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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A

(Amendment Number 1)
X Annual report pursuant to Section 13 or 15(d) of tle Securities Exchange Act of 193
For the year ended December 31, 2011

or
Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 193

For the transition period from to
Commission File Number 1-87

EASTMAN KODAK COMPANY

(Exact name of registrant as specified in its chaer)

NEW JERSEY 16-041715C
(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 code585-724-4000

Securities registered pursuant to Section 12(b) dfie Act:
Title of each Class Name of each exchange on which registered

Common Stock, $2.50 par val New York Stock Exchang

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

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c06é&turities Act. Yex  No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Act. Yes™ No x

Indicate by check mark whether the registrant €l filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act of4188ring
the preceding 12 months, and (2) has been subjscich filing requirements for the past 90 dayges x No

Indicate by check mark whether the registrant dsnstted electronically and posted on its corpo¥éibsite, if any, every Interactive Data File reqdito be
submitted and posted pursuant to Rule 405 of R&gul&-T (8§ 232.405 of this chapter) during thecei@ing 12 months (or for such shorter period that t
registrant was required to submit and post suel)il Yesx No ~

Indicate by check mark if disclosure of delinquiilers pursuant to Item 405 of Regulation S-K (82D5 of this chapter) is not contained herein, witichot
be contained, to the best of registrant’s knowledyeefinitive proxy or information statements dmporated by reference in Part Ill of this FormK.@r any
amendment to this Form 10-K:

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer, or a smaller reporting camp See the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul@b-2 of the Exchange Act.

Large accelerated file ~ x Accelerated filel
Non-accelerated file " Smaller reporting compar

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxgle Act). Yes™ No x

The aggregate market value of the voting commoiitegeld by non-affiliates computed by referencéhte price at which the common equity was last,saéd
of the last business day of the registrant’s maesemtly completed second fiscal quarter, June @01 2vas approximately $963 million. The registiaas no
non-voting common stock.

The number of shares outstanding of the regissamnmon stock as of February 17, 2012 was 2718845hares of common stock.
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EXPLANATORY NOTE

Eastman Kodak Company (the “Company” or “Kodak™jilimg this Amendment No. 1 on Form 10-K/A to #sinual Report on Form 10-K for the fiscal
year ended December 31, 2011 (the “Form 10-K Filinghich was originally filed with the U.S. Sectieis and Exchange Commission (the “SEC”) on
February 29, 2012, solely to set forth informatiequired by Items 10, 11, 12, 13 and 14 of ParfiForm 10-K because we will not file a definitipeoxy
statement containing such information within 12@<lafter the end of our fiscal year ended DecerheP011. This Amendment amends and restates in its
entirety ltems 10, 11, 12, 13 and 14 of Part Hlatdition, in accordance with Rule 12b-15 underSkcurities Exchange Act of 1934, as amended (the
“Exchange Act”), Item 15 of Part IV of the Originbrm 10-K Filing has been amended and restatedlystol include as exhibits new certifications by ou
principal executive officer and principal financaficer.

Except as expressly set forth herein, this Amendmees not reflect events occurring after the déatbe Original Form 10-K Filing or modify or updat
any of the other disclosures contained thereiminway other than as required to reflect the amemdsndiscussed above. Accordingly, this Amendmieotis!
be read in conjunction with the Original Form-K Filing and the compar's other filings with the SEC
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Part Il

Item 10:
BOARD STRUCTURE AND CORPORATE GOVERNANCE

INTRODUCTION

Ethical business conduct and good corporate goueeare well established practices at Kodak. Thag2my and the Board have long practiced good
corporate governance and believe it to be a presiggto delivering sustained value to our sharéérd. We continually monitor developments in theaaof
corporate governance and lead in developing anteimmgnting best practices. Strong corporate govesaa fundamental goal of our Board.

BOARD STRUCTURE

Our Board currently consists of eleven directags, df whom are non-employee directors. Antonio BreR is Chairman of the Board and Chief Executive
Officer.

In 2011, the Board had the following five commigeAudit Committee, Corporate Responsibility and/&@oance Committee, Executive Compensation and
Development Committee, Finance Committee and Ekxec@ommittee. Following the Company’s voluntaryitien for bankruptcy under chapter 11 of the
Bankruptcy Code, the Board has refocused its coreestto prioritize governance and decision makingréas that are most critical to the Company’s
restructuring. The following committees of the Bibarill meet regularly in 2012 and 2013: Audit anddhce Committee, Restructuring and Executive
Compensation Committee and Executive Committee.

CORPORATE GOVERNANCE GUIDELINES

Our Corporate Governance Guidelines reflect thecples by which our Board operates. From timertef the Board reviews and revises our Corporate
Governance Guidelines in response to regulatonyiregpents and evolving best practices. A copy efG@orporate Governance Guidelines is publisheduon o
website atvww.kodak.com/go/directors.

BUSINESS CONDUCT GUIDE AND DIRECTORS’ CODE OF CONDUCT

The reputation of our Company and our brand hags baét by more than a century of ethical businemsduct. All of our employees, including the Chief
Executive Officer (CEO), the Chief Financial Offiq€FO), the Controller, all other senior finanaidficers and all other Section 16 Executive Offizes
defined under Section 16 of the Securities Exchaxgef 1934 (a Section 16 Executive Officer) agguired to comply with our code of conduct, the
“Business Conduct Guide.” The Business Conduct &teduires our employees to maintain the highésatatstandards in the conduct of Company business.
We also have a code of conduct for our Directonsykn as the Directors’ Code of Conduct. Our Businésnduct Guide is published on our website at
www.kodak.com/go/governanceOur Directors’ Code of Conduct is published on website atvww.kodak.com/go/directors. We post on this website any
amendments to the Business Conduct Guide or Di®dBmde of Conduct and any waivers of either cloddirectors or Section 16 Executive Officers loét
Company.

BOARD INDEPENDENCE

For a number of years, a substantial majority ofBoard has been comprised of independent diredBrs Director Independence Standards aid the Bioard
determining whether a director is independent. Dhrector Independence Standards are attached akiBxio this 2011 Form 10-K Part IIl.

The Board has determined that each of the followlingctors has no material relationship with therany (either directly or as a partner, sharehadder
officer of an organization that has a relationshiih the Company) and is independent under the @aylp Director Independence Standards and, thereifor
independent within the meaning of the NYSE’s LigtBtandards: Richard S. Braddock, Timothy M. DomaMichael J. Hawley, William H. Hernandez,
Douglas R. Lebda, Kyle P. Legg, Delano E. Lewisllid G. Parrett, Joel Seligman and Dennis F. 6tfige remaining director, Antonio M. Perez, Charm
of the Board and CEOQO, is an employee of the Compauay therefore, is not independent. The Boardipusly determined that Herald Y. Chen, Adam H.
Clammer and Laura D’Andrea Tyson, all of whom rasid from the Board in 2011, were independent. To&r@ also determined that Debra L. Lee, who did
not stand for re-election at the 2011 Annual Megtimas independent.
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BOARD OF DIRECTORS

The Board seeks to ensure that it is composed oftrees who bring an appropriate mix of skills angexience across a variety of disciplines, including
strategic planning, organizational managementiuestring activities, corporate finance, mergerd aocquisitions, marketing, digital technologieshipu
policy, economics, executive compensation, risk agament, international operations, corporate garera and internal controls, each of which are ingmor
areas of responsibility for the Board and its Cotteas. In addition, as set forth in the Board’'sebior Qualification Standards, diversity is an imant factor
in our consideration of director candidates.

The Board believes that each of our directors mzeseimportant experience and skills that proviéeBioard with an optimal balance of leadership,
competencies, qualifications and diversity in atdéas are important to the Company. Each of the @amy’s directors has high ethical standards, aitts w
integrity and exercises careful, mature judgmeathis committed to employing his or her skills adities to aid the long-term interests of ouargholders.
In addition, our directors are knowledgeable angeeienced in one or more business, governmentatasiemic endeavors, which further qualifies them fo
service as members of the Board.

RICHARD S. BRADDOCK

TIMOTHY M. DONAHUE

RICHARD S. BRADDOCK Director since May 1987

Mr. Braddock, 70, is Executive Chairman of Mozidajlobal mobile payment system, and Vice ChairnfafidOcean
Partners, an investment firm. From 2008-2011 he®@fesrman and CEO of Fresh Direct, an internet-thasevice for the
purchase of grocery and household products, wheereas Chairman from 2005. Mr. Braddock began hinass career in
1965, spending a number of years in product manageat General Foods. He joined Citicorp in 1978s wlected to the
board of directors in 1985 and was elected Presatah Chief Operating Officer of Citicorp and itsngipal subsidiary,
Citibank, N.A., in January 1990. Mr. Braddock remid from Citicorp in November 1992, and subseqyesgtved as Chief
Executive Officer of Medco Containment Services, lia prescription drug services company, untiaggquisition by Merck
& Co., Inc. He then spent one year as a princip&llayton, Dubilier & Rice, Inc., a private equiiym. He served as
Chairman (non-executive) of True North Communiaagitnc. from December 1997 to January 1999. Hecseng
Chairman and Chief Executive Officer of pricelir@rcfrom August 1998 to April 2004. Mr. Braddocksst as Chairman
of MidOcean Partners, a private investment firrmnfrApril 2003 until December 2007. Mr. Braddockvest as a director
Marriott International, Inc., an international Hadperator and franchisor, until 2008 and CadbBhC, a food products
manufacturer, until 2007.

Key Experience, Skills and other Qualifications:

Through the executive-level positions that Mr. Btack has held with several public and private camgm® he has gained
extensive experience in strategic planning, cotedinance, mergers and acquisitions, risk managgregecutive
compensation, operations and public policy, allvbfch inform the Board in strategic decisions relgag the Company. In
addition, Mr. Braddock is skilled in marketing ameduct commercialization, two areas that areaaitio the future
strategic direction of the Company. As a resulisfroles as a director of a number of public aridgpe companies, Mr.
Braddock has gained substantial experience inigfesfof risk management and corporate governe

TIMOTHY M. DONAHUE Director since October 2001

Mr. Donahue, 63, is the former Executive Chairma8mrint Nextel Corporation, a telecommunicatioas/ges provider,
where he served since the merger of Sprint Corjporaind Nextel Communications, Inc. on August X2 Mr. Donahue
retired in 2006. Previously, he was the Presidadt@hief Executive Officer of Nextel Communicatipisc., positions he
held from August 1999. He joined Nextel in Februa®@6 as President and Chief Operating Officer. Ddmahue has
served as Chairman of the Cellular Telecommuninatand Internet Association, the wireless industtgfgest and most
respected trade association. Before joining Nekikerved as Northeast Regional President for AWeless Services
Operations from 1991 to 1996. Mr. Donahue begarcdniser with AT&T Wireless Services (formerly McC&ellular
Communications) in 1986 as President for McCawulalls paging division. In 1989, he was nhamed Mc@x»illular's
President for the U.S. central region. Mr. Donaisug director of NVR, Inc., a home building and tgage banking firm,
Covidien AG, a health care products company, arebTgternational Ltd., a global manufacturing compa

Key Experience, Skills and other Qualifications:

Based on nearly twenty years of executive levelleympent in the telecommunications industry, Mr. Bbne has
developed extensive experience in strategic plapmperations, corporate finance, marketing, diggehnologies, mergers
and acquisitions and public policy. Mr. Donahue basd experience as a director on other publicpaom boards, through
which he has further developed skills and expedenaisk management and corporate governe

2
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MICHAEL J. HAWLEY

WILLIAM H. HERNANDEZ

MICHAEL J. HAWLEY Director since December 2004

Dr. Hawley, 50, is the former Director of Speciabjects for the Massachusetts Institute of TechgwId/IT), an academi
institution, a position he held from 2001 until Awgg 2006. Prior to assuming these duties, Dr. Haséeved as the Alex
W. Dreyfoos Assistant Professor of Media Technolagthe MIT Media Lab. From 1986 to 1995, he hefdumber of
positions with MIT, including Assistant Professhtedia Laboratory; Assistant Professor, Electricagjieering and
Computer Science; and Research Assistant, Mediarhtdry. Dr. Hawley is the founder of Friendly Réara non-profit
organization working to provide better educatioogbortunities for children in developing regiongtod world. He is also
co-founder of Things That Think, a ground-breakiegearch program that examines the way digital miediises itself
into everyday objects. Dr. Hawley served as a threaf Color Kinetics Inc., a lighting systems teokogy firm, until 2007

Key Experience, ills and other Qualifications:

Dr. Hawley brings to the Board skills and expereircthe field of digital media technology whichdisectly relevant to
the Company’s digital imaging products and our aesie and development in the field of digital imagikle also
contributes to the Board significant experiencstmtegic planning, marketing and corporate fina

WILLIAM H. HERNANDEZ Director since February 2003

Mr. Hernandez, 63, is the former Senior Vice PresidFinance, and Chief Financial Officer of PP@ustries, Inc., a
manufacturer of chemical and industrial producssjiig retired in 2009. Prior to assuming theseeduith 1995, Mr.
Hernandez served as PPG’s Corporate Controller fr@®0 to 1994 and as Vice President and Contrioll&®94. From
1974 until 1990, Mr. Hernandez held a number oftfrs with Borg-Warner Corporation, including Astsint Controller,
Chemicals; Controller, Chemicals; Business DirecA@S Polymers; Assistant Corporate Controller;&/Rresident,
Finance; and Chief Financial Officer, Borg-Warnearntémotive, Inc. Earlier in his career, Mr. Hernandeas a financial
analyst for Ford Motor Company. Mr. Hernandez Geatified Management Accountant. Mr. HernandeZse a director
of Black Box Corporation, a provider of businessoaunications services, USG Corporation, a manufactf building
materials, and Albemarle Corporation, a manufactof@olymers and chemicals.

Key Experience, Skills and other Qualifications:

Mr. Hernandez contributes to the Board broad erpeg in corporate finance, risk management, opestmarketing,
mergers and acquisitions, strategic planning, mamagt of international operations and executivegemsation. In
particular, Mr. Hernandez is highly qualified iretfields of accounting, internal controls and ecoius, which contributes
to his effective service on the Board and its Cotteas. Mr. Hernandez serves on the boards of ptlitdic companies,
through which he has gained additional experiengesk management and corporate governe

3
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DOUGLAS R. LEBDA

KYLE P. LEGG

o
‘1}.

DELANO E. LEWIS

DOUGLAS R. LEBDA Director since November 2007

Mr. Lebda, 42 has served as the Chairman, Chie€ ke Officer and a director of Tree.com, the pampany of
Lending Tree.com, an internet-based financial ses/firm, since 2008. From the end of 2005 to Jan2@08, Mr. Lebda
served as President and Chief Operating OfficéAGfInterActiveCorp, an internet company that ovemsl operates
branded websites. Prior to assuming these roles| &irda served as the Chief Executive Officer afdiag Tree beginning
in September 1998. Mr. Lebda founded Lending TneE996 and became its Chairman of the Board atithat Before
founding Lending Tree, Mr. Lebda worked as an awdind consultant for PricewaterhouseCoopers LLP.

Key Experience, Skills and other Qualifications:

Mr. Lebda has substantial corporate leadershipréqpee in operations, mergers and acquisitionategic planning,
consumer marketing and executive compensationLbbda’s background as a leader of an internet-bizsguhology
business and a successful entrepreneur is particuidevant to the Company as it seeks to growdadfolio of digital
products and market its products and services tffirtioe internet. In addition, Mr. Lebda has skitishe fields of
accounting, internal controls and corporate fina

KYLE P. LEGG Director since September 2010

Ms. Legg, 60, is the former Chief Executive OfficdiLegg Mason Capital Management (LMCM), a globbakstment
management firm. Ms. Legg retired in 2009. Ms. Lagg more than 30 years of professional experignte investment
industry. She joined LMCM in 1991, was named Prsiaf the firm in 1997, and became Chief Execu@fficer in Marct
2006. Ms. Legg built a leading global equity invesht management business at LMCM, serving highkestdutional
clients, including some of the workllargest sovereign wealth funds, domestic andgnreompany pension plans, corpol
funds, endowments, and foundations. Prior to jgriiMCM, Ms. Legg was a securities analyst with AlBxown & Sons.
Ms. Legg serves as a director at SunTrust Banks, &bank holding company.

Key Experience, Skills and other Qualifications:

Through her background as an institutional inveséts. Legg brings to the Board the perspective sii@eholder, together
with extensive experience in risk management,eggiatplanning, corporate finance and econon

DELANO E. LEWIS Director since July 2001

Mr. Lewis, 73, is the former U.S. Ambassador tot8dAfrica, a position he held from December 1999uty 2001. Prior to
his ambassadorship, Mr. Lewis was President andf@hxiecutive Officer of National Public Radio Coration, a position
he held from January 1994 until August 1998. He Rressident and Chief Executive Officer of C&P Télepe Company, a
subsidiary of Bell Atlantic Corporation, from 19881993, after having served as Vice Presidenesli®83. Mr. Lewis held
several positions in the public sector prior tmjog C&P Telephone Company. Mr. Lewis previouslgsd as a director of
Eastman Kodak Company from May 1998 to Decembe®.1B&m September 2006 to June 30, 2012, Mr. Lewiiged as
the Senior Fellow at New Mexico State Universitg id a director of Colgate-Palmolive Co., a muliim@al consumer
products company.

Key Experience, Skills and other Qualifications:

Mr. Lewis has extensive experience in the areasafagement, government relations, public policyrketing, operations,
strategic planning and risk management. In addittmrough his service on public company boards,Mwis has develope
skills in the areas of corporate governance andwgke compensatiot

4
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WILLIAM G. PARRETT

ANTONIO M. PEREZ

WILLIAM G. PARRETT Director since November 2007

Mr. Parrett, 66, is a former Senior Partner of Mida& Touche USA LLP, a public accounting firm. Mrarrett retired in
2007. From 2003 to May 2007, he served as the Exetutive Officer of Deloitte Touche Tohmatsu (DTPrior to
serving as Chief Executive Officer of DTT, he waarndging Partner of Deloitte & Touche USA since 1998 Parrett
joined Deloitte in 1967 and served in a serieot#s of increasing responsibility. Mr. Parrett gsnas a director of Tt
Blackstone Group LP, an investment and advisorg,fifhermo Fisher Scientific, a provider of analgtiand laboratory
instruments and products, and UBS AG, a globahfirel services firm.

Key Experience, Skills and other Qualifications:

Mr. Parrett has extensive experience in corpoiatnte, operations, strategic planning and manageofiénternational
operations, all of which are vital areas for ther(any. Mr. Parrett is highly skilled in the fieldauditing, accounting and
internal controls and risk management. In additibrgugh his service on other public and privategany boards, Mr.
Parrett brings to the Board experience in executorapensation and corporate governa

ANTONIO M. PEREZ Director since October 2004

Mr. Perez, 66, joined Kodak as President and Gbjedrating Officer in April 2003 and was electedite Companys Board
in October 2004. In May 2005, he was elected Chiefcutive Officer, and on December 31, 2005, haimecChairman of
the Board. Mr. Perez joined Kodak after a 25-yeameer with Hewlett-Packard Company (HP), where he avCorporate
Vice President and a member of the company’s Exee@ouncil. From August 1998 to October 1999, Ferez served as
President of HP’s Consumer Business, with respditgifor Digital Media Solutions and corporate rkating. Prior to that
assignment, Mr. Perez served for five years asd@etsand Chief Executive Officer of HP’s Inkjetdging Business. In his
career, Mr. Perez has held a variety of positionmgsearch and development, sales, manufacturiagketing and
management both in Europe and the United Statesetiiately prior to joining Kodak, Mr. Perez senasdan independent
consultant for large investment firms, providingineel on the effect of technology shifts on finahanarkets. From June
2000 to December 2001, Mr. Perez was PresidenChief Executive Officer of Gemplus Internationalr.NPerez served as
a director of Schering-Plough Corporation, a phaengical company, from 2007 through November 2089 reescale
Semiconductor, Inc., a semiconductor chip manufactirom 2004 to 2007. In February of 2011, Mrte2ewas appointed
to President Obama’s Council on Jobs and Competigss.

Key Experience, Skills and other Qualifications:

Through his current role with the Company and hévjous roles, Mr. Perez has gained substantiarixpce in strategic
planning, operations, mergers and acquisitiongarate finance, management of international opmratirisk management,
public policy, corporate governance and executoramensation. His expertise in digital technologiesluding printing
technologies, marketing and operations, directigtecto the business and growth initiatives of@rmenpany. Mr. Perez
brings to the Board a combination of experiencthéresearch and development of new technologiemled with many
years in roles of executive management. Mr. Peg)erience in matters of corporate governancategfic planning and
corporate finance has been enhanced by his semiother public company boar¢

5
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JOEL SELIGMAN

'
DENNIS F. STRIGL

JOEL SELIGMAN Director since July 2009

Mr. Seligman, 62, became the president of the Uriiyeof Rochester in January 2005, after servimgha Ethan A. H.
Shepley University Professor and Dean of the Schbbaw at Washington University in St. Louis. Hedne of the nation’s
leading experts on securities law and is a co-authan 11-volume series titlégécurities Regulation, the leading treatise in
the field, along with several other publicationsécurities law. Mr. Seligman has served on theféawulty of Northeastern
University, George Washington University, and thavdrsity of Michigan. He was named Dean of thevérsity of
Arizona College of Law in 1995. Mr. Seligman alsasiserved as a reporter for the National Confereh@ommissioners
on Uniform State Laws, Revision of Uniform Sec@gtiAct; as chair of the Securities and Exchangerfisaion Advisory
Committee on Market Information; and as a membehefAmerican Institute of Certified Public Accoants Professional
Ethics Executive Committee. He was a member obtred of the National Association of Securities IBeaand is current
a member of the board of the Financial IndustryRagry Authority.

Key Experience, Skills and other Qualifications:

As the leader of a renowned university, Mr. Seligrhas developed strong organizational leaderstrgtegic planning,
operations and marketing skills. Mr. Seligman &gags to the Board a strong legal background axtiqular expertise in
the fields of securities law and corporate goveceaiMr. Seligman contributes further experiencadoounting and internal
controls and risk manageme

DENNIS F. STRIGL Director since February 2008

Mr. Strigl, 65, is the former President and Chigfe@ating Officer of Verizon Communications, a teleenunications
services provider. Mr. Strigl retired in 2009. Prio this position, he was the President and Chiefcutive Officer of
Verizon Wireless since its formation in April 200@r. Strigl served as President and Chief Execuli¥ficer of Bell
Atlantic Mobile beginning in 1991, Group Presidant Chief Executive Officer of the Global Wirel&&=oup of Bell
Atlantic, and Vice President of Operations and €@iperating Officer of Bell Atlantic New JerseyclrMr. Strigl also
served on the board of directors of Bell AtlantieviNJersey, Inc. He began his career in 1968 witli Nerk Telephone and
held positions at AT&T and Wisconsin Telephone befoecoming Vice President of American Bell Inc. &g served as
President and Chief Executive Officer of Appliedt®&esearch Inc. Mr. Strigl serves on the boawdireictors of Anadigics
Inc., a manufacturer of wireless communicationsisenductor chips, and PNC Financial Services Grangh PNC Bank, a
financial services organization.

Key Experience, Skills and other Qualifications:

Through his many positions of leadership in commleganizations, Mr. Strigl has gained experiencegarations, mergers
and acquisitions, risk management, public polioy stnategic planning, with a particular emphasigligital technologies
that are relevant to the business of the CompamyShigl also has broad experience in corporatarfce, marketing and
executive compensation. Mr. Strigl’'s service oreothoards has also contributed to his qualificationcorporate
governance and risk managemt
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COMMITTEES OF THE BOARD

As set forth above, in 2011, the Board had thef¥alhg five committees: Audit Committee, CorporatesRonsibility and Governance Committee, Executive
Compensation and Development Committee, Financen@tiee and Executive Committee.

Effective February 27, 2012, the Board refocuseddmmittees to prioritize governance and decisiaking in areas that are critical for the Company’s
restructuring. The current active committees candisAudit and Finance Committee, Restructuring &xecutive Compensation Committee, and Executive
Committee.

Audit and Finance Committee

The Board has determined that all members of thditAund Finance Committee (Timothy M. Donahue, Mieh]. Hawley, Douglas R. Lebda, Delano E. L«
and William G. Parrett) are independent under NYa8E SEC rules and are financially literate as megliby the NYSE, and that William G. Parrett posess
the qualifications of an Audit Committee Finandidpert, as defined by SEC rules, and has accouatinglated financial management expertise, asined|u

by the NYSE.

The Board has determined that William G. Parredfiisultaneous service on the audit committees ektlother public companies does not impair histstioi
effectively serve on the Company’s Audit and Firm@ommittee.

The Audit and Finance Committee assists the Baaoyérseeing: the integrity of the Company'’s finaheports; the Company’s compliance with legal an
regulatory requirements; the independent registeuddic accounting firm’s (PricewaterhouseCoopdr®) selection, qualifications, performance and
independence; the Company’s systems of disclosani&als and procedures and internal controls omantial reporting; and the performance of the
Company’s internal auditors. The charter for thelifand Finance Committee will be postedvatw.kodak.com/go/committeesvhen available.

Restructuring and Executive Compensation Committee

The Restructuring and Executive Compensation Cotaenis comprised of five members of the Board (Ridi5. Braddock, William H. Hernandez, Kyle P.
Legg, Joel Seligman and Dennis F. Strigl), all 6iowm are independent in accordance with the Bo&utector Independence Standards, which standards
reflect the NYSE’s director independence standaftls.Restructuring and Executive Compensation Caraenassists the Board in fulfilling its responiiieis

in connection with the compensation of its exeagjincluding our Named Executive Officers. It penfis this function by overseeing and assessing the
effectiveness of the Company’s executive compemsatirategy and plans, reviewing and approvingtepensation of the Company’s CEO, and reviewing
and approving the compensation of the Company’sédhBxecutive Officers and other Section 16 ExeeuBificers. The entire Board reviews the Company’
succession plans for its CEO and other key postiand oversees the Company’s activities in thasané leadership and executive development. The
Restructuring and Executive Compensation Committeeassumed all duties of the former Executive Gorsgtion and Development Committee, and its
charter will be posted atww.kodak.com/go/committeesvhen available.

The full Board set the compensation of the Compangh-employee directors based on the recommendattithe 2011 Corporate Responsibility and
Corporate Governance Committee.

In 2011, the Executive Compensation and Developi@emmittee delegated limited authority to the Conmyps Chief Human Resources Officer to assist the
Committee with administration of the Company’s exee compensation and equity-based compensatansplThe Chief Human Resources Officer was
authorized to amend any executive compensatioquityebased compensation plan in which our NameechHtive Officers participate other than to matéyial
increase the benefits accruing to a participaneuttte plan, increase the number of shares avaifabissuance under the plan or substantially fgdtle
requirements as to eligibility for participatiorhd Chief Human Resources Officer was delegateduti®rity to amend award agreements under any gxecu
compensation and equity-based compensation plam thithn to increase the benefits accruing to thcgzant and to determine the manner and timing of
payments under the Eastman Kodak Company 1982 Exeddeferred Compensation Plan (EDCP).

The Executive Compensation and Development Comenittet routinely throughout the year. Most compéasatecisions involve a twetep process to ensi
sufficient deliberation. The Committee approvedcalinpensation and awards under the Company’s éxeadmpensation plans for each of the Company’s
Section 16 Executive Officers. The Committee alspraved compensation levels for each componerttaf direct compensation following discussions and
after review of analyses and recommendations redeiom its independent compensation consultannathgement as it deems appropriate. The CEO made
recommendations regarding each compensation eldoratie Named Executive Officers other than thedCEhe Executive Compensation and Development
Committee’s independent compensation consultantf@m®irector of Global Compensation presentedyaeal regarding the compensation of the CEO. Based
on these analyses, the Committee Chair made recodatiens regarding CEO compensation to the Exee@mpensation and Development Committee in
executive sessions.
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With respect to the Company’s executive performareged plans, management, including the CEO, CIh@f Eluman Resources Officer, Chief Compliance
Officer and Director of Global Compensation, praggbperformance goals. Management developed theierpance targets considering the Company’s
strategic and operational imperatives for the ek its executive compensation strategy and gohksperformance targets and individual allocatangets fo
the Company’s annual variable pay plan were revicared approved by the Executive Compensation anveglBement Committee within the first 90 days of
the calendar year. The CEO and Chief Human Ress@ffecer were involved in formulating recommendas to the Committee on target allocation levets fo
each Named Executive Officer for the upcoming pennce year, with the exception of target allocatevels for the CEO. The performance targets ef th
Company’s longerm equity incentive compensation plans for the performance cycle were also reviewed and apprbyetie Committee within the first ¢
days of each calendar year. Throughout the yeaiCtimmittee reviewed projections for achievemeairegy each plan’s performance targets.

Role of Compensation Consultant

To advise the Executive Compensation and Develop@emmittee on the Company’s executive compensatians, practices and awards, the Committee
engaged an independent compensation consultanefiedV. Cook & Co., Inc. The Committee’s consultatiends Committee meetings on a regular basis anc
provides the Committee with market information am@lysis of the Company’s executive compensatiaotfmes to insure consistency with the Company’s
executive compensation strategy and goals. Theuttans also provides insight on best practices<ecative compensation.

The Company’s Chief Human Resources Officer andrsttirectly involved with the Company’s executogmpensation programs routinely consulted with
and sought advice from the consultant regardinglésign, competitiveness, operation and administratf our executive compensation programs andtioes
that fall within the scope of the Executive Compitn and Development Committee charter. In 20&ither the Executive Compensation and Development
Committee nor the Company engaged other consultaradvisors to advise in determining the amourfoon of executive compensation. The consultansdoe
not provide any services other than executive corsg@on consulting to the Committee and Companyagement.

The Committee discussed principles of engagementelse management and the consultant and approgeabtity under which our independent consultant
performs services. This policy reinforces that¢besultant reports directly to the Committee araljates services only in the area of Executive Camp#on.
In addition, the policy defines advice and analysibe provided directly to the Committee and dtkuh set of work within the Committee’s areas of
responsibility for which management may engagectimesultant without the Committee’s prior approvide policy specifies that work outside the defined
scope must be pre-approved by the Committee ohiihe end of 2011, the consultant provided toGeenmittee a written affirmation of its compliancétw
this policy.

Executive Committee

The Executive Committee is composed of the follagndirectors: the Chairman of the Board, the Pragidirector and the Chairs of the Restructuring and
Executive Compensation and the Audit and Finanaar@ittees (Antonio M. Perez, Richard S. Braddockiliwh H. Hernandez and William G. Parrett). The
Executive Committee is generally authorized to eiserall of the powers of the Board in the intesvagtween meetings of the Board. The Executive
Committee’s charter can be accessedwatv.kodak.com/go/committees
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2012 Committee Membership, as of February 27, 2012

Restructuring &
Executive

Audit & Finance Compensation Executive
Director Name (2) Committee Committee Committee
Antonio M. Perez Chair
Richard S. Braddoc Member Membel
Timothy M. Donahug Member
Michael J. Hawle) Member
William H. Hernande: Chair Membel
Douglas R. Lebd. Member
Kyle P. Legg Member
Delano E. Lewis Member
William G. Parreti Chair Membel
Joel Seligmal Member
Dennis F. Strig Member
@ In 2011, prior to the restructuring of the Boardsnmittees, the committee membership was as folldwdit Committee (William G. Parrett, Chair,

Richard S. Braddock, Delano E. Lewis, Joel Seligiewash Dennis F. Strigl); Corporate Responsibilitd &overnance Committee (Timothy M. Donahue,
Michael J. Hawley, William H. Hernandez, Douglaslebda and Kyle P. Legg); Executive CompensatiahRevelopment Committee (Richard S.
Braddock, Chair, Michael J. Hawley, Douglas R. Lahdyle P. Legg, Delano E. Lewis, William G. Par@td Joel Seligman); Finance Committee
(Timothy M. Donahue, William H. Hernandez and DenRi Strigl); and Executive Committee (Antonio Mr€z, Chair, Richard S. Braddock, Timothy
M. Donahue and William G. Parret

@ Debra L. Lee, who did not stand for re-electiothat2011 Annual Meeting of Shareholders, servetherFinance and Audit Committees in 2011. The
following directors resigned in 2011 and servedtenrespective committees during 2011: Herald YerClCorporate Responsibility and Governance
Committee and Executive Compensation and Develop@emmittee; Adam H. Clammer, Finance CommitteajrheD’Andrea Tyson, Corporate
Responsibility and Governance Committee, Chairakt® Committee and Executive Commit!

Compensation Committee Interlocks and Insider Parttipation

The following directors served on the Executive @emsation and Development Committee during 201dhd&d S. Braddock, Michael J. Hawley, Douglas R.
Lebda, Kyle P. Legg, Delano E. Lewis, William Gried and Joel Seligman. Herald Y. Chen also seorethe Compensation Committee but resigned in 2
There were no Compensation Committee interlockedseh the Company and other entities involving thenBany’s executive officers and directors.

Executive Sessions
Executive sessions of our non-management direatershaired by our Presiding Director, Richard @dBlock.

Communications with Our Board

Shareholders and interested parties who wish tavaamcate with the Board, the independent direcasra group, or an individual director, may seneé-amail
to our Presiding Director at presidiniirector@kodak.com or may send a letter to ouriirgg Director at P.O. Box 92708, Rochester, NY 3@6Shareholde
wishing to recommend candidates for consideratiothb Board may do so by providing the followinfpirmation, in writing, to the Executive Committexo
Secretary, Eastman Kodak Company, 343 State SReehester, NY 14650-0218: 1) the name, addressedephone number of the shareholder making the
request; 2) the number of shares of the Companyedwend, if such person is not a shareholder @irdear if such shares are held by an entity, reaisien
evidence of such person’s ownership of such sharssch person’s authority to act on behalf of setity; 3) the full name, address and telephomebuer of
the individual being recommended, together witeasonably detailed description of the backgrourpegence and qualifications of that individual;a4)
signed acknowledgement by the individual being meoe@nded that he or she has consented to: a) sedieesator if elected and b) the Company undertakir
inquiry into that individual's background, expergenand qualifications; 5) the disclosure of angtiehship of the individual being recommended \tfité
Company or any subsidiaries or affiliates, whettiegct or indirect; and 6) if known to the sharetes| any material interest of such shareholdendividual
being recommended in any proposals or other busioelse presented at the Companyéxt annual meeting of shareholders (or a statetoehe effect that n
material interest is known to such shareholder).
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Risk Management

Our Board oversees an enterprise-wide approadbkenanagement, designed to support the achieveofigné Company's objectives, including strategic
objectives, to improve long-term performance anlbgice shareholder value. A fundamental part ofrriakagement is not only identifying and prioritzzithe
risks the Company faces and monitoring the stepsagement is taking to manage those risks, butddsgermining the level of risk that is appropriate the
Company. As an integral part of its review and appt of the Company'’s strategic plan, the Boardsiers the appropriate level of risk for the Comptm
accept. Through this process, risk is assessedghout the Company, focusing on four primary catiegoof risk: strategic, operational, legal/comptie and
financial reporting. In 2011, the Board receiveport on the results of the Company’s enterpideassessment. The Board also receives regulartsegn
management’s progress in mitigating key risks.

While the Board has assumed oversight respongiliditthe Company’s enterprise risk managementgsecthe Board has delegated to its Committees
responsibility for the oversight of the Company&kmanagement in specific risk areas. For exanipl2011, the Committees of the Board oversaw:

. The Compan’'s financial reporting (including internal control)d compliance risk manageme
. Risk management relating to the Comf’s compensation programs and awa

. Risk management relating to the Com(’s capital structure and insurance progr

. The Compan’s health, safety and environmental risk managepregfram.

In 2011, the Executive Compensation and Developi@emmittee reviewed a report from management ossaessment of risks relating to the Company’s
compensation programs and awards. The assessnmatiiced, and the Committee agreed, that such progead awards do not present any material adverse
risks to the Company.

DIRECTOR COMPENSATION
Introduction

Our directors have been compensated through a caidm of cash retainers and equity-based incenti@ensistent with the Board’s Director Compensatio
Principles, a substantial portion of director comgsion has been linked to our stock performancadtlition, directors have been permitted to elececeive
their entire Board remuneration in equitgsed compensation. Kodak does not pay manageiinectods for Board service in addition to their uty employes
compensation. The directors will not receive eqadynpensation in 2012 due to the Company'’s filihg goluntary petition for bankruptcy on January 19
2012. Rather, compensation will be delivered elgtirethe form of cash, as approved by the bankwypburt.

Director Compensation Principles
The Board has adopted the following Director Consagion Principles, which are aligned with the Comyis.executive compensation principles:

. Pay should represent a moderately important eleofdfbdal’'s director value propositio

. Pay levels should generally target near the mamkegtian, and pay mix should be consistent with ntas&esiderations

. Pay levels should be differentiated based on the temands on direct’ roles, and the Board will ensure regular rotatibnestain of these role

. The program design should ensure that rewardseatéa the successful performance of our commockstand the mix of pay should allow
flexibility and Board diversity

. To the extent practicable, Kodak’s Director Compios Principles should parallel the principlegted Company’s executive compensation
program.

10
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Director Compensation Program
The 2011 cash and equity components of the Compatiggctor compensation program were as follows:

2011 Cashb) 2011 Equity 2
Chair/Presiding
Board Director Retainer Restricted Stock
Retainer Stock Options
(3) (4) (5) (6) Total

Director $70,00( — $70,00( $70,00( $210,00(
Presiding Directo® 70,00( $ 100,00( 70,00( 70,00( 310,00(
Audit Committee Chai 70,00( 20,00( 70,00( 70,00( 230,00(
Compensation Committee Ch: 70,00( 10,00( 70,00( 70,00( 220,00(
Finance Committee Che 70,00( 10,00( 70,00( 70,00( 220,00(
Governance Committee Chi 70,00( 10,00( 70,00( 70,00( 220,00(

@ For the cash portion of the direct’ retainers, payment was made twice per y

@ The methodology used to convert the d-denominated value of equity awards to the actuaitarnof equity was the same as that used for manege

® Directors were able to elect to have their cashr@&atainer paid in stock or deferred into the Etioes’ Deferred Compensation Ple

® The Committee Chairs and the Presiding Directoreveddle to elect to have their retainers paid ioksto deferred into the Directors’ Deferred
Compensation Plai

® The restricted shares vested on the first anniversfathe date of grant. Directors who discontiseeving on the Board prior to vesting forfeit thesistrictec
shares, unless their cessation of service is duetitement, approved reason or death, in whick tae restrictions on the shares lapse on theoddte
director's cessation of service. Directors were able tat étedefer their restricted shares into the Dires’ Deferred Compensation Ple

® The exercise price of the options was the closiigemf our common stock on the date of grant. dpions became exercisable on the first anniverstry

the date of grant and expire seven years aftet.gparectors who discontinue serving on the Boandrito vesting forfeit their unvested options, ess their

cessation of service is due to retirement, approgadon or death. In the case of retirement arghtiea for approved reason, the options continuesd

per their terms and remain exercisable for the nedea of the options’ full term. In the case of ttedahe options fully vest upon death and remain

exercisable by the direc’s estate for the remainder of the opt’ full term.

In 2011, our Presiding Director also served asahair of the Compensation Committee and therefeceived an additional retainer as Chair of that

Committee,

7

Director Share Ownership Requirements

A director is not permitted to exercise any stopkians or sell any restricted shares granted todritmer by the Company unless and until the dirextms
shares of stock in the Company (either outriglthosugh phantom stock units in the Directors’ DefdrCompensation Plan) that have a value equalléast
five times the then maximum amount of the annu@limer which may be taken in cash by the direatarrently, this amount is $350,000). Enforcemerthaf
requirement is suspended pending the Company’'st€hap proceedings.

11
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2011 Director Compensation Table
In 2011, we provided the following compensatiomtw non-employee directors:

Non-qualified
Fees Earned o Co%?)fg:se:tior All Other
Stock Awards Option Awards Compensatior

Paid In Cash Earnings
Name &8 & 8 S 5 &
Richard S. Braddoc $ 180,00( $ 65,74¢ $  65,56( $ 0 $ 0 $311,30¢
Herald Y. Cher 70,00( 65,74¢ 65,56( 0 0 201,30¢
Adam H. Clamme 70,00( 65,74¢ 65,56( 0 0 201,30¢
Timothy M. Donahug 75,00( 65,74¢ 65,56( 0 0 206,30¢
Michael J. Hawley 70,00( 65,74¢ 65,56( 0 0 201,30¢
William H. Hernande: 75,00( 65,74¢ 65,56( 0 20C 206,50¢
Douglas R. Lebd 70,00( 65,74¢ 65,56( 0 20C 201,50¢
Debra L. Lee 35,00( 65,74¢ 65,56( 0 0 166,30¢
Kyle P. Legg 70,00( 65,74¢ 65,56( 0 0 201,30¢
Delano E. Lewis 70,00( 65,74¢ 65,56( 0 0 201,30¢
William G. Parret 90,00( 65,74¢ 65,56( 0 0 221,30¢
Joel Seligmal 70,00( 65,74¢ 65,56( 0 0 201,30¢
Dennis F. Strig 70,00( 65,74¢ 65,56( 0 0 201,30¢
Laura C' Andrea Tysor 80,00( 65,74¢ 65,56( 0 0 211,30¢

1) This column reports the director, chair and Presjddirector cash retainers earned in 2011. Thewidig table reports the cash portion of the annual
retainer that was deferred by a director into leifetted stock account under the Directors’ Defe@edhpensation Plan and the amount of phantom stock
units that were credited to the director as a tesuhat deferral

Deferred Phantom
Name Amount Stock Units
Herald Y. Chen $70,00( 18,617.0.
Adam H. Clamme 70,00( 18,617.0.
Douglas R. Lebd. 70,00( 18,617.0:

12
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(2) " The following table reports the outstanding stoskaals held by each of the r-employee directors at the end of fiscal year 2

Aggregate Stock Awards Outstanding at Fiscal Year &d

Name Unvestec Vested
Richard S. Braddock 19,337 28,34(
Timothy M. Donahu 19,331 28,34(
Michael J. Hawle) 19,331 28,34(
William H. Hernande. 19,337 28,34(
Douglas R. Lebd. 19,331 23,84(
Kyle P. Legg 19,331 0
Delano E. Lewis 19,337 28,34(
William G. Parreti 19,337 23,84(
Joel Seligmai 19,337 16,67(
Dennis F. Strig 19,337 21,27(

(3) " The following table reports the outstanding StogkiGn awards held by each of the -employee directors at the end of fiscal year 2!

Aggregate Stock Options Outstanding at Fiscal YeaEnd

Name Unvestec Vested
Richard S. Braddock 34,14¢ 54,48(
Timothy M. Donahug 34,14¢ 54,48(
Michael J. Hawle) 34,14¢ 50,48(
William H. Hernande: 34,14¢ 52,48(
Douglas R. Lebd. 34,14¢ 45,98(
Kyle P. Legg 34,14¢ 0
Delano E. Lewis 34,14¢ 52,48(
William G. Parreti 34,14¢ 45,98(
Joel Seligmal 34,14¢ 18,18(
Dennis F. Strig 34,14¢ 36,36(

(4> No abov~market interest was earned under the Dire’ Deferred Compensation Plan in 20
(5) The amounts in this column include perquisites jofed to directors, consisting of samples of Companaglucts and service
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Deferred Compensation

The Company has allowed non-employee directorefercdsome or all of their Board retainer, chaiaimtr, Presiding Director retainer and Restrictetls
awards into a phantom stock account under the @ir€dDeferred Compensation Plan. The value oltbdak phantom stock account reflects changes in the
market price of the common stock and dividends.giixi of our directors deferred compensation in1220t the event of a Change in Control, the amoimts
the phantom accounts will generally be paid imalsi cash payment. The plabenefits are neither funded nor secured. Duliegbinkruptcy proceedings,
Company’s administration of the Plan will be in amance with the Bankruptcy Code and any ordeteBankruptcy Court.

Other Benefits

The Company reimburses its directors for travelesges incurred in connection with attending Bo@ainmittee and shareholder meetings and other Board
business events. To encourage our directors tariexpe and familiarize themselves with our prodactd services, we occasionally provide them withggas
at no charge.

Charitable Award Program

The Charitable Award Program provided for a contiiim by the Company of up to $1 million followimgdirector’s death, to be shared by a maximum af fo
charitable institutions recommended by the directbe directors derived no financial benefits frins program. The program is funded by self-insoesaind
joint life insurance policies purchased by the Camp Mr. Braddock is the only current director wdumtinues to participate in the program. The progveas
closed to new participants effective January 1,719%e Company no longer pays premiums for thigzm.

14
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Item 11:
REPORT OF THE RESTRUCTURING AND EXECUTIVE COMPENSAT ION COMMITTEE

The Restructuring and Executive Compensation Cotemhas reviewed and discussed the Compensationd3isn and Analysis that is required by the SEC
rules with the Company’s management.

Based on such review and discussions, the Restingtand Executive Compensation Committee approvedCompensation Discussion and Analysis for
inclusion in this Form 10-K Part IIl.

William H. Hernandez, Cha Dated: March 14, 201
Richard S. Braddoc

Kyle P. Legg

Joel Seligmal

Dennis F. Strig

15
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COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

This Compensation Discussion and Analysis summaitze Company’s executive compensation programshendecisions on compensation for our Named
Executive Officers in 2011. On January 19, 2012 ,Glompany and its U.S. subsidiaries filed volunfzetitions for relief under chapter 11 of the Udittates
Bankruptcy Code. As a result, the continued peréoroe of the Company’s obligations under the 20Etetive compensation plans and any agreements with
our Named Executive Officers will be subject toiesw under the chapter 11 proceedings.

In light of the chapter 11 filing, the following disions were recommended by management and appbyvibe applicable Committee of the Board as of
March 14, 2012:

No Section 16 Salary Increases
. Salaries for Section 16 Executive Officers, inchgdlour Named Executive Officers, have been frozeofdhe chapter 11 filing dat

No Incentive Pay or Bonuses for 2011

. No payments were made under any of the Con’s variable compensation plans for the 2011 perfaoagear. This included potential payme
under:
. The Executive Compensation for Excellence and Leshie Plan (EXCEL), our annual variable cash p
. The 2011 portion of the Compé’s performance cash lo-term incentive plan; an

. The 2011 CEO Performance Share P

No Corporate Aircraft

. The Company filed a motion to terminate its ledseshe corporate aircraft as part of the chapieptbceedings. Accordingly, Company
executives, including Mr. Perez, our Chairman a&®DCwill not have access to corporate aircraftfiasiness or personal ut

No Equity Grants
. The Company will not issue new equity grants duthrggchapter 11 proceeding

Summary of Chief Executive Officer's Target Variable Compensation versus 2011 Realized Compensation

As disclosed in our 2011 Proxy Statement, the Capaade no annual long-term incentive equity gramtalendar year 2010, but indicated that it ptthto
recommence target annual long-term incentive awiar@811. As presented in the table below, Mr. Perearget total direct compensation is 87% vasdaiid
is tied to operational and/or stock price perforogan

The table illustrates that Mr. Perez earned 3.4%iofotal target variable compensation opportuagyf December 31, 2011 based on 2011 performénce.
further illustrates the impact of decisions madéght of the chapter 11 filing. Subject to Comraétapproval, Mr. Perez retains an opportunity to é4% of

his 2011 target variable compensation. This 14&bmprised of the remaining performance period (28d2our performance cash incentive program aed th
2011-2012 results associated with performance umalekeadership Stock program. Mr. Perez forfeitexi2011 award under the performance cash program
due to performance results. 75% to 78% of the taogal direct compensation of the Company’s otleamed Executive Officers is variable and perforneanc
based. The 2011 variable pay plans were appliesistemtly for the Company’s Named Executive Officersulting in a similar realized compensation iotpa

16



Table of Contents

Realized Value of Awards Earner
Annual Variable Target
for 2011 Performance as of

Name Opportunity December 31, 2011
A.M. Perez Annual Cash Incentive (EXCE $ 1,790,25! $ 0
Chairman & CEO Stock Awards(1) $ 2,604,15! $ 259,77t
Stock Options? $ 1,446,75! $ 0
Long-term Performance Ca(3) $ 1,736,101 $ 0
Total 100(% 3.4%

Notes:

(1) The value of annual target stock awards indutie target dollar value for both Restricted Stdolits (RSUs) and Leadership Stock. The CEO
Performance Share Plan is not included in the atarget, as it is not part of annual target valne011, Mr. Perez did not earn an award undeCE©
Performance Share Plan. The Leadership Stock dveard two year performance period commencing omadgri, 2011 and ending on December 31,
2012. As such, no award has been earned in 205&dBa the December 31, 2011 stock price of $€héStarget award, if earned, has a potential value
of $207,821

(2) The stock option strike price was $3.40. Ttoelstoption award represents the target dollar vafube award. The grant date value was slightiyelo
than the target value due to the methodology usednvert the intended dollar value into options.aresult of the Company’s $0.65 stock price as of
December 31, 2011, the intrinsic value of this alwaas zero

(3) The performance cash plan has two 12-montlopeence periods. Assuming a payout is earned laseérformance versus the predetermined goals,
the award is subject to an additional 12-monthiserrequirement to ensure a total earn-out perfdtiree years. No award was earned for the 2011
performance period. Fifty percent of the targetarpmity may be earned for 2012 performar

Governance

The Company continues to follow policies that algth recognized market best practices and sugppgy-for-performance culture, including the follog/
governance policies and practices:

2011:

. Implemented an ar-hedging policy for Section 16 Executive Officerglahe Board of Directors, as posted on our wek

. Limited personal use of aircraft. This perquisitesiater discontinued as a consequence of acases during the chapter 11 proceedir
2010:

. Eliminated excise tax grc-ups on amounts payable under the Com’s chang-in-control plan.

. Eliminated CEO and Preside*walk awa)” right in chang-in-control plan.

. Eliminated the single trigger benefit for performarbased equity in the Company’s Long-Term Omnibopensation Plan (Omnibus

Plan).
. Prohibited cash bi-out of stock options in the Omnibus PI.

2009 and before:

. Implemented majority voting

. Established Director and management share ownegsiidielines

. Established an equity award policy governing thertg and methodology of equity grar

. Implemented a clawback polic

. Implemented annual Board of Director electic

. Prohibited the repricing of outstanding stock opgievithout shareholder approv

. Retained an independent compensation consultauipiort the Committee which performs no other ses/for the Company, and

established a formal policy under which the cormslts engagec
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Organization and Executive Management Structure

On January 10, 2012, the Company announced thgarred a new and simpler business and segmenttiagatructure designed to increase productivitgt a
reduce costs. Under the new structure, the Compathyced its number of segments from three to twe-Commercial Segment and the Consumer Segment -
both of which report into a newly created Chief &pimg Office. The new structure simplifies the amgzation and focuses it more precisely on the Gomis
consumer and commercial customers while enablimgi@dministrative costs and efficiency improversent

COMPENSATION PHILOSOPHY AND PROGRAM

In 2011, our executive compensation program caist: 1) base salary; 2) annual variable paypByiterm incentives; and 4) indirect compensation
elements that include limited perquisites, retirameeverance, and change-in-control arrangem@uotsNamed Executive Officers were also eligible to
participate in the benefit plans and programs @hatgenerally available to our employees. In 200t Named Executive Officers were:

1)  Antonio M. Perez, Chairman & Chief Executive Offi€EO),

2)  Antoinette P. McCorvey, Senior Vice President (S¥R) Chief Financial Officer (CFC

3)  Philip J. Faraci, President and Chief Operatinga@ff(COO),

4)  Laura G. Quatela, SVP, General Counsel (GC) andf@miellectual Property Officer (CIPO), a

5)  Pradeep Jotwani, President, Consumer Digital Intga@iroup (CDG), Chief Marketing Officer (CMO) and B\

In preparation for the overall organization struetsimplification described above, on December2BQ,1 the Board of Directors elected Laura Quatela
President and Chief Operating Officer effectiveutam 1, 2012. In her new role, Ms. Quatela willfeon the Consumer Segment, Intellectual Property
transactions, and certain corporate functions.Rdraci, who also continues to serve as Kodak'sitRresand Chief Operating Officer, will focus oreth
Commercial Segment and the Company’s sales andnagbperations. As part of the Compagew structure, Mr. Jotwani became PresidenteofCtbnsume

Businesses, which expanded his responsibiliti#sdade all consumer digital and traditional protlilees. Mr. Jotwani also remains CMO and a Se¥ioe
President. There was no change to Ms. McCorveyiPdrez’s roles.

In 2011 the Executive Compensation and Developi@entimittee (the “Committee”) had oversight respoitigiifor the Company’s executive compensation
strategy and regularly reviewed the Company’s etveegicompensation philosophy and principles, wipobvide a framework for the Company’s executive
compensation program. The Committee reaffirmeddhewing philosophy and principles for 2011 compation:

Overall Philosophy Principles
Leverage all elements of market competitive totehpensation to drive A significant portion of each executive’s compeiwats variable, with a
profitable growth and shareholder value consistétiit our Company values. positive correlation between the amount of variatolmpensation and the

executive’s level of responsibility.

Align interests of executives with those of shateéars, through long-term
variable equity incentives and share ownership egpens.

Provide an affordable overall compensation oppdtfuthat attracts, motivates ~ Aggregate target total direct compensation oppdstehould, on average,
and retains world-class executive talent critioahie success of the Company’s be at a competitive median level.
shor-term and lon-term goals

Design variable compensation plans to be highlyltebased, such that realize ~Performance goals and metrics are establishedve kiey operational and
compensation varies above or below target basettioievement of goals and  strategic imperatives of the Company’s business.pla
changes in shareholder value, while balancing

Following the chapter 11 filing, the Board changscommittee structure in February 2012. As altesfuthis change, the newly formed Restructuring a
Executive Compensation Committee assumed all resipitities of the former Executive Compensation &&lelopment Committee.
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SHAREHOLDER OUTREACH AND SAY ON PAY ACTIONS

To better understand the expectations of our sbédets, the Company began a shareholder outreaghngwn in the first half of 2010, focused on ingtdnal
shareholder perspectives on the Company’s compengagctices. As part of the outreach programrediaiders representing more than 50% of the
Company’s outstanding shares were contacted ifirfiidalf of 2010 and 2011 to discuss governamzb@mpensation disclosures regarding our Proxy
Statements. Top shareholders were contacted ag#ie second half of 2010 and 2011 to provide itptiie Committee for the following year’s execativ
compensation program. In 2011, 89.5% of investudgcated their support of the Company’s executiwagensation program by voting in favor of the Say o
Pay proposal. Given our proactive engagement vhiieholders, the actions taken by the Committeerasult of discussions as outlined in the tablevbe
and the supportive Say on Pay vote, no changesmwade to the design of our executive compensatiograms as a direct result of the Say on Pay vote.
However, following the Say on Pay vote, the Compeaytinued to make policy changes to better aligh market best practices, such as the implememtati
of the anti-hedging policy.

Shareholder Feedback from Outreach Discussions Actions Taken

Methodology used to provide target total direct pemsation market reference de The Committee continued its use of market referefate.

¢ Shareholders supported the use of independentysuarel the Company’s
rationale for not utilizing a set of peer comparaethis point in our
transformation

Input on Lon+Term Incentive (LTI) Mix: The Committee, in consideration of this feedbaickitéd 2011 stock
option use to the Company’s Section 16 Executiic@&t and

« Most shareholders felt LTI mix was best determibgdhe Committee and introduced performance cash into the LTI mix.

had no issue with prior mix decisior

« A key shareholder encouraged the Committee to Bioitk option use and to
provide lon¢-term cash as a part of the Comg’s LTI mix in 2011.

Process to establish performance gc As disclosed in the 2011 proxy statement, the Cdtemapplied

. i : tive discretion in the 2010 EXCEL decisiongeisponse to
« Shareholders generally understood the intent abéishing threshold metric nega .
that provide flexibility in the timing needed totopize the value of shareholdenfeedback tharoceurred subsequene sething of 2010

intellectual property arrangements; however, sorpeessed a desire to mo %fxzcolili ?ﬁrzlsh;zemi?m:rg'ttee applied this feedbactndevelopment
aggressively curtail payments below the midpoinheéstor guidance :

Say on Pay Frequenc The Company recommended an annual Say on Pay o
our intent is to hold an annual Say on Pay votaatime of our annual

« The majority of shareholders preferred an annuglddaPay vote. shareholder meeting

Perquisites Prior to termination of the leases for the corpetcraft, the Committe
* No shareholder expressed concern with the leveéojuisites disclosed in t "m'te? perlsck))nal Lr11se ofk'Company aircraft for thedC# $100,000 based
2010 or 2011 Proxy stateme on external benchmarking.
Governance In 2010, the Committee removed excise tax ¢-ups from
¢ Shareholders indicated that excise tax gross-upsiégmot be provided in anya” existing agreements and policies.
new agreements. In 2011, the Committee removed the provision fram©mnibus Plan
L . der which the vesting of outstanding equity awadtomatically
* Shareholders responded positively to the proagixernance changes madé&” . : -
by the Committee in 2010. accelerates in the event of a change-in-controg(sitrigger). In

addition, the Committee amended the Plan to protfiei cash buy-outs
of underwater stock options.

The Committee approved an ahgdging policy for Section 16 Execut
Officers and the Board of Directol
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DETERMINING EXECUTIVE TARGET TOTAL DIRECT COMPENSAT ION

The Committee reviews the total direct compensatigwortunity of each Named Executive Officer oraanual basis. In the course of the Commideeview,
the Committee seeks the advice and input of itepeddent compensation consultant, Frederic W. @o0k., Inc. (the Consultant) as well as Company
management.

Role of the Consultant

To advise the Committee on the Company’s executivepensation plans, practices and awards, the @ansattends Committee meetings on a regular basis
and provides the Committee with market informatioil analysis of the Company’s executive compensatiactices to ensure consistency with the
Company’s executive compensation strategy and gohts Consultant also provides insight on besttimae in executive compensation and updates onehark
trends.

At the direction of the Committee, the Consultaptke cooperatively with management on the desigmpetitiveness, operation and administration of our
executive compensation programs and practicedahatithin the scope of the Committee charter. Twnsultant does not provide any other servicésdo
Company.

The Committee has a formal policy under which tloagliltant is to perform services. This policy rences that the Consultant reports directly to the
Committee and provides services only in the arezxetutive compensation. In addition, the policfirdes the advice and analysis to be provided dir¢otthe
Committee and a limited set of topics within then@wittee’s areas of responsibility for which the Goltant is expected to work cooperatively with
management in support of the Committee. The palpBcifies that work outside the defined scope rbegire-approved by the Committee Chair. In 2014, th
Consultant did not perform any work outside the gperoval areas. At the end of 2011, the Consufientided to the Committee a written affirmationitsf
compliance with this policy.

Use of Market Reference Data

In 2011, management provided the Committee withketanedian reference data for each Named ExecOffifieer. The Committee uses national survey data
to assess compensation, in lieu of peer companghinearking, because the Company consists of a fiorfbbusinesses that are in different stages of
transformation and operate under different businesdels In view of these variables, it is prematorglentify a sustainable set of similarly sizddmestically
based peer companies. The Committee believeshise surveys provide a competitive frame of refedar compensation decisions because they offer a
reasonable representation of the cost to hire etadrtalent. The surveys referenced include timeéependent external survey providers: the Toweassdh
Executive Compensation Survey, the Aon Hewitt ExgeuCompensation Survey and the Radford Technofigyey. The data in each survey was compiled
for each Named Executive Officer position, adjudtetie representative of companies with similaereies, and the resulting data from each of the thre
surveys were averaged. The Committee considensge alus or minus ten percent of this data as septative of the market median. The Committee doés
review or have access to the names of the indiVichrapanies that participate in these surveys.

After a review of market median reference dataGE®© provides a recommendation on target totattitempensation for each Named Executive Officer,
with the exception of himself. In the case of ol#Q; the Consultant works directly with the Comnatte develop recommendations with regard to passibl
CEO Compensation changes. The Committee considese recommendations and exercises its judgmamakmg its decisions.

Use of Factors to Determine Value and Mix

On average, the Committee targets total direct emsation — base salary, target annual incentivktrengrant date value of cash and equity basegtierm
incentive awards - to approximate the median ofketgpractice. In determining each executive’s tatgel direct compensation, the Committee consider
broad range of facts and circumstances includipthd indicated market rates; 2) the experiencesiildset of the executive relative to typical hetrpeers; 2
the importance of the position within the Compaehative to other senior management positions; dstistained individual performance of the executye
readiness for promotion to a higher level and/ée o the Company’s senior management successanspand 6) retention of critical talent. The siigance

of any individual factor will vary from year-to-yeand may vary among Named Executive Officers. Chmmittee uses these facts and circumstances to set
the target total direct compensation of our Nameelcktive Officers which consists of base salaryuah EXCEL opportunity at target, and the dollar-
denominated value of long-term equity and cashnitiee awards. Target total direct compensatiorx@usive of ad hoc cash incentive or equity awards.

The Committee considers target total direct comaims holistically in light of the above factors an annual basis. For these reasons, the Comrdigenot
have a pre-defined target for each element of thtatt compensation as a portion of the whole du@s the Committee consider awards granted oeéann
past years when setting annual target total daectpensation levels for our Named Executive Officdhe Committee does, however, consider equitydsva
granted in past years to evaluate the relativeevafthe Company’s long-term equity incentives aa@n input to the annual mix of long-term incesgiv
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The 2011 target total direct compensation for oaméd Executive Officers was as follows:

EXCEL Target
Target Total Direct

as a % of Base Long-Term
Named Executive Officer Base Salary Salary Incentive (LTI Compensation
A.M. Perez, Chairman & CEO $1,155,00! 155% $ 5,787,00! $ 8,732,225
A.P. McCorvey, CFO & SVi 450,00( 75% 1,000,00! 1,787,501
P.J. Faraci, President & CC 700,00( 85% 1,900,001 3,195,001
L. G. Quatela, SVP, GC & CIP 465,00( 75% 1,200,00! 2,013,75!
P. Jotwani, President CDG, CMO & S\ 600,00( 75% 1,600,00! 2,650,001

The resulting mix of 2011 target total direct comgation for our Named Executive Officers was akoves:

Compensation Elements as a Percentage of Target BbDirect Compensation

Base Salan EXCEL Target LTI as % of
Named Executive Officer as % TDC as a % of TDC TDC
A.M. Perez, Chairman & CEO 13% 21% 66%
A.P. McCorvey, CFO & SVi 25% 19% 56%
P.J. Faraci, President & CC 22% 1% 59%
L. G. Quatela, SVP, GC & CIP 23% 17% 6C%
P. Jotwani, President CDG, CMO & S\ 23% 17% 6C%

Committee Discussion and Analysis

For 2011, the Committee maintained the 2010 taajat direct compensation levels for Messrs. Faaad Jotwani and Ms. McCorvey. Mr. Faradiarget tota
direct compensation approximates the median ofi@ilyisized companies. The Committee felt it wagrapriate to continue Mr. Faraci’s current targeéak
direct compensation at this level considering ki, xperience, performance and market positidimee Committee determined to maintain Ms. McCorvey’s
current target total direct compensation at thellegtablished with her recent promotion to CFQavember 2010. Mr. Jotwani’s current target tofedct
compensation was maintained at the level estalligheen he joined the Company on September 28, 20O Committee also maintained the 2010 mix of
target total direct compensation for Messrs. Faaadi Jotwani and Ms. McCorvey because it resutiedwell balanced mix of fixed versus variable ahdrt-
term versus long-term compensation. The Committeesased Mr. Perez’s target total direct compemsédty approximately 1.6% due to a 5% increasesn hi
base salary, as further discussed in the sectitittedrBase Salaries.

Ms. Quatela became a Named Executive Officer ill28he was named General Counsel and Chief IntiedieProperty Officer (CIPO) effective January 1,
2011, as disclosed in the Form 8-K filed on Novenii: 2010. Her position was the result of the otidation of the Company’s General Counsel and Chie
Intellectual Property Officer positions. In deteninig Ms. Quatela’s target total direct compensatiba Committee considered her significant skill,
performance and experience in her CIPO role, ttegnal relative responsibility of the newly comhingosition and market reference data for similagitmms
at similarly sized companies. As a result, the Catbe approved a 2011 compensation structure dimgisf a base salary of $370,000, an EXCEL vasabl
pay target opportunity of 65% and a long-term ini#enopportunity of $700,000, resulting in targetatl direct compensation of $1,310,500. The Conamitt
also granted Ms. Quatela 15,000 stock options imeotion with her election as a Senior Vice Pratids reflected in the Grants of Plan-Based Awaatde.
On July 18, 2011, in response to an external dffier Committee increased Ms. Quatela’s target thtett compensation to the level representedératiove
table.

Further details on decisions for each elementrgktaotal direct compensation are described béhave section on Elements of Target Total Direct
Compensation.

Use of Tally Sheets

The Committee annually reviews all components chédamed Executive Officer's compensation as pteskin a set of Tally Sheets prepared by the
Consultant. The Tally Sheets provide a comprehengew of each Named Executive Officer's compemsattonsisting of three components:

1)  An estimate of projected annual compensatiariyding target total cash compensation, the tattiated value of annual long-term incentive awards
and the value of benefits and perquisites recebdyegiach Named Executive Officer compared to prearyactual compensatic

2) A comprehensive summary of the vested and uedestlues of all outstanding equity awards heleédgh Named Executive Officer at current and
assumed future stock prices; ¢

3) A summary of the severance benefits potentiallyapte/to each Named Executive Officer as of -end under various termination scenar
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The Tally Sheets provide the Committee with confexthe decisions it makes in relation to targealtdirect compensation. The Tally Sheets allogv th
Committee to holistically assess target total dioeenpensation and the relationship of its varicusiponents to each other. The Tally Sheets aldolettze
Committee to determine the extent to which wealéaton exists through long-term equity or cashedasompensation and to assess the strength oficeten
power as a result of unvested value. The Tally 8ty also influence the Committee’s views onrgetaof other issues, such as changes to seveacs
and individual letter agreements, special equigntg to promote retention or changes in long-tegoite incentives. In 2011 the Tally Sheet revieflaeted
the decision to eliminate the excise tax grossayent provision from the Executive Protection Plan

ELEMENTS OF TOTAL DIRECT COMPENSATION

Base Salaries

Base salaries provide a regular source of inconseitdNamed Executive Officers. Consistent with phitosophy of tying pay to performance, our Named
Executive Officers receive a relatively small pramm (13%-25%) of target total direct compensatiothe form of base salary.

The Committee reviews base salaries annually tldds not automatically increase salaries. Ralfaesge salaries are adjusted only if deemed apptedsy
the Committee, utilizing market data as a refereamtin consideration of: 1) experience; 2) resiiilitees; 3) the importance of the position relegito other
senior management positions within the Compangx#grnal relative scope or changes in the competitiarketplace; and 5) years since last base salary
change. Any change in base salary will affect aacative’s target opportunity under our annual variable play, which is based on a percentage of base <

The market median base salary reference is usedibed:

. Enables us to attract and retain high quality ta

. Ensures that our executives receive competitivel$eof fixed compensation, which protects agairsessive risk taking that might be encouraged
if salaries were set substantially below markets;

. Ensures that fixed costs are reasonable and saBtajranc

. Enables us to deliver the majority of compensatipportunity through variable, results-based inc@stito ensure that realized pay is highly

correlated with achievement of important perfornegoals and changes in shareholder v:

Committee Discussion and Analysis

Following a review of our Named Executive Officarformance for 2010, the Committee, based on th®@’€Eecommendation, determined during its annual
review that base salaries should remain uncharge2DfL1 for Messrs. Faraci, Jotwani and Mmes. Me€prand Quatela. This decision was influenced by th
Companys need to conserve costs in the continued uncextainomic environment and a review of current Isada&ry as compared to market reference da
the case of Messrs. Faraci and Jotwani, base esakgpproximated market median. In the case of MMe€orvey and Quatela, base salaries had receedy b
established between the 25 percentile and the mamédian. The Committee elected to maintain balseisa at this level as the salary established thigtir
new roles had become effective November 2010 amdadg 2011, respectively. The Committee increasesd@uatela’s base salary in July of 2011 in light o
an external offer, which positioned her new basargat a level which approximated market median.

The Committee increased Mr. Perez’s base salaBbyo $1,155,000. Consistent with current practise,amount of Mr. Perez’s salary in excess of the
$1,000,000 deductibility limit under Section 162(afxhe Internal Revenue Code (Code) must be defefthe Committee decided upon the increase fatigwi
the Board'’s evaluation of Mr. Perez’s 2010 perfanoe which the Board recognized as positive iratteas of digital earnings, progress of the Company’
growth initiatives, and intellectual property arg@ments. The Committee also considered Mr. Peeagierience, skill, the market reference data aaddbt
that Mr. Perez has not received a salary incraase being elected Chairman and CEO in 2005. Th&ehaata indicated that the 5% base salary inereas
would position Mr. Perez’s base salary to approxéntae market median. The increase became effdatikegust, rather than the normal May effectivéeda
consistent with the delayed effective date broaulyiemented for employees as one of the Compargld 2ash management actions.

Annual Variable Pay: EXCEL

EXCEL provides an annual variable cash incentiveoofunity to drive annual performance aligned tocgss in our business strategy. EXCEL is structtoed
comply with the “performance-based” compensatiaquirements under Section 162(m) of the Code satfieaCompany may deduct cash incentives payable
under the plan.

Executives participating in the plan are assign&t@et opportunity expressed as a percentagesef saary. Payouts under EXCEL are based on a fartinat
represents results achieved against primary pedocemetrics. The Committee also establishesaf Setseline metrics for each performance year. &hes
baseline metrics reflect key strategic and opemationperatives for the year, and are intendedsuee that the primary performance metrics arenbieved

at the expense of strategic deliverables thatratied long-term interest of our shareholders. Tiern® weighting assigned to the baseline metfibs.
Committee may consider achievement relative td#seline metrics in applying positive or negatiigeetion to the final EXCEL award. The Committeaym
not exercise positive discretion to increase the ef a Named Executive Officer's award above tlagimum award level established under the plan. The
maximum award for any Named Executive Officer i libsser of 10% of the EXCEL award pool (withowtcdétion), or 500% of his or her prior year-endebas
salary, not to exceed $5 million.
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EXCEL Target Opportunity

Our Named Executive Officers are assigned targebrdpnities based on a percentage of base salatyoam in the table above entitled Compensation
Elements as a Percentage of Total Target Directg@osation.

Committee Discussion and Analysis

For 2011, the Committee determined that the EXCEbdt opportunity for Messrs. Perez, Faraci andadatand Ms. McCorvey would remain the same as
their 2010 level, as it provided a competitive ahté pay opportunity based on market median refereata and created an appropriate mix of fixeduger
variable compensation for their levels of respoaifistb The resulting target total cash compensaftiosse salary plus EXCEL target award) for MedSasaci
and Jotwani approximated the market median andiposd Ms. McCorvey between the 25 percentile aadket median. Mr. Perez'’s target total cash
compensation is positioned between the median &fichércentile.

Effective January 3, 2011, the Committee set Msaat€a’'s EXCEL target opportunity at 65% consistgith that of the prior General Counsel. The resglti
target total cash compensation positioned Ms. Quaetween the 28 percentile and market mediariohbwly expanded role. The Committee increased
Ms. Quatelas EXCEL target effective July 2011 to 75% takintpinonsideration the need to retain Ms. Quatelaimtednal parity considerations. Her result
target total cash compensation positioned Ms. Qaédeapproximate market median.

2011 EXCEL Design and Performance Results
Performance Metrics Design and Results

For 2011, the Committee selected the primary peréorce metrics shown below, with the associatedhiimh goals. The investor guidance column represent
the associated financial metric presented to imvesturing the Company’s Investor Meeting held ebrary 3, 2011. The full definitions for each loé t
primary EXCEL metrics can be found in the narragioéthe Grants of Plan-Based Awards Table offoisn 10-K Part IIl.

2011

Investor Result/Earnec
Excel Primary Performance Goals Weight Guidance Threshold Target Stretch Payout
Cash Generation (before restructuring & pension/Bp&yments) Metric $315M $ 2656M $315M $3656M -$ 661M
15%  Payout
Opportunity 10C% 0% 10C% 15C% 0%
Digital Growth Initiatives-Percent Year-Over-YeagWwenue Growth Metric >4C% 18% 42% 49% 17%
1%  Payout
Opportunity 91% 0% 10C% 151% 0%
EBITDA (before restructuring and asset impairmerirges) Metric  $481M  $ 401M  $481M  $531M -$ 174M
18%  Payout
Opportunity 10C% 0% 10C% 15C% 0%
Digital Revenue — Percent year-over-year growtlel(eding Non-Recurring Metric 7.7% 4.5% 7.7% 9.3% -3.5%
Intellectual Property Transactions) 25%  Payout
Opportunity 10C% 0% 10C% 15C% 0%
Digital EFO (excluding Non-recurring 1P) Metric  $263M $ 163M  $263M  $330M $ 78M
3%  Payout
Opportunity 10C% 0% 10C% 150% 0%
Total EXCEL earned per Formu 0%

While the Committee initially established baselnetrics, given the Company’s performance with respethe primary financial metrics, the Committie
not review final baseline metric results nor didgiply any discretion to the EXCEL payment relatioghe baseline metrics.
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Committee Discussion and Analysis of Performance Mecs and Goals

The Committee selected five metrics in 2011. Twdrite were selected to incent executives to foeuthe overall Company’s cash and earnings perfocaman
and three metrics focused on revenue growth amdregr performance of the digital businesses. Tleeifip definitions for the EXCEL metrics summarized
below are included in the tables of this Form 1@t I11.

Overall Company Performance Metrics

The Committee selected (1) Cash Generation beésteucturing and pension/OPEB payments (Cash Gamerand (2) Earnings before Interest, Taxes,
Depreciation and Amortization (EBITDA) before restiuring and asset impairment charges, as the b@ympany metrics. Cash Generation was selected
because of the Company’s continued focus on maintaihe liquidity and financial flexibility necessy to invest in our strategic digital growth pretines,

as well as the need to meet our legacy obligaiiofight of continued constrained and uncertainnenic conditions. Cash Generation focuses our tipgra
businesses on Earnings from Operations (EFO) amkimgpcapital performance as well as completion@d intellectual property arrangements and cash
proceeds from sales of non-strategic assets, athath are important elements of our overall busingtrategy. This metric excludes restructuringmeEnts to
remove any incentive for managers to forego imprtast reduction actions. Cash payments for perfdan contributions and other post-employment fiene
(OPEB) expenses are also excluded to prevent mareagdrom achieving Cash Generation goals throedhgtions in pension funding or non-pension retiree
benefits. Instead, this metric incents managentefddus on generating cash from the operating legsis and on their progress to implement the Coytgoan
lean digital operating model.

EBITDA was selected because it incents businessiEgtis on earnings from operations performance.définition of this metric excludes restructuring
charges for the same reasons outlined above.

Digital Business Performance Metrics

In addition to the Compamide metrics the Committee selected three key weefacused on the growing digital company. The fosused on revenue grov
of our four digital growth initiatives due to thertefits associated with continuing to gain scaltianrease our installed base of equipment in tbesmesses
which will further drive demand for higher-margiarsumables. The second metric focused on totabdligivenue growth to reinforce the importance of
continued growth in our more mature and largertdigiash generating businesses. The third metcigsied on digital EFO improvement to demonstrate our
progress towards becoming a sustainable, profi@igieal company. These metrics exclude non-rengrimtellectual property arrangements to focus
management on operational improvements in revendearnings of the digital businesses.

Establishment of Performance Goals

Each performance goal was established to aligtetiget payouts with the midpoint of the performarargge disclosed to investors at our February 8120
investor meeting. In general, performance thresh(tte point at which no payout would be earnedevestablished at the low end of the performanegea
communicated to investors.

Cash Generation

The Committee established a target payout for Gasteration at $315 million, consistent with the poioht of the range presented at the February 31 201
investor meeting. This goal was consistent withlmsiness strategy and reflected continued invedtmeour four digital growth product lines. The Bmittee
established a threshold of $265 million to aligthathe low end of the investor range. This levebefformance would have resulted in a year-end bakince
of $1.5 billion after debt payments, restructuriagd the investments associated with the busireas Based on shareholder feedback, the Committee
established a steeper slope for performance bélewnidpoint communicated to investors to more aggively curtail payments earned below the midpoint
investor guidance.

EBITDA before Restructuring and Asset Impairment Charges

The Committee established the target for this metri$481 million consistent with the midpoint bétrange communicated to investors. The threshakl w
established at the low end of the investor rangiabany performance at or below the communicategstor range would not lead to an EXCEL payout fo
this metric. The payment slope again reflectedghty steeper slope for performance below target.

Digital Growth Initiatives — Percent Year-Over-Year Revenue Growth

The Committee established the target for this meiria 42% growth rate recognizing that this groratie was very aggressive. This is consistent thighabove
40% growth rate presented for these four produesli as a group, at the February 2011 investorimgedthe threshold of 18% represents the abilitgustain
the level of growth delivered by these business&9i0.



Digital Revenue — Percent Year-Over-Year Growth

The Committee established the target for digitaérneie percent year-over-year growth, excluding remoHring intellectual property revenue at 7.7%,
consistent with the midpoint of the range commuteidat the investor meeting. Likewise, the thredhds established at the low end of the investogeaTh:
Committee considered these levels to be challenigifight of the uncertain economic recovery, esalgcin U.S. and European markets.
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Digital Operational EFO Improvement

The Committee established the target for year-gear-improvement of digital operational EFO exahgdhon-recurring intellectual property earning$H62
million, consistent with the midpoint of the rangemmunicated at the investor meeting. The thresialsl established at the low end of the investogean
Consistent with investor feedback, the slope far thetric reflected a steeper slope below target.

Committee Discussion and Analysis of 2011 Named Exgive Officer Awards

The Company'’s performance for 2011 on each of tR€HE. primary performance metrics was below theshéd. Consequently, no EXCEL award was
earned for 2011 performance. The Committee dicappty any discretion and did not consider the laseksults in this decision.

2011 Long-Term Incentive Compensation

Our Named Executive Officers did not receive anuamhhong-Term Incentive (LTI) grant in calendar y€810. This decision, as well as our intent tometo
an annual grant in 2011, was consistent with ow02hd 2011 Proxy Statement disclosures.

Purpose of LTI Compensation

The objectives of our long-term incentive prograresto:

1)  Align executive compensation with shareholder iests;

2)  Create significant incentives for executive retemt

3)  Encourage lor-term performance by our executives; i

4)  Promote stock ownershi

The Committee reviews our LTI programs annuallgnsure that they are meeting the intended objectimeaddition to our annual grant, Named Executive

Officers may receive additional equity awards dgitime year in recognition of a promotion or othgngicant achievement. All grants are outlinedlie
Grants of Plan-Based Awards Table of this Form 1Baft I11. All equity awards are issued under tB@2 Omnibus Long-Term Compensation Plan.

Mix of Long-Term Equity Incentive Compensation

The Committee has no pre-determined mix of the foffong-term incentives granted to our Named ExgewOfficers. In December 2010, the Committee
determined, based on the analysis discussed b#latnthe LTI program mix for Named Executive Offisén 2011 would be:

. 20% of the LTI value in the form of performance-bd4 eadership Stock Units, paid, if earned, in ehaf common stock upon completion of a
two-year performance cycle and a third year vestingpge

. 30% of the LTI value in the form of performanceltgsaid, if earned, upon completion of two conseeubneyear performance cycles and a tt
year vesting perioc

. 25% of the LTI value in the form of stock optionssting in substantially equal installments oveedhyears; an

. 25% of the LTI value in the form of RSUs, vestimgsubstantially equal installments over three ye

Committee Discussion and Analysis
In determining the mix of the form of LTI awards 011, the Committee considered the following:
Feedback from shareholder outreach:

A key shareholder encouraged the Committee to dengie use of cash as part of our LTI mix in otdeminimize shareowner dilution while maintainithg
performance contingent nature of the incentive eBlasgrongly on this input, the Committee decidedetiver 30% of the 2011 LTI opportunity for our ied
Executive Officers in the form of performance cash.

The remaining three forms of LTI awards, making7@@o of the total LTI value (Leadership Stock, stoptions, and RSUs) also align to shareholders’
interests because they are either wholly or partiEdpendent on changes in share price.
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Pay for operational performance aligned with shareblder interests:

The Committee continued the use of Leadership Stottke equity mix to link a meaningful portion thie overall LTI opportunity with the delivery of ke
operating goals. This mix mitigates the impact méantrollable market volatility on payouts whilesttengthens the linkage between controllable pediace
and realized compensation. The Committee determamadk of 20% to be an appropriate weight, recaggithe volatility of the current economic enviroant
and the challenge it poses in establishing appatgtivo-year financial metrics. Leadership Stodiknancially more efficient than stock options @R8Us
since the costs are incurred only if the underlyapgrating performance goals are achieved. Iniaddibecause Leadership Stock, like RSUs, is stradtin
whole shares (rather than just potential apprexiati the value of underlying shares), it requfeger shares to deliver a given level of value tireateby helps
in the management of potential share dilution,(ogerhang).

In combination with Leadership Stock, the additiddrperformance cash linked a total of 50% of loag# incentives to achieving operational goals &dto
the interest of shareholders. Like Leadership Stpekformance cash costs are incurred only if tigedying operating performance goals are achielved.
addition, since the award is delivered in caskdiuces share dilution.

Retention and stock ownership:

The Committee delivered 25% of LTI value in thenfioof RSUs. The Committee decided to continue tizatRSUs after a review of the Named Executive
Officer Tally Sheets. The Tally Sheets demonstrétetithe existing unvested equity awards heldffitsent intrinsic value for our Named Executivefoérs,
even in the event of significant stock price apfaten, and therefore were not effectively suppartihe Company’s retention objectives. The useSIR
while limiting the upside equity opportunity avdila through Leadership Stock and performance gashijdes an equity opportunity that is tied to &tpdce,
enhances stock ownership, and addresses reteimidatermining the percentage of RSUs that shooldpeise the incentive mix, the Committee sought the
advice of its Consultant, who indicated that ugition of RSUs in the recommended percentage (2586)aligned with or below current general industry
practice.

Determining Annual Target Allocations of Long-Term Incentive Compensation

The number of stock options, Leadership Stock, R&tdkperformance cash granted to our Named ExecOfficers is calculated based on a dollar value fo
each executive. This dollar-denominated valuetisisd intended to align target total direct comp#ing, on average, with approximately the markediare
The Committee reviews the dollar amount and, ifrappate, adjusts it to reflect individual perfomee factors.

The dollar-denominated value is converted to equitiys utilizing an average of the Company’s clggimice over 10 trading days up to the grant dete. 10-
day average is used to best align the intendedrdedilue with the grant date value while accountorgsingle day fluctuations in stock price. Stagkions are
determined using the Black-Scholes value derivedhfthe 10-day average stock price and are exeteisakhe fair market value of the stock as ofghent
date.

Committee Discussion and Analysis

With respect to the award determinations made briggy 2011, the Committee determined there woalddincrease in the target dollar value of LTI
compensation for any Named Executive Officer frow last year annual equity grants were issued (280@®e level determined by the Committee at time t
the individual was promoted into an executive @ffiposition. The Committee made this decision aergig: 1) the continuing uncertain economic
environment; 2) the Company’s financial performafare2010; and 3) the position of our Named Exe@i®fficer’s target total direct compensation relativ:
market median reference data.

Target Dollar Value of LTI Opportunity for February 2011 Grant

Named Executive Officer Target Dollar Value
A. M. Perez $ 5,787,00!
A. P. McCorvey $ 1,000,00!
P. J. Farac $ 1,900,00!
L. G. Quatele $ 700,00(
P. Jotwan $ 1,600,00!

The amounts in the table represent the targetrdadlae of the 2011 LTI opportunity. Ms. Quataléarget LTI value was increased in July to $1,200,as pal
of the target total direct compensation packagaired to retain Ms. Quatela and was intended tdyappannual equity grant decisions beginning id120
While the Committee determines a total dollar vdbrepurposes of calculating the number of stockams, Leadership Stock units, performance casts @amd
RSUs to be granted, this value does not reprekerdadtual compensation that our Named Executivie@$# might realize. The actual value that our akees
receive will depend on the Company'’s stock pricehengrant date, stock price appreciation, the rerrobshares earned under the Leadership Stock gnan
the performance cash program based on Companyrpenfice against established metrics for the perfoceperiod.
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Leadership Stock — 2011-2012 Performance Cycle Awds

Leadership Stock awards provide participants withright to earn shares of our common stock baped attainment of certain performance goals. As gfar
its annual review of long-term incentives, the Cadttea approves the performance criteria and terfntiseoannual Leadership Stock award. For 2011, the
Committee returned to the use of a two year perdoge cycle, followed by a vesting period of oneryéa Leadership Stock.

For 2011, the Committee selected two performanedsgor the Leadership Stock component: (1) Digipkrational EFO Improvement excluding non-
recurring intellectual property arrangements andr(2llectual property revenue. These two metwese selected because the Company’s strategyuiseto
intellectual property revenue as a source of fugpdian the investment in the digital businesses, Rigital Operational EFO improvement measures the
Company’s progress in moving our digital businessesistainable profitability. The specific defiaits can be found in the tables of this Form 10akt RI.
Because Leadership Stock is subject to a two-yedopnance cycle, the threshold, target, maximunfopmance goals and associated results for the-2011
2012 performance cycle will be disclosed aftergagformance cycle is completed.

Performance Cash — 2011 Performance Metric

The performance cash program was established witlohe-year performance periods, followed by aimggteriod of one year. The Committee approved the
performance goals for the 2011 performance peritliimthe first 90 days of 2011.

For the 2011 performance period, the Committeecteiethe performance metric of Cash Generationrbefstructuring and pension/OPEB payments. The
2011 performance period represents 50% of the 20thl performance cash target award. The spedfinition can be found following the Grant of Plan
Based Awards Table.

The following table shows the threshold, targetl araximum goals with the associated payout pergergad the 2011 results. The Investor Guidancerolu
represents the midpoint of the performance rangeeshwith investors during the Company’s Invest@elihg on February 3, 2011.

Performance Cash Metric Investor Guidance Threshold Target Maximum 2011 Resul
Cash Generation before restructuring and pensidaByfayments $ 315M $ 265M $315M $ 365M -$ 661M
Payout Opportunit 0% 100% 150% 0%

Committee Discussion and Analysis on Goal and MetiSelection and Award Determination

The Committee selected Cash Generation beforaiotsting and pension/OPEB payments because ithveasibst important metric for the Company in 2011
given the Company’s continued focus on maintaitivggliquidity and financial flexibility necessany invest in our strategic digital growth productes, as

well as meet our legacy obligations in light of toned constrained and uncertain economic conditidhe Committee utilized this metric for performan
cash in addition to a portion of EXCEL to incredise weighting of executive’s total performance lobsempensation dependent on this critical metric.

For 2011, the Company’s Cash Generation beforeuctsting and pension/OPEB payments performandectef] a cash usage of $661 million. Since this
result was below the threshold, no performance aasrd was earned for the 2011 performance cycle.

CEO 2011 Performance Share Plan Design and Performae Results

In accordance with the performance share plan eéfin Mr. Perez’s letter agreement, the Comparocated 218,472 performance share units to Mr. Rarez
January 3, 2011. The units may be earned fromtpetarget depending on performance. The targetatiion is the maximum award that Mr. Perez may .earn
Once earned, the award has an additional two-yesting period and vests on December 31, 2013.

The intended dollar-denominated value of the perforce stock award, per Mr. Perez’s letter agreemerg $1.23 million. The number of units was
established by dividing the intended dollar-denated value on the first trading day of the calendsr by the average 10 trading day closing stoidep
leading up to and including the date of grant, Wwhias $5.63.

For 2011, the Committee selected EBITDA beforeruestiring and asset impairments as the performaretec for this plan. The definition of EBITDA for
this purpose can be found in the tables of thisrFbd-K Part Ill.
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The following table shows the threshold and taegsbciated with the payout percentage and the 2@1dts. The Investor Guidance column represeamts th
midpoint of the performance range shared with itarssduring the Company'’s Investor Meeting on Faby8, 2011.

Target and
2011 Performance Share Plan Investor Guidance Threshold Maximum 2011 Resul
EBITDA before Restructuring and Asset Metric $ 481M $ 401M $ 481M -$ 174M
Impairments Payout Opportunity 100% 0% 100% 0%

Results are interpolated between threshold anétiafpe threshold and target units allocated uttdsmprogram are shown in the Grants of Plan-B#@seards
Table of this Form 10-K Part 111

Committee Discussion and Analysis on Goal and MetiSelection and Award Determination

The Committee selected EBITDA before restructuang asset impairments because it incents earniogsdperations performance while also including the
gains/losses from non-strategic asset sales, vitni2@11 was an important element of our businessegly as disclosed to investors. The metric exedud
restructuring charges to remove any incentive fanagers to forego important cost reduction actibhs. Committee selected this metric for Mr. Perez’s
Performance Share Plan to increase the weightimgsdbtal performance based compensation depedethis metric.

The Committee established the target for EBITDAhatmidpoint of the range communicated to investbhe Committee established the threshold at tive lo
end of the investor range so that no award wouleaveed for performance below the range commurddatévestors. Based on the 2011 EBITDA before
restructuring and asset impairment charges resu®1d4 million, no award was earned under the GEe@formance Share Plan. Therefore, Mr. Perez fedei
all of the initial performance units.

The table below shows how the Committee balancedisie of EXCEL, the 2011 CEO Performance Share PGl Leadership Stock and the 50% of
performance cash tied to 2011 performance to aligrPerez’s variable compensation to the Compaositial priorities.

% Total Target Variable

Compensation tied to the

Operational
Dollar-Denominatec Performance
Operational Performance Metric Summary Performance Plan Target Opportunity Metric
EXCEL + CEO
EBITDA before restructuring and as Performance Shar
impairment charge Plan $ 1,498,50! 30%
Cash generation before restructuring EXCEL + performanc
and pension/OPEB paymet cash $ 1,136,55! 23%
Digital Operational EFO 2011 + 201
percentage point improvement
excluding no-recurring IP Leadership Stoc $ 868,05( 17%
Digital Operational EFO improvement
(1 year) EXCEL $ 537,00( 11%
Digital percent revenue grow EXCEL $ 447,50( 9%
Revenue from IP 2011+20: Leadership Stoc $ 289,35( 6%
Digital Growth Initiatives - percent
revenue growtl EXCEL $ 268,50( 5%
Total $ 5,045,445 100%
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RISK MITIGATING POLICIES
Share Ownership Program

Our Share Ownership Program outlines the Compapectation for Kodak stock ownership by our Secfié Executive Officers, including our Named
Executive Officers. This program, first introdudedl992, is intended to closely align the interedteur Named Executive Officers with those of our
shareholders by requiring our Named Executive ©ffico acquire and hold a significant ownershigesta the Company. In 2011 ownership requirements
ranged from two to five times base salary, dependimthe Named Executive Officer’s position. Sha@snting toward the required ownership includelsto
acquired upon stock option exercise, LeadershipkStden earned but not vested, restricted stockR8ids, shares held in the Named Executive Officer’s
account under Kodak's Employee Stock Ownership Bigavings and Investment Plan, any “phantom Steelected by a Named Executive Officer as an
investment option in the Executive Deferred Compéna Plan, and shares owned directly by the NaBextutive Officer and his or her spouse. The progra
also includes an expectation that Named Executifiegds retain 100% of shares attributable to thereise of stock options or the vesting of fulluakhares
(such as restricted stock, RSUs or Leadership $toek of taxes, until they attain their specifeednership levels. The ownership requirements fdrl2@ere

as follows:

Ownership as Multiple of

Officer Level Base Salary*
CEO (Mr. Perez) 5x
COO/President (Mr. Farac 4x
Executive Vice Presidel 3x
Senior Vice President (Mr. Jotwani,

Ms. McCorvey, Ms. Quatel: 2%

* A retention ratio of 100% is expected until thigdeof ownership is achieve

If the level of share ownership is not attainedmyithe year, a new target is calculated each lyased on the stock price and base salary in affetite first
business day in January. Once the required levahafe ownership is attained, the Named Executffieddis considered to be in full compliance witte
policy regardless of subsequent changes to sataslyave price, until the executive is promoted sale of shares causes the Named Executive Oftidail
below the ownership requirement.

The Committee annually monitors each Named Exeeifficer’s status regarding achievement of thdiegiple minimum ownership requirement. As of
December 31, 2011, Messrs. Perez and Faraci an@dégela had met their share ownership level. btwdni and Ms. McCorvey had not and therefore their
ownership levels were reset based on the stock,gheir Officer level, and their salary in effect January 3, 2012. Ms. Quatela’s share ownershigl ivas
also reset on January 3, 2012 based on her promotiGOO/President effective January 1, 2012. Nv eguity will be issued while in chapter 11 andaas
result enforcement of the share ownership levedsolean suspended during the chapter 11 proceeding.

Policy on Recoupment of Executive Bonuses in the &nt of Certain Restatements

The Board has a policy requiring the recoupmeitasfuses paid to Named Executive Officers upon icefiteancial restatements. Under the policy, whih
posted on our website atvw.kodak.com/go/governance the Company will require reimbursement of a dernpertion of any bonus paid to a Named
Executive Officer under EXCEL when:

. The payment was predicated upon the achievememrtsin financial results that were subsequentystiibject of a restateme
. In the Boar's view, the officer engaged in fraud or miscondhat caused the need for the restatement
. A lower payment would have been made to the offi@eed upon the restated financial res

In each such instance, the Company will, to thergxpracticable, seek to recover the amount by lmthie Named Executive Officer’'s annual bonus fer th
relevant period exceeded the lower payment thatdvoave been made based on the restated finapsialts, plus a reasonable rate of interest.

Committee Discussion of Risk in Goal and Metric Sektion

The Committee considers risk management in allsitats related to executive compensation, and thmen@itiee’s independent Consultant advises the
Committee and management on the degree to whidbiduel components and the program as a whole miiyeince the manner in which executives are
encouraged or discouraged from taking risk.

In establishing the metric selection, metric deioms, performance thresholds, targets and payawes for variable pay metrics the Committee coarsidhow

to appropriately balance risk with the achievenwdrghareholder objectives. During 2011 the Compau@fiief Compliance Officer, who led our enterpris&
management program, reviewed the Company’s seteofigoals and metrics in order to advise the Cadeion any potential concerns regarding the degree
to which the plans encourage management to takénrihie operation of the business.
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OTHER POLICIES
Equity Award Policy

Any equity awards granted to Named Executive OffiGge in accordance with our Board of Directordidy on Equity Awards which governs the timing of
equity grants, as follows:

Annual Stock Option Award

When annual grants of stock options are to be aadhrtiey are awarded by the Committee on the daleedCommittees regularly scheduled meeting in wh
the grant was approved.

Grant Dates for Ad Hoc and New Hire Equity Awards

For awards to Named Executive Officers, the grame dor any ad hoc or new hire equity award apptonea meeting of the Committee will be:
. The date of the Committee meeting in which the avimapproved in the case of an ad hoc equity gvea
. The next regularly scheduled Committee meeting¥alhg the first date of employment in the caseroéquity award to a new hir

The grant date of any ad hoc or new hire equityrdw@proved by unanimous written consent of the @dtae will be the next regularly scheduled Comestt
meeting following:

. The date of execution of the unanimous consertercase of an ad hoc equity award
. The first date of employment in the case of antgcqaward to a new hire

In no case will the exercise price of any stockapbe lower than the fair market value of the Camyps stock on the grant date as defined in théicgipe
equity compensation plan.

Policy on Qualifying Compensation

When designing all aspects of compensation, thegaosnconsiders the deductibility of executive congagion under Section 162(m) of the Code. Secttih 1
(m) provides that the Company may not deduct corsgigon of more than $1 million paid to our CEO #énel three other most highly compensated Named
Executive Officers employed at year-end (other thenCFO), other than “performance-based” comp@nrsétat meets certain requirements. Annual vagiabl
pay under EXCEL is designed and intended to satiisfyrequirements for “performance-based” compémsais defined in Section 162(m). Stock options,
Leadership Stock, performance cash, and the CEforRence Share Plan are also intended to satisfyettjuirements for “performance-based” compensation
under Section 162(m). While these plans are dedigmeperate in a manner that is intended to quabf‘performance-based” under Section 162(m), the
Committee may administer the plans in a mannerdbes not satisfy the requirements of Section 1%2{rarder to achieve a result that the Committee
determines to be appropriate.

Generally, whether compensation will be deductilsider Section 162(m) will be an important, but aatecisive, factor with respect to the Committee’s
decisions.

OTHER COMPENSATION ELEMENTS
Retirement Plans

The Company offers a tax-qualified defined bengfin, comprised of a cash balance component aradizional defined benefit component (KRIP), arndve
qualified 401(k) defined contribution plan (SIPhiah cover virtually all U.S. employees. In additito these tax-qualified retirement plans, the Canyp
provides non-qualified retirement benefits to ompéoyees, including the Named Executive Officergjer the Kodak Unfunded Retirement Income Plan
(KURIP) and the Kodak Excess Retirement Income B&RIP). KURIP and KERIP are unfunded retiremelang that are designed to provide our emplo
with pension benefits that make up for the InteRelenue Code’s limitations on allocations and benthat may be paid under KRIP and SIP. Nonewf o
Named Executive Officers has an accumulated bemedier KERIP. The details of KRIP and KURIP areadié®d under the Pension Benefits Table of
Form 10-K Part IlI.

Our tax-qualified retirement plans and non-quatifietirement plans are designed and intendedriacatind retain employees.

Individual Supplemental Retirement Arrangements

At the time of their hire, the Company entered imiividual letter agreements with Messrs. Perek Raraci to provide additional retirement bendfigond
those available under our tax-qualified retiren@ans and non-qualified retirement plans. Theseexgents provide eligibility for the traditional kedi
component of KRIP and KURIP and for additional yeafr service in calculating those benefits. Suppletal individual retirement arrangements were
necessary to recruit these Named Executive Offidédre benefits provided to our Named Executive @ffs under any individual retirement arrangemest ar
described in the section entitled Individual Supptatal Retirement Arrangements.
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Deferred Compensation Plan

The Company has maintained a non-qualified deferoedpensation plan for its executives, known ashetman Kodak Company 1982 Executive Deferred
Compensation Plan (EDCP). In 2009, the Committeeefithe receipt of new monies into this plan imigfly due to the plan’s administrative costs and |
utilization.

Perquisites

The Company provides certain perquisites, whichreweewed periodically, to ensure the personal ggcof senior executives, to maximize an execuswéme
spent on Company business, or to attract and rétam.

Our executive security program required our CEQd® Company aircraft for all business travel. BifecJanuary 1, 2011, the Company placed limitation
Mr. Perez’'s non-business use of corporate airstath that the Company provided this perquisiteraagimum level of $100,000 annually. Mr. Perez was
responsible for payment of costs associated wilpérsonal use over this threshold under a timgrghagreement. Our Named Executive Officers, othan
our CEO, were not permitted to use corporate dirévapersonal travel without approval from our GEThis restriction applied to personal travellwse
Named Executive Officers as well as the travel spause when accompanying the Named Executiveedffic business travel. As of the filing of the diea
11 proceeding, no personal use of aircraft wilpkemitted for any of our Named Executive Officengluding Mr. Perez, as the Company terminateteéses
for the corporate aircraft as part of the chapfeptbceedings.

The Company provides home security services foa®. Named Executive Officers have access to tirapgany’s consumer products and services.

The compensation attributed to our Named Exec@ifficers for 2011 for perquisites is included ir tAll Other Compensation column of the Summary
Compensation Table of this Form 10-K Part Ill.

SEVERANCE AND CHANGE IN CONTROL ARRANGEMENTS
Severance Arrangements

The Committee believes that it is important to fdevour senior management some measure of finagetairity in the event their employment is termédat
without cause, because of their responsibilitytfi@r success of the Company and the execution aZdingpany’s strategic plan. However, while the Conypa
operates in chapter 11, irrespective of the letigeements or severance guidelines discussed hangiseverance payments will be managed in congadia
with the provisions of the Bankruptcy Code.

When determining the appropriate severance arraggefor a Named Executive Officer, the Committeragelly applies pre-established guidelines. Under
these guidelines, our Named Executive Officers tragligible to receive a severance allowance eguahe to two times their target total cash comptos
depending on their position, length of service #rcircumstances surrounding their departure. iAdividual letter agreements for Named Executivédefs
are approved by the Committee and are consistehtguidelines for executive severance that the Citimenhas established. Our individual severance
arrangements are designed to serve as a reteatibartd to eliminate any reluctance of executigesnplement any transformational components of the
Company’s strategic plan. In certain instancegxaatutive’s successful completion of his or hepoesibilities may result in the elimination of lisher job.
These arrangements also provide an incentive ividtuals to sign a release of claims against tae@any, to refrain from competing with the Compang
to cooperate with the Company both before and #fr employment is terminated.

Messrs. Perez and Jotwani have individual lettezezgents that provide various severance beneftteievent their employment is terminated undeiouar
circumstances. These individual letter agreemeete wstablished at the time Messrs. Perez and doteamenced employment with the Company.

Mr. Perez’s individual severance arrangement pes/gkverance benefits that are payable in the bigamployment is terminated by the Company withou
“cause” or if he terminates for “good reason.” Motwani’s arrangement provides him with severamrefits for termination by the Company without “sali
or in the event of his long-term disability. Theid&ions of “cause” and “good reason” as applietd Mr. Perez’s and Mr. Jotwani’s letter agreermeme set
forth in the section entitled Individual Severakgeangements. When approving any letter agreentergrhployment or retention, the Committee focuses o
the reasons for which severance may be triggetative to the Named Executive Officer’s positiordaresponsibilities. Our severance arrangements with
Mr. Faraci and Mmes. McCorvey and Quatela are piexvin accordance with the Company plans applidabéenployees generally. For additional informa
regarding the potential severance benefits payalder Named Executive Officers under various agimstances, see the description under the Severance
Payments Table of this Form 10-K Part Il
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Change in Control Arrangements

Consistent with our compensation philosophy, wéelelthat the interests of our shareholders aredeeged if the interests of our senior manageraent
aligned with theirs. To this end, our ExecutivetBetion Plan, which the Company adopted in 199vipes for enhanced change in control severancefiten
for our Named Executive Officers to reduce anyctlnce of our Named Executive Officers to suppotéptial change in control transactions that mainbe
the best interest of shareholders and to prometedhtinued employment and dedication of our NaBeztutive Officers without distraction. The Commét
believes that these change in control benefitsett®ourage smooth transition of management inihatef a change in control. The terms of the Eigeu
Protection Plan are described in the section edtlExecutive Protection Plan of this Form 10-K Rurt

When determining the appropriate level of changeointrol severance benefits for a Named Executiffie€ under the Executive Protection Plan, the
Committee considers how to ensure that the platirages to fulfill the objectives described above ain doing so, it takes market practice and coth®
benefits into consideration. The Committee’s decisiconcerning these benefits do not affect datdsim other compensation elements. Certain of tharo
employee benefit and compensation plans also peamthanced benefits to our Named Executive Offi@ersvell as other US employees, after a change in
control. These benefits are designed to protechNaumed Executive Officers against possible lodsewiefits after a change in control. The terms ef th
Executive Protection Plan and the treatment oftemefits after a change in control under the Coryiganetirement and welfare plans, deferred comptmsa
plan, EXCEL, and equity incentive plans are motly fdescribed prior to the Severance Payments Taileis Form 10-K Part Ill. Performance of the
Company’s obligation under these plans will be sabjo chapter 11 proceedings.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

SUMMARY COMPENSATION TABLE

The table below summarizes the total compensafi@ach of our Named Executive Officers for 20091@0and 2011. The increase in reported compensation

from 2010 to 2011 is driven primarily by the deoisi disclosed in our 2011 Proxy Statement, to retomormal annual target LTI grant practices in 20

following 2010 where a decision was made not toesan annual equity grant. Consult the table edtitSummary of Chief Executive OfficarTarget Variabl
Compensation versus 2011 Realized Compensatiathiioform 10-K Part Il which, among other thingistrates that Mr. Perez earned 3.4% of his total
2011 target variable compensation opportunity d3exfember 31, 2011 based on 2011 performance.

Name and

Principal

Position

A.M. Perez
Chairman & CEO

A.P. McCorvey
SVP & CFO

P.J. Farac
President & COO

L.G. Quatele
SVP, GC & CIPC

P. Jotwan
SVP & CMO

@ This column reports the base salary earned by efastir Named Executive Officers. See the sectidiilett Base Salaries for a discussion and analysis
of base salary level

Change in
Pension

Value and Non-

Non-Equity qualified
Incentive Deferred Comp
Stock Option Plan All Other

Year Salary 1) Bonus Awards (@) Awards ) Comp. ¢4 Earnings Comp. ©) Total
2011  $1,115,14 = $3,083,18!  $1,355,000 $ 0 $ 1,311,49° $115,28" $ 6,980,11
201c¢ 1,096,16: — 1,701,291 0 341,00( 2,259,583 320,19 5,718,19i
200¢ 988,66( — 6,181,583 1,050,00! 1,705,001 2,468,041 232,07¢ 12,625,31
2011 448,43: — 404,42: 234,14¢ 0 49,07 16,25¢ 1,152,32!
201C¢ 312,09 — 0 41,85( 47,73 58,001 16,39¢ 476,08:
2011 697,56: = 768,39¢ 444,87 0 831,21 47% 2,742,52.
201c¢ 697,56: = 0 0 119,00( 595,72¢ 4,221 1,416,511
200¢ 651,95( — 2,029,51! 630,00( 595,00( 692,30: 748 4,599,51
2011 403,87 — 562,40¢ 208,00¢ 0 39,54¢ 7,82¢ 1,221,66!
2011 597,91: = 647,07: 374,63 0 37,09: 1,20C 1,657,90!
201C¢ 135,68( — 396,00( 535,00( 23,42¢ 5,321 0 1,095,42

@ This column reports the grant date fair value @sutated for financial reporting purposes), withany reduction for risk of forfeiture, for all o
awards (including Leadership Stock, CEO Perform&itare Plan, restricted stock and RSUs) grantddgleach year reported. Additional details for

stock awards are reflected in the Grants of PlaseBaAwards Table. The Leadership Stock values septéarget awards and have not yet been earned

as the performance period for Leadership Stock doesonclude until the end of 2012. The maximumueaf the Leadership Stock awards based on
performance and utilizing the grant date value0% was as follows: Mr. Perez $1,472,329; Ms. Me€yp $254,422; Mr. Faraci $483,396; Ms. Quz
$178,094; and Mr. Jotwani $407,073. While the CEIfd®mance Share Plan for Mr. Perez in 2&1teflected as a stock award with a value of $3@&
above, no award was earned under that |
(3) " This column reports the grant date fair value @sudated for financial reporting purposes), withany reduction for risk or forfeiture, for all sto
option awards granted during each year reporteferRe the Grants of Plan Based of Awards Tableafttitional details. The assumptions used to
calculate the values of the awards are the sartt®as used for our stock-based compensation digelds Note 20 to our financial statements in our
Annual Report on Form 10-K for the year ended Ddmam31, 2011, as filed with the SEC on February2242. The following table includes the
assumptions used to calculate the grant date dhievof stock options granted in 2009, 2010 andL.2@dditional details for option awards are refeztt
in the Grants of Ple-Based Awards Table
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Grant Date Expectec Expectec
Expectec
E,::QJ‘;?/e Fair Value - Dividend
Officers of Risk-Free Option Volatility

Receiving Award Rate Life Yield

Grant Date Award (%) (%) (years) (%) (%)
10/14/2009 A.M. Perez 2.1C 2.6€ 6 45.3¢ 0.0C
P.J. Farac 2.1C 2.6€ 6 45.3¢ 0.0C
10/19/201C P. Jotwan 2.14 1.4t 6 57.52 0.0C
12/13/201C A.P. McCorve 2.7¢ 2.2¢ 6 57.82 0.0C
1/24/2011 L.G. Quatele 2.94 2.4C 6 59.0¢ 0.0C
2/28/2011 A.M. Perez 1.92 2.4¢ 6 59.1¢ 0.0C
A.P. McCorve 1.92 2.4¢ 6 59.1¢ 0.0C
P.J. Farac 1.92 2.4¢ 6 59.1¢ 0.0C
L.G. Quatele 1.92 2.4¢ 6 59.1¢ 0.0C
P. Jotwan 1.92 2.4¢ 6 59.1¢ 0.0C

() The amounts in this column represent payments UBXEEL and the Performance Cash Program for pedan® in 2009, 2010 and 2011. See the
Grants of Plan-Based Awards in 2011 Table for theimtial payouts for each Named Executive Offiegrich depend on performance. For 2011, the
EXCEL goals were not met therefore no payment wadenFor the first performance cycle of the 20lrfopmance cash program, no award was
certified and no 2011 payment was me

(%) This column reports the aggregate change in theeptevalue of the Named Executive Officer’s accuated benefits under KRIP, KURIP and
supplemental individual retirement arrangementshéoextent a Named Executive Officer participasesl the estimated above-market interest, if any,
earned during the year on deferred compensati@nbas. The breakdown of these figures is showeiable below

2009 2010 2011
Change in Above- Change in Above- Change in Above-
Pension Market Total Pension Market Total Pension Market Total
Executive Value Interest @ Value Value Interest @ Value Value () Interest @) Value
A.M. Perez $2,468,04¢ $ 0 $2,468,041 $2,259,53! $ 0 $2,259,531 $1,311,44 $ 58 $1,311,49
A.P. McCorvey — — — 58,00 — 58,00 49,06 4 49,07:
P.J. Farac 692,30: — 692,30: 595,72¢ — 595,72¢ 831,21 — 831,21
L.G. Quatele — — — — — — 39,54: 3 39,54¢
P. Jotwan — — — 5,321 — 5,321 37,09: — 37,09:

(@) A Named Executive Officer's deferral account bakmare credited with interest at the “prime rateteported in th&Vall Sreet Journal , compounded
monthly. Above-market interest is calculated asdifference between the prime rate and 120% ofAhaicable Federal Rate (AFR) for the
corresponding montt

The primary actuarial assumption changes useditalete Pension Values was a decrease in the discate and a decrease in the lump sum interest
rate. Due to the fact that Mr. Perez is now beyagel 65 and his benefits are payable as a lumptbendecrease in discount rate has no impact on his
value for 2011. His Pension Value decreased froh®20 2011 because of the decrease in the rathiaehwe is earning pension service due to his
attainment of normal retirement age during 2010thederms of his individual retirement arrangem&he increase in Pension Value for Mr. Faraci
driven primarily by the decrease in the discoutg.riihe Pension Value for Ms. McCorvey was decrtéyethe smaller impact of assumption change
the current year offset by a higher level of congagion as a result of her holding the Chief Finain©ifficer position for the full year in 2011 vessa
partial year in that position during 2010. The gase in Mr. Jotwani's Pension Value was due tabdsual for a full year of service in 2011 compat@d
a partial year in 2010. Ms. Quatela’s Pension V#udriven primarily by her cash balance accrualarrKRIP and KURIP for a full year of service in
2011.

(b)
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®  The table below shows the components of the Ale®@ompensation column for 207

Security
Services personal
Financial Aircraft

Name 401(k) Match  Counseling Systems Usage(@ Other Total
A.M. Perez $ 0 $ 7,00 $3,64¢ $100,00( $4,63€b) $115,28!
A.P. McCorvey 7,35( 8,43( 0 0 47EC) 16,25¢
P.J. Farac 0 0 0 0 47E@) 47¢
L.G. Quatele 7,35( 0 0 0 47E5(e) 7,82t
P. Jotwan 0 0 0 0 1,200 1,20(C

@ The incremental cost to the Company for persoralais€ompany aircraft is calculated based on thectibperating costs to the Company, including

costs, FBO handling and landing fees, vendor maartee costs, catering, travel fees and other niasmalus direct costs. Fixed costs that do not ahang
based on usage, such as salaries and benefitsvofttaining of crew, utilities, taxes and genenalintenance and repairs, are excluded. Effective
January 1, 2011, the Committee placed limitationshe non-business use of corporate aircraft byPMrez, such that the Company provided this
perquisite at a maximum level of $100,000 annui

(™ For Mr. Perez, this amount includes personal ITpsuipand personal umbrella liability insurance aage.

(¢) " For Ms. McCorvey, this amount includes personal et liability insurance coverag

(4 For Mr. Faraci, this amount includes personal utigitibility insurance coverag

(¢)  For Ms. Quatela, this amount includes personal eftebliability insurance coverag

() For Mr. Jotwani, this amount includes photogragtaipment

EMPLOYMENT AND RETENTION ARRANGEMENTS

The material terms of each Named Executive Offgerhployment or retention arrangements with the @my are described below. The levels of salary,
annual variable incentive compensation and LTI cemnsation, as well as the material consideratioaisttie Committee takes into account in establistanget
levels for each of these elements, are describ#tei€ompensation Discussion and Analysis of tbisrF10-K Part III.

Performance of the Company’s obligations underelasangements is subject to the chapter 11 prowsed

Antonio M. Perez

The Company employed Mr. Perez as President aref Operating Officer under a letter agreement ddMacch 3, 2003. This agreement was subsequently
amended on February 27, 2007, December 9, 2008, 2812009 and September 28, 2009. In additionekter dated May 10, 2005, the Board elected

Mr. Perez as Chief Executive Officer, effective ieurately, and Chairman of the Board, effective Deloer 31, 2005. Under his letter agreement as andende
Mr. Perez was eligible for the following in 2011:

. An annual base salary of no less than $1.1 mill

. The Compan’'s EXCEL and annual loi-term incentive progran

. A performance stock unit grant in 2011 with anted dollar value of $1.23 millio

. All benefit plans, policies and arrangements thatmovided to employees genera

. A supplemental unfunded retirement benefit as desdrin the section entitled Individual Supplemé/eatirement Arrangements; a
. Certain severance benefits as described in thsemttitled Individual Severance Arrangeme

Antoinette P. McCorvey

Ms. McCorvey became CFO on November 5, 2010. MCdfieey entered into an individual letter agreenveitit the Company on October 4, 1999 in
connection with her initial employment as an AssistController on December 1, 1999. Under herrettgeement, Ms. McCorvey was eligible for the
following in 2011:

. An annual base salar
. The Compan’'s EXCEL and annual loi-term incentive program; ar
. All benefit plans, policies and arrangements thatmovided to employees genera
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Philip J. Faraci

The Company employed Mr. Faraci under a lettereagent dated November 3, 2004. This agreement visggquently amended on February 28, 2007 and
December 9, 2008. Under his letter agreement as@ede Mr. Faraci was eligible for the following2011:

. An annual base salar

. The Compan’'s EXCEL and annual loi-term incentive progran

. All benefit plans, policies and arrangements thatpmovided to employees generally; ¢

. A supplemental unfunded retirement benefit as desdrin the section entitled Individual SupplemBetirement Arrangement

Laura G. Quatela

On December 20, 2011, the Board elected Ms. QuBtelsident and COO effective January 1, 2012. Her position was General Counsel and Chief
Intellectual Property Officer. On November 17, 2044. Quatela and the Company entered into a one-gjpecial incentive letter agreement pertaininpéo
execution of intellectual property transactionse Bipecial incentive award provides for a targeg1g600,000 payable upon the achievement of spdddieet
performance goals. These performance goals reldtetCompany’s sale of its digital imaging patentfolios. These performance goals were set at
challenging levels, to reflect the difficulty inmpleting an intellectual property transaction witttie defined time period and in obtaining appterivalue for
the patent portfolio.

Pradeep Jotwani

The Company employed Mr. Jotwani as President, @ues Digital Imaging Group, and CMO under a lettgreement dated September 24, 2010. Under his
letter agreement, Mr. Jotwani was eligible for fibdowing in 2011:

. An annual base salar

. The Compan’'s EXCEL and annual loi-term incentive progran

. All benefit plans, policies and arrangements thatmovided to employees generally; ¢

. Certain severance benefits expiring on Septemhe2@13 as described in the section entitled IndiaidSeverance Arrangemer
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GRANTS OF PLAN-BASED AWARDS IN 2011

The compensation plans under which the grants mewde in 2011 that are shown in the following tabtdude the Company’s annual variable pay plan
(EXCEL), and the 2005 Omnibus Long-Term Compensafitan.

Estimated Future Payouts Under Estimated Future Payouts .
Non-Equity Incentive Plan Under Equity Incentive Plan Exercise
Awards (1) Awards (2) Grant Date
Thresh- All Other or Base Fair Value
Stock All Other Price of of Stock &
Thresh- Awards Option Option Option
Award Grant old Target Max. old Target Max. Or Units Awards Awards Awards
Name Description Date $) $) $® #) # #) # #) $) %@
A.M. Perez EXCEL = — $1,790,25! $5,000,001
2011 P Cas 2/28/11 — 1,736,100 2,604,15!
2011LS 3/14/11 — 319,72 479,58¢ $ 981,55
2011 RSL 2/28/11 399,65¢ 1,358,82
Option Grant 2/28/11 705,73: $ 3.4C 1,355,00!
2011 PSL®) 1/3/11 218,47. 218,47. 742,80!
A.P. McCorvey EXCEL — — 337,50( —
2011 P Cas 2/28/11 — 300,00( 450,00(
2011LS 3/14/11 — 55,24¢ 82,87 169,61«
2011 RSL 2/28/11 69,06! 234,80°
Option Grant 2/28/11 121,95: 3.4C 234,14¢
P.J. Farac EXCEL — — 595,00( 3,500,001
2011 P Cas 2/28/11 — 570,00( 855,00(
2011LS 3/14/11 — 104,97 157,45¢ 322,26
2011 RSL 2/28/11 131,21 446,13:
Option Grant 2/28/11 231,70° 3.4C 444,87
L.G. Quatele EXCEL — — 348,75( 1,450,001
2011 P Cas 2/28/11 — 210,00( 315,00(
2011LS 3/14/11 — 38,67« 58,01 118,72¢
2011 RSL 2/28/11 48,34: 164,36¢
Option Grant 2/28/11 85,36¢ 3.4C 163,90:
2011 RSL®) 2/28/11 82,15 279,31
Option Grani® 1/24/11 15,00( 5.22 44,10(
IP Cash Incentiv® 10/31/1. 450,00( 1,500,000 1,875,001
P. Jotwan EXCEL — — 450,00 3,000,001
2011 P Cas 2/28/11 — 480,00( 720,00(
2011LS 3/14/11 — 88,39¢ 132,59 271,38
2011 RSL 2/28/11 110,49° 375,69(
Option Grant 2/28/11 195,12: 3.4C 374,63¢

@ The amounts shown for the “threshold”, “target” &mhximum” levels represent the possible payoutfil1 under EXCEL. There is no amount in the
“threshold” level for EXCEL as the potential paysagan range from zero to the maximum amount alléevabder the plan based on performance. Also
included in this column are the 2011 Performanceh@gants. 50% of the value of the award was tel2011 performance period. The remaining 50%
will be dependent on 2012 goals set by the Comanittehe first 90 days of 2012. There was no eapasanent for EXCEL or the 2011 performance
period of the performance cash awe

The amounts shown represent the “threshold”, “tAraed “maximum” number of shares of common stdwk tNamed Executive Officers may earn
under the 2011 Leadership Stock unit award. Tremi‘threshold” level as participants may earn ampunt between zero and the maximum award
payable depending on performance. No award wageéa®s of December 31, 2011 as the performancedpgoies not end until December 31, 2C

The maximum amounts for EXCEL represent the maxirpagout permitted under the plan in accordance thighformula established under the plan.
The maximum EXCEL payout for Covered Employee$éslesser of: (i) 10% of the corporate funding petiermined in accordance with performance
against pre-established performance targets;qp% of a Covered Employee’s annual base salary Bs@ember 31, 2010; or (iii) $5 million. The
maximum amount shown for EXCEL is the lesser of%0ff annual base salary or $5 million since the amhoepresenting 10% of the corporate funt
pool is not determinable as of the beginning ofytbar.
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(4)

(6)

)
®)

The amounts shown represent the full grant datesédile, as calculated in accordance with Accogn8tandards Codification Topic 718, excluding
forfeiture assumptions$)  This figure representssitecial 2011 performance stock award provided toRdrez, per the 2009 amendment to his
individual letter agreement; the maximum numbestadres that may be earned is equal to the targetinfended dollar-denominated value of the 2011
performance stock award, per Mr. Perez’s letteeament, was $1.23 million. The number of units established by dividing the intended dollar-
denominated value on the first trading day of thleredar year by the average 10 trading day clostiogk price leading up to and including the date of
grant, which was $5.63. The grant date fair valueve reflects the value on the date the performgneés were approved by the Committee, which was
February 27, 2011, at a price of $3.40. Mr. P's actual earned 2011 performance stock award wasshares

This figure represents RSUs awarded to Ms. Quédelachievement of results associated with a peréorce based incentive plan in 2010 prior to
becoming a Named Executive Officer. The earned dwas paid partly in RSUs which were issued peteéhms of the Company’s Equity Award
Policy.

Stock Options were issued in recognition of Ms. 8Bl#'s election as a Senior Vice President effectiveidan2011

The amounts shown for the “threshold”, “target” dnthximum” levels represent the possible payoutseniMs. Quatela’s one-time special IP incentive
plan.
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EXCEL.: Definitions of Metrics

In 2011, the Committee selected Cash Generatidorgbeestructuring & pension/OPEB contributions aagments), EBITDA (before restructuring and asset
impairment charges), Digital Growth Initiatives erpent year-over-year revenue growth, Digital Reeenpercent year-over-year growth excluding non-
recurring intellectual property and Digital EFO kxding nonfecurring intellectual property as the primary periance metrics for EXCEL. The definitions

as follows:

Metric

Cash Generation (before restructuring &
pension/OPEB payments)

EBITDA (before Restructuring Charges and
Asset Impairment Charges)

Digital Growth Initiatives — Percent yea-over-
year Revenue Growth

Digital Revenue- Percent yea-over-year
Growth (excluding non-recurring Intellectual
Property Transactions)

Digital Operational EFO Improvement
(excluding Non-recurring Intellectual Property
Transactions.)

Definition

Net cash flow provided by (used in) operating ati&s from continuing operations, as determinedeu
U.S. GAAP, excluding:

. Restructuring/rationalization payments

. Net cash flow from the operating resuftaaquisitions or new strategic alliances having an
annualized revenue of greater than $100 million

. Share issuance, share repurchases, inglagdisociated costs, expenses and fees

. Debt actions, including costs, expenses, fees ededavith amendments, revisions, or other ac
related to the Company'’s debt portfolio, includmegolving credit agreements

. Cash consideration paid for acquisitionaew strategic alliances along with the associdezad
and integration costs

. Investments in unconsolidated entities

. Movements or transfers of cash to marketabcurities or other interest- bearing investment
accounts

. Dividend payments

. Cash contributions to pension plans (ideig, but not limited to, payments made to satiBF

requirements in the UK) and payments of OPEB exg®&ns
Including:

. Net cash flow generated by any businessstiéd in the year, through the date of divestijture
including business divestitures categorized asioiny operations or discontinued operations

. Proceeds from asset sales, agreemertiensents, and divestitures including those treated
discontinued operations for GAAP purposes

. Capital expenditure:

Earnings from continuing operations before incomes, plus interest expense, plus depreciation and
amortization expense, plus restructuring costgmaltization and other (“Restructuring”), other etss
impairment costs and items of comparability, a®rega externally. This measure will include net
earnings or loss generated by any business divdsraty the year through the date of divestiture,
including business divestitures categorized asicoimg operations or discontinued operations artd wi
also include the gain or loss generated as a refktiie divestiture including those treated asatisinued
operations for GAAP purpose

Year-over-year percent revenue growth for Consumiget, Commercial Inkjet, Workflow and Services
(Workflow and Kodak Solutions Business) within Buesss Solutions and Services Group (BSSG), and
packaging product and service offerings within IPesp Solutions in the aggrege

Year-over-year percent revenue growth for Consubigital Group (CDG) and Graphics
Communications Group (GCG), in the aggregate,dessunts disclosed in the Company’s periodic SEC
filings as nor-recurring revenue from Intellectual Property licgegsarrangement:

Year-over-year Segment operational EFO dollar impneent for CDG and GCG in the aggregate less
amounts disclosed in the Company’s periodic SE@gfl as non-recurring revenue from Intellectual
Property licensing arrangements. The amounts egdlfr®m earnings for intellectual property will be
equal to the revenue amour
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2011 Performance Cash Metric Definition:

Metric
Cash Generation (before restructuring &
pension/OPEB)

2011-2012 Leadership Stock Metric Definitions:

Metric
2011 and 2012 Revenue from Intellectu:
Property

2011 and 2012 Percentage Point Improveme
in Digital EFO (excluding non-recurring
Intellectual Property agreements)

Definition

(Same as above under EXCEL)

Definition
The sum of revenue generated from new (non-re@)ranrecurring Intellectual Property agreements fo
2011 and 2012 in the aggrege

The improvement in Digital Operating EFO excludiman-recurring Intellectual Property Licensing
revenue and EFO as a percentage of revenue comphe2010 on the same basis. Digital Operating
EFO equals Segment Operational Earnings for the @B3GCG Segments less amounts disclosed |
Company’s Periodic SEC filings as non-recurringeraye from Intellectual Property licensing
arrangements. The amounts excluded from earningbevequal to the revenue amounts. This measure
will include net earnings or loss generated by binginess divested during the year through the afate
divestiture and at the planned amount reflectetiéninvestor goals for the remainder of the yealfil 1
and/or 2012, respectively, including business dittees categorized as continuing operations or
discontinued operations. In addition, for any neaurring Intellectual Property Licensing resultingm
the conversion of a recurring royalty arrangemtis, measure will include the recurring amounts
generated up to the date of conversion and atlémaned amount in the investor goals for the renmeind
the year for 2011 and/or 201

2011 CEO Performance Share Plan Metric Definition:

Metric
EBITDA (before Restructuring Charges and
Asset Impairment Charges)

Definition

Same as above

Any shares earned under the 2011 Leadership StackwRll be granted under the Company’s 2005 Omsilbong-Term Compensation Plan.
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OUTSTANDING EQUITY AWARDS AT 2011 FISCAL YEAR-END T ABLE @

The following table sets forth additional inform@aticoncerning option awards and stock awards heMamed Executive Officers as of December 31, 2011,
including awards granted during 2011 and describeke Grants of Plan-Based Awards Table.

Option Awards Stock Awards

Equity
Incentive
Plan Equity
Awards: Incentive
Number of Plan Awards:
Unearned Market or
Number of Shares, Payout Value
Number of Shares or Units or of Unearned
Securities Number of Units of Market Value Other Shares, Units
Underlying Securities Option Stock Held of Shares or Rights or Other
Unexercisec Underlying Exercise that Have Not Units of Stock that Have Rights that
Unexercised Option that Have Not Not Have Not
Options (#) Options (#) Price Expiration Vested(2) Vested®) Vested®) Vested(®)
Name Exercisable Unexercisabl¢ (%) Date (#) ($) (#) (%)
A.M. Perez 500,00( 0 $30.9¢ 4/1/201<
300,00( 0 26.41 5/31/201.
135,00( 0 24.7¢ 12/6/201.:
314,53( 0 25.8¢ 12/11/201:
397,46( 0 23.2¢ 12/10/201.
751,54( 0 7.41 12/8/201!
166,65( 333,35(® 4.54 10/13/201
0 705,73:15) 3.4C 2/27/201!
1,696,0346) $1,102,42: 319,72¢ $ 207,82:
A.P. McCorvey 11,87¢ 0 36.6¢€ 11/21/201.
10,00(¢ 0 24.5¢ 1/19/201:
10,00(¢ 0 23.2¢ 12/10/201.
23,68( 0 7.41 12/8/201!
5,00( 10,00(™ 5.0¢8 12/12/201
0 121,95:1%) 3.4C 2/27/201!
83,4213 54,22¢ 55,24¢ 35,91:
P.J. Farac 10,00( 0 26.4¢ 5/11/201.
52,50( 0 26.41 5/31/201.
20,94( 0 24.7¢ 12/6/201.:
25,00( 0 25.01 1/31/201:
58,69( 0 25.8¢ 12/11/201:
130,49( 0 23.2¢ 12/10/201.
246,75( 0 7.41 12/8/201!
0 300,00(® 4.54 10/13/201
0 231,70°@5) 3.4C 2/27/201!
475,41%10 309,02( 104,97: 68,23
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Option Awards

Stock Awards

Equity
Incentive
Plan
Awards:
Market
Equity or
Incentive Payout
Plan Value
Awards: of
Number of Unearnec
Market Value Unearned Shares,
Number of Shares, Units
Number of Shares or of Shares or Units or or Other
Securities Number of Units of Units of Stock Other Rights
Underlying Securities Option Stock Held Rights that
Unexercisec Underlying Exercise that Have Not that Have Not that Have Have Not
Unexercised Option Not
Options (#) Options (#) Price Expiration Vested(?) Vested(®) Vested Vested
Name Exercisable Unexercisable $) Date #) $) (#) $
L.G. Quatela 4,00( 0 36.6¢ 11/21/201.
8,00( 0 24.5¢ 1/19/201:
5,00( 0 21.9¢  7/17/201:
1,74C 0 25.8¢ 12/11/201:
4,94% 0 23.2¢ 12/10/201.
18,58¢ 0 7.41 12/8/201!
0 15,000 5.22 1/23/201!
0 85,3615) 3.4C 2/27/201!
233,69412) 151,90: 38,67+ 25,13¢
P. Jotwan 83,32¢ 166,67413) 3.9¢  10/18/201
0 195,12:19) 3.4C 2/27/201
210,49°4) 136,82! 88,39¢ 57,45¢

@ This table includes only those grants outstandsgfddecember 31, 2011; stock options that exgiréat to the end of fiscal 2011 are excluded fris
table.

(2) " This column represents outstanding grants of RSl by our Named Executive Officers; it also ina@sdhe 2010 performance stock award earned by
Mr. Perez under the 2009 amendment to his indiViteer agreemen

) The market value of shares, units or other righas have not vested was calculated using a stack pf $0.65, which was the closing price of the
Compan’s common stock as of December 31, 2(

(4 This column represents the outstanding 2011 Lehie8tock awards held by our Named Executive Oficevhich, if earned, will vest on December
2013.

(5) " This option was granted on October 14, 2009 anbverit in substantially equal installments on teeamd, third and fourth anniversaries of the grant
date.

(6) " Mr. Perez's unvested stock awards include: (i) 8,840 unvested RSUs, which will vest in equal itistants on September 28, 2012 and 2013, with a
hold until retirement provision; (ii) 399,655 unted RSUs, which will vest in substantially equaitallments on February 28, 2012, 2013 and 2014; and
(iif) 248,009 shares earned from the 2010 perfogaatock unit award, which will vest on DecemberZ113.

(1) This option was granted on December 13, 2010 alid/@st in substantially equal installments on fingt three anniversaries of the grant di

8 Ms. McCorveys unvested stock awards include: (i) 14,366 undeR®Us, which will vest on September 28, 2013; ¢i69,061 unvested RSUs, whi
will vest in substantially equal installments orbReary 28, 2012, 2013 and 20:

(9) " This option was granted on October 14, 2009 antb\@sthe fourth anniversary of the grant d

(10)  Mr. Faraci's unvested stock awards include: (i),288 unvested RSUs, which will vest in equal instahts on September 28, 2012 and 2013; and
(i) 131,215 unvested RSUs, which will vest in dalnsially equal installments on February 28, 2,3 and 201¢

(1) This option was granted on January 24, 2011 arid/ast in equal annual installments on the firseéhanniversaries of the grant d:
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@2 Ms. Quatela’s unvested stock awards include: (285 unvested RSUs, which will vest in substantiatiual installments on September 28, 2012 and
2013; (ii) 37,983 unvested RSUs, which will vessubstantially equal installments on February 24 22and 2013; (iii) 82,151 unvested RSUs, which

will vest in substantially equal installments orbReary 28, 2013 and 2014; and (iv) 48,343 unveBi8Uds, which will vest in substantially equal

installments on February 28, 2012, 2013 and 2

@3 Thijs option was granted on 10/19/2010 and vesssifrstantially equal installments on the first thaeaiversaries of the grant da
(1% Mr. Jotwani’s unvested stock awards include; 100,88Us granted on October 19, 2010, which will iestqual installments on October 19, 2013 and

October 19, 2014; and (ii) 110,497 unvested RSWschwvill vest in substantially equal installmeois February 28, 2012, 2013 and 2C

@%) " This option was granted on 2/28/2011 and vestslistantially equal installments on the first thaemiversaries of the grant da

OPTION EXERCISES AND STOCK VESTED TABLE

Option Awards (1) Stock Awards
Number of Share: Number of Share
Value Realizec
Acquired on Acquired
Exercise On Exercise on Vesting

Name # $) #
A.M. Perez — — 255,44¢
A.P. McCorvey — — 33,35(
P.J. Farac — — 84,321
L.G. Quatele — — 16,06¢
P. Jotwan — — 0

® None of the Named Executive Officers exercisedkstgations in 2011

(2) " This column represents the value of restrictedkstml RSUs (including dividend equivalents) thatted during 2011. All awards represented in this

column were valued using a stock price equal tactbging price on the vesting da
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Value Realizec

On Vesting 2
$

—®
$ 166,03
57,694
54,80¢
32,33¢
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PENSION BENEFITS FOR 2011

The Pension Benefits Table below shows the prasdue as of December 31, 2011 of the accumulatedflie payable to each of our Named Executive
Officers, including the number of years of sendcedited to each Named Executive Officer under KRIBRIP and, when applicable, their supplemental
individual retirement arrangements. The methodsamstimptions for calculating the present valuecofimulated benefits generally follow those set¥fant
Accounting Standards Codification Topic 715 und&APB and are consistent with those used in our firdrstatements as described in Note 17 to thedNote
the Consolidated Financial Statements to the Cogigd&iorm 10K for the year ended December 31, 2011. The presdué has been calculated for all Nar
Executive Officers assuming they will remain invéeg until the normal retirement age of 65, and tha benefit is payable as a lump sum.

Number of Years Present Value of Payments During
of Credited Service Accumulated Benefi

Last Fiscal Year

Name Plan Name #) (©)] ()]
A.M. Perez KRIP 8.7¢ $ 99,81¢ $ 0
KURIP 8.7¢ 1,400,33 0
Individual Arrangemel 26.0¢@ 14,472,88 0
A.P. McCorvey KRIP 12.0¢ 135,59« 0
KURIP 12.0¢ 213,89¢ 0
P.J. Farac KRIP 7.0¢€ 77,141 0
KURIP 7.0¢€ 347,93: 0
Individual Arrangemel 17.2(@ 2,845,811 0
L.G. Quatele KRIP 13.0C 143,19¢ 0
KURIP 13.0C 89,18t 0
P. Jotwan KRIP 1.2 15,79¢ 0
KURIP 1.2 26,61¢ 0

@ Mr. Perez has been employed with the Company 5 $ears as of December 31, 2011. Under his indatidrrangement, he has accumulated 26.08

years, representing a difference of 17.33 yeasslditional service. Of Mr. Perez’s total accumudabenefit shown above, $9,617,763 is attributable t
his additional credited service as of Decembe281,1.

Mr. Faraci has been employed with the Company 108 years as of December 31, 2010. Under his iddaliarrangement, he has accumulated 17.20
years, representing a difference of 10.12 yeagsiditional service. Of Mr. Faraci’s total accumathbenefit shown above, $1,674,009 is attributable
his additional credited service as of Decembe281].

Tax-Qualified Retirement Plan (KRIP)

The Company funds a tax-qualified defined benefitgion plan (KRIP) for virtually all U.S. employe&fective January 1, 2000, the Company amended th
plan to include a cash balance component. KRIPSk talance component covers employees hired bigfareh 1, 1999 who elected that coverage and all new
employees hired on or after March 1, 1999. Allref Named Executive Officers are cash balance fgatits.

Cash Balance Component

Under KRIP’s cash balance component, a hypotheticedunt is established for each participating eyg® and, for every month the employee works, the
employee’s account is credited with an amount etjud® of the employee’s monthly pay (i.e., badargaand EXCEL awards, including allowances in l@&u
salary for authorized periods of absence, suchireess, vacation or holidays). In addition, the oing balance of the employee’s account earns isit@tethe
30-year Treasury bond rate. Employees vest in Hgiount balance after completing three yearsrofe Benefits under the cash balance component ar
payable upon normal retirement (age 65), vesteditation or death. Participants in the cash balaoeceponent of the plan may choose from among oation
forms of benefits such as a lump sum, a joint amdigor annuity, and a straight life annuity.

Traditional Defined Benefit Component

Under the traditional defined benefit componenkKBfiP, benefits are based upon an employee’s avgragieipating compensation (APC). The plan defines
APC as one-third of the sum of the employee’s pipditing compensation for the highest consecutd/peiods of earnings over the 10 years ending
immediately prior to retirement or termination ofigloyment. Participating compensation is base yaad any EXCEL award, including allowances in Iggu
salary for authorized periods of absence, suchreess, vacation or holidays.

For an employee with up to 35 years of accruedicgrthe annual normal retirement income benefiaisulated by multiplying the employee’s years of
accrued service by the sum of: (a) 1.3% of APCs ) 1.6% of APC in excess of the average So@alBty wage base. For an employee with more tsan 3
years of accrued service, the amount is increagddbfor each year in excess of 35 years.
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The retirement income benefit is not subject to deguctions for Social Security benefits or othiéseis. Participants in the traditional defined df#n
component of the plan may choose from among optfonms of benefits such as a straight life annudtyjualified joint and 50% survivor annuity, ottiemms
of annuity, or a lump sum.

An employee may be eligible for normal retiremeatly retirement benefits, vested benefits, orhdia retirement benefits under the traditionafided

benefit component depending on the employee’s adéatal service when employment with the Compamyse An employee is entitled to normal retirement
benefits at age 65. For early retirement benefiissmployee must have reached age 55 and hawasai@years of service or have a combined agéogaid
service equal to 75. Generally, the benefit is ceduf payment begins before age 65. Employeesinelseir accrued benefit after completing threargeof
service with the Company.

As of December 31, 2011, no Named Executive Offieee eligible for a retirement benefit under tiaglitional defined benefit component of the plan.

Non-Qualified Retirement Plan (KURIP)

Each of our Named Executive Officers is eligibled¢oeive benefits under the Kodak Unfunded Retirgrmeeome Plan (KURIP). KURIP is an unfunded non-
contributory retirement plan. It provides pensi@méfits where benefits cannot be paid under KRtPraatching contributions cannot be made to the
Company’s Savings and Investment Plan (SIP) (ald@iKfined contribution plan), because of the latign on the inclusion of earnings in excess oftém
contained in Section 401(a)(17) of the Internal &mie Code (for 2009, 2010 and 2011, $245,000, 828%nd $250,000, respectively) and because ddferre
compensation is ignored when calculating benefitten KRIP and SIP.

For Named Executive Officers participating in tlsle balance component of KRIP, the annual benefieuKURIP is calculated by crediting an employee’s
notional account with an amount equal to 7% ofdnieer compensation that is ignored under KRIP@ifdbecause it is either in excess of the Sectidiis)
(17) compensation limit or deferred compensatidre dngoing balance of the executive’s account datesest at the 30-year Treasury bond rate. Afhkld
Executive Officers are eligible for a benefit basedthis calculation.

For Named Executive Officers participating in treditional defined benefit component of KRIP, tmmaal benefit is calculated by determining the anmad
the retirement benefit to which the employee watlterwise be entitled under KRIP if deferred congagion were considered when calculating such bienefi
and the limits under Section 401(a)(17) of therimi¢ Revenue Code were ignored, less any bengifiteed under KRIP. No Named Executive Officers are
eligible for a benefit based on this calculation.

Benefits due under KURIP are payable upon an eneglgytermination of employment or death. The pldmiaistrator may select, in his or her sole disorgt
the form of payment options available under KURIPHenefits not subject to Section 409A. For bésafibject to Section 409A, payments are madduma
sum. If an employee’s benefit under KRIP is subjecctuarial reduction, then any benefit payalléen KURIP will also be subject to actuarial reduomt

Performance of the Company’s obligations underphas is subject to the chapter 11 proceedings.
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INDIVIDUAL SUPPLEMENTAL RETIREMENT ARRANGEMENTS
Performance of the Company’s obligations underafz@sangements is subject to the chapter 11 prouged

Antonio M. Perez

Under the terms of his letter agreement, Mr. Pexefigible for a supplemental unfunded retiremeemefit. Because Mr. Perez has been employedageib5
(i.e., until November 8, 2010), he will be treateslif he is eligible for the traditional definedneéit component of KRIP and has completed 25 yes&rvice
with the Company. For employment on and after Désemi, 2010, Mr. Perez receives one month of semsiedit for each month of employment. Mr. Perez’s
supplemental retirement benefit will be offset liy éash balance benefit under KRIP and KURIP, aryd@ompany matching contributions contributed ® hi
account under SIP. Mr. Perez will receive his sepntal retirement benefit in a lump sum aftersiftenonth waiting period required for compliancelan
Section 409A.

Antoinette P. McCorvey
Ms. McCorvey'’s letter agreement with the Compangsinot provide supplemental retirement benefits.

Philip J. Faraci

Under the terms of his letter agreement, Mr. Faraeligible for a supplemental unfunded retiremaanefit which allows for an extra 1.5 years oftiited
service for each year he is employed, up to a maxiraf 20 years of enhanced credited service. BecklusFaraci was employed for 7 years on December 6
2011, he will be treated as if he is eligible floe traditional defined benefit component of KRIFI avill be considered to have completed 17.2 yehservice
with the Company. If he remains employed for 12rgehe will be considered to have completed 30s/efservice with the Company. Mr. Faraci’s
supplemental retirement benefit will be offset liy éash balance benefit under KRIP and KURIP, any@any matching contributions contributed to his
account under SIP and any retirement benefits geavto him pursuant to the retirement plan of amner employer. Mr. Faraci will receive his suppéaral
retirement benefit in a lump sum after the six-rhomaiting period required for compliance under 8act09A.

Laura G. Quatela
Ms. Quatela’s letter agreement with the Companysam provide supplemental retirement benefits.

Pradeep Jotwani
Mr. Jotwani’s letter agreement with the Companysdoet provide supplemental retirement benefits.

NON-QUALIFIED DEFERRED COMPENSATION FOR 2011

Aggregate
Withdrawals/
Exe_cuti_ve Reg_istrant Aggregate
Contributions Contributions Aggregate Distributions Balance at
Earnings Year End
Name Plan Name $) $) $) (€] (©)]
Salary Deferra $ 115,140 — $ 19,15@ — $ 663,450
A.M. Perez EDCP — — 40,464 — 1,267,194
Deferred Stock Uni — — (446,49() (5) — 61,617
A.P. McCorvey EDCP — — 3,672 — 115,18¢
P.J. Farac N/A — — — — N/A
L.G. Quatele EDCP — — 3,315 — 103,79¢
P. Jotwan N/A — — — — N/A

@ This amount represents a salary deferral of $115dich is included in the base salary earned byP¥drez as reported in the Summary Compensation
Table for fiscal 2011

(2) " These amounts represent interest earned duriraj 86d.1 including above-market interest of $58Mbr Perez, $4 for Ms. McCorvey and $3 for
Ms. Quatela, which are also reported in the Sumr@Ganppensation Table for fiscal 20:

) This amount includes: (i) for fiscal 2006, salasfetral of $96,169 and abowearket interest of $2,054; (i) for fiscal 2007|asg deferral of $96,169 ai
above-market interest of $4,455; (iii) for 2008asp deferral of $96,169 and above-market inteoé§t743; (iv) for 2009, salary deferral of $33,288h
no above-market interest; and (v) for 2010, sadlferral of $96,169 with no above-market interébese amounts are also reported in the Summary
Compensation Table for the respective years in wtiiey were earne:

@ This amount includes the 2006 above-market int&e$20,522, the 2007 above-market interest of &3 and the 2008 above-market interest of $2,985
(there was no above-market interest in 2009 or 20hB8se amounts are also reported in the Summamp€asation Table for the respective years in
which they were earne

(%) This amount reflects a change attributable to #y@etiation in the Company’s stock price duringdl2011 (i.e. the closing price of $5.36 as of
December 31, 2010 vs. the closing price of $0.68f &ecember 30, 2011
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Executive Deferred Compensation Plan

The Company has maintained the Eastman Kodak Conff@82 Executive Deferred Compensation Plan (ED@GP¢xecutives who participated in the plan
prior to 2007. In 2009, the Committee froze theeipcof new monies into the plan, due to its loizgtion and its administrative cost. Prior to 20the
Committee had made annual decisions to freezesttedpt of new monies in both 2007 and 2008. The'plbenefits are neither funded nor secured.

After the period of deferment determined by the @utiee, any notional account balance may be pa&dash lump-sum payment as soon as administrativel
possible after the account is valued in the moalibwing the end of the deferment. Upon terminatdemployment, for amounts not subject to SecliodA,
the Committee has the sole discretion to pay sowbuats in a lump sum or in annual installments,ta@xceed 10 annual installments. For amountsstity)
Section 409A, executives were provided with theaspmity to elect payment in a lump sum or in ilistants, provided that payments begin no later thbar
the executive reaches age 71. If an executive bafiled an election, then any amounts subjectectiBn 409A will be paid in a lump sum. Any amounts
subject to Section 409A are subject to a furthemnsbnth waiting period following termination of empglaent in order to ensure compliance with SectiodAd
Withdrawals prior to termination of employment a permitted under the plan except in cases adreefinancial hardship not within the executivedatol,
although amounts not subject to Section 409A mayibledrawn by an executive prior to terminatioreafiployment, provided that 10% of the amount
withdrawn be forfeited by the executive. Paymeragifthe EDCP plan, including the ability to withdramounts not subject to Section 409A, have been
suspended pending chapter 11 proceedings.

Salary and Bonus Deferral Program

To preserve the full deductibility for federal imoe tax purposes of Mr. Persddase salary, he is required to defer that podfdris base salary that exceeds
million. The amount deferred in each pay periodrdéaerest at the same rate as described aboEDXGP. The deferred amounts and interest earndidese
amounts are tracked through a notional accounttaiagd by the Company. Amounts deferred are payaidieupon Mr. Perez’s retirement from the
Company, in the form of a lump sum. The notionalcamt is neither funded nor secured.

Deferral of Stock Awards

Under the Company’s prior equity award programsnbiid Executive Officers were at times permittedetedthe receipt of various equity awards to ariitu
date later than the date that the award vestsPhez elected to defer awards earned under thenAttee Award of the Executive Incentive Plan unter

2002 — 2004 performance cycle of the Company’sdPerdnce Stock Program, his Restricted Stock awandtegd on October 1, 2003 and the performance
stock units earned under the 2004 — 2005 performeycle of the Leadership Stock Program. Eacheddtawards has fully vested as of December 31,.2009

All of these deferred awards are tracked througfonal accounts maintained by the Company. For shelne or unit deferred, the executive receives a
phantom unit of our common stock in his accounty Atock dividends or amounts equivalent to dividepdid on our common stock are added to the
executive’s notional account in the form of addiabphantom units as they are paid, at the sareeasatlividends are paid on shares of our commai.dt@r
these deferred awards, stock dividends were uroeesty but are subject to the original payment teafithe underlying deferred award. The notionabaats
are neither funded nor secured.

The payout, withdrawal and distribution terms ageeyally similar for each deferred award, othenttiee performance stock units earned under the 2004
2005 performance cycle of the Leadership Stock raraghat were deferred by Mr. Perez. Pursuantdaéiferral election, Mr. Perez will be entitledéaeive
a distribution following his termination of employmt of all amounts in his deferred account attebié to these performance stock units (and anyireggn
thereon) in a lump-sum payment, in shares, as as@uministratively practicable in March of thdduling year after his termination of employmentiwihe
Company. If applicable, a six-month waiting perisdequired for compliance under Section 409A.

For all other deferred awards, upon terminatiorraployment for any reason other than death, theuatadeld in an executive’s notional accounts k&l
distributed in a single lump sum or in up to 10walrinstallments as the Committee determines abies discretion. The Committee will also have the
discretion to pay the amounts in cash or in shareis, any combination of both. Upon an executivagsth, the balance of an executive’s deferreduatdbat
is not subject to restriction will be paid in a lpraum cash payment within 30 days after appointrokatlegal representative of the deceased executiv

Withdrawals prior to termination of employment a permitted under the terms of the deferral paogexcept in cases of severe financial hardshipvitbin
the executive’s control, as determined at the Cdieris sole discretion.
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TERMINATION AND CHANGE IN CONTROL ARRANGEMENTS
Performance of the Company’s obligations underafz@sangements is subject to the chapter 11 prouged

Potential Benefits upon Termination for Reasons otér than Change in Control

Each of our Named Executive Officers is eligibledoeive certain severance payments and benefitsnnection with termination of employment under
various circumstances. The potential severancefitepayable to our Named Executive Officers in ¢vent of termination of employment on December 31,
2011 pursuant to any individual arrangement with@mpany are described below. For Named ExecOffieers without an individual arrangement,
severance benefits equal to 1.5 weeks of targatdash compensation per year of service with th@gany may be payable in accordance with the Cogipan
Termination Allowance Plan (TAP). If a Named ExeeaitOfficer terminates between February 1, 2009@edember 31, 2012 inclusive, his or her severance
benefit pursuant to any individual agreement or T&$applicable, will be offset by the Special Tiation Program benefits payable under KRIP and KRJR
A Named Executive Officer's severance arrangemeayt nevertheless be adjusted in accordance witlegtablished guidelines applied by the Committee to
determine the appropriate arrangement for that Mdfxecutive Officer. These guidelines are describdtie section entitled Severance and Change @i
Relationships.

Actual amounts paid or distributed to our Nameddttiee Officers as a result of one of the sepanadieents occurring in the future may be differéatnt thos:
described below due to the fact that many factfiextthe amounts of any payments described urtevarious separation events. For example, fattats
could affect the amounts payable include the exegstbase salary, the Company’s stock price aacettecutive’s age and service with the Companyhét
time of separation of a Named Executive Officeg, @ommittee may approve severance terms that vamy those provided in the Named Executive Officer’s
pre-existing individual letter agreement(s), if aoyin relevant employee benefit plans, provideat such terms are consistent with the guidelihasthe
Committee establishes for executive severance.

In addition to benefits outlined in our Named Exaei Officers’ individual severance arrangementapiéd Executive Officers will be eligible to recemmy
benefits accrued under the Company’s broad-baseefibplans, such as distributions under SIP, digpatbenefits and accrued vacation pay, in accooda
with those plans and policies. Our Named Execu@iffecers will also be eligible to receive any acnbbalances at the 2011 fiscal year end under ooy n
qualified deferred compensation plans and progsreet forth in the NoQualified Deferred Compensation Table and any prtessgue of accrued benefits
set forth in the Pension Benefits Table.

Following termination of employment, each of oumiNad Executive Officers is subject to compliancehwlite postermination restrictive covenants set fortt
his or her Eastman Kodak Company Employee’s Agreénire addition to any covenants under individuahagements with the Company. These covenants
generally prohibit our Named Executive Officersnfrdisclosing proprietary or confidential informatiof the Company and from competing with the Cony
for a certain period after termination of their dayment. All of our Named Executive Officers ar@bpibited from soliciting any of our employees tave
employment with the Company, or to solicit any af customers or suppliers to do business with drmupcompetitors, for one year after terminatidnheir
employment. All of our Named Executive Officers grehibited from engaging in any work for a comfmetdf the Company in the field in which they were
employed by Kodak for a period of not more thamddhths after termination. Mr. Perez is also suljeet two-year non-compete after termination of his
employment under his letter agreement dated Mar@9@3.

For any unvested or restricted equity awards, edlagstriction periods may lapse pursuant to timgef the awards depending on the circumstances
surrounding a Named Executive Officer’s terminatidemployment. The Committee may waive any rettris or accelerate vesting if an executive’s
termination is determined to be for an “approveabom.” An “approved reason” is defined as a tertionaof employment that is in the best interesthef
Company, as determined by the Committee. Abseagagement specifying different treatment, equitas held by Named Executive Officers will gengrall
be affected as follows:

. Stock Options: Upon termination of employment due to death, digghir retirement, all unvested stock options witintinue to vest as if
employment continued and will expire on the thinthizersary from the last date of employment. Ugarmination of employment due to layoff,
approved reason or divestiture, an executive witiain eligible to receive a pro-rated portion & #ward, provided the executive was employed
on or after the first anniversary of the grant datel will expire on the third anniversary from thst date of employmer

. Leadership Stock Awards:Upon termination of employment due to death, digstor retirement, an executive will remain eligglio receive a
pro-rated award earned under the plan, provide@xkeutive was employed for the entire first yefahe two-year performance cycle. Upon
termination due to layoff, approved reason or dit@®, an executive will remain eligible to receithe full award earned under the plan, provided
the executive was employed for the entire firstryedahe twe-year performance cycl

. Performance Cash Awards:Upon termination of employment due to death, digstor retirement, an executive will remain eliggtio receive a
pro-rated award earned under the plan, provide@xkeutive was employed for the entire first yefahe two oneyear performance periods. Up
termination due to layoff, approved reason or dita@®, an executive will remain eligible to receithe full award earned under the plan, provided
the executive was employed for the entire firstry@dhe two on-year performance perioc
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. Restricted Stock Awards:For termination due to an approved reason, suljatie Committee’s approval, the executive wilbietthe shares and
restrictions will lapse upon termination. In theeatof disability, the executive will retain theasbs and restrictions will lapse upon terminatian.
the event of death, restrictions will lapse andghares will be paid to the execu’s estate

. RSU Awards: Upon termination of employment due to death, digghir retirement, an executive will be eligible tetain a portion of his or her
unvested award, unless the termination occurs foitire first anniversary of the grant date, subje¢he terms and conditions of the award
administrative guide. Upon termination of employin@ne to layoff, approved reason or divestituregaecutive will be eligible to receive the full
award, subject to the terms and conditions of thard administrative guidt

Named Executive Officers will also be eligible &xeive a pro rata EXCEL award, if earned, if te@nployment is terminated due to death, disab
retirement, or an approved reason.

Individual Severance Arrangements
Performance of the Company’s obligations underelasangements is subject to the chapter 11 prowsed

Antonio M. Perez

Under the terms of his letter agreement dated Mar@®v03, Mr. Perez will be eligible to receivete@r severance benefits in the event his employiisent
terminated under various circumstances as deschiéesv. The amount and nature of the severancdibzehe will be eligible to receive varies deperglon
the circumstances surrounding his termination. Asralition to receiving severance benefits, MreRenust execute a general release and covenattt sio¢
in favor of the Company. He is not required to settler employment to mitigate the amount of anyessnce payments payable to him. Mr. Perez will be
subject to a two-year non-compete agreement a&tsrimation of his employment. In the event thabreaches this non-compete agreement, he will fatfei
right to receive certain severance benefits otherwayable in connection with termination withocatse” and for “good reason” and have to repay the
Company for any severance benefits received. Fgroses of his letter agreement, “cause” is defamgtr. Perez’s failure to perform or gross negligeim
performing his duties, conviction of a crime, anaterial breach of his agreement or the Company&rigss Conduct Guide. “Good reason” is defineahas
adverse change in Mr. Perez’s title or responsiélj a material breach of his agreement by the@mmy, or the failure of any successor to the Compan
assume obligations under his agreement.

Mr. Perez's March 3, 2003 letter agreement was deeiby a letter agreement dated December 9, 20@8pvide that any severance benefits payable under
his letter agreements will begin after the six-nhowaiting period required for compliance under 8ecfl09A, and by a letter agreement dated Septeg@ter
2009, to qualify pro-rated earned EXCEL awards uggomination of employment as performance-basedpemsation under Section 162(m) of the Code.

Termination by the Company without Cause or by Mr.Perez for Good Reasonlf Mr. Perez is terminated by the Company withcatige or if Mr. Perez
terminates his employment with the Company for gaason, he is eligible to receive (less applicabieholding and subject to Section 409A complignce
. An amount equal to two times the sum of his curberge salary and EXCEL target award, payable ovenare than 24 month

. A pro rata bonus award under EXCEL for the yeasliich the termination occurs, if earned (as cexdifand determined by the Committee),
payable in a single installment on the normal paytndate when awards are paid to other execut

. Any earned, but unpaid, EXCEL award for the prierfprmance yeal

. Waiver of the forfeiture provisions of any RestittStock awarc

. The continued vesting of unvested stock option d&and all vested stock options will remain exedals for the remainder of their ter
. His additional retirement benefit provided undes individual arrangement as based on 26.08 yeasruice;

. Continuation of existing coverage under the Com’s medical and dental plans for four months at the@anys expense

. Outplacement services; a

. Services under Kod/s financial counseling program for the +year period immediately following his terminatiohesmployment

Termination by the Company for Cauself Mr. Perez’s employment is terminated by the Camypfor cause, he is eligible to receive (lessiapple
withholding and subject to Section 409A compliance)

. Any earned, but unpaid, EXCEL award for the prierformance yea
. His additional retirement benefit provided undey inidividual arrangement as based on 26.08 yeagsruice; ant

. 60 days to exercise any vested stock options (ough the expiration of the option’s original terifrearlier) unless the option is forfeited by its
terms as a result of his termination for cai
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Termination by Mr. Perez without Good Reasonlf Mr. Perez terminates his employment without goeason, he is eligible to receive (less applicable
withholding and subject to Section 409A compliance)

. Any earned, but unpaid, EXCEL award for the prierformance yea
. His additional retirement benefit provided undes inidividual arrangement based on 26.08 yearsroicge and

. Any vested stock options granted at the time hensented employment will remain exercisable for #raainder of their term and all other ves
stock options will remain exercisable for 60 daysthirough the expiration of the opt’s original term, if earlier)

Termination for Death. In the event Mr. Perez’'s employment is terminatee t his death, his estate will be eligible toeree (less applicable withholding
and subject to Section 409A compliance):

. A pro rata annual target award under EXCEL payabkesingle installment on the normal payment aaten awards are paid to other executi

. Any earned, but unpaid, EXCEL award for the prierfprmance yeal

. Waiver of the forfeiture provisions of any RestittStock award outstandir

. Immediate vesting of any unvested option awardahautstanding stock options will remain exercigaty his estate or transferee for the
remainder of the original terr

. A survivor benefit equal to his additional retiramenefit provided under his individual arrangetrtsased on 26.08 years of service;

. Services under Kod/'s financial counseling program for the -year period immediately following his dea

Termination for Disability. In the event Mr. Perez’'s employment is terminated aesult of disability pursuant to the Comparngtgy-term disability plan, he
will be eligible to receive (less applicable wittdiag and subject to Section 409A compliance):

. Applicable benefits under the Kodak Ic-term disability plan

. A pro rata annual target award under EXCEL payabéesingle installment on the normal payment aaten awards are paid to other executi

. Any earned, but unpaid, EXCEL award for the prierformance yea

. Waiver of the forfeiture provisions on any Res#tiStock award outstanding for at least one yetireatime of his terminatiot

. Continued vesting of any unvested stock option de/autstanding for at least one year at the timerofination and such stock options will
remain exercisable for the remainder of the origieam;

. His additional retirement benefit provided undes inidividual arrangement based on 26.08 yearsroicge and

. Services under Kod/'s financial counseling program for the -year period following his termination of employme

Antoinette P. McCorvey

Ms. McCorvey’s severance benefits would be proviegiccordance with applicable employee benefit@mpensation plans for U.S. employees, which may
be adjusted in accordance with pre-establishedcetjinis applied by the Committee.

Philip J. Faraci

Mr. Faraci's severance benefits would be provideddcordance with applicable employee benefit ampensation plans for U.S. employees, which may be
adjusted in accordance with pre-established guidslapplied by the Committee.

Laura G. Quatela

Ms. Quatela’s severance benefits would be providestcordance with applicable employee benefit@pensation plans for U.S. employees, which may be
adjusted in accordance with pre-established guidslapplied by the Committee.

Pradeep Jotwani

Mr. Jotwani’s September 24, 2010 letter agreememtiges that he will be eligible to receive certa@verance benefits if his employment is termingtéat to
September 28, 2013 due to disability or if the Camypterminates his employment without “cause” withaffering him a reasonably comparable positiar. F
this purpose, “cause” is defined as a failure tdquen his duties, violation of a rule or policy tife Company, an action that results in a crimirglghty or
violation of law or a breach of the Company’s Besi# Conduct Guide or other agreement.

Under his letter agreement, Mr. Jotwani will beyiglie to receive a severance allowance equal tourignt annual base salary plus EXCEL target aweass
applicable withholding, payable over no more thamionths, beginning as soon as administrativelgtimable after the six-month waiting period reqdifer
compliance under Section 409A. In addition, he bdleligible for outplacement services and continexdsting coverage under the Company’s medicattale
and life insurance plans for four months at the Gany’s expense.
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As a condition to receiving severance benefits, Mtwani must execute a general waiver and releas®or of the Company. He will also be subjecthe
restrictive covenants under the Eastman Kodak Cagnganployee’s Agreement. To the extent he breattieeterms of the waiver agreement or the
Employee’s Agreement, he will forfeit the rightrieceive certain severance benefits otherwise payatdonnection with termination without cause.

Potential Benefits upon Change in Control
Performance of the Company’s obligations underethans is subject to the chapter 11 proceedings.

Executive Protection Plan

The Company maintains the Executive Protection Rigrovide severance pay and continuation of oertalfare benefits for Named Executive Officerdtia
event a change in control occurs and:

1)  The Named Executive Officer's employment is teated by the Company for reasons other than aaulsg the Named Executive Officer for good
reason within two years after a change in contc

2) The Named Executive Officer's employment is timaed prior to a change in control and they ate tdhdemonstrate that their employment was
terminated in contemplation of a change in con

A change in control is generally defined undergten as:

. The incumbent directors cease to constitute a ritygjoirthe Board, unless the election of the nerectors was approved by at least two-thirds of
the incumbent directors then on the Bo:

. The acquisition of 25% or more of the combinedmptpower of the Compa’s then outstanding securitie

. A merger, consolidation, statutory share exchamggnailar form of corporate transaction involvirtgetCompany or any of its subsidiaries that

requires the approval of the Comp’s shareholders; «
. A vote by the shareholders to completely liquidateissolve the Compan
The plan provides that, in the event of a termoratf employment, either voluntarily with “good sg&” or involuntarily without “cause,” within twoears
following a change in control, each of the Namee@dirive Officers will receive a lump-sum severapagment equal to: 1) three times their base salady

EXCEL target award and 2) continued participatiothie Company’s medical, dental, disability and Iifsurance plans for 12 months at no cost to the
executive.

“Good reason” is defined under the plan for our Mdrixecutive Officers to mean:

. The assignment of, or change in, the duties ororesipilities of the Named Executive Officer thag ot comparable in any adverse respect with
his or her duties prior to the change in contrthgothan a change in the execu's title or reporting relationshi

. A reduction of the Named Executive Offi’s pay, target bonus opportunities or bene

. A material reduction in the perquisites or fringabfits provided

. The failure of any successor to the Company torasghe plan; o

. Any amendment or termination of the plan not petediby its terms

“Cause” is defined under the plan for our Nameddtxige Officers to mean:

. The willful and continued failure of the executitcesubstantially perform his or her duties (ottemt due to physical or mental iliness) after a
written demand by the Board;

. The willful engaging in illegal conduct or grosssmnduct which is materially injurious to the Comypar its affiliates
On December 23, 2010, the Executive Protection Rsamended to eliminate the above-referenceditefor Mr. Perez or Mr. Faraci if they voluntaril

terminated their employment for any reason duritgg30 day period commencing 23 months after a ahangontrol and the excise tax gross-up payments t
Section 16 Executive Officers.

Under the plan, no amendment adversely impactiegitihts of covered executives will be effectivai€hange in control occurs during the 12-montioger
following the amendment. As of December 23, 20liésé amendments became effective.

Other Benefit Plans

As a result of the Company'’s review in 2007 of ¢hange in control benefits under various Compaapglthe Committee determined to gradually phase ou
over a five-year period beginning January 1, 2808 change in control pension enhancements undé? KRd KURIP. In 2011, employees were to be given
one additional year for each of service and ageldreochange in control occur that year. Effecliaauary 1, 2012, the additional age and servieepension
enhancement due to a change in control is fullysptiaut.
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Other Compensation Programs

Under the Company’s Executive Deferred Compensdtlan (EDCP), upon a change in control (as defindeDCP and by Section 409A to the extent
applicable), each Named Executive Officer who pagtites in EDCP will be entitled to a lump-sum cpaliment of his or her account balance under the. pl
For amounts not subject to Section 409A, this wilenot apply if the executive elects in writingater than prior to the beginning of the yearcpding the
year in which a change in control occurs that payrsball be made in equal installments over a pemiat longer than 11 years.

Under the EXCEL plan, if a Named Executive Offissemployment is terminated within two years follog/ia change in control other than as a result afide
disability, voluntary resignation, retirement or fmuse, the executive will be entitled to be @aig earned, but unpaid, award and a pro rata tavgatd for th
year in which their employment is terminated. la #vent of a change in control which causes thep2@owis stock to cease active trading on the NYBE, t
Company’s compensation plans (with the exceptioin@2005 Omnibus Long-Term Compensation Plan)geitierally be affected as follows when Kodak
common stock is not exchanged solely for commookstd the surviving company or the surviving compaoes not assume all Plan awards:

. All outstanding stock options will vest in full ameé cashed out based on the difference betweearhtrge in control price and the option’s
exercise price

. All of the restrictions on restricted stock and RSMII lapse and the stock will be cashed out basethe change in control pric

Under the Company’s 2005 Omnibus Long-Term Comg@rs®lan, upon a change in control, if certainstariding awards are assumed or substituted by the
surviving company, as determined by the Committesn the awards will not immediately vest or bereisable. These awards include stock options,ictstr
stock and RSUs. If the awards are so assumed stitsiiedd, then the awards will be subject to acegel vesting and exercisability upon certain teations

of employment within the first two years after tteange in control. If the awards are not so asswnedbstituted, they will immediately vest and dree
exercisable and will be paid after a change inrobiccurs.

Effective January 1, 2011, the Committee amende®tmnibus Long-Term Compensation Plan with regauttie single trigger feature associated with
performance-based equity awards. Specifically, atideprior terms of the Omnibus Plan, if more t58@6 of the performance cycle had elapsed when a
change in control occurs, the award would vesttangaid out at the greater of target performangedormance to date. If 50% or less of the perforoe
cycle had elapsed when a change in control octhesaward would vest and be paid out at 50% oftgrgrformance, regardless of actual performandeate.
Effective January 1, 2011 this single trigger psoy was replaced with terms stating that any perémce award shall be considered assumed or subdtit
it is converted to restricted stock or a restrictgrtk unit award, with a value based on an amegual to 100% of target performance. These awaets vest
according to their terms, subject to acceleratestivg upon certain terminations of employment watthie first two years after the change in control.
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Severance Payments Table

The table below estimates the incremental amowaytalge upon a termination of employment by the Camypunder various circumstances as if the Named
Executive Officer’s last date of employment was &aber 31, 2011, using the closing price of our camstock as of December 30, 2011, which was $0.65,
and including all outstanding grants through theuased last date of employment of December 31, 2Rayment of any amounts described in the tableabelo
will be subject to applicable limitations in theaglter 11 proceedings.

Voluntary
Involuntary Termination Termination Termination
Termination Based on Termination With Good Due to a Chang
Without Cause Disability Due to Deatt Reason() in Control (@
A.M. Perez
Cash Severand3) $ 5,890,501 — — $5,890,50! $ 8,835,75!
Intrinsic Value of Stock Optior(4) 0 $ 0 $ 0 0 0
Restricted Stock/RSL(5) 340,72( 340,72( 340,72( 340,72( 681,44
Leadership Stoc(6) 211,38: 211,38: 211,38: 211,38: 315,29:
Performance Cas 434,02! 434,02¢ 434,02! 434,02¢ 868,05(
Benefits/Perquisite(8) 20,44 14,00( 14,00( 20,35! 7,97¢
Pensior(®) — — — — —
Excise Tax Gro«-Up (19 — — — — —
Total 6,897,07. 1,000,12i 1,000,120 6,896,97 10,708,51
A.P. McCorvey
Cash Severanc3) 271,64t — — — 2,362,50!
Intrinsic Value of Stock Optior(4) 0 0 0 — 0
Restricted Stock/RSL(5) 4,66¢ 4,66¢ 4,66¢ — 9,33¢
Leadership Stoc(é) 17,95¢ 17,95¢ 17,95¢ — 35,91
Performance Cas(™ 75,00( 75,00( 75,00( — 150,00(
Benefits/Perquisite(8) 11,88 — — — 14,102
Pensior(9) — — — — 34,73:
Excise Tax Gros-Up (10 — — — — —
Total 381,15¢ 97,62¢ 97,62¢ — 2,606,58.
P.J. Faraci
Cash Severan(?®) 260,57¢ — — — 3,885,001
Intrinsic Value of Stock Option(4) 0 0 0 — 0
Restricted Stock/RSL(5) 111,86! 111,86 111,86! — 223,73(
Leadership Stoc(6) 34,11¢ 34,11¢ 34,11¢ — 68,23:
Performance Cas(” 142,50( 142,50( 142,50( — 285,00(
Benefits/Perquisite(8) 9,62¢ — — — 16,63¢
Pensior(9) — — — — 381,02:
Excise Tax Gro«-Up (19 — — — — —
Total 558,68:¢ 288,48 288,48 — 4,859,62.
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Voluntary Termination

Involuntary Termination Termination Dueto a

Termination Based on Termination With Good Change
Without Cause Disability Due to Deatt Reason(l) in Control (2

L.G. Quatela

Cash Severan(?®) 304,09¢ — — — 2,441,25I
Intrinsic Value of Stock Option(4) 0 0 0 — 0
Restricted Stock/RSL(5) 130,70¢ 130,70¢ 130,70t¢ — 151,90:
Leadership Stoc(6) 12,56¢ 12,56¢ 12,56¢ — 25,13¢
Performance Cas 52,50( 52,50( 52,50( — 105,00(
Benefits/Perquisite(8) 5,86¢ — — — 2,40:
Pensior(9) — — — — 30,81:

Excise Tax Gro«-Up (19 — — — — —
Total 505,73¢ 195,77! 195,77! — 2,756,50:

P. Jotwani

Cash Severanc3) 1,050,001 — — — 3,150,001
Intrinsic Value of Stock Optior(4) 0 0 0 — 0
Restricted Stock/RSL(5) 16,25( 16,25( 16,25( — 65,00(
Leadership Stoc(é) 28,72¢ 28,72¢ 28,72¢ — 57,45¢
Performance Cas™ 120,00( 120,00( 120,00( — 240,00(
Benefits/Perquisite(8) 11,323 — — — 20,76¢

Pensior(9) — — — — —

Excise Tax Gros-Up (10 — — — — —
Total 1,226,301 164,97¢ 164,97¢ — 3,533,22

@)

@
[©)

)
®)

This column includes only Mr. Perez because nordtleened Executive Officer will receive severancaddiés upon voluntary termination with good
reason. The values in this table were calculatetyube same assumptions described ak

Severance benefits under this column apply ontgminations that occur due to a change in cotitiati were without cause or for good reas

The cash severance amounts disclosed above werdatatl using target total cash compensation (balsey plus EXCEL target award) for each Nar
Executive Officer. For Mr. Perez and Mr. Jotwaevyerance for all but the last column was calculatedultiplying the Named Executive Officer’s
target total cash compensation by a multiplieffeeh in the Named Executive Officer’s letter agremt(s). Mr. Perez’s cash severance equation is two
times his target total cash compensation. Mr. Jotwa&ash severance equation is one times histteotg cash compensation. For Mr. Faraci and Mmes.
McCorvey and Quatela, severance for all but thedalsimn was calculated in accordance with the Canyfs Termination Allowance Plan (TAP).

Ms. McCorvey'’s severance equation is equal to 18ksef her target total cash compensation. Mr.d¥araeverance equation is equal to 10.5 weeks of
his target total cash compensation. Ms. Quatedaverance equation is equal to 19.5 weeks dhtget total cash compensation. At the time of sejmn

of a Named Executive Officer, the Committee mayrape severance terms that vary from those providéde Named Executive Officer’s pre-existing
individual agreement(s), if any, or under TAP, pdad that such terms are consistent with the ginidelthat the Committee establishes for executive
severance. None of these amounts reflect any déis&pecial Termination Program benefits that thayayable from KRIP and KURI

The cash severance amounts disclosed above iaghedlumn were calculated for each Named Exec@iffieer by multiplying the Named Executive
Officer’s target total cash compensation by thiigeese amounts do not reflect any offset for Spd@amination Program benefits that may be payable
from KRIP and KURIP.

This row represents the intrinsic value of all ¢tantsling stock options that would continue to ve#ibfving the different scenarios on December 31,12
The amounts in this row relating to termination twe change in control represent the value of stekeshares of Restricted Stock and RSUs that would
be considered an approved reason and to be paigpounta termination subsequent to a change inaoiitne amounts relating to the other identified
terminations report the value of unvested shard®estricted Stock and RSUs that would continuestt upon the occurrence of that type of termina
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(6)

@)
@®)

9)

(10)

The values in this row reflect the value for thd 2Q.eadership Stock program under the differemwades. For Mr. Perez, the value also includes the
earned portion of his 2010 performance stock umérd that would vest upon termination under thé&ediint scenarios on December 31, 2(

This row represents the value of performance daat) if earned, would continue to vest following tifferent scenarios on December 31, 2(

Mr. Perez would be entitled to the benefits/peritgssas described belo

in the event of involuntary termination, $20,44 hieh include four months of continued dental afelilhisurance coverage valued at $647,
outplacement services valued at $5,800 and twasy&dinancial counseling services valued at $7 p&0year

in the event of termination due to disability oatte $14,000, which include two years of financialinseling services valued at $7,000
year.

in the event of voluntary termination with goodsen, $20,351, which include four months of contthdental coverage valued at $551,
outplacement services valued at $5,800 and twasyafdmancial counseling services valued at $7 p&0year

in the event of termination due to a change inmdn$7,978, which include one year of continuedtdecoverage valued at $1,653, life
insurance coverage valued at $289 and disabiligr@ge valued at $6,03

All other Named Executive Officers would be entiti® benefits/perquisites only in the event of iimwbary termination without cause or a
termination due to a change in control, as desdridgdow:

Ms. McCorvey’s benefits/perquisites in the evenaofinvoluntary termination without cause would é&otaled $11,887, which include
four months of continued medical, dental and lifeurance coverage valued at $3,979, outplacemaritee valued at $5,800 and finan
counseling services valued at $2,108. Her bengéfitquisites in the event of termination due to angfe in control would have totaled
$14,102, which include one year of continued mddiogerage valued at $10,168, dental coverage dat&1,653, life insurance
coverage valued at $116, and disability coveradigedsat $2,16E

Mr. Faraci’s benefits/perquisites in the eventmirasoluntary termination without cause would haweled $9,624, which include four
months of continued medical, dental and life ineaeacoverage valued at $3,824 and outplacemeritesmvalued at $5,800. His
benefits/perquisites in the event of terminatior ttua change in control would have totaled $16,88fich include one year of continued
medical coverage valued at $10,168, dental coveralyed at $1,102, life insurance coverage valu&?@3, and disability coverage
valued at $5,16¢

Ms. Quatela’s benefits/perquisites in the evergronvoluntary termination without cause would hastaled $5,868, which include four
months of continued life insurance coverage vahte®68 and outplacement services valued at $5t880benefits/perquisites in the event
of termination due to a change in control wouldéntntaled $2,403, which include one year of comgthlife insurance coverage valued at
$203 and disability coverage valued at $2,:

Mr. Jotwani’s benefits/perquisites in the evenaofinvoluntary termination without cause would hestaled $11,327, which include four
months of continued medical, dental and life ineaeacoverage valued at $5,527 and outplacemeritesmvalued at $5,800. His
benefits/perquisites in the event of terminatior ttwa change in control would have totaled $2Q,Wéfich include one year of continued
medical coverage valued at $15,468, dental coveralyed at $967, life insurance coverage valuekll @6, and disability coverage valued
at $4,188

The amounts included in this row report the incretakevalue of supplemental retirement benefits ficlv the Named Executive Officers would have
been entitled on the occurrence of the specifiediteation event. The amounts reported assume theffected Named Executive Officers would rece
their supplemental retirement benefits in a lumm <

In 2009, Mr. Perez waived his rights to excisedgeosstip payments under the Executive Protection PlanJbtwani waived his rights to these paym
upon hire. Ms. McCorvey waived her rights to thpagments by letter dated October 11, 2010. The wksamended effective December 23, 2010 to
eliminate these payments for all executives ineclgdVir. Faraci and Ms. Quate
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Item 12:
BENEFICIAL OWNERSHIP

BENEFICIAL SECURITY OWNERSHIP OF MORE THAN 5% OF TH E COMPANY’'S COMMON SHARES

Based on Schedule 13G/A’s filed under Sections)1&dd 13(g) of the Securities Exchange Act of 13&4amended, as of November 10, 2011, (the most
recent date that a Schedule 13G/A was filed), msgueor group beneficially owns more than 5% of@menpany’s common shares.

BENEFICIAL SECURITY OWNERSHIP OF DIRECTORS AND SECT ION 16 EXECUTIVE OFFICERS

Percentage of

Number of Common Share Company’s Commor
Beneficially Owned on Shares Beneficially
Directors and Section 16 Executive Officer. March 1, 2012 Owned
Richard S. Braddock 411,19¢@) (b, &
Timothy M. Donahu 142,024 (v, *
Philip J. Farac 745,160 *
Michael J. Hawley 132,41(@) (b *
William H. Hernande: 90,69¢@) (; &
Pradeep Jotwal 203,26( *
Douglas R. Lebd 83,094 (v *
Kyle P. Legg 58,79 *
Delano E. Lewis 133,50 @ &
Antoinette P. McCorve 172,130 *
William G. Parrett 87,09%a) (b) (d &
Antonio M. Pere: 3,292,371 () *
Laura Quatel: 129,48() *
Joel Seligmai 94,75¢v) *
Dennis F. Strig 113,21 *
All Directors and Executive Officers as a
Group (19), including the abo 6,264,05(0b) (¢; 2.2%

* Represents holdings of less than 1% of the Con’s total common shares that are beneficially ow

The above table reports beneficial ownership ofGbepany’s common stock in accordance with theiegiple SEC rules as of March 1, 2012. All Company
securities over which the directors and SectioEtécutive Officers directly or indirectly have drase voting or investment power are listed as heiadf
owned. The figures above include shares held ®atitount of the above persons in the Kodak Empiiy@&tock Ownership Plan, and the interests theat th
above persons held in the Kodak Stock Fund of #etrgan Kodak Employees’ Savings and Investment Btated in terms of Kodak shares.

@ The amounts listed for each non-employee direatanat include stock units representing fees thaterployee directors have elected to defer unde
Directors’ Deferred Compensation Plan because sioitk under the Directors’ Deferred Compensatitam o not carry voting rights and are not
transferable. The combined number of stock unitgesti to deferred share awards, and in stock wabants of non-employee directors as of March 1,
2012 were as follows: Mr. Braddock: 7,194 shares;Dbnahue: 7,702 shares; Dr. Hawley: 4,912 shadestHernandez: 54,229 shares; Mr. Lebda:
95,555 shares; Mr. Lewis: 9,681 shares; and Mretart0,607. Stock units are distributed in cadlofving a directc’s departure
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®  The amounts listed for each director and SectioBxécutive Officer include the following numbersifares which may be acquired by exercise of stock
options as of March 1, 201

Name Options

Richard S. Braddock 88,62¢
Timothy M. Donahug 88,62¢
Philip J. Farac 621,59¢
Michael J. Hawle) 84,62¢
William H. Hernande: 86,62¢
Pradeep Jotwal 148,35¢
Douglas R. Lebd. 80,12¢
Kyle P. Legg 34,14¢
Delano E. Lewis 86,62¢
Antoinette P. McCorve 101,20:
William G. Parrett 80,12¢
Antonio M. Pere: 2,800,401
Laura Quatel: 75,72
Joel Seligmai 52,32¢
Dennis F. Strig 70,50¢
All Directors, and Section 16 Executive Offict 5,259,75

© Mr. Perez has 94,796 stock units that he electeéfier under the 2000 Lorigierm Omnibus Plan. These stock units are not iralud this table becau
they do not carry voting rights and may not be esded as shares of common stock within 6 monthsroP¥re’s departure from the Compar

@ Mr. Parrett has 2,000 shares that have been plemfysecurity

© Each individual Section 16 Executive Officer ancedtor listed beneficially owned less than 1% &f tlutstanding shares of the Company’s common
stock. As a group, all Section 16 Executive Officand directors owned 2.2% of the outstanding shafrthe Compar’s common stoc
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Item 13:
REVIEW, APPROVAL OR RATIFICATION OF TRANSACTIONS WI TH RELATED PERSONS

Our Board has adopted written policies and procesitelating to approval or ratification of “inteted transactions” with “related parties.” Underd@golicies
and procedures, which are posted on our websitevat. kodak.com/go/directors, our Corporate Responsibility and Governance Cdtem{the “Governance
Committee”) reviews the material facts of all irgsted transactions that require the Governance Qibeas approval. The Governance Committee will
approve or disapprove the interested transactgurigect to certain exceptions, by taking into actpamong other factors it deems appropriate, véretie
interested transaction is on terms no less favertian terms generally available to an unaffiliatécd-party under the same or similar circumstaresed the
extent of the related person’s interest in thedaation. No director may participate in any diseus®r approval of an interested transaction foiciwthe or she
is a related party. If an interested transactidhlve ongoing, the Governance Committee may esfalgluidelines for our management to follow in itgoing
dealings with the related party and then, at laastially, must review and assess ongoing relatipashith the related party. Pursuant to the 201&h@dtee
structure, the Board delegated authority to theitdard Finance Committee to conduct the reviewaséptial related party transactions

Under the Board’s policies and procedures, an f@stied transaction” is any transaction, arrangemerglationship, or series of similar transactions
arrangements or relationships (including any indebéss or guarantee of indebtedness), in whicaggeegate amount involved will or may be expected t
exceed $100,000 in any calendar year, the Comgaayarticipant and any related party has or vaieha direct or indirect interest (other than soés a resu
of being a director or a less than 10% benefioiat@r of another entity). A “related partig’ any person who is or was, since the beginnirtgefast fiscal ye:
for which we have filed a Form 10-K and proxy sta¢at, a Section 16 Executive Officer, director ominee for election as a director (even if the perdoes
not presently serve in that role), a beneficial enof greater than 5% of the Company’s common stockny immediate family member of any of the
foregoing. Immediate family member includes a peisspouse, parents, stepparents, children, stelpehj siblings, mothers- and fathers-in-law, sarsd
daughters-in-law, brothers- and sisters-in-law amgbne residing in such person’s home (other thanant or employee).

The Board has reviewed and pre-approved certagstgpinterested transactions described belowddiitian, any interested transaction with a relgiady in
which the aggregate amount involved is expectdibtiess than $500,000 may be approved. Pre-appiotezdsted transactions include:

. Employment of Section 16 Executive Officers eitii¢he related compensation is required to be regbor if the Section 16 Executive Officer is
not an immediate family member of another Secti®rgecutive Officer or a director, and the relatedhpensation would be reported if the
Section 16 Executive Officer was a “Named Execu@fficer” and our Executive Compensation and Depaient Committee approved (or
recommended that the Board approve) such compensdtie Restructuring and Executive Compensatiani@ittee has assumed all duties of
former Executive Compensation and Development Cdtaen

. Any compensation paid to a director if the compéosas required to be reporte

. Any transaction with another company with whickelated person’s only relationship is as an empldgg#eer than an executive officer), director
or beneficial owner of less than 10% of that conyfmahares, if the aggregate amount involved dotexceed the greater of $1 million or 2% of
that compan’s total annual revenue

. Any charitable contribution, grant or endowmentthy Company to a charitable organization, foundadiouniversity with which a related
person’s only relationship is as an employee (atf@n an executive officer) or a director, if ttgggeegate amount involved does not exceed the
greater of $1 million or 2% of the charitable orgartior’s total annual receipt

. Any transaction where the related person’s inteagses solely from the ownership of the Compangimmon stock and all holders of our
common stock received the same benefit on a pacbasis (e.g., dividends

. Any transaction involving a related party where thies or charges involved are determined by catiygebids.

. Any transaction with a related party involving tle&dering of services as a common or contractezar public utility, at rates or charges fixed in

conformity with law or governmental authori
. Any transaction with a related party involving Sees as a bank depository of funds, transfer agegtstrar, trustee under a trust indenture or
similar services
The Audit and Finance Committee reviewed and apat@ne interested transaction with a related mantyrring since the beginning of 2011 that didfafit
within any of the pre-approved interested transaetidescribed above, as follows:

. Dolores Kruchten, a Vice President of the Compathe spouse of Brad Kruchten, a Senior Vice Beggiand, during 2011, a Section 16
Executive Officer of the Company. There is no emgpient reporting relationship between Mr. Kruchted &s. Kruchten. Ms. Kruchten earned
the following compensation in 2011: $292,000, csiisg of base salary and r-equity variable pay
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Item 14
REPORT OF THE AUDIT AND FINANCE COMMITTEE

Effective February 27, 2012, the Audit Committeesweconstituted as the Audit and Finance Commifieesuch, the Audit and Finance Committee has
assumed the duties of the Audit Committee undeptioe committee structure. Its charter will beqdd on our website atww.kodak.com/go/committees
once completed. This report covers the activitiethe Audit Committee of the Board for the year 201

In 2011, the Audit Committee was composed solelyndépendent directors and operated under a wigtianter adopted by the Board. The Committee review
and approves the charter annually. Minor amendnteritee charter were adopted on December 12, 2011.

Management is responsible for the Company'’s interoitrol over financial reporting, the Companyisalosure controls and procedures, and prepariag th
Company’s consolidated financial statements. The@my's independent registered public accounting findependent accountants),
PricewaterhouseCoopers LLP (PwC), is responsiblpddforming an independent audit of the consadiddinancial statements and of the Company’s imaflern
control over financial reporting in accordance vwatandards of the Public Company Accounting Ovétdgpard (United States) and for issuing a repbthe
results. As outlined in its charter, the Audit Coittee was responsible for overseeing these prosesse

During 2011, the Audit Committee met and held déstons with management and the independent acctusra a regular basis. Management represented to
the Audit Committee that the Company’s consoliddieancial statements were prepared in accordatitbeaecounting principles generally accepted in the
United States (U.S. GAAP), and the Audit Committedgewed and discussed the audited consolidateddial statements with management and the
independent accountants.

The Audit Committee met and discussed with the Gate Controller the Company’s significant accougtinatters, such as accounting for financing
transactions, pension and OPEB liabilities, intalial property licensing transactions, liquiditpdareporting related to liquidity, goodwill and &sx The
Committee also reviewed the Company’s financigksteents and the quality of the Company’s earniegsits.

The Audit Committee discussed with the independenbuntants the matters specified by StatementuatitiAg Standards No. 61, “Communications with
Audit Committee,"as amended, as adopted by the PCAOB in Rule 3Z0@T independent accountants provided to the Audlih@ittee the written disclosur
required by the PCAOB in Rule 3526, “Communicatigth Audit Committees Concerning Independence.” Ruoelit Committee discussed with the
independent accountants their independence.

The Audit Committee also received reports fromGuenpany’s Chief Compliance Officer on the implenagion and effectiveness of the Company’s
compliance program. In addition, the Audit Comnatteceived reports from the Corporate Secretagrdigg the Company’s enterprise risk management and
mitigation efforts.

The Audit Committee discussed with the Companyferimal auditors and independent accountants thnes ida their audits. The Audit Committee met witle t
internal auditors and independent accountants, avithwithout management present. The internal angdéind independent accountants discussed with or
provided to the Audit Committee the results of tleeiaminations, their evaluations of the Compaimtaernal control over financial reporting, the Caamng’s
disclosure controls and procedures, and the quafitiie Company’s financial reporting.

With reliance on these reviews, discussions andrtgpthe Audit Committee recommended that the 8@aprove the audited financial statements fousioh
in the Company’s Annual Report on Form 10-K for ytlear ended December 31, 2011, and the Board actép Audit Committee’s recommendations. The
following fees were approved by the Audit Commitéenel were billed by PwC for services rendered ih12énd 2010.

(in millions) 2011 2010
Audit Fees $8.8 $9.2
Audit-Related Fee 0.3 0.2
Tax Fees 0.2 0.4
All Other Fees _0.C _0.C

Total $9.3 $9.¢

The audit fees related primarily to the annual tatlihe Company’s consolidated financial statersémicluding Section 404 internal control assessraader
the Sarbanes-Oxley Act of 2002) included in the @any’s Form 10-K Part lll, quarterly reviews ofeénim financial statements included in the Company’s
Quarterly Reports on Forms 10-Q, statutory auditedain of the Company’s subsidiaries, and sewielating to filings under the Securities ActléB83 and
the Securities Exchange Act of 1934.

The audit-related fees for 2010 and 2011 relatedayily to audits of certain benefit plans of ther@pany. In 2011, additional fees were incurredstnvices
provided in connection with an acquisition in Japan
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Tax fees in 2011 consisted of $0.2 million for tampliance services and $0.01 million for tax plagrand advice. Tax fees in 2010 consisted of $@lBon
for tax compliance services and $0.1 million for pdanning and advice.

The Audit and Finance Committee appointed PwC a<ibmpanys independent accountants. In addition, the Auditinance Committee approved the s«
of non-audit services anticipated to be performg&@WwC in 2012 and the estimated budget for thosgcss. The Audit and Finance Committee has adoated
Audit and Non-Audit Services Pre-Approval Policycapy of which is attached to this Form 10-K Pdras Exhibit II.

William G. Parrett, Chai Dated: February 27, 20:
Timothy M. Donahu

Michael J. Hawle)

Douglas R. Lebd.

Delano E. Lewit
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REPORTING COMPLIANCE
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16 of the Securities Exchange Act of 1@84amended, requires our Section 16 Executive @$fjdirectors and persons who beneficially owmigre
than 10% of a registered class of our equity séeario file reports of ownership and changes imenghip with the SEC. We are required to disclose a
failure of these Section 16 Executive Officersediors and 10% shareholders to file these repgrtkebrequired deadlines. Based solely on our veakthe
copies of these forms received by us or writtemasgntations furnished to us, we believe thattiferreporting period covering our 2011 fiscal yeare filing
for Laura Quatela, a Section 16 Executive Offigeas filed late due to an administrative error.

By Order of the Board of Directo

Pt . Sua2

Patrick M. Shelle

General Counsel, Secretary and Chief Administrabfficer
Eastman Kodak Compai

April 27, 2012

PRINTED COPY OF 2011 ANNUAL REPORT ON FORM 10-K

The Company will provide without charge, upon requst, a printed copy of its 2011 Annual Report on Fan 10K. To receive a printed copy of the 201
Annual Report on Form 10-K, please contact:

Shareholder Services

Eastman Kodak Company

343 State Street

Rochester, NY 14650-0218

E-mail: shareholderservices@kodak.com
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EXHIBITS

EXHIBIT | — DIRECTOR INDEPENDENCE STANDARDS

Pursuant to the NYSE Listing Standards, the Bo&fli@ctors has adopted Director Independence @tasdo assist in its determination of director
independence. To be considered “independent” fqugaes of these standards, a director must bendieisit, by resolution of the Board as a whole, aftex
deliberation, to have no material relationship with Company other than as a director. In each tas@oard will broadly consider all relevant faend
circumstances and will apply the following standard

1)  Adirector will not be considere*independer” if:

The director is or was within the preceding threarg an employee, or an immediate family membéheotlirector is or was within the preceding
three years an executive officer of the Compan:

The director, or an immediate family member of director, received, during any twelve-month perigthin the preceding three years, more than
$120,000 in direct compensation from the Compatherathan director fees and pension or other fafrdeferred compensation for prior service
(provided that such compensation is not contingeahy way of continued service with the Compamyept that compensation received by an
immediate family member of the director for sergies a non-executive employee of the Company eived by the director for former services
as an interim Chairman or CEO or other executiieaf need not be considered in determining inddpane under this test;

The director or an immediate family member is a@ntrpartner of a firm that is the Compasiniternal or external auditor; the director isuarent
employee of such a firm; the director has an imediamily member who is a current employee of sufihm and personally works on the
Company’s audit; or, the director or an immediat@ify member was, in the last three years, a padnemployee of such a firm and personally
worked on the Compa’s audit within that time; ¢

The director, or an immediate family member of divector, is or was within the preceding three geamployed as an executive officer of another
company where any of the Comp’s present executive officers serve or served drctirapan’s compensation committee;

The director is a current employee, or an immedetaly member of the director is a current execufficer of, a company (other than a
charitable organization) that makes payments toecgives payments from, the Company for propergeovices in an amount which, in any of
last three fiscal years, exceeds the greater ofifibn or 2% of such other company’s consolidagedss revenues; provided, however, that, in
applying this test, both the payments and the dimtaed gross revenues to be measured will be thegserted in the last completed fiscal year;
provided, further, that this test applies solelyhe financial relationship between the Companythedlirector’'s (or immediate family member’s)
current employe- the former employment of the director or immedfamily member need not be consider

2)  The following relationships will not preclude the&d from determining that a director is independ

Commercial Relationship:if a director of the Company is an executive offioean employee, or whose immediate family meniban executive
officer of another company that makes paymentertogceives payments from, the Company for proparservices in an amount which, in any single
fiscal year, does not exceed the greater of: &1000 or b) 2% of such other company’s consaidaross revenues;

Indebtedness Relationshipif a director of the Company is an executive offioeanother company that is indebted to the Companto which the
Company is indebted, and the total amount of eitbempany’s indebtedness does not exceed the gafatr$1,000,000 or b) 2% of the consolidated
assets of the company wherein the director serves &xecutive officer;

Equity Relationship: if the director is an executive officer of anotieempany in which the Company owns a common stoekest, and the amount of
the common stock interest is less than 5% of tte shareholders’ equity of the company where ihectbr serves as an executive officer; or

Charitable Relationship: if a director of the Company, or the spouse ofraaior of the Company, serves as a director, officérustee of a charitable
organization, and the Company'’s contributions #dhganization in any single fiscal year are lasstthe greater of: a) $1,000,000 or b) 2% of that
organization’s gross revenues.

3)  For relationships not covered by Section 2 abdwedetermination of whether the relationship iseriat or not, and therefore whether the directould
be independent, will be made by the directors vdisfy the independence guidelines set forth irtiSes 1 and 2 abov:

4) For purposes of these standards, an “immediatdyf member” includes a person’s spouse, parehtkiren, siblings, mothers and fathers-in-law,son
and daughters-in-law, brothers and sisters-in-tavd, anyone (other than domestic employees) wheslsaich person’s home; except that, when
applying the independence tests described aboweottmpany need not consider individuals who arkonger immediate family members as a result of
legal separation or divorce, or those who have didthve become incapacitat
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EXHIBIT Il — AUDIT AND NON-AUDIT SERVICES PRE-APPRO VAL POLICY
|. Statement of Principles

The Audit and Finance Committee is responsibléiferappointment, compensation and oversight oivibréx of the independent auditor. As part of this
responsibility, the Audit and Finance Committeeeiguired to pre-approve the audit and non-auditces performed by the independent auditor in otder
assure that they do not impair the auditor’s indeleace from the Company. Accordingly, the Audit &mhnce Committee has adopted this Pre-Approval
Policy, which sets forth the procedures and thalitmms pursuant to which services proposed todréopmed by the independent auditor may begmproved

This Pre-Approval Policy establishes two differapproaches to pre-approving services: proposedcesreither may be pre-approved without specific
consideration by the Audit and Finance Committesnégal pre-approval) or require the specific prprayal of the Audit and Finance Committee (speqifie-
approval). The Audit and Finance Committee belighes the combination of these two approachesigpblicy will result in an effective and efficient
procedure to pre-approve services performed bynthependent auditor. As set forth in this policglass a type of service has received general greseaal, it
will require specific pre-approval by the Audit aRthance Committee. Any proposed services excegaie@pproved budgeted amounts will also require
specific pre-approval by the Audit and Finance Catte@. For both types of pre-approval, the Audid &mnance Committee shall consider whether such
services are consistent with the SE@lles on auditor independence. The Audit andriéi@Zommittee shall determine whether the audit & best positione
to provide the most effective and efficient service

The non-audit services that have the general ppesapl of the Audit and Finance Committee will leziewed on an annual basis unless the Audit arahEm
Committee considers a different period and statiesravise. The Audit and Finance Committee shaluatiy review and pre-approve the audit, audit-edat
and tax services that can be provided by the intdge auditor without obtaining specific pre-ap@ioivom the Audit and Finance Committee. The Awadhid
Finance Committee will revise the list of genenad-ppproved services from time to time, based wulisequent determinations. The Audit and Finance
Committee does not delegate its responsibilitigarésapprove services performed by the indeperalgditor to management or to others.

The independent auditor has reviewed this poliayaglieves that implementation of the policy wititradversely affect the auditor’s independence.

Il. Audit Services

The Audit and Finance Committee shall approve tireial audit services engagement terms and feesterothan its review of the independent auditoudita
plan. Audit services may include the annual finahstatement audit (including required quarterljiewss), subsidiary audits and other proceduresireduo
be performed by the independent auditor to be tabierm an opinion on the Company’s consolidatedficial statements. These other procedures include
information systems and procedural reviews andhggterformed in order to understand and placamek on the systems of internal control, and coeisohs
occurring during, and as a result of, the auditdifservices also include the attestation engagéfoethe independent auditor’s report on manageiaeapor
on internal control over financial reporting. Thedk and Finance Committee shall also approveedfessary, any significant changes in terms, canditand
fees resulting from changes in audit scope, compémgture or other items.

In addition to the annual audit services engagempptoved by the Audit and Finance Committee, thdittand Finance Committee may grant general pre-
approval to other audit services, which are theseices that only the independent auditor reasgnzdnt provide. Other audit services may includeugtay
audits or financial audits for subsidiaries orlaffes of the Company and services associatedS&@ registration statements, periodic reports dnero
documents filed with the SEC or other documentsadsn connection with securities offerings.

I1l. Audit-Related Services

Audit-related services are assurance and relateitss that traditionally are performed by the ipeledent auditor. Because the Audit and Finance Gtigen
believes that the provision of audit-related sexgidoes not impair the independence of the aualitdiis consistent with the SEC's rules on auditor
independence, the Audit and Finance Committee mayt general pre-approval to audit-related servideslit-related services include, among others, due
diligence services pertaining to potential busirssguisitions/dispositions, accounting consultatifor significant or unusual transactions not dfestas
“audit services,” assistance with understandingiamalementing new accounting and financial repartijnidance from rulemaking authorities, financiadlits
of employee benefit plans, agreed-upon or expaaddd procedures performed at the request of mamegeand assistance with internal control reporting
requirements.

IV. Tax Services

The Audit and Finance Committee believes thattidependent auditor can provide traditional taxises/to the Company such as U.S. and internatiemal
planning and compliance. The Audit and Finance Catamwill not pre-approve the retention of theépdndent auditor in connection with a transaction
initially recommended by the independent auditoe, purpose of which may be tax avoidance and the¢atment of which may not be supported in thdeCo
and related regulations.
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V. Other Permissible Non-Audit Services

The Audit and Finance Committee may grant genaeabpproval to those permissible non-audit serviod®er than tax services, which are addressedejbov
that it believes are routine and recurring servieesild not impair the independence of the auditat are consistent with the SEC’s rules on auditor
independence.

A list of the SEC’s prohibited non-audit servicesttached to the end of this policy as Attachmefithe SEGS rules and relevant guidance should be cons
to determine the precise definitions of these ses/and the applicability of exceptions to certdithe prohibitions.

VI. Pre-Approval Budgeted Amounts

Pre-approval budgeted amounts for all servicegtprbvided by the independent auditor shall beerggd and approved annually by the Audit and Finance
Committee. Any proposed services exceeding thesdsler amounts shall require specific pre-apprawyathe Audit and Finance Committee. On a quarterly
basis, the Audit and Finance Committee will be jed with updates regarding actual projects and ligecategory in comparison to the pre-approvedybud

VII. Procedures

All requests or applications from the independermditar to provide services that do not require fmeapproval by the Audit and Finance Committealshe
submitted to the Corporate Controller and mustidela detailed description of the services to bdeeed. The Corporate Controller will determine thiee
such services are included within the list of seggithat have received the general pre-approvakeohudit and Finance Committee.

Requests or applications to provide services #tire specific approval by the Audit and Financentittee shall be submitted to the Audit and Fianc
Committee for approval by the Corporate Controller.

VIII. Delegation

The Committee Chair is authorized to pre-approvexsic engagements or changes to engagements wisemot practical to bring the matter before the
Committee as a whole.

Attachment 1
Prohibited Non-Audit Services

. Bookkeeping or other services related to the adogimecords or financial statements of the auligint
. Financial information systems design and implemteoriz

. Appraisal or valuation services, fairness opinians;ontributior-in-kind reports

. Actuarial service:

. Internal audit outsourcing servic

. Management functior

. Human resource

. Broker-dealer, investment adviser or investment bankingces

. Legal service!

. Expert services unrelated to the at
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PART IV
Iltem 15:
EXHIBITS, FINANCIAL STATEMENT SCHEDULES
Form 10-K
Filing
Page No.
@) 1. Consolidated financial statemer
Report of independent registered public accourfting 54
Consolidated statement of operatit 55
Consolidated statement of financial posit 56
Consolidated statement of equity (defir 57-59
Consolidated statement of cash flc 6C-61
Notes to financial statemer 62-117
2. Financial statement schedt
Il—Valuation and qualifying accoun 126

All other schedules have been omitted becauseatesgot applicable or the information requirednisven in the financial statements or
notes theretc

3. Additional data required to be furnish

Exhibits required as part of this report are listethe index
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Eastman Kodak Company
Index to Exhibits

Exhibit

Number
(3.2) Certificate of Incorporation, as amended and redtday 11, 2005.
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form 10-Q for the quaytpdriod ended June 30, 2005, Exhibit
3.)
3.2) By-laws, as amended and restated October 19, 2010.
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form 10-Q for the quaytpdriod ended September 30, 2010,
Exhibit 3.2.)
(3.3) Certificate of Designations for Eastman Kodak Conyp8eries A Junior Participating Preferred Stock.
(Incorporated by reference to the Eastman Kodak 2oy Current Report on Form 8-K for the date Audys011, as filed on August 1, 2011,
Exhibit 3.1.)
(4.2) Indenture dated as of January 1, 1988 between Bastimdak Company and The Bank of New York as Triste
(Incorporated by reference to the Eastman Kodakgamy Annual Report on Form -K for the fiscal year ended December 25, 1988, ikHi)
(4.2) First Supplemental Indenture dated as of Septe®hEd91 and Second Supplemental Indenture datefi@eptember 20, 1991, each between
Eastman Kodak Company and The Bank of New Yorkrast&e, supplementing the Indenture described.).(4
(Incorporated by reference to the Eastman Kodak g2my Annual Report on Form -K for the fiscal year ended December 31, 1991, ikHi)
(4.3) Third Supplemental Indenture dated as of Januant 283, between Eastman Kodak Company and The 8aNkw York as Trustee,
supplementing the Indenture described in (4.1).
(Incorporated by reference to the Eastman Kodakgamy Annual Report on Form -K for the fiscal year ended December 31, 1992, ikHi)
(4.4) Fourth Supplemental Indenture dated as of Mard®23, between Eastman Kodak Company and The BaNkwfYork as Trustee,

supplementing the Indenture described in (4.1).
(Incorporated by reference to the Eastman Kodak gzmy Annual Report on Form -K for the fiscal year ended December 31, 1993, ikHi)

(4.5) Form of the 7.25% Senior Notes due 2013.
(Incorporated by reference to the Eastman Kodakg2zmy Current Report on Form 8-K for the date Oatdlfle 2003 as filed on October 10,
2003, Exhibit 4.,

4.7) Fifth Supplemental Indenture, dated October 10326@tween Eastman Kodak Company and The Bank wf¥ek, as Trustee.
(Incorporated by reference to the Eastman Kodak g2my Current Report on Form 8-K for the date Oatdlfe 2003 as filed on October 10,
2003, Exhibit 4.,

(4.8) Secured Credit Agreement, dated as of Octoberd@;,2among Eastman Kodak Company and Kodak Gr&pdmemunications Canada
Company, the banks named therein, Citigroup Glbtakets Inc., as lead arranger and bookrunner,ddoySB Bank PLC, as syndication agent,
Credit Suisse, Cayman Islands Branch, Bank of AcagiN. A. and The CIT Group/Business Credit, Ias.co-documentation agents, and
Citicorp USA, Inc., as agent for the lenders.
(Incorporated by reference to the Eastman Kodakgaomy Current Report on Forr-K, filed on October 24, 2005, Exhibit 4.:
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Exhibit
Number

4.9)

(4.10)

Eastman Kodak Company
Index to Exhibits (continued)

Amendment No. 1 to the Credit Agreement (includihdpibit A — Amended and Restated Credit Agreemelat)ed as of March 31, 2009, among
Eastman Kodak Company, Kodak Graphic Communicaftarsada Company, and Kodak Canada Inc., the lepdensthereto, and Citicorp
USA, Inc. as agen

(Incorporated by reference to the Eastman Kodakgamy Current Report on Form 8-K for the date M&8th2009, as filed on April 3, 2009,
Exhibit 4.8.)

Amendment No. 1 to the Amended and Restated CAgpldgement, dated as of September 17, 2
(Incorporated by reference to the Eastman Kodak 2o Current Report on Form 8-K for the date Septm 7, 2009, as filed on September
18, 2009, Exhibit 10.1,

Amendment No. 2 to the Amended and Restated Chgpldement, dated as of February 10, 2010, amongraasKodak Company, Kodak
Canada Inc., the lenders party thereto and Cititt88, Inc., as Agen

(Incorporated by reference to the Eastman Kodakgzmy Current Report on Form 8-K for the date Fetyrdf, 2010, as filed on February 12,
2010, Exhibit 10.1.

Security Agreement, dated as of October 18, 200&naled and restated as of March 31, 2009, frorgrdmgtors party thereto to Citicorp USA,
Inc.

(Incorporated by reference to the Eastman Kodak 2oy Current Report on Form 8-K for the date Ma&th2009, as filed on April 3, 2009,
Exhibit 4.9.)

Amendment No. 1 to the Security Agreement, datetblads 18, 2005, amended and restated as of Marc®08®, from the grantors party thereto
to Citicorp USA, Inc.

(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form {for the quarterly period ended March 31, 2010iled
on April 29, 2010, Exhibit 4.9 a

Amendment No. 2 to the Security Agreement, datebl@sr 18, 2005, amended and restated as of Marck08®, from the grantors party thereto
to Citicorp USA, Inc.

(Incorporated by reference to the Eastman Kodakg2my Quarterly Report on Form T@for the quarterly period ended March 31, 2010iled
on April 29, 2010, Exhibit 4.9 b

Canadian Security Agreement, dated October 18,,2888nded and restated as of March 31, 2009, frergriantors party thereto to Citicorp
USA, Inc.

(Incorporated by reference to the Eastman Kodakgamy Current Report on Form 8-K for the date M&8th2009, as filed on April 3, 2009,
Exhibit 4.10.)

Amendment No. 1 to the Canadian Security Agreentated October 18, 2005, amended and restatedMaroh 31, 2009, from the grantors
party thereto to Citicorp USA, In
(Incorporated by reference to the Eastman Kodakg2my Quarterly Report on Form T@for the quarterly period ended March 31, 201Giled
on April 29, 2010, Exhibit 4.10 a

Amendment No. 2 to the Canadian Security Agreentaied October 18, 2005, amended and restated\daroh 31, 2009, from the grantors
party thereto to Citicorp USA, In
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form {for the quarterly period ended March 31, 2010iled
on April 29, 2010, Exhibit 4.10 b
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Exhibit
Number

(4.11)

4.12)

(4.13)

(4.14)

(4.15)

(4.16)

(4.17)

(4.18)

(4.19)

(4.20)

Eastman Kodak Company
Index to Exhibits (continued)

Indenture, dated as of September 23, 2009, betastman Kodak Company and The Bank of New York dfelas trustee
(Incorporated by reference to the Eastman Kodakg2my Current Report on Form 8-K for the date Sepwm3, 2009, as filed on September
23, 2009, Exhibit 4.1.

Indenture, dated as of September 29, 2009, betfastman Kodak Company and The Bank of New York dfelas trustee
(Incorporated by reference to the Eastman Kodak 2o Current Report on Form 8-K for the date Septwm9, 2009, as filed on September
30, 2009, Exhibit 4.1.

Form of Warran
(Incorporated by reference to the Eastman Kodakg2my Current Report on Form 8-K for the date Sepwm9, 2009, as filed on September
30, 2009, Exhibit 10.2,

Registration Rights Agreement, dated as of Septe2&e2009
(Incorporated by reference to the Eastman Kodakg2my Current Report on Form 8-K for the date Sepwm9, 2009, as filed on September
30, 2009, Exhibit 10.3.

Purchase Agreement, dated as of September 16,
(Incorporated by reference to the Eastman Kodak 2o Current Report on Form 8-K for the date Septwm9, 2009, as filed on September
30, 2009, Exhibit 10.1.

Indenture, dated as of March 5, 2010, by and anlee@ompany, the Subsidiary Guarantors and The Bahlkew York Mellon, as truste
(Incorporated by reference to the Eastman Kodak gamy Current Report on Form 8-K for the date Md&cB010, as filed on March 10, 2010,
Exhibit 4.1.)

Security Agreement, dated as of March 5, 2010,rayaanong the Company, the Subsidiary Guarantor§hadBank of New York Mellon, as
collateral agent

(Incorporated by reference to the Eastman Kodak 2oy Current Report on Form 8-K for the date M&cB010, as filed on March 10, 2010,
Exhibit 10.1.)

Collateral Trust Agreement, dated as of March 3Q®y and among the Company, the Subsidiary Gtansaand the Bank of New York Mellc
as collateral agen

(Incorporated by reference to the Eastman Kodak gamy Current Report on Form 8-K for the date Md&cB010, as filed on March 10, 2010,
Exhibit 10.2.)

Indenture dated March 15, 2011, by and among thep2ay, the Subsidiary Guarantors and The Bank of Xerk Mellon, as trustee
(Incorporated by reference to the Eastman Kodak g2omy Current Report on Form 8-K for the date Mar8h2011, as filed on March 31, 2011,
Exhibit 4.1.)

Second Amended and Restated Credit Agreement, datefiApril 26, 2011, among Eastman Kodak CompHKiyglak Canada Inc., the lenders
party thereto, and Bank of America, N.A., as ag

(Incorporated by reference to the Eastman Kodakgzmy Current Report on Form 8-K for the date Ap@J 2011, as filed on April 27, 2011,
Exhibit 4.1.)
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Exhibit
Number

(4.21)

(4.22)
(4.23)
(4.24)
(4.25)

(4.26)

Eastman Kodak Company
Index to Exhibits (continued)

Rights Agreement, dated as of August 1, 2011, betvieastman Kodak Company and Computershare Trusp&uwy, N.A., which includes the
form of Certificate of Designations of Series A iturParticipating Preferred Stock as Exhibit A, fbem of Right Certificate as Exhibit B and the
Summary of Rights to Purchase Preferred ShareglabiEC.

(Incorporated by reference to the Eastman Kodakg2zmy Current Report on Form 8-K for the date Audys011, as filed on August 1, 2011,
Exhibit 4.2.)

Debtor-In-Possession Credit Agreement, dated damifary 20, 2012. (Incorporated by reference te&tstman Kodak Company Annual Report
on Form 1-K for the fiscal year ended December 31, 2011, ikHi22.)

Amendment No. 1 to Debtor-In-Possession Credit Agrent, dated as of January 25, 2012. (Incorpoiatedference to the Eastman Kodak
Company Annual Report on Form-K for the fiscal year ended December 31, 2011, EkHi23.)

U.S. Security Agreement, dated January 20, 20b2o(porated by reference to the Eastman Kodak Coynpanual Report on Form 10-K for
the fiscal year ended December 31, 2011, ExhiBit .4

Canadian Security Agreement, dated January 20,.Z0i®rporated by reference to the Eastman Kodakgany Annual Report on Form 10-K
for the fiscal year ended December 31, 2011, ExHiR5.)

Intercreditor Agreement, dated as of January 2022(@ncorporated by reference to the Eastman Kdtakpany Annual Report on Form 10-K
for the fiscal year ended December 31, 2011, EkHIB6.)

Eastman Kodak Company and certain subsidiariepatés to instruments defining the rights of hoddef long-term debt that was not registered under
the Securities Act of 1933. Eastman Kodak Compasyundertaken to furnish a copy of these instrusienthe Securities and Exchange Commission
upon reques

(10.1)

(10.2)

(10.3)

(10.4)

(10.5)

Philip J. Faraci Agreement dated November 3, 2
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2005, Exhibit
10.)

Amendment, dated February 28, 2007, to Philip dadtd etter Agreement dated November 3, 2(
(Incorporated by reference to the Eastman Kodak g2y Current Report on Forn-K, filed on March 1, 2007, Exhibit 99.2

Second Amendment, dated December 9, 2008, to Rhikjaraci Letter Agreement Dated November 3, 2
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.1)

Eastman Kodak Company Deferred Compensation Plabifectors, as amended and restated effectiveadgriy 2009
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.2))

Eastman Kodak Company Non-Employee Director An@@hpensation Program. The equity portion of thainetr became effective December
11, 2007; the cash portion of the retainer becdifeeteve January 1, 200:

(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2007, Exhibit
10)

1982 Eastman Kodak Company Executive Deferred Casgi®mn Plan, as amended and restated effectivedah, 2009
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.4.)

Eastman Kodak Company 2005 Omnibus L-Term Compensation Plan, as amended and restatedrydn 2011
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form {for the quarterly period ended March 31, 201 1hikik
10.4.)
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Exhibit
Number

(10.6)

(10.8)

(10.9)

Eastman Kodak Company
Index to Exhibits (continued)

Form of Notice of Award of Nc-Qualified Stock Options pursuant to the 2005 Omaiban¢-Term Compensation Pla
(Incorporated by reference to the Eastman Kodakgzamy Current Report on Forn-K, filed on May 11, 2005, Exhibit 10.2

Form of Notice of Award of Restricted Stock, punsut the 2005 Omnibus Lo-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2oy Current Report on Forn-K, filed on May 11, 2005, Exhibit 10.3

Form of Notice of Award of Restricted Stock wittDaferral Feature, pursuant to the 2005 Omnibus -Term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2o Quarterly Report on Form 10-Q for the quaytpdriod ended June 30, 2005, Exhibit
10.)

Form of Administrative Guide for Annual Officer $toOptions Grant under the 2005 Omnibus L-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form 10-Q for the quaytpdriod ended September 30, 2005,
Exhibit 10.)

Form of Award Notice for Annual Director Stock Qguti Grant under the 2005 Omnibus L-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form 10-Q for the quaytpdriod ended September 30, 2005,
Exhibit 10.)

Form of Award Notice for Annual Director Restrict8tbck Grant under the 2005 Omnibus L-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form 10-Q for the quaytpdriod ended September 30, 2005,
Exhibit 10.)

Form of Administrative Guide for Leadership Stogkdram under the 2005 Omnibus L-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form @f{or the quarterly period ended March 31, 2008iEix
10.)

Administrative Guide for the 2010 Performance Stociit Program under Article 7 (Performance Awardishhe 2005 Omnibus Long-Term
Compensation Plan, Granted to Antonio M. Pe

(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form {for the quarterly period ended March 31, 2010ikik
10.6.)

Administrative Guide for the 20  Performance IByaf the Leadership Stock Program under Artic(@&rformance Awards) of the 2005
Omnibus Lon-Term Compensation Pla

(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form 10-Q for the quaytpdriod ended June 30, 2009, Exhibit
10.6.)

Administrative Guide for September 16, 2008 Rew&ddStock Unit Grant under the 2005 Omnibus L-term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.9.)
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(10.10)

(10.12)

(10.13)

(10.14)

(10.15)

(10.16)

(10.17)

(10.18)

Eastman Kodak Company
Index to Exhibits (continued)

Form of Administrative Guide for Restricted StockitJGrant under the 2005 Omnibus L«term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.10.)

Eastman Kodak Company 1995 Omnibus L-Term Compensation Plan, as amended, effective Bewémber 12, 200:

(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 1996, the
Quarterly Report on Form -Q for the quarterly perio

ended March 31, 1997, the Quarterly Report on Ftdr for the quarterly period ended March 31, 1988 ,Quarterly Report on Form 10-Q
for the quarterly period ended June 30, 1998, tharterly Report on Form 10-Q for the quarterly perended September 30, 1998, the
Quarterly Report on Form 10-Q for the quarterlyigetended September 30, 1999, the Annual Repdfoom 10-K for the fiscal year ended
December 31, 1999, and the Annual Report on Foi-K for the fiscal year ended December 31, 2001, &kA0.)

Kodak Executive Financial Counseling Progri
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 1992, Exhibit
10)

Personal Umbrella Liability Insurance Covera

Eastman Kodak Company provides $5,000,000 personhiella liability insurance coverage to its appneately 160 key executives. The
coverage, which is insured through The Mayflowesuhance Company, Ltd., supplements participantsqmel coverage. The Company pays
the cost of this insurance. Income is imputed ttigipants.

(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 1995, Exhibit
10.)

Offer of employment for Pradeep Jotwani dated Seper 24, 201C
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form 10-Q for the quaytpdriod ended September 30, 2010,
Exhibit 10.15.)

Kodak Stock Option Plan, as amended and restatgd#t26, 2002
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2002, Exhibit
10.)

Eastman Kodak Company 1997 Stock Option Plan, anded effective as of March 13, 201
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 1999 and the
Quarterly Report on Form -Q for the quarterly period ended March 31, 2001hikik 10.)

Eastman Kodak Company 2000 Omnibus L-Term Compensation Plan, as amended, effective datua009.
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.18.)

Form of Notice of Award of Non-Qualified Stock Omtis Granted To , Pursuant &@2000 Omnibus Long-Term Compensation
Plan; and Form of Notice of Award of Restricted&t&ranted To , Pursuant to2880 Omnibus Lor-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2004, Exhibit
10)
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(10.19)

(10.20)

(10.21)
(10.22)

(10.23)

(10.24)

Eastman Kodak Company
Index to Exhibits (continued)

Administrative Guide for the 2004-2005 Performa@gele of the Leadership Program under Article 12hef2000 Omnibus Long-Term
Compensation Plan, as amended January 1, .

(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.19.)

Administrative Guide for the 2002005 Performance Cycle of the Leadership Progrageugection 13 of the 2000 Omnibus Plan, as ame
January 1, 200¢

(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.20.)

Eastman Kodak Company Executive Compensation foeence and Leadership Plan, as amended andegsSuary 1, 201
(Incorporated by reference to the Eastman Kodak g2zmy Notice of 2010 Annual Meeting and Proxy StaetmExhibit I1.)

Eastman Kodak Company Executive Protection Plaapsended December 21, 2010, effective Decembe2@3). (Incorporated by reference
to the Eastman Kodak Company Annual Report on Fii-K for the fiscal year ended December 31, 2010, Eikhi0.22.)

Eastman Kodak Company Estate Enhancement Pladpagea effective March 6, 200
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 1999, Exhibit
10.)

Antonio M. Perez Agreement dated March 3, 2(
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form 10-Q for the quaytpdriod ended March 31, 2003,
Exhibit 10 Z.)

Letter dated May 10, 2005, from the Chair, Exe@iBompensation and Development Committee, to AatbhiPerez
(Incorporated by reference to the Eastman Kodakg2my Current Report on Forn-K, filed on May 11, 2005, Exhibit 10.2

Notice of Award of Restricted Stock with a Deferf@ature Granted to Antonio M. Perez, effectiveeJun2005, pursuant to the 2005 Omni
Long-Term Compensation Pla

(Incorporated by reference to the Eastman Kodak gamy Quarterly Report on Form 10-Q for the quaytpdriod ended June 30, 2005,
Exhibit 10 CC.)

Amendment, dated February 27, 2007, to Antonio bteP Letter Agreement dated March 3, 2(
(Incorporated by reference to the Eastman Kodak fi2zow Current Report on Forn-K, filed on March 1, 2007, Exhibit 99.1

Second Amendment, dated December 9, 2008, to AmtdnPerez Letter Agreement dated March 3, 2!
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, Exhibit
10.24.)

Amendment, dated September 28, 2009, to Antoni®&lez Letter Agreement dated March 3, 2(
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form-Q for the quarterly period ended September 30, J(
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(10.26)

(10.27)

(10.28)

(10.29)

(10.30)

(10.32)

(10.33)

(10.34)

Eastman Kodak Company
Index to Exhibits (continued)

Antoinette P. McCorvey Waiver Letter Re: Eastmard&oCompany Executive Protection Plan dated Octbbe?010. (Incorporated by
reference to the Eastman Kodak Company Annual RepoForm 1-K for the fiscal year ended December 31, 2010, EkHA0.)

Asset Purchase Agreement between Eastman Kodak @gnamd Onex Healthcare Holdings, Inc., dated dsofiary 9, 2007. (Incorporated
by reference to the Eastman Kodak Company Quat®ahort on Form 10-Q for the quarterly period enteaich 31, 2007, Exhibit 10 CC.)

Amendment No. 1 To the Asset Purchase Agreen
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form 10-Q for the quaytpdriod ended March 31, 2007,
Exhibit 10 CC.)

Administrative Guide For September 28, 2009 ResuliStock Unit (RSU) Grant under the 2005 Omniboisd-Term Compensation Plan (For
Executives).
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form-Q for the quarterly period ended September 30, J(

Administrative Guide For September 28, 2009 ReaswiStock Unit (RSU) Grant under the 2005 Omnibosd-Term Compensation Plan (For
Executive Council and Operations Council Members).
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form-Q for the quarterly period ended September 30, 3(

Administrative Guide For September 28, 2009 ResiliStock Unit (RSU) Grant under the 2005 Omniboasd-Term Compensation Plan
(Hold Until Retirement Provision).
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form-Q for the quarterly period ended September 30, J(

Administrative Guide for the 2011 Performance Stociit Program under Article 7 (Performance Awardfishhe 2005 Omnibus Long-Term
Compensation Plan, Granted to Antonio M. Perez.
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form-Q for the quarterly period ended March 31, 20

Laura G, Quatela Waiver Letter Re: Eastman Kodat@my Executive Protection Plan dated Novembef80:
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2010, Exhibit
10.)

Gustavo Oviedo Waiver Letter Re: Eastman Kodak GomfExecutive Protection Plan dated December 1B)..
(Incorporated by reference to the Eastman Kodakg2my Annual Report on Form 10-K for the fiscal yeaded December 31, 2010, Exhibit
10.)

Note Purchase Agreement, dated as of Februarydd4, dy and among Eastman Kodak Company and KKR
(Incorporated by reference to the Eastman Kodak gzmy Quarterly Report on Form 10-Q for the quaytpdriod ended March 31, 2010,
Exhibit 4.16.)
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(10.38)

(10.39)

(10.40)

(10.41)
(10.42)
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(21)
(23)
(31.1)

(31.1(a))
(31.2)
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(32.1)

(32.2)

Eastman Kodak Company
Index to Exhibits (continued)

Joyce P. Haag Separation Agreement dated Novemb&010.
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the fiscal yeaded December 31, 2010, Exhibit
10)

Second Amended and Restated U.S. Security Agreeihated as of April 26, 2011, from the grantorsy#rereto to Bank of America, N.A.,
as agent.

(Incorporated by reference to the Eastman Kodak g2my Current Report on Form 8-K for the date Apé)| 2011, as filed on April 27, 2011,
Exhibit 10.1.)

Second Amended and Restated Canadian Security igregdated as of April 26, 2011, from the granfiady thereto to Bank of America,
N.A.

(Incorporated by reference to the Eastman Kodakgzmy Current Report on Form 8-K for the date Ap@J 2011, as filed on April 27, 2011,
Exhibit 10.2.)

Notice, Joinder and Amendment to Intercreditor Agnent, dated as of April 26, 2011, by and amongnias Kodak Company for itself ai

the other Grantors, Citicorp USA, Inc., as Inifréist Lien Representative, The Bank of New York Me] as Second Lien Representative, and
Bank of America, N.A., as New First Lien Represén&a

(Incorporated by reference to the Eastman Kodak g2my Current Report on Form 8-K for the date Apé| 2011, as filed on April 27, 2011,
Exhibit 10.3.)

Laura Quatela Agreement, dated October 31, 20@&o(porated by reference to the Eastman Kodak Coynfanual Report on Form 1R-for
the fiscal year ended December 31, 2011, Exhiba1L]

Robert Berman Letter Agreement, dated DecembedBl.XIncorporated by reference to the Eastman K@tanpany Annual Report on Form
1C-K for the fiscal year ended December 31, 2011, EkHhi0.42.)

Statement Re Computation of Ratio of Earnings f@diCharges. (Incorporated by reference to thenizasKodak Company Annual Report
Form 1(-K for the fiscal year ended December 31, 2011, ExhPR.)

Subsidiaries of Eastman Kodak Company. (Incorpdrhtereference to the Eastman Kodak Company AnRepbrt on Form 10-K for the
fiscal year ended December 31, 2011, Exhibit

Consent of Independent Registered Public Accouriing. (Incorporated by reference to the EastmadakaCompany Annual Report on
Form 1(-K for the fiscal year ended December 31, 2011, EkBi3.)

Certification of Antonio M. Perez, Chairman and €Htxecutive Officer with respect to the originalrf 10-K Filing. (Incorporated by
reference to the Eastman Kodak Company Annual RepoForm 1-K for the fiscal year ended December 31, 2011, kBil.1.)

Certification of Antonio M. Perez, Chairman and €ftiExecutive Officer, with respect to this Amendmiio.1.

Certification of Antoinette P. McCorvey, Chief Fim@al Officer, with respect to the original Form-KGFiling. (Incorporated by reference to
the Eastman Kodak Company Annual Report on For-K for the fiscal year ended December 31, 2011, EkBil.2.)

Certification of Antoinette P. McCorvey, Chief Fimaal Officer, with respect to this Amendment No

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamésy@.ct of 2002. (Incorporated by
reference to the Eastman Kodak Company Annual RepoForm 1-K for the fiscal year ended December 31, 2011, EkBR.1.)

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamésy@.ct of 2002. (Incorporated by
reference to the Eastman Kodak Company Annual RepoForm 1-K for the fiscal year ended December 31, 2011, BkBPR.2.)
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Exhibit
Number

(101.CAL*) XBRL Taxonomy Extension Calculation Linkba
(101.INS*) XBRL Instance Documer

(101.LAB*) XBRL Taxonomy Extension Label Linkba
(101.PRE*) XBRL Taxonomy Extension Presentation Linkb.
(101.SCH* XBRL Taxonomy Extension Schema Linkbz
(101.DEF*) XBRL Taxonomy Extension Definition Linkba:

* Pursuant to Rule 406T of Regulation S-T, thederarctive data files are deemed not filed or phet egistration statement of prospectus for pugpaxf
Sections 11 or 12 of the Securities Act of 193%ection 18 of the Securities Exchange Act of 1984 atherwise are not subject to liabili
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be signedsooehalf b
the undersigned, thereunto duly authorized.

EASTMAN KODAK COMPANY
(Registrant’

By: /s/Patrick M. Sheller
Patrick M. Shelle
General Counsel, Secretary, Chief Administrative
Officer
and Senior Vice Preside
April 26, 2012




Exhibit 31.1(a

Certification Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

I, Antonio M. Perez, certify that:

1. | have reviewed the Annual Report on Forn-K/A of Eastman Kodak Company for the fiscal yeadesh December 31, 2011; a

2. Based on my knowledge, this report does notagor@ny untrue statement of a material fact or eondtate a material fact necessary to make the
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigrespect to the period covered by this
report.

Date: April 26, 2012 /s/Antonio M. Perez
Antonio M. Pere:
Chief Executive Office




Exhibit 31.2(a

Certification Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

I, Antoinette P. McCorvey, certify that:

1. | have reviewed the Annual Report on Forn-K/A of Eastman Kodak Company for the fiscal yeadesh December 31, 2011; a

2. Based on my knowledge, this report does notagor@ny untrue statement of a material fact or eondtate a material fact necessary to make the
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigrespect to the period covered by this
report.

Date: April 26, 2012 /sl Antoinette P. McCorvey
Antoinette P. McCorve
Chief Financial Officer & Senior Vice Preside




