1999 498,891
February 25, 2000 498,891
February 25, 2001 498,890
2. This option, unless sooner terminate d or exercised in full,

shall expire on February 24, 2007.

3. If your employment is terminated due to deatisability, Retirement after December 31, 2000 omieation for an Approved Reason, this
option shall immediately become exercisable andedein full and shall continue to be exercisablélits scheduled expiration date under
Paragraph 2 above or, if sooner, its exerciselinlfyyour employment is terminated for any reasither than death, Disability, Retirement
after December 31, 2000 or an Approved Reasonpartion of the option exercisable at the time aflstermination shall not be exercisable
beyond the 60th day following the date of your tieation of employment and any portion of the optmt exercisable at the time of your
termination shall be immediately forfeited.

4. In the event of a Change in Control (as defimetie Employment Agreement between you and theg2omy dated October 27, 1993, as
amended through February 25, 1997 [the "EmployrAgnéement]), this option shall immediately becomsted and exercisable in full and
shall continue to be exercisable until its schedlebepiration date under Paragraph 2 above oroifieg its exercise in full. Termination of
your employment for any reason following such CheimgControl shall not affect this optic

5. You may exercise this option regardless of wéedmy other option you have been granted by thepgany remains unexercised.

6. The option price for the shares for which thptian is exercised by you shall be paid by youth@date the option is exercised, in cash, in
shares of Common Stock owned by you or a combinatidhe foregoing. Any share of Common Stock d&td in payment of the option
price shall be valued at its "fair market valuedr purposes of this paragraph, "fair market vakhelll mean the opening price of the Comr
Stock on the New York Stock Exchange on the datxefcise; provided, however, if the Common Stechat traded on such date, then the
opening price on the immediately preceding datevbich Common Stock is traded shall be used.

7. This option shall not be treated as an incergigek option under the Internal Revenue Code.

8. You may pay the amount of taxes required to itleheld upon exercise of the option by (i) deliveria check made payable to the
Company or (ii) delivering to the Company at thediof such exercise shares of Common Stock havifajranarket value", as determinec
accordance with Paragraph 6 above, equal to thesined such withholding taxes.

9. 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 shalldlieated to you upon the exercise of the opt



10. Notwithstanding paragraphs 8 and 9 above tedhé&ary, you may exercise this option by wayh&f Company's broker-assisted stock
option exercise program to the extent such progsaamailable at the time of such exercise. Purstatite terms of such program, the amount
of any taxes required to be withheld upon exerafsany options under the program shall be paicashdirectly to the Company.

11. The obligation of the Company to sell and d®liany stock under this option is specifically gaibjto all applicable laws, rules, regulati
and required governmental approvals. The Compaaly sbe its reasonable best efforts to obtain sygirovals as promptly as practicable.

12. If the number of outstanding shares of CommioeiSshall, at any time, be increased or decreasetianged or converted into cash or
other property as a result of (a) any subdivisipnansolidation of shares, stock dividend, stodit,siecapitalization, reclassification or
similar capital adjustment or (b) any combinatierchange of shares or similar event arising froenGbmpany’s participation in any
corporate merger, consolidation or similar tranisacin which the Company is the surviving entitydda not substantially or completely
liquidated, the number and kind of shares with @espo which this option may thereafter be exertised the exercise price shall be
appropriately adjusted. Any fractional shares tasgifrom such adjustments shall be disregarded.

13. The Company shall use its best efforts sodhatr prior to December 31, 1997, all shares rexkhy you on any exercise of the option
shall be, and shall remain, (1) fully registeretiii@ Company's expense) under the Securities fAt933, as amended (the "1933 Act"), both
for issuance and for resale, pursuant to a regimtran Form S-3 under the 1933 Act or such suarge®cedure that provides comparable
opportunity under the 1933 Act for issuance andleeg2) fully registered or qualified (at the Caang's expense), under such state securities
laws as you may reasonably request, both for ig®uand for resale; and (3) listed on the New Yddcls Exchange.

14. Any notice by you to the Company and any ndtic¢he Company to you shall be in writing and Bhaldeemed duly given if mailed to
the other at the address you or the Company havspecified to the other.

15. The validity and construction of this Grant NMetshall be governed by the laws of the Statee N ork without reference to principles
conflict of laws.

16. "Termination for an Approved Reason" shallinig, without limitation, (i) a Termination WithoGause or Constructive Termination
Without Cause under Section 11(d) of the Employmggreement; (ii) a Termination of Employment Foliog a Change in Control under
Section 11(e) of the Employment Agreement; or @iijermination for an Approved Reason under Sedtidh) of the Employment
Agreement.

17. "Disability" shall have the same meaning asilasd to it under Section 1(h) of the Employmentéament.
18. "Retirement" shall mean the occurrence of yetirement as determined in accordance with Se&iohthe Employment Agreement.

19. During the term of your employment and for pieeiod ending on the earlier of December 31, 200P@ second anniversary of the
termination of your employment under the Employm&giteement, if you engage in Competition, as defimeSection 1(f) of the
Employment Agreement, without the written consdrdroofficer of the Company, you shall immediatiyfeit all unexercised option shari

20. This option is non-assignable and non-tranbferdn whole or in part, other than (i) by gratwis transfers to immediate family members,
to trusts for their benefit, or to limited partneiss in which immediate family members are the galgners, (ii) by will or under the laws of
descent and distribution, or (i), on your dedtha beneficiary designated in writing by you, wétfly such permitted transferee to succeed to
your rights and obligations under the option toak&ent of such transfe



Exhibit (10) O.
FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

THIS AGREEMENT (the "First Amendment"), made aghef 21st day of January, 1997, is intended to amaerettain Employment
Agreement, hereinafter the "Employment Agreemeddtéd as of the 11th day of February, 1994 by atdden Harry L. Kavetas (the
"Executive") and the Eastman Kodak Company (therigany");

WHEREAS, Kodak maintains a welfare benefit plartjtexa the "Family Protection Program” (hereinaftePP"); and

WHEREAS, one of the welfare benefits provided tdaia eligible participants of the FPP is a Posti@ment Survivor Income Benefit
(hereinafter "Post-Retirement SIB"); and

WHEREAS, in general, the Post-Retirement SIB presitb the eligible survivors of a participant ageetage of the participant's retirement
income benefit after the participant's death; and

WHEREAS, the Employment Agreement contains ceti&ims and conditions regarding the Executive'stelity for and participation in the
Company's benefits plans; and

WHEREAS, the Executive and the Company desireanfgland amend the Employment Agreement insofar partains to the Executive's
eligibility for and coverage under the Post-RetieenSIB; and

WHEREAS, the Executive and the Company furtherrddsi clarify the Executive's eligibility for andwerage under the retiree welfare
benefits provided by the Company; and

WHEREAS, the Executive and the Company additionddigire to clarify several other provisions of 8 tB of the Employment Agreeme

NOW, THEREFORE, based upon the mutual promisesanditions contained herein, the parties heretbheteby agree that t
Employment Agreement shall be amended as follows:

1. The Employment Agreement is amended to adddf@rfing as new subsection (e) to Section 8 emtitleupplemental Pension™:
(e) Post-Retirement Survivor Income Benefit.

(i) Notwithstanding any provision contained in tligreement to the contrary, the Executive shalireated as if he were an eligible
participant for the Post-Retirement Survivor IncoBenefit (hereinafter "Post-Retirement SIB") asfeeth in the Company's Family
Protection Program in effect on the date of thee&gnent (the "FPP").

(i) The benefit, if any, payable by virtue of ttexms of this
Section 8(e) shall, except as otherwise specifigaibvided in this Section 8(e), be paid as ifle@efit were payable under the terms and
conditions of the FPP as in effect on the datdefAgreement.

(iii) The amount of the Executive's Post-Retirem®HR coverage shall be calculated pursuant to @e@ti2 of FPP; except, however, that for
purposes of Step 1, the Executive's "full accruexd {educed for early retirement) monthly retiretriecome benefit under KRIP" shall be
calculated by taking into account any deemed serwiedited to the Executive under

Section 8(b), as amende



(iv) The benefit, if any, payable by virtue of tl8gction 8(e) shall be paid out of the Company'seg® assets, not subject to offset for any
benefits from a prior employer, and not fundedrig manner.

2. The last sentence of subsection (a) of Secti@mi@led "Supplemental Pension," is amendedsieiitirety to read as follows:

For purposes of this Section 8, "supplements thésdtall include the Kodak Excess Retirement Incétam and the Kodak Unfunded
Retirement Income Plan.

3. The last sentence of subsection (b) of Secti@m@tled "Supplemental Pension," is amendedsieiittirety to read as follows:

(In the event of a sixth year of employment, the&xive shall be credited with two more years ofise, one year of actual service and one
year of additional, deemed service, bringing thedtiive's total years of service to 3

4. The last sentence of subsection (c) of Sectiohtiie Employment Agreement is hereby deletedsiemtirety.
5. The Employment Agreement is amended to addalf@ifing as new subsection (d) to Section 7 ertitEmployee Benefit Programs":
(d) Retiree Welfare Benefits.

(i) Subject to Section 7(d)(ii), for purposes of/antiree welfare benefit of the Company for whibk Executive may be eligible, the
Executive shall for all plan purposes be creditéth wny deemed service credited to him under Se@&b).

(i) The terms of Section 7(d)(i) shall apply witgards to a particular Company-provided retiredane benefit if at any time, and from time
to time, during the Executive's retirement, hedseligible for a comparable retiree welfare benafider any plan of a prior employer. For
purposes of the immediately preceding sentencetheha retiree welfare benefit under any plan pfiar employer is comparable to a
Company-provided welfare benefit shall be measurédrms of the following factors: (1) its availlityi to the Executive, (2) the scope and
amount of its benefit coverage, and (3) its cosh&Executive. If in measuring a prior employestiree welfare benefit against a similar
Company-provided retiree welfare benefit (deterrdias if Section 7(d)(i) applied), one or more af thregoing factors is determined not to
be comparable, then the retiree welfare benefim#elves shall not be considered comparable. riba @mployer of the Executive maintains
a retiree welfare benefit for which the Executiseligible, but it is determined that such retiwasfare benefit is not, under the terms of this
Section 7(d)(ii), comparable to a Company-providetitee welfare benefit, then the terms of

Section 7(d)(i) shall apply irrespective of whettiez Executive determines to maintain coincidentcage under the retiree welfare benef
such prior employe!



6. The Employment Agreement is amended to addaif@ifing as new subsection (e) to Section 7 emtitEmployee Benefit Programs™:
(e) Survivor Welfare Benefits.

(i) Subject to Section 7(e)(ii) below, for purpos#sany survivor welfare benefit of the Company Wdrich any spouse, child, parent, or
survivor (collectively "Survivor") may be eligiblender the relevant welfare benefit plan, the Exegels service with the Company shall for
all plan purposes be calculated by taking into antany deemed service credited to the Executideugection 8(b).

(i) The terms of Section 7(e)(i) above shall appith regards to a particular Company-provided suamvwelfare benefit if at any time, and
from time to time, the Survivor is not eligible farcomparable survivor welfare benefit under amyf a prior employer. For purposes of
immediately preceding sentence, whether a survixdfare benefit under any plan of a prior emplageromparable to a Company-provided
survivor welfare benefit shall be measured in teofithe following factors: (1) its availability thhe Survivor, (2) the scope and amount of its
benefit coverage, and (3) its cost to the Survilfan measuring a prior employer's survivor weHfdoenefit against a similar Company-
provided survivor welfare benefit (determined a$ettion 7(e)(i) applied), one or more of the faiag factors is determined not to be
comparable, then the survivor welfare benefits thelaes shall not be considered comparable. Ifa prployer of the Executive maintain
survivor welfare benefit for which the Survivordlgible, but it is determined that such survivaliare benefit is not, under the terms of this
Section 7(e)(ii), comparable to a Company-providewivor welfare benefit, then the terms of Secti¢e)(i) shall apply irrespective of
whether the Survivor determines to maintain coiaentccoverage under the survivor welfare benefguafh prior employer.

7. All of the remaining terms of the Agreementthe extent they are not inconsistent with the temargof, shall remain in full force and
effect, without amendment or modification.

IN WITNESS WHEREOF, the parties hereto have exetthes First Amendment as of the date and yeardiosve written.
Eastman Kodak Company

By: (Signature)
Michael P. Morley

Title: Senior Vice President and
Director, Human Resources

(Signature)

Harry L. Kavetas



SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

THIS AGREEMENT (the "Second Amendment" or "Amendtigmade as of the 3rd day of March, 1997, isndtd to further amend a
certain Employment Agreement, dated as of the dathof February, 1994 and amended as of Januard98%, by and between Harry L.
Kavetas (the "Executive") and the Eastman Kodak @om (the "Company") hereinafter the "Employmentefgment.”

WHEREAS, the Executive is serving as Executive \Recesident and Chief Financial Officer of the Compand

WHEREAS, the Company desires to continue the enmpéoyt of the Executive as Executive Vice Presidedt@hief Financial Officer and
the Executive desires to continue such employmeyotd the originally scheduled term of employment]

WHEREAS, the Company further desires to grant tkechktive an award of restricted shares of commackgpursuant to the Company's
1995 Omnibus Long-Term Compensation Plan; and

WHEREAS, the Company further desires to grant tkechtive an option to purchase shares of the Coyanmmon stock; and
WHEREAS, the Executive and the Company additionddigire to clarify several other provisions of BEraployment Agreement.

NOW, THEREFORE, based upon the mutual promisesanditions contained herein, the parties heretbheteby agree that t
Employment Agreement shall be amended, excepthaswise noted, effective as of the date and yestr\iritten above as follows:

1. Section 2 entitled "Term of Employment” is amethés follows:
The date "February 10, 1999" is replaced with "Eaby 10, 2001."

2. Effective September 9, 1994, Subsection (a)ectiBn 3 entitled "Position, Duties and Respongied" is amended to replace the word
"Senior" with "Executive."

3. Subsection (b) of Section 6 entitled "Long-Tdnrentive Programs" is amended to add "s" to "Awandhe sub-caption, to insert "(i)"
immediately after the sub-caption and to add a silvsection 6(b)(ii) as follows:

(i) As soon as practicable after the executiothefSecond Amendment, the Company shall grant xeeuive 10,000 shares of restricted
stock substantially in the form attached to the Adment as Exhibit C, such stock to be subject tieifimre if the Executive's employment
terminates pursuant to Section 11(c) or 11(e) bgloar to the end of the Term of Employment.

4. Subsection (c) of Section 6 is amended to adtb"sAward" in the sub-caption, to insert "(i)" mediately after the sub-caption and to add
a new subsection (ii) as follows:

(if) As soon as practicable after the executiothefSecond Amendment, the Company shall grant teeEive a 10rear option, substantial
in the form attached to this Amendment as Exhibitdpurchase 200,000 shares of Stock (the "Optidiiie exercise price of the Option
shall be the closing market price for the Stockl@New York Stock Exchange on the date of g1



5. Subsection (b) of Section 8 entitled "SupplerakRension” is amended to read as follows:

(b) For purposes of establishing (i) the total anmtaf "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 any early retirement
reduction factor contained in KRIP, and (iii) theeEutive's vesting service, Executive shall be iteeldfor each year of service earned under
the terms of KRIP prior to February 11, 1999, vgith years of service (one year of actual servickfaue years of additional, deemed servi
and, for each year of service earned under thestefrKRIP on or after February 11, 1999 and proF¢bruary 11, 2001, with four and one
half years of service (one year of actual serviwmthree and one half years of additional, deereedce). Thus, in the event the Executive
remains employed by the Company throughout the TafrBmployment, he shall be credited in total wtility nine years of service (seven
years of actual service and thirty two years ofitmithl, deemed service) for the foregoing plangmses. In the event the Executiv
employment terminates pursuant to Section 11(dj)idr 11(d) between February 10, 1999 and Febrl@y2001, the credited service (i.e.,
both the actual and the deemed) for the year ichvtiie termination occurs shall be prorated baseth®@ number of days of employment in
that year divided by 365.

6. All of the remaining terms of the Employment Agment, to the extent they are not inconsistet thi¢ terms hereof, shall remain in full
force and effect, without amendment or modification

IN WITNESS WHEREOF, the parties hereto have exettliss Second Amendment as of the date and yesratiove written.
Eastman Kodak Company

By: (Signature)
Michael P. Morley

Title: Senior Vice President and
Director, Human Resources

(Signature)

Harry L. Kavetas
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NOTICE OF AWARD OF RESTRICTED STOCK
GRANTED TO HARRY L. KAVETAS
EFFECTIVE MARCH , 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN

1. Background. Under Article 10 of the 1995 Omnibosg-Term Compensation Plan (the "Plan"), the Cdtte may, among other things,
award restricted shares of the Company's Commark$tathose Key Employees as the Committee inistsretion may determine, subject to
such terms, conditions and restrictions as it desppsopriate.

2. Award. Effective March , 1997, (the "Grant D3tehe Committee granted, to Harry L. Kavetas (tParticipant") an Award of ten thouse
(10,000) restricted shares of Common Stock ("Rastli Shares"). This Award is granted under the,Rlabject to the terms and conditions
the Plan and those set forth in this Notice of Advaf Restricted Stock ("Award Notice").

3. Terms and Conditions of Restricted Shares. dhewing terms and conditions shall apply to thestReted Shares:

() 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 shareemwith respect to such shares, including but inatéd to, the right to vote such shares and to
receive all dividends and other distributions (sebjo Section 3(b)) paid with respect to themyjled, however, that the shares shall be
subject to the restrictions in

Section 3(d). The stock certificates representirggRestricted Shares shall be imprinted with arldggating that the shares represented
thereby are restricted shares subject to the tamdsonditions of this Award Notice and, as suchy mot be sold, exchanged, transferred,
assigned, pledged, hypothecated, or otherwise skgpof except in accordance with this Award Notieach transfer agent for the Common
Stock shall be instructed to like effect in respafctuch shares. In aid of such restrictions, thi€pant shall immediately upon receipt of the
certificate(s) therefor, deposit such certificatdé¢gether with a stock power or other like instannof transfer, appropriately endorsed in
blank, with the Company.

(b) Stock Splits, Dividends, etc. If under Secttf of the Plan, entitled "Adjustment to Sharelse' Participant, as the owner of the Restri
Shares, shall be entitled to new, additional, eddnt shares of stock or securities, the cegtfoor certificates for, or other evidences of,
such new, additional, or different shares or séiesritogether with a stock power or other instrahwf transfer appropriately endorsed in
blank, shall be imprinted with a legend as provige8ection 3(a) above, deposited by the Parti¢ipath the Company as provided for
therein, and subject to the restrictions provided

Section 3(d) below.

(c) Restriction Period. The "Restriction Periodt floe Restricted Shares shall begin on the Gratd Brad terminate, subject to
Section 4 below, on February 10, 20



(d) Restrictions on Restricted Shares. The reginstto which the Restricted Shares are subject are

(i) Nonalienation. During the Restriction Periolde tRestricted Shares shall not be sold, exchamigeferred, assigned, pledged,
hypothecated, or otherwise disposed of except Hyowthe laws of descent and distribution. Anyeatpt by the Participant to dispose of a
Restricted Share in any such manner shall restittadimmediate forfeiture of such share and angroestricted Shares then held by the
Company on the Participant's behalf.

(i) Continuous Employment. Except as set fortisaction 4 below, if the Participant's employmeriersninated for any reason, whether
voluntarily or involuntarily, before the Restrictid’eriod ends, he shall immediately forfeit altho Restricted Shares.

(e) Lapse of Restrictions. The restrictions sethfam Section 3(d) above, with respect to the Reistl Shares held by the Company on behalf
of the Participant, will, unless the Restricted relsaare forfeited sooner, lapse upon the earlier of

(i) expiration of the Restriction Period; or

(i) the termination of the Participant's employrhdae to lliness or under Section 11(a), 11(b},1(d) of his Employment Agreement with
the Company dated February 11, 1994, as amendwmagtiniMarch 1, 1997 (the "Employment Agreement"”).

4. Termination of Employment. Subject to Sectioe)&bove, if the Participant's employment termisgtersuant to Section 11(c) or 11(e) of
the Employment Agreement at any time before thdriRéen Period ends, the Participant shall immealiaforfeit all of the Restricted Shares
then held on his behalf by the Company.

5. Issuance of Shares of Common Stock. Upon treelapthe Restriction Period, the Company shalkamthe Restricted Shares are sooner
forfeited, promptly deliver to the Participant ack certificate, free of any restrictions includitingpse set forth in Section 3(d) above. Subject
to any shares that are withheld pursuant to Seétioelow, the certificate shall be for that numbgshares of Common Stock which, by vit

of the lapse of such Restriction Period, are ngdorsubject to the restrictions set forth in Sec8¢d).

6. Withholding. The Company shall deduct from trestRcted Shares the amount of all applicable ireamd employment taxes required to
be withheld unless the Participant makes othengaments with the Company for the timely paymerduuh taxes.

7. Definitions.

(a) Any defined term used in this Award Notice,atthan that set forth in Section 7(b) below, shaile the same meaning for purposes of
this document as that ascribed to it under thegerhthe Plan.

(b) The following definition shall apply to this Aaxd Notice:

(i) lliness. A termination of employment will berfdlliness" if the Participant voluntarily termirest his employment following a continuous
period of at least 90 days duri



which the Participant is unable to perform the tady assigned duties and responsibilities of tusifpon with the Company due to iliness,
disease or injury and the condition is verifieddogh examinations and/or tests, performed by aaliytagreeable doctor; provided, howe\
that the Company may, if it reasonably so detersjinequest additional examinations and/or testsbially agreeable doctor(s).

8. Effect of Award Notice. This Award Notice, inding its reference to the Plan, constitutes thezeenhderstanding between the Company
and the Participant concerning the Award and s@gesany prior notices, letters, statements orr abeuments issued by the Company
relating to the Award and all prior agreements anderstandings between the Company and the Particiwhether written or oral,
concerning the Award.

9. Administration. The Committee shall have fultaabsolute authority and discretion, subject topitevisions of the Plan, to interpret,
construe and implement this Award Notice, to priéscramend and rescind rules and regulations ngladi it, and to make all other
determinations necessary, appropriate or advigabiés administration. All such Committee deterations shall be final, conclusive and
binding upon any and all interested parties anit ttedrs, successors, and personal representatives.

10. Impact on Benefits. The Restricted Sharesdeahthe date of their grant or at the time thesdtrictions lapse) shall not be includible as
compensation or earnings for purposes of any athipensation or benefit plan offered by the Company

11. Miscellaneous.

(a) Headings. The headings of the Sections of tlvard Notice have been prepared for convenienceefadence only and shall not control,
affect the meaning, or be taken as the interpoetadf any provision of the Award Notice.

(b) Applicable Law. The Award Notice, including itsference to the Plan, and its interpretationamlication, will be governed and
controlled by the laws of the State of New York¢ept as superseded by applicable Federal Law.

(c) Amendment. The Committee may, from time to tiem@end this Award Notice in any manner; providemlyever, that any such
amendment which is adverse to the Participant sballire the Participant's conse



EXHIBIT D
NOTICE OF AWARD OF NON-QUALIFIED STOCK OPTIONS (1)
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EFFECTIVE MARCH , 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN (2)
APPROVED BY:

Action of the
Executive Compensation and
Development Committee

(1) Actual size of the grant of nonqualified stagiion shall be reduced by the number of shardsstiall be granted concurrently under a
stock option intended to qualify as an incentivicktoption under

Section 422 of the Internal Revenue Code. Suclomgant shall be in substantially the same forrthesgrant except to the extent necessary
to constitute an incentive stock option under Secti2?2.

(2) Recognizing that the maximum number of optithred may be granted to a single participant uner1995 Omnibus Plan in given year is
200,000, some of the options will have to be gréuteder the terms of the 1997 Stock Option Plamethis, the 1997 Stock Option Plan
will have to be amended by the Compensation Coremtitt increase the number of available shares.ofstigns granted under the 1997
Stock Option Plan will be granted in substantiditlg same form as this gra
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NOTICE OF AWARD OF NON-QUALIFIED STOCK OPTIONS
GRANTED TO HARRY L. KAVETAS
EFFECTIVE MARCH , 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN

1. Background. Under Article 8 of the 1995 Omnihosig-Term Compensation Plan (the "Plan"), the Cott@aimay, among other things,
award nongualified stock options of the Company's Commortisto those Key Employees as the Committee inigtsrdtion may determin
subject to such terms, conditions and restrictas& deems appropriate.

2. Award. Effective March , 1997, (the "Grant D3tehe Committee granted to Harry L. Kavetas (tRarticipant") an award of two hundred
thousand (200,000) non-qualified stock options {#heard"). One option provides for the ability tanghase a single share of Common
Stock. The Award is granted under the Plan, sulbgettte terms and conditions of the Plan and tlseséorth in this Notice of Award of Non-
Qualified Stock Options ("Award Notice").

3. Terms and Conditions of Award. The followingnsrand conditions shall apply to the Award:
(a) Option Price. The option price for the opti@videnced by way of this Award Notice shall be $ .

(b) Duration of Option. Subject to Section 3(i)®@&| each option shall expire at the close of bussiren the tenth anniversary of the Grant
Date, unless sooner terminated or forfeited in edanace with the terms and conditions of this Awidadice or the Plan.

(c) Vesting. No option shall be exercisable printtte date on which it vests. Twenty five perc@a%) of the options shall vest, on a
cumulative basis, on each of the first 4 annivéesaof the Grant Date. Once vested, the optionsimagxercised by written notice to the
Committee stating the number of options to be ézedc

(d) Payment of Option Price. The option price fo share for which an option is exercised by thtidi@ant shall be paid by the Participant
on the date the option is exercised in cash, ineshaf Common Stock owned by the Participant, asrabination of the foregoing. Any share
of Common Stock delivered in payment of the oppoice shall be valued at its Fair Market Value loa date of exercise.

(e) Withholding. The Participant shall pay the amioaf taxes required to be withheld upon exercid@ioptions by delivering a check made
payable to the Company.

(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.

(9) Broker Assisted Exercise. Notwithstanding Sewi3(d) and 3(e) above, the Participant may, stibpeSection 5(a) hereof, exercise any
option granted to him under this Award Notice byyved the Company's broker-assisted stock optiomagse program, to the extent such
program is available at the time of such exerdesuant to the terms of such program, the amduartytaxes required to be withheld upon
exercise of any options must be paid in cash dyréctthe Company



(h) Termination of Employment. If the Participargisployment terminates due to death, Disabilitpels, Retirement after February 11,
2001 or termination for an Approved Reason, théoogtshall immediately become exercisable and dastéull and shall continue to be
exercisable until their scheduled expiration datdar Section 3(b) above or, if sooner, their exseran full. If the Participant's employment
terminates for any reason other than due to d€aslapility, lliness, Retirement after February 2001 or termination for an Approved
Reason, any options which are vested at the tintieeolParticipant's termination shall not be exafais beyond the 60th day following the
date of the Participant's termination of employrmeerd any options not vested at the time of theidhaait's termination shall be immediately
forfeited.

(i) Exercise Upon Expiration.

(i) Notwithstanding Section 3(b) hereof to the cany, if on the options' scheduled expiration d&eany options remain unexercised and
the Fair Market Value of a share of Common Stoateexs the option price, then the provisions ofiBe@&(i)(ii) below shall apply.

(i) The Participant may exercise any of his uneisad options as of the date they are schedulegpive, unless already forfeited under the
terms and conditions of this Award Notice or tharRlby providing written notice thereof to the Coitte® within sixty (60) days after such
scheduled expiration date. In such event, sucloopthall, for purposes of this Award Notice areltan, be treated as exercised prior to the
close of business on their scheduled expiratioa;gabvided, however, the Participant shall notheerecord owner of the shares acquired
upon exercise of such options until the one or neeréficates for the shares have been deliverededarticipant. The strike price of any
options issued pursuant to the provisions of teisti®n 3(i) shall be the mean between the highlawdat which the Common Stock trades on
the New York Stock Exchange on the options' scheztlekpiration date, or, if such day is not a trgdiay, the immediately preceding trading
day.

(iii) Notwithstanding Section 3(g) above to the trany, any options exercised pursuant to this $adi(i) shall not, without the Committee's
prior approval, be exercised by way of the Compahgoker-assisted stock option program.

4. Definitions.

(a) Any defined term used in this Award Notice,atthan those set forth in Section 4(b) below, Idieate the same meaning for purposes of
this document as that ascribed to it under thegerithe Plan.

(b) The following definitions shall apply to thismard Notice:

(i) Fair Market Value. The opening price of the Goon Stock on the New York Stock Exchange on thevesit date; provided, however, if
the Common Stock is not traded on the relevant, da¢& the opening price on the immediately prewpdiate on which the Common Stock is
traded shall be use



(i) Retirement. The term "Retirement" shall meha bccurrence of the Participant's retirement ésrohéned in accordance with Section 8 of
the Employment Agreement between the Participathtta@ Company dated February 11, 1994, as amehdsagh March 1, 1997 (the
"Employment Agreement").

(iii) lliness. A termination of employment will Her "lliness” if the Participant voluntarily termates his employment following a continuous
period of at least 90 days during which the Pguéint is unable to perform the regularly assigndaéduand responsibilities of his position
with the Company due to iliness, disease or inamgt the condition is verified by such examinatiand/or tests, performed by a mutually
agreeable doctor; provided, however, that the Comypaay, if it reasonably so determines, requesitiatdl examinations and/or tests by
mutually agreeable doctor(s).

(iv) Approved Reason. A termination for "Approvedd®on” shall include, without limitation, a Terntioa Without Cause or Constructive
Termination without Cause under Section 11(d) efEimployment Agreement.

5. Section 16 of the Exchange Act.

(@) In order to avoid any Exchange Act violatiotiee Committee may, at any time and from time teetimmpose additional restrictions upon
the Awards, including, but not by way of limitatiorestrictions regarding the Participant's abildyexercise options under the Company's
broker-assisted stock option exercise program uSdetion 3(g).

(b) The Company shall use its best efforts sodhatr prior to December 31, 1997, all shares regkhy the Participant on any exercise of an
option shall be, and shall remain, (1) fully regied (at the Company's expense) under the Sesukitieof 1933, as amended (the "1933
Act"), both for issuance and for resale, pursuara tegistration on Form S-3 under the 1933 Adumh successor procedure that provides
comparable opportunity under the 1933 Act for iseg@aand resale; (2) fully registered or qualifiatithe Company's expense), under such
state securities laws as the Participant may redwpmequest, both for issuance and for resale(@nlisted on the New York Stock
Exchange.

6. Non-Assignability. These options are non-asditgand non-transferable, in whole or in part, othan i) by gratuitous transfers to
immediate family members, to trusts for their bénef to limited partnerships in which immediagarfily members are the sole partners, (ii)
by will or under the laws of descent and distribatior (iii), on the Participant's death, to a By designated in writing by the Particips
with any such permitted transferee to succeededtuticipant's rights and obligations under thioop to the extent of such transfer.

7. Effect of Award Notice. This Award Notice, inding its reference to the Plan, constitutes thezeenhderstanding between the Company
and the Participant concerning the Award and s@gesany prior notices, letters, statements orr albeuments issued by the Company
relating to the Award and all prior agreements anderstandings between the Company and the Parigighether written or oral,
concerning the Awarc



8. Miscellaneous.

(a) Headings. The headings of the Sections ofAhiard Notice have been prepared for convenienceefiedence only and shall not control,
affect the meaning, or be taken as the interprataif any provision of the Award Notice.

(b) Applicable Law. This Award Notice, includingiteference to the Plan, and its interpretationagypdication, will be governed and
controlled by the laws of the State of New York¢ept as superseded by applicable Federal Law.

(c) Amendment. The Committee may, from time to tiem@end this Award Notice in any manner; providemlyever, that any such
amendment which is adverse to the Participant sbaqilire the Participant's consent.

9. Administration. The Committee shall have fulblaabsolute authority and discretion, subject topttevisions of the Plan, to interpret,
construe and implement this Award Notice, to pribgcramend and rescind rules and regulations nglai it, and to make all other
determinations necessary, appropriate or advigabiés administration. All such Committee deterations shall be final, conclusive and
binding upon any and all interested parties anit ttedrs, successors, and personal representatives.

10. Impact on Benefits. The nonqualified stock @psi granted pursuant to this Award Notice (eithieh@ date of their grant or at the time the
shares are vested) shall not be includible as cosgti®n or earnings for purposes of any compensatidenefit plan offered by the
Company
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NOTICE OF AWARD OF RESTRICTED STOCK
GRANTED TO HARRY L. KAVETAS
EFFECTIVE MARCH 4, 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN

1. Background. Under Article 10 of the 1995 Omnibosg-Term Compensation Plan (the "Plan"), the Cdtte may, among other things,
award restricted shares of the Company's Commark$tathose Key Employees as the Committee inistsretion may determine, subject to
such terms, conditions and restrictions as it degppsopriate.

2. Award. Effective March 4, 1997, (the "Grant Djt¢he Committee granted, to Harry L. Kavetas (fRarticipant") an Award of ten
thousand (10,000) restricted shares of Common Stétstricted Shares™). This Award is granted urterPlan, subject to the terms and
conditions of the Plan and those set forth in Nasice of Award of Restricted Stock ("Award Noti¢e"

3. Terms and Conditions of Restricted Shares. dhewing terms and conditions shall apply to thestReted 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 shareemwmith respect to such shares, including but inatéd to, the right to vote such shares and to
receive all dividends and other distributions (sebjo Section 3(b)) paid with respect to themyjted, however, that the shares shall be
subject to the restrictions in

Section 3(d). The stock certificates representireggRestricted Shares shall be imprinted with arldggating that the shares represented
thereby are restricted shares subject to the tamdsonditions of this Award Notice and, as suchy mot be sold, exchanged, transferred,
assigned, pledged, hypothecated, or otherwise skgpof except in accordance with this Award Notieach transfer agent for the Common
Stock shall be instructed to like effect in respafctuch shares. In aid of such restrictions, thi€pant shall immediately upon receipt of the
certificate(s) therefor, deposit such certificatdé¢gether with a stock power or other like instannof transfer, appropriately endorsed in
blank, with the Company.

(b) Stock Splits, Dividends, etc. If under Secttf of the Plan, entitled "Adjustment to Sharelse' Participant, as the owner of the Restri
Shares, shall be entitled to new, additional, eddnt shares of stock or securities, the cegtfoor certificates for, or other evidences of,
such new, additional, or different shares or séiesritogether with a stock power or other instrahwf transfer appropriately endorsed in
blank, shall be imprinted with a legend as provige8ection 3(a) above, deposited by the Parti¢ipath the Company as provided for
therein, and subject to the restrictions provided

Section 3(d) below.

(c) Restriction Period. The "Restriction Periodt floe Restricted Shares shall begin on the Gratd Brad terminate, subject to
Section 4 below, on February 10, 20



(d) Restrictions on Restricted Shares. The reginstto which the Restricted Shares are subject are

(i) Nonalienation. During the Restriction Periolde tRestricted Shares shall not be sold, exchamigeferred, assigned, pledged,
hypothecated, or otherwise disposed of except Hyowthe laws of descent and distribution. Anyeatpt by the Participant to dispose of a
Restricted Share in any such manner shall restittadimmediate forfeiture of such share and angroestricted Shares then held by the
Company on the Participant's behalf.

(i) Continuous Employment. Except as set fortisaction 4 below, if the Participant's employmeriersninated for any reason, whether
voluntarily or involuntarily, before the Restrictid’eriod ends, he shall immediately forfeit altho Restricted Shares.

(e) Lapse of Restrictions. The restrictions sethfam Section 3(d) above, with respect to the Reistl Shares held by the Company on behalf
of the Participant, will, unless the Restricted relsaare forfeited sooner, lapse upon the earlier of

(i) expiration of the Restriction Period; or

(i) the termination of the Participant's employrhdae to lliness or under Section 11(a), 11(b},1(d) of his Employment Agreement with
the Company dated February 11, 1994, as amendwagtiniMarch 3, 1997 (the "Employment Agreement"”).

4. Termination of Employment. Subject to Sectioe)&bove, if the Participant's employment termisgtersuant to Section 11(c) or 11(e) of
the Employment Agreement at any time before thdriRéen Period ends, the Participant shall immealiaforfeit all of the Restricted Shares
then held on his behalf by the Company.

5. Issuance of Shares of Common Stock. Upon treelapthe Restriction Period, the Company shalkamthe Restricted Shares are sooner
forfeited, promptly deliver to the Participant ack certificate, free of any restrictions includitingpse set forth in Section 3(d) above. Subject
to any shares that are withheld pursuant to Seétioelow, the certificate shall be for that numbgshares of Common Stock which, by vit

of the lapse of such Restriction Period, are ngdorsubject to the restrictions set forth in Sec8¢d).

6. Withholding. The Company shall deduct from trestRcted Shares the amount of all applicable ireamd employment taxes required to
be withheld unless the Participant makes othengaments with the Company for the timely paymerduuh taxes.

7. Definitions.

(a) Any defined term used in this Award Notice,atthan that set forth in Section 7(b) below, shaile the same meaning for purposes of
this document as that ascribed to it under thegerhthe Plan.

(b) The following definition shall apply to this Aaxd Notice:

(i) lliness. A termination of employment will berfdlliness" if the Participant voluntarily termirest his employment following a continuous
period of at least 90 days during which the Paréint is unable to perform the regularly assigndaédwand responsibilities of his position
with the Company due to iliness, disease or infurgt the condition is verified by such examinatiand/or tests, performed by a mutually
agreeable doctor; provided, however, that the Compaay, if it reasonably so determines, requesitiatidl examinations and/or tests by
mutually agreeable doctor(:



8. Effect of Award Notice. This Award Notice, inding its reference to the Plan, constitutes thezeenhderstanding between the Company
and the Participant concerning the Award and s@gexsany prior notices, letters, statements orr atbeuments issued by the Company
relating to the Award and all prior agreements anderstandings between the Company and the Parigighether written or oral,
concerning the Award.

9. Administration. The Committee shall have fultaabsolute authority and discretion, subject topitevisions of the Plan, to interpret,
construe and implement this Award Notice, to priéscramend and rescind rules and regulations ngladi it, and to make all other
determinations necessary, appropriate or advigabiés administration. All such Committee deterations shall be final, conclusive and
binding upon any and all interested parties anit thedrs, successors, and personal representatives.

10. Impact on Benefits. The Restricted Sharesdeththe date of their grant or at the time thesdtrictions lapse) shall not be includible as
compensation or earnings for purposes of any athipensation or benefit plan offered by the Company

11. Miscellaneous.

(a) Headings. The headings of the Sections of tlvard Notice have been prepared for convenienceefadence only and shall not control,
affect the meaning, or be taken as the interpoetadf any provision of the Award Notice.

(b) Applicable Law. The Award Notice, including itsference to the Plan, and its interpretationaylication, will be governed and
controlled by the laws of the State of New Yorkcept as superseded by applicable Federal Law.

(c) Amendment. The Committee may, from time to tism@end this Award Naotice in any manner; provideayever, that any such
amendment which is adverse to the Participant sballire the Participant's conse
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NOTICE OF AWARD OF INCENTIVE STOCK OPTIONS
GRANTED TO HARRY L. KAVETAS
EFFECTIVE MARCH 4, 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN

1. Background. Under Article 8 of the 1995 Omnihaesig-Term Compensation Plan (the "Plan"), the Cott@aimay, among other things,
award incentive stock options of the Company's Com@tock to those Key Employees as the Committés mliscretion may determine,
subject to such terms, conditions and restrictas& deems appropriate.

2. Award. Effective March 4, 1997, (the "Grant Djt¢he Committee granted to Harry L. Kavetas (fRarticipant”) an award of three
thousand three hundred and eighty nine (3,389niingestock options (the "Award"). One option prbes for the ability to purchase a single
share of Common Stock. The Award is granted urftPlan, subject to the terms and conditions oPfha and those set forth in this Notice
of Award of Incentive Stock Options ("Award Notige"

3. Terms and Conditions of Award. The followingnsrand conditions shall apply to the Award:
(a) Option Price. The option price for the opti@videnced by way of this Award Notice shall be $88.

(b) Duration of Option. Subject to Section 3(i)@&| each option shall expire at the close of bussiren the tenth anniversary of the Grant
Date, unless sooner terminated or forfeited in edanace with the terms and conditions of this Awidadice or the Plan.

(c) Vesting. No option shall be exercisable priottte date on which it vests. Once vested, th@pgtmay be exercised by written notice to
the Committee stating the number of options toxsrased. The options shall vest in accordance thighfollowing schedule:

March 4, 1998 1,129
March 4, 2000 1,130
March 4, 2001 1,130

(d) Payment of Option Price. The option price fog share for which an option is exercised by th&idisant 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 oppoice shall be valued at its Fair Market Value loa date of exercise.

(e) Withholding. The Participant shall pay the amioaf taxes required to be withheld upon exercid@i®options by delivering a check made
payable to the Company.

(f) Rights as a Shareholder. The Participant sf@lhave any of the rights of a shareholder witpeet to the shares of Common Stock
covered by an option except to the extent one aerpertificates for such shares shall be delivésgddm upon the exercise of such option.

(g) Termination of Employment. If the Participargisployment terminates due to death, Disabilitpels, Retirement after February 11,
2001 or termination for an Approved Reason, théoogtshall immediately become exercisable and dastéull



and shall continue to be exercisable until theiresiuled expiration date under Section 3(b) aboy# sooner, their exercise in full. If the
Participant's employment terminates for any reasbar than due to death, Disability, lliness, Retient after February 11, 2001 or
termination for an Approved Reason, any optionscivlaire vested at the time of the Participant'siteation shall not be exercisable beyond
the 60th day following the date of the Participatgrmination of employment and any options noteaat the time of the Participant's
termination shall be immediately forfeited.

(h) Exercise Upon Expiration.

() Notwithstanding Section 3(b) hereof to the eany, if on the options' scheduled expiration d&teany options remain unexercised and
the Fair Market Value of a share of Common Stoateexs the option price, then the provisions ofiSe&(h)(ii) below shall apply.

(i) The Participant may exercise any of his uneisad options as of the date they are schedulegpive, unless already forfeited under the
terms and conditions of this Award Notice or tharRlby providing written notice thereof to the Coitte® within sixty (60) days after such
scheduled expiration date. In such event, sucloepshall, for purposes of this Award Notice arelRtian, be treated as exercised prior to the
close of business on their scheduled expiration;gabvided, however, the Participant shall nothwerecord owner of the shares acquired
upon exercise of such options until the one or neeréficates for the shares have been delivereédedarticipant. The strike price of any
options issued pursuant to the provisions of tleistisn 3(h) shall be the mean between the high@mdt which the Common Stock trades

the New York Stock Exchange on the options' scleztlekpiration date, or, if such day is not a trgdiay, the immediately preceding trading
day.

4. Definitions.

(a) Any defined term used in this Award Notice,atthan those set forth in Section 4(b) below, Idieate the same meaning for purposes of
this document as that ascribed to it under thegerhthe Plan.

(b) The following definitions shall apply to thismard Notice:

(i) Fair Market Value. The opening price of the Goon Stock on the New York Stock Exchange on thevesit date; provided, however, if
the Common Stock is not traded on the relevant, da¢e the opening price on the immediately prewpdiate on which the Common Stock is
traded shall be used.

(i) Retirement. The term "Retirement” shall melea bccurrence of the Participant's retirement ésraiéned in accordance with Section 8 of
the Employment Agreement between the Participathttla@ Company dated February 11, 1994, as amehdmagh March 3, 1997 (the
"Employment Agreement").

(iii) lliness. A termination of employment will Her "lliness” if the Participant voluntarily termates his employment following a continuous
period of at least 90 days during which the Paréint is unable to perform the regularly assignaédwand responsibilities of his position
with the Company due to iliness, disease or infurgt the condition is verified by such examinatiand/or tests, performed by a mutually
agreeable doctor; provided, however, that the Compaay, if it reasonably so determines, requesttiatidl examinations and/or tests by
mutually agreeable doctor(



(iv) Approved Reason. A termination for "Approvedd®on” shall include, without limitation, a Terntioa Without Cause or Constructive
Termination without Cause under Section 11(d) efEimployment Agreement.

5. Section 16 of the Exchange Act.

(@) In order to avoid any Exchange Act violatiotiee Committee may, at any time and from time teetimmpose additional restrictions upon
the Awards.

(b) The Company shall use its best efforts sodhatr prior to December 31, 1997, all shares regkhy the Participant on any exercise of an
option shall be, and shall remain, (1) fully regied (at the Company's expense) under the Sesukitieof 1933, as amended (the "1933
Act"), both for issuance and for resale, pursuara tegistration on Form S-3 under the 1933 Adumh successor procedure that provides
comparable opportunity under the 1933 Act for isegaand resale; (2) fully registered or qualifiatithe Company's expense), under such
state securities laws as the Participant may redwpmequest, both for issuance and for resale(@nlisted on the New York Stock
Exchange.

6. Non-Assignability. These options are non-asdiggmand non-transferable, in whole or in part, othan by will or under the laws of
descent and distribution.

7. Effect of Award Notice. This Award Notice, inding its reference to the Plan, constitutes thezeenhderstanding between the Company
and the Participant concerning the Award and s@gesany prior notices, letters, statements orr atbeuments issued by the Company
relating to the Award and all prior agreements anderstandings between the Company and the Particiwhether written or oral,
concerning the Award.

8. Miscellaneous.

(a) Headings. The headings of the Sections ofAiiard Notice have been prepared for convenienceefetence only and shall not control,
affect the meaning, or be taken as the interprataif any provision of the Award Notice.

(b) Applicable Law. This Award Notice, includingiteference to the Plan, and its interpretationagypdication, will be governed and
controlled by the laws of the State of New Yorkcept as superseded by applicable Federal Law.

(c) Amendment. The Committee may, from time to tisa®end this Award Naotice in any manner; provideayever, that any such
amendment which is adverse to the Participant sballire the Participant's consent.

(d) Section 422 of the IRC. The options grantedeuridis Award Notice are incentive stock optionghiri the meaning of Section 422 of the
Internal Revenue Code of 1986. To the extent aayigion in this Award Notice is determined to beansistent or contrary to Section 422,
such provision shall automatically without any hat action be changed, effective as of the datheobption's grant, so as to be consisten
in compliance with such sectic



9. Administration. The Committee shall have fultaabsolute authority and discretion, subject topitovisions of the Plan, to interpret,
construe and implement this Award Notice, to priéscramend and rescind rules and regulations ngladi it, and to make all other
determinations necessary, appropriate or advigabies administration. All such Committee deterations shall be final, conclusive and
binding upon any and all interested parties anit thedrs, successors, and personal representatives.

10. Impact on Benefits. The incentive stock optigremted pursuant to this Award Notice (eithehetdate of their grant or at the time the
shares are vested) shall not be includible as cosgti®n or earnings for purposes of any compensatid®enefit plan offered by the
Company
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NOTICE OF AWARD OF NON-QUALIFIED STOCK OPTIONS
GRANTED TO HARRY L. KAVETAS
EFFECTIVE MARCH 4, 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM
COMPENSATION PLAN

1. Background. Under Article 8 of the 1995 Omnihaesig-Term Compensation Plan (the "Plan"), the Cott@aimay, among other things,
award nongualified stock options of the Company's Commortisto those Key Employees as the Committee inigtsrdtion may determin
subject to such terms, conditions and restrictas& deems appropriate.

2. Award. Effective March 4, 1997, (the "Grant Dat¢he Committee granted to Harry L. Kavetas (fRarticipant”) an award of one hundi
fifty five thousand (155,000) non-qualified stogitions (the "Award"). One option provides for thHeligy to purchase a single share of
Common Stock. The Award is granted under the Rlabject to the terms and conditions of the Planthase set forth in this Notice of
Award of Non-Qualified Stock Options ("Award Notige

3. Terms and Conditions of Award. The followingnsrand conditions shall apply to the Award:
(a) Option Price. The option price for the opti@videnced by way of this Award Notice shall be $88.

(b) Duration of Option. Subject to Section 3(i)®@&| each option shall expire at the close of bussiren the tenth anniversary of the Grant
Date, unless sooner terminated or forfeited in edanace with the terms and conditions of this Awidadice or the Plan.

(c) Vesting. No option shall be exercisable priottte date on which it vests. Once vested, th@pptmay be exercised by written notice to
the Committee stating the number of options toxsrased. The options shall vest in accordance thighfollowing schedule:

March 4, 1998 38,469
March 4, 1999 39,597
March 4, 2000 38,467
March 4, 2001 38,467

(d) Payment of Option Price. The option price fog share for which an option is exercised by théidi@ant shall be paid by the Participant
on the date the option is exercised in cash, ineshaf Common Stock owned by the Participant, csrabination of the foregoing. Any share
of Common Stock delivered in payment of the oppoice shall be valued at its Fair Market Value loa date of exercise.

(e) Withholding. The Participant shall pay the amtoaf taxes required to be withheld upon exercid@ioptions by delivering a check made
payable to the Company.

(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.

(9) Broker Assisted Exercise. Notwithstanding Sewi3(d) and 3(e) above, the Participant may, stibpeSection 5(a) hereof, exercise any
option granted to him under this Award Notice byyved the Company's broker-assisted stock optiomagse program, to the extent such
program is available at the time of such exerddgsuant to the terms of such program, the amduartyotaxes required to be withheld upon
exercise of any options must be paid in cash dyréctthe Company



(h) Termination of Employment. If the Participargisployment terminates due to death, Disabilitpels, Retirement after February 11,
2001 or termination for an Approved Reason, théoogtshall immediately become exercisable and dastéull and shall continue to be
exercisable until their scheduled expiration datdar Section 3(b) above or, if sooner, their exseran full. If the Participant's employment
terminates for any reason other than due to d€aslapility, lliness, Retirement after February 2001 or termination for an Approved
Reason, any options which are vested at the tintieeolParticipant's termination shall not be exafais beyond the 60th day following the
date of the Participant's termination of employrmeerd any options not vested at the time of theidhaait's termination shall be immediately
forfeited.

(i) Exercise Upon Expiration.

(i) Notwithstanding Section 3(b) hereof to the cany, if on the options' scheduled expiration d&eany options remain unexercised and
the Fair Market Value of a share of Common Stoateexs the option price, then the provisions ofiBe@&(i)(ii) below shall apply.

(i) The Participant may exercise any of his uneisad options as of the date they are schedulegpive, unless already forfeited under the
terms and conditions of this Award Notice or tharRlby providing written notice thereof to the Coitte® within sixty (60) days after such
scheduled expiration date. In such event, sucloopthall, for purposes of this Award Notice areltan, be treated as exercised prior to the
close of business on their scheduled expiratioa;gabvided, however, the Participant shall notheerecord owner of the shares acquired
upon exercise of such options until the one or neeréficates for the shares have been deliverededarticipant. The strike price of any
options issued pursuant to the provisions of teisti®n 3(i) shall be the mean between the highlawdat which the Common Stock trades on
the New York Stock Exchange on the options' scheztlekpiration date, or, if such day is not a trgdiay, the immediately preceding trading
day.

(iii) Notwithstanding Section 3(g) above to the trany, any options exercised pursuant to this $adi(i) shall not, without the Committee's
prior approval, be exercised by way of the Compahgoker-assisted stock option program.

4. Definitions.

(a) Any defined term used in this Award Notice,atthan those set forth in Section 4(b) below, Idieate the same meaning for purposes of
this document as that ascribed to it under thegerithe Plan.

(b) The following definitions shall apply to thismard Notice:

(i) Fair Market Value. The opening price of the Goon Stock on the New York Stock Exchange on thevesit date; provided, however, if
the Common Stock is not traded on the relevant, da¢& the opening price on the immediately prewpdiate on which the Common Stock is
traded shall be used.

(i) Retirement. The term "Retirement” shall mehea bccurrence of the Participant's retirement ésraiéned in accordance with Section 8 of
the Employment Agreement between the Participathttla@ Company dated February 11, 1994, as amehdmagh March 3, 1997 (the
"Employment Agreement"



(iii) lliness. A termination of employment will Her "lliness” if the Participant voluntarily termates his employment following a continuous
period of at least 90 days during which the Pguéint is unable to perform the regularly assignaéduand responsibilities of his position
with the Company due to iliness, disease or infurgt the condition is verified by such examinatiand/or tests, performed by a mutually
agreeable doctor; provided, however, that the Compaay, if it reasonably so determines, requesttiatidl examinations and/or tests by
mutually agreeable doctor(s).

(iv) Approved Reason. A termination for "Approvedd®on” shall include, without limitation, a Terntioa Without Cause or Constructive
Termination without Cause under Section 11(d) efEimployment Agreement.

5. Section 16 of the Exchange Act.

(&) In order to avoid any Exchange Act violatioties Committee may, at any time and from time teetirmpose additional restrictions upon
the Awards, including, but not by way of limitatiorestrictions regarding the Participant's abiliyexercise options under the Company's
broker-assisted stock option exercise program uSdetion 3(g).

(b) The Company shall use its best efforts sodhatr prior to December 31, 1997, all shares rexkhy the Participant on any exercise of an
option shall be, and shall remain, (1) fully regied (at the Company's expense) under the Sesukitieof 1933, as amended (the "1933
Act"), both for issuance and for resale, pursuara tegistration on Form S-3 under the 1933 Acuah successor procedure that provides
comparable opportunity under the 1933 Act for iseg@aand resale; (2) fully registered or qualifiatithe Company's expense), under such
state securities laws as the Participant may redwpmequest, both for issuance and for resale(@nlisted on the New York Stock
Exchange.

6. Non-Assignability. These options are non-asdiggand non-transferable, in whole or in part, othan (i) by gratuitous transfers to
immediate family members, to trusts for their bénef to limited partnerships in which immediagarfily members are the sole partners, (ii)
by will or under the laws of descent and distribatior (iii), on the Participant's death, to a By designated in writing by the Particips
with any such permitted transferee to succeedddrtirticipant's rights and obligations under thioop to the extent of such transfer.

7. Effect of Award Notice. This Award Notice, inding its reference to the Plan, constitutes theeennderstanding between the Company
and the Participant concerning the Award and s@gessany prior notices, letters, statements orr aibeuments issued by the Company
relating to the Award and all prior agreements anderstandings between the Company and the Parigighether written or oral,
concerning the Award.

8. Miscellaneous.

(a) Headings. The headings of the Sections ofAiiard Notice have been prepared for convenienceefetence only and shall not control,
affect the meaning, or be taken as the interpoetadf any provision of the Award Notice.

(b) Applicable Law. This Award Notice, includingiteference to the Plan, and its interpretationagpdication, will be governed and
controlled by the laws of the State of New York¢ept as superseded by applicable Federal



(c) Amendment. The Committee may, from time to tiem@end this Award Notice in any manner; providemlyever, that any such
amendment which is adverse to the Participant sbaqilire the Participant's consent.

9. Administration. The Committee shall have fulblaabsolute authority and discretion, subject topittevisions of the Plan, to interpret,
construe and implement this Award Notice, to priéscramend and rescind rules and regulations ngladi it, and to make all other
determinations necessary, appropriate or advigabiés administration. All such Committee deterations shall be final, conclusive and
binding upon any and all interested parties anit ttedrs, successors, and personal representatives.

10. Impact on Benefits. The nonqualified stock @psi granted pursuant to this Award Notice (eitlieh@ date of their grant or at the time the
shares are vested) shall not be includible as cosgti®n or earnings for purposes of any compensatid®enefit plan offered by the
Company
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NOTICE OF AWARD OF NON-QUALIFIED STOCK OPTIONS
GRANTED TO HARRY L. KAVETAS
EFFECTIVE MARCH 4, 1997
PURSUANT TO THE
EASTMAN KODAK COMPANY 1997 STOCK OPTION PLAN

1. Background. Under Article 7 of the 1997 Stocki@pPlan (the "Plan"), the Committee may, amonepthings, award noqualified stocl
options of Kodak Common Stock to those Key Emplsyagthe Committee in its discretion may deternsnbject to such terms, conditions
and restrictions as it deems appropriate.

2. Award. Effective March 4, 1997, (the "Grant Djt¢he Committee granted to Harry L. Kavetas (fRarticipant") an award of forty one
thousand six hundred and eleven (41,611) non-gelgtock options (the "Award"). One option prowader the ability to purchase a single
share of Common Stock. The Award is granted urftPlan, subject to the terms and conditions oPfha and those set forth in this Notice
of Award of Non-Qualified Stock Options ("Award Neg").

3. Terms and Conditions of Award. The followingnsrand conditions shall apply to the Award:
(a) Option Price. The option price for the opti@videnced by way of this Award Notice shall be $88.

(b) Duration of Option. Subject to Section 3(i)@&| each option shall expire at the close of bussiren the tenth anniversary of the Grant
Date, unless sooner terminated or forfeited in edanace with the terms and conditions of this Awidadice or the Plan.

(c) Vesting. No option shall be exercisable priottte date on which it vests. Once vested, th@pptmay be exercised by written notice to
the Committee stating the number of options toxs¥@sed. The options shall vest in accordance thighfollowing schedule:

March 4, 1998 10,402
March 4, 1999 10,403
March 4, 2000 10,403
March 4, 2001 10,403

(d) Payment of Option Price. The option price fo share for which an option is exercised by théidi@ant shall be paid by the Participant
on the date the option is exercised in cash, ineshaf Common Stock owned by the Participant, asrabination of the foregoing. Any share
of Common Stock delivered in payment of the oppoice shall be valued at its Fair Market Value loa dlate of exercise.

(e) Withholding. The Participant shall pay the amioof taxes required to be withheld upon exercid@i®options by delivering a check made
payable to Kodak.

(f) Rights as a Shareholder. The Participant sf@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.

(9) Broker Assisted Exercise. Notwithstanding Sewi3(d) and 3(e) above, the Participant may, stibpeSection 5(a) hereof, exercise any
option granted to him under this Award Notice byyveh Kodak's broker-assisted stock option exerpiegram, 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 must be paid in cash directly to Kot



(h) Termination of Employment. If the Participargisployment terminates due to death, Disabilitpels, Retirement after February 11,
2001 or termination for an Approved Reason, théoogtshall immediately become exercisable and dastéull and shall continue to be
exercisable until their scheduled expiration datdar Section 3(b) above or, if sooner, their exseran full. If the Participant's employment
terminates for any reason other than due to d€aslapility, lliness, Retirement after February 2001 or termination for an Approved
Reason, any options which are vested at the tintieeolParticipant's termination shall not be exafais beyond the 60th day following the
date of the Participant's termination of employrmeerd any options not vested at the time of theidhaait's termination shall be immediately
forfeited.

(i) Exercise Upon Expiration.

(i) Notwithstanding Section 3(b) hereof to the cany, if on the options' scheduled expiration d&eany options remain unexercised and
the Fair Market Value of a share of Common Stoateexs the option price, then the provisions ofiBe@&(i)(ii) below shall apply.

(i) The Participant may exercise any of his uneisad options as of the date they are schedulegpive, unless already forfeited under the
terms and conditions of this Award Notice or tharRlby providing written notice thereof to the Coitte® within sixty (60) days after such
scheduled expiration date. In such event, sucloopthall, for purposes of this Award Notice areltan, be treated as exercised prior to the
close of business on their scheduled expiratioa;gabvided, however, the Participant shall notheerecord owner of the shares acquired
upon exercise of such options until the one or neeréficates for the shares have been deliverededarticipant. The strike price of any
options issued pursuant to the provisions of teisti®n 3(i) shall be the mean between the highlawdat which the Common Stock trades on
the New York Stock Exchange on the options' scheztlekpiration date, or, if such day is not a trgdiay, the immediately preceding trading
day.

(iii) Notwithstanding Section 3(g) above to the trany, any options exercised pursuant to this $adi(i) shall not, without the Committee's
prior approval, be exercised by way of Kodak's lrekssisted stock option program.

4. Definitions.

(a) Any defined term used in this Award Notice,atthan those set forth in Section 4(b) below, Idieate the same meaning for purposes of
this document as that ascribed to it under thegerithe Plan.

(b) The following definitions shall apply to thismard Notice:

(i) Fair Market Value. The opening price of the Goon Stock on the New York Stock Exchange on thevesit date; provided, however, if
the Common Stock is not traded on the relevant, da¢& the opening price on the immediately prewpdiate on which the Common Stock is
traded shall be used.

(i) Retirement. The term "Retirement” shall mehea bccurrence of the Participant's retirement ésraiéned in accordance with Section 8 of
the Employment Agreement between the Participatitkardak dated February 11, 1994, as amended thriglagbh 3, 1997 (the
"Employment Agreement"



(iii) lliness. A termination of employment will Her "lliness” if the Participant voluntarily termates his employment following a continuous
period of at least 90 days during which the Pguéint is unable to perform the regularly assignaéduand responsibilities of his position
with Kodak due to iliness, disease or injury anel ¢bndition is verified by such examinations andésts, performed by a mutually agreeable
doctor; provided, however, that Kodak may, if isenably so determines, request additional examisaand/or tests by mutually agreeable
doctor(s).

(iv) Approved Reason. A termination for "Approvedd®on” shall include, without limitation, a Terntioa Without Cause or Constructive
Termination without Cause under Section 11(d) efEimployment Agreement.

5. Section 16 of the Exchange Act.

(&) In order to avoid any Exchange Act violatioties Committee may, at any time and from time teetirmpose additional restrictions upon
the Awards, including, but not by way of limitatiomestrictions regarding the Participant's abii@yexercise options under Kodak's broker-
assisted stock option exercise program under Se8().

(b) Kodak shall use its best efforts so that oprasr to December 31, 1997, all shares receivethbyParticipant on any exercise of an option
shall be, and shall remain, (1) fully registered{adak's expense) under the Securities Act of 188%amended (the "1933 Act"), both for
issuance and for resale, pursuant to a registratioform S-3 under the 1933 Act or such successeedure that provides comparable
opportunity under the 1933 Act for issuance andleeg2) fully registered or qualified (at Kodakspense), under such state securities la
the Participant may reasonably request, both furasce and for resale; and (3) listed on the Nevk Btock Exchange.

6. Non-Assignability. These options are non-asditgand non-transferable, in whole or in part, othan (i) by gratuitous transfers to
immediate family members, to trusts for their bénef to limited partnerships in which immediagarfily members are the sole partners, (ii)
by will or under the laws of descent and distribatior (iii), on the Participant's death, to a By designated in writing by the Particips
with any such permitted transferee to succeededtrticipant's rights and obligations under thioop to the extent of such transfer.

7. Effect of Award Notice. This Award Notice, inding its reference to the Plan, constitutes thezeenhderstanding between Kodak and the
Participant concerning the Award and supersedepaaynotices, letters, statements or other docusissued by Kodak relating to the
Award and all prior agreements and understandietigsden Kodak and the Participant, whether writtearal, concerning the Award.

8. Miscellaneous.

(a) Headings. The headings of the Sections ofAhiard Notice have been prepared for convenienceefiedence only and shall not control,
affect the meaning, or be taken as the interprataif any provision of the Award Notice.

(b) Applicable Law. This Award Notice, includingiteference to the Plan, and its interpretationagypdication, will be governed and
controlled by the laws of the State of New York¢ept as superseded by applicable Federal Law.

(c) Amendment. The Committee may, from time to tiem@end this Award Notice in any manner; providemlyever, that any such
amendment which is adverse to the Participant sbagllire the Participant's conse



9. Administration. The Committee shall have fultaabsolute authority and discretion, subject topitovisions of the Plan, to interpret,
construe and implement this Award Notice, to priéscramend and rescind rules and regulations ngladi it, and to make all other
determinations necessary, appropriate or advigabies administration. All such Committee deterations shall be final, conclusive and
binding upon any and all interested parties anit thedrs, successors, and personal representatives.

10. Impact on Benefits. The nonqualified stock @i granted pursuant to this Award Notice (eithi¢ha date of their grant or at the time the
shares are vested) shall not be includible as cosgti®n or earnings for purposes of any compensatid®enefit plan offered by Koda



Eastman Kodak Company and Subsidia

Computation of Earnings Per Com

1
<S) <C>
Earnings from continuing operations
before income taxes $1,

Provision for income taxes from
continuing operations

Earnings from continuing operations
before extraordinary items 1,

Loss from discontinued operations
Gain on sale of discontinued operations
Earnings before extraordinary items 1,

Extraordinary items

NET EARNINGS $1,

Average number of common shares
outstanding 33

Earnings (loss) per share:

From continuing operations before
extraordinary items $3

From discontinued operations
From sale of discontinued operations
Before extraordinary items 3

From extraordinary items

Earnings per share $3

Exhibit (11)

ry Companies
mon Share
996 1995 1994
(in millions, except
per share data)
<C> <C>

556 $1,926 $1,002

7.4 3415 3357

.00 $3.67 $1.65



Eastman Kodak Company and Subs
Computation of Ratio of Earnings
(in millions, except fo

Year Ended December

1996 1995
Earnings from
continuing operations
before provision for

income taxes $1,556 $1,926
Add:

Interest expense 83 78

Interest component of

rental expense (1) 81 63

Amortization of

capitalized interest 22 22

Earnings as adjusted $1,742 $2,089

Fixed charges
Interest expense $ 83 $ 78
Interest component of
rental expense (1) 81 63
Capitalized interest 29 30

Ratio of earnings to
fixed charges 9.0x (2) 12.2x

(1) Interest component of rental expense is estimat
which is considered a reasonable approximation

(2) The ratio is 12.9x before deducting restructuri
on the sale of the Office Imaging business of $

(3) The ratio is 3.1x before deducting restructurin
(4) The ratio is 2.6x before deducting restructurin

(5) The ratio is 2.5x before deducting restructurin

Exhibit (12)
idiary Companies
to Fixed Charges
r ratios)

31,

1994 1993 1992

$1,002 $1,077 $1,379

535 753 825
66 80 76
25 40 37

$1,628 $1,950 $2,317

$ 535 $ 753 $ 825

66 80 76
35 87 95

$ 636 $ 920 $ 996

26x(3) 2.1x(4) 2.3x(5)

ed to equal 1/3 of such expense,
of the interest factor.

ng costs of $358 million and the loss
387 million.

g costs of $340 million.
g costs of $495 million.

g costs of $219 million.



Subsidiaries of Eastman Kodak Company

Companies Consolidated

Eastman Kodak Company
Eastman Kodak International

Finance B.V.

Eastman Kodak International

Sales Corporation
Torrey Pines Realty Company, Inc.
The Image Bank, Inc.

Cinesite, Inc.

FPC Inc.

Qualex Inc.

Fox Photo, Inc.

Jamieson Film Company
Eastman Gelatine Corporation
Eastman Canada Inc.

Kodak Canada Inc.

Kodak (Export Sales) Ltd.
Kodak Argentina S.A.I.C.
Kodak Brasileira C.I.L.

Kodak Chilena S.A.F.
Kodak Colombiana, Ltd.
Kodak Panama, Ltd.
Kodak Peruana, Ltd.
Kodak Caribbean, Limited
Kodak Uruguaya, Ltd.
Kodak Venezuela, S.A.
Kodak (Near East), Inc.
Kodak (Singapore) Pte. Limited
Kodak Philippines, Ltd.
Kodak Limited

Cinesite (Europe) Limited

Kodak AO

Kodak India Limited
Kodak Ireland Limited
Kodak-Pathe SA
Kodak A.G.

Kodak Korea Limited

Kodak Far East Purchasing, Inc.
Kodak New Zealand Limited

Kodak (Australasia) Pty. Ltd.

Kodak (Kenya) Limited

Kodak (Egypt) S.A.E.

Kodak (Malaysia) S.B.

Kodak Taiwan Limited

Eastman Kodak International Capital

Company, Inc.

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.

N.V. Kodak S.A.

Kodak a.s.

Kodak Norge A/S

Kodak SA

Kodak (Far East) Limited

Kodak (Thailand) Limited
Kodak G.m.b.H.

Kodak Kft.
Kodak Oy
Kodak Nederland B.V.

Exhibit (21)

Organized
Under Laws of

New Jersey
Netherlands

Barbados
Delaware
New York
Delaware
California
Delaware
Delaware
Delaware
Massachusetts
Canada
Canada
Hong Kong
Argentina
Brazil
Chile

New York
New York
New York
New York
New York
Venezuela
New York
Singapore
New York
England
England
Russia
India
Ireland
France
Germany
South Korea
New York
New Zealand
Australia
Kenya
Egypt
Malaysia
Taiwan

Delaware
Mexico
Mexico

Mexico
Belgium
Denmark
Norway
Switzerland
Hong Kong
Thailand
Austria
Hungary
Finland
Netherlands



Companies Consolidated Un

Kodak S.p.A.

Kodak Portuguesa Limited
Kodak S.A.

Kodak AB

EK Asia Pacific 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 (21)
(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 1996 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 YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
EXCHANGE RATE 1.C
CASH 1777
SECURITIES 19
RECEIVABLES 273¢
ALLOWANCES 90
INVENTORY 157¢
CURRENT ASSET¢ 696¢
PP&E 1258¢
DEPRECIATION 716:
TOTAL ASSETS 1443¢
CURRENT LIABILITIES 5417
BONDS 55¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 97¢
OTHER SE 375¢
TOTAL LIABILITY AND EQUITY 1443¢
SALES 1596¢
TOTAL REVENUES 16244
CGS 832¢
TOTAL COSTS 832¢
OTHER EXPENSE¢ 627¢
LOSS PROVISION 66
INTEREST EXPENSE 83
INCOME PRETAX 155¢
INCOME TAX 54¢
INCOME CONTINUING 1011
DISCONTINUED 271
EXTRAORDINARY 0
CHANGES 0
NET INCOME 128¢
EPS PRIMARY 3.82
EPS DILUTED 0
End of Filing
Pewerad By lilHiM_tm -
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