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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q

[X] Quarterly report pursuant to Section 13 or 15@d) of the
Securities Exchange Act of 1934

For the quarterly period ended June 30, 2012
or
[ ] Transition report pursuant to Section 13 orl5(d) of the
Securities Exchange Act of 1934
For the transition period from ___ to

Commission File Number 1-87

EASTMAN KODAK COMPANY
(Exact name of registrant as specified in its @rart

NEW JERSEY 16-041715C
(State of incorporatior (IRS Employer Identification No
343 STATE STREET, ROCHESTER, NEW YORK 14650
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area code: 585-724-4000

Indicate by check mark whether the registrant éf filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months, and (2)des subject to such filing requirements for tast®0 days.
Yes [X] No [ ]

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpo¥teb site, if any, every Interactive Data
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Yes [X] No [ ]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See definition of "large accelerated filaccelerated filer" and “smaller reporting coamy” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [X] Accelerate@fil [ ] Non-accelerated filer [ ] Smaller reporting company [ ]

Indicate by check mark whether the registrantsbel company (as defined in Rule 12b-2 of the Exgje Act).
Yes [ ] No [X]
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Part . FINANCIAL INFORMATION
Iltem 1. Financial Statements

EASTMAN KODAK COMPANY

(DEBTOR-IN-POSSESSION)

CONSOLIDATED STATEMENT OF OPERATIONS (Unaudited)
(in millions, except per share data)

Three Months Ended Six Months Ended

June 30, June 30,
2012 2011 2012 2011

Net sales

Products $ 89€ $ 1,28 $ 1,737 $ 2,39t

Services 17¢ 19¢ 36C 38t

Licensing & royalties (Note ¢ 3 12 (55) 27
Total net sale $ 1,077 $ 1,488 $ 2,04: $ 2,807
Cost of sale:

Products $ 76 $ 1,127 $ 1,54t % 2,17(

Services 134 147 284 301
Total cost of sales $ 90z $ 127¢ $ 1,82¢ $ 2,471

Gross profi $ 17t $ 211 $ 21 % 33€
Selling, general and administrative exper 21€ 28¢ 443 60C
Research and development cc 54 68 12C 14¢€
Restructuring costs and ott 19 29 118 62
Other operating (income) expenses, (19) (1) (20) (77)
Loss from continuing operations before interestesge.
other income

(charges), net, reorganization items, net andnretaxe: (95) 174 (443) (401)
Interest expense (contractual interest for theetlared six
months ended June 30, 2012 of $53 and $99, regpky! 41 38 77 76
Loss on early extinguishment of debt, - - 7 -
Other income (charges), r 4 17 @ 9
Reorganization items, net 16C - 24¢ -
Loss from continuing operations before income te (300) (195) (77¢) (468)
Benefit for income taxes (D (16) (111) (40)
Loss from continuing operatiol (299 (279 (665) (428)
Earnings from discontinued operations, net of inedaxes - - - 3
NET LOSS ATTRIBUTABLE TO EASTMAN KODAK

COMPANY $ (299) $ ave) ¢ (665) $ (42E)
Basic and diluted net (loss) earnings per shariatable
to Eastman

Kodak Company common shareholdt

Continuing operation $ (1.10 $ (0.67) $ (2.45 $ (2.59)

Discontinued operatior - - - 0.01

Total $ (.10 $ (0.67) $ (2.45) $ (1.5¢)
Number of common shares used in basic and diluté
(loss) earnings per

share 271.¢ 268.¢ 271. 268.¢

The accompanying notes are an integral part okthessolidated financial statements.




EASTMAN KODAK COMPANY
(DEBTOR-IN-POSSESSION)
CONSOLIDATED STATEMENT OF COMPREHENSIVE (LOSS) INCO ME (Unaudited)

(in millions) Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

NET LOSS ATTRIBUTABLE TO EASTMAN KODAK

COMPANY $ (299) ¢ ave) ¢ (665) $ (42%)
Other comprehensive income (loss), net of

Realized and unrealized gains from hedging activigt of

tax of $1 and $4 for the three months ended Jun2GI®

and 2011, and $2 and $1 for the six months endeel 30,

2012 and 2011, respective 2 @) 4 1

Unrealized gain from investment, net of tax of §0the

three months ended June 30, 2! (@D} - - -

Currency translation adjustmet 11 20 4 18

Pension and other postretirement benefit plan atibg

activity, net of tax of $6 and $5 for the three rtinended

June 30, 2012 and 2011, and $9 and $9 for the siths

ended June 30, 2012 and 2011, respectively 33 15 61 51
Total comprehensive loss, net of - $ (259 $ (151 $ (609 $ (359

The accompanying notes are an integral part oktheasolidated financial statements.
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EASTMAN KODAK COMPANY
(DEBTOR-IN-POSSESSION)
CONSOLIDATED STATEMENT OF RETAINED EARNINGS (Unaudi ted)

(in millions) Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Retained earnings at beginning of pel $ 3,64t $ 471€ $ 4,071 $ 4,96¢
Net loss (299 (179 (665) (425)
Loss from issuance of treasury stock - (1) (60) (8)
Retained earnings at end of per $ 3,34¢ $ 4536 $ 3,34¢ $ 4,53¢

The accompanying notes are an integral part oktheasolidated financial statements.




EASTMAN KODAK COMPANY
(DEBTOR-IN-POSSESSION)
CONSOLIDATED STATEMENT OF FINANCIAL POSITION (Unaud ited)

December
(in millions) June 30, 31,
2012 2011
ASSETS
Current Assets
Cash and cash equivale $ 1,257 $ 861
Receivables, ne 824 1,102
Inventories, ne 632 607
Deferred income taxe 58 58
Other current asse 66 74
Total current asse 2,831 2,70z
Property, plant and equipment, net of accumulatgmetiation o
$4,518 and $4,590, respectiv: 78€ 89t
Goodwill 27€ 2717
Other lon¢-term asset 71¢ 803
TOTAL ASSETS $ 4618 $  4,67¢
LIABILITIES AND EQUITY (DEFICIT)
Current Liabilities
Accounts payable, trac $ 423 3 70€
Shor-term borrowings and current portion of l-term deb! 42 152
Accrued income and other tax 5 40
Other current liabilities 934 1,252
Total current liabilities 1,40¢ 2,15C
Long-term debt, net of current portic 1,43¢ 1,36:
Pension and other postretirement liabilit 1,40( 3,05:
Other lon¢-term liabilities 367 462
Liabilities subject to compromis 2,96¢ -
Total Liabilities 7,57 7,02¢
Commitments and Contingencies (Note
Equity (Deficit)
Common stock, $2.50 par val 97¢ 97¢
Additional paid in capita 1,10¢ 1,10¢
Retained earning 3,34¢ 4,071
Accumulated other comprehensive | (2,605) (2,66€)
2,82¢ 3,491
Less: Treasury stock, at cc (5,782 (5,849)
Total Eastman Kodak Company sharehol’ deficit (2,957%) (2,352
Noncontrolling interest 2 2
Total deficit (2,95%) (2,350
TOTAL LIABILITIES AND DEFICIT $ 4,618 3 4,67¢

The accompanying notes are an integral part oktheasolidated financial statements.
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EASTMAN KODAK COMPANY
(DEBTOR-IN-POSSESSION)
CONSOLIDATED STATEMENT OF CASH FLOWS (Unaudited)

Six Months Ended

June 30,
(in millions) 2012 2011
Cash flows from operating activitie
Net loss $ (665) $ (425)
Adjustments to reconcile to net cash used in opeyatctivities:
Earnings from discontinued operations, net of inedaxes - (3)
Depreciation and amortizatic 124 151
Gain on sales of businesses/as (20 (72
Loss on early extinguishment of d¢ 7 -
Non-cash restructuring costs, asset impairments aret ottarge: 5 6
Non-cash and financing related reorganization items 20t -
Provision for deferred income tax 16 38
Decrease in receivabl 26¢ 144
Increase in inventorie (38) (62
Decrease in liabilities excluding borrowin (92 (63€)
Other items, net 37 22
Total adjustment 51¢ (412)
Net cash used in continuing operatit (152) (837)
Net cash used in discontinued operations - (10)
Net cash used in operating activities (152) (847)
Cash flows from investing activitie
Additions to propertie (26) (56)
Proceeds from sales of businesses/a: 26 76
Business acquisitions, net of cash acqu - (27)
Funding of restricted cash and investment accc - (22
Marketable securitie- sales 60 41
Marketable securitie- purchase (58) (38)
Net cash provided by (used in) investing activi 2 (26)
Cash flows from financing activitie
Proceeds from DIP credit agreem 68€ -
Proceeds from other borrowin - 247
Repayment of borrowing (1349) (50
Reorganization iten (40 -
Debt issuance cos - (6)
Proceeds from sale and leaseback transa 41 -
Net cash provided by financing activities 553 191
Effect of exchange rate changes on cash (7) 15
Net increase (decrease) in cash and cash equis 39¢€ (667)
Cash and cash equivalents, beginning of period 861 1,62/
Cash and cash equivalents, end of pe $ 1,25i 957

The accompanying notes are an integral part oktheasolidated financial statements.




EASTMAN KODAK COMPANY
(DEBTOR-IN-POSSESSION)
NOTES TO FINANCIAL STATEMENTS (Unaudited)

NOTE 1: BASIS OF PRESENTATION AND RECENT ACCOUNTIN G PRONOUNCEMENTS
BASIS OF PRESENTATION

The consolidated interim financial statements ax@udited, and certain information and footnoteldmares related thereto normally
included in financial statements prepared in acaocd with accounting principles generally accepgtie United States of America
(U.S. GAAP) have been omitted in accordance witleR0-01 of Regulation S-X. In the opinion of mgament, the accompanying
unaudited consolidated financial statements wegpamed following the same policies and procedusesl in the preparation of the
audited financial statements and reflect all adjigstts (consisting of normal recurring adjustmené&essary to present fairly the results
of operations, financial position and cash flowgEastman Kodak Company, its wholly-owned subsid&rand its majority owned
subsidiaries (collectively, the Company). The hssof operations for the interim periods are netessarily indicative of the results for
the entire fiscal year. These consolidated fir@rstatements should be read in conjunction wighGbmpany’s Annual Report on Form
10-K for the year ended December 31, 2011.

On January 19, 2012 (the “Petition Date”), Eastidadak Company and its U.S. subsidiaries (colletyivéne “Debtors”) filed voluntary
petitions for relief (the “Bankruptcy Filing”) undehapter 11 of the United States Bankruptcy Cdige ‘Bankruptcy Code”) in the

United States Bankruptcy Court for the Southernrigisof New York (the “Bankruptcy Court”) case nber 12-10202. The Company’s
foreign subsidiaries (collectively, the “Non-Filirigntities”) were not part of the Bankruptcy Filing:he Debtors will continue to operate
their businesses as “debtors-in-possession” ut@gjutisdiction of the Bankruptcy Court and in actance with the applicable provisions
of the Bankruptcy Code and the orders of the BaptksuCourt. The Non-Filing Entities will continue bperate in the ordinary course of
business.

The Company incurred a net loss for the years e@@éd, 2010 and, 2009, as well as the six montdecdune 30, 2012, and had a
shareholders’ deficit as of June 30, 2012, DecerBlbeP011 and December 31, 2010. To improve theg2my’s performance and address
competitive challenges, the Company is developiagategic plan for the ongoing operation of thenpany’s business. Successful
implementation of the Company’s plan, howeveruisjsct to numerous risks and uncertainties. Intexhd the increasingly competitive
industry conditions under which the Company operate/e negatively impacted the Company’s finarmsition, results of operations and
cash flows and may continue to do so in the fuflihese factors raise substantial doubt about thep@ay’s ability to continue as a going
concern.

The accompanying consolidated financial statemiesnte been prepared assuming that the Companyanifirtie as a going concern and
contemplate the realization of assets and thefaetiisn of liabilities in the normal course of bess. The Company'’s ability to continue
as a going concern is contingent upon the Compahyjlgy to comply with the financial and other @mants contained in its Debtor-in-
Possession Credit Agreement (the “DIP Credit Agremtf), the Bankruptcy Court’s approval of the Comya reorganization plan and
the Company'’s ability to successfully implement @@mpany’s plan and obtain exit financing, amortgeofactors. As a result of the
Bankruptcy Filing, the realization of assets arglghtisfaction of liabilities are subject to unaernty. While operating as debtors-in-
possession under chapter 11, the Company mayrsatherwise dispose of or liquidate assets oresé#bilities, subject to the approval of
the Bankruptcy Court or as otherwise permittechandrdinary course of business (and subject toicgéshs contained in the DIP Credit
Agreement), for amounts other than those refleictéde accompanying consolidated financial stateémdfurther, the reorganization plan
could materially change the amounts and classificatof assets and liabilities reported in the otidated financial statements. The
accompanying consolidated financial statementsaddnelude any adjustments related to the recovisabnd classification of assets or
the amounts and classification of liabilities oy ather adjustments that might be necessary shthal@€ompany be unable to continue as
a going concern or as a consequence of the Bamriiiing. Refer to Note 2, “Chapter 11 Filing”rfadditional information.

Certain amounts for prior periods have been reifladdo conform to the current period classificatidue to changes in the Company’s
Segment Reporting structure. Refer to Note 16ghSent Information” for additional information.
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RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In September 2011, the Financial Accounting Stassl&oard (FASB) issued Accounting Standards Up@s$tJ)) No. 2011-08, “Intangibles-
Goodwill and Other (Accounting Standards Codifioat{ASC) Topic 350) — Testing Goodwill for Impairnt¢ ASU No. 2011-08 amends the
impairment test for goodwill by allowing compantedfirst assess qualitative factors to determineiff more likely than not that goodwill
might be impaired and whether it is necessary téopa the current two-step goodwill impairment te$he changes to the ASC as a result of
this update were effective prospectively for inteend annual periods beginning after December @51 2January 1, 2012 for the

Company). The adoption of this guidance did ngiant the Company’s Consolidated Financial Statesnent

In June 2011, the FASB issued ASU No. 2011-05, “@ahensive Income (ASC Topic 220) - PresentatioBarhprehensive Income.” ASU
No. 201:-05 eliminates the option to present the componeintgher comprehensive income as part of the rsiate of equity and requires an
entity to present the total of comprehensive incoime components of net income, and the comporudrtther comprehensive income eithe
a single continuous statement of comprehensiveniecor in two separate but consecutive statemesubsequently, the FASB issued ASU
2011-12, “Comprehensive Income (ASC Topic 220) febral of the Effective Date for Amendments to fhresentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Incomf&ccounting Standards Update No. 2011-05.” ABI11-12 defers indefinitely the
provision within ASU 2011-05 requiring entitiesgeesent reclassification adjustments out of accatedlother comprehensive income by
component in both the income statement and themtait in which other comprehensive income is ptesenASU 2011-12 does not change
the other provisions instituted within ASU 2011-09he amendments of both ASUs were effective spieotively for fiscal years, and interim
periods within those years, beginning after Decamibe2011 (January 1, 2012 for the Company). ddwption of this guidance required
changes in presentation only and did not have gadthon the Company's Consolidated Financial Seatésn

In May 2011, the FASB issued ASU No. 2011-04, “Réatue Measurement (ASC Topic 820) - Amendment&dieve Common Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs.” ASU No. 2011-04 amends currentvaine measurement and
disclosure guidance to include increased transpgraround valuation inputs and investment categtiin. The changes to the ASC asar
of this update were effective prospectively foeinh and annual periods beginning after DecembeQ51 (January 1, 2012 for the
Company). The adoption of this guidance did neeha significant impact on the Company’s Consoéiddtinancial Statements.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2011, the FASB issued ASU No. 2011*Balance Sheet (ASC Topic 210): Disclosures al@ffgetting Assets and
Liabilities.” ASU No. 2011-11 creates new disclmsuequirements about the nature of an entitystsi@f setoff and related arrangements
associated with its financial instruments and dgiie instruments. The changes to the ASC asudt iefsthis update are effective for
periods beginning on or after January 1, 2013 @ani, 2013 for the Company) and must be showospegctively for all comparative
periods presented. This guidance requires neviodisies only, and will have no impact on the Conyfm@onsolidated Financial
Statements.

In December 2011, the FASB issued ASU No. 20111b6recognition of in Substance Real Estate — a 8&grification,” which amends
ASC Topic 360, “Property, Plant and Equipment.” LANo. 2011-10 states that when an investor ceasleavte a controlling financial interest
in an entity that is in-substance real estaterasuat of a default on the entity’s nonrecoursetdie investor should apply the guidance under
ASC Subtopic 360-20, Property, Plant and EquipreReal Estate Sales to determine whether to denemmthe entity’s assets (including real
estate) and liabilities (including the nonrecoutsbt). The changes to the ASC as a result olthiste are effective prospectively for
deconsolidation events occurring during fiscal geand interim periods within those years, begigmin or after June 15, 2012 (January 1,
2013 for the Company). Adoption of this guidandl mot impact the Company’s Consolidated Finan8tdtements.




NOTE 2: CHAPTER 11 FILING

The Bankruptcy Filing is intended to permit the Gxamy to reorganize and increase liquidity in th8.lAnd abroad, monetize non-
strategic intellectual property, fairly resolve &g liabilities, and focus on the most valuableifiess lines to enable sustainable
profitability. The Company’s goal is to developdamplement a reorganization plan that meets thedstrds for confirmation under the
Bankruptcy Code. Confirmation of a reorganizaften could materially alter the classifications @mdounts reported in the Company’s
consolidated financial statements, which do noégiffect to any adjustments to the carrying vabfesssets or amounts of liabilities that
might be necessary as a consequence of a confirmattia reorganization plan or other arrangemett@effect of any operational
changes that may be implemented.

Operation and Implication of the Bankruptcy Filing

Under Section 362 of the Bankruptcy Code, thedilif voluntary bankruptcy petitions by the Debtartomatically stayed most actions age
the Debtors, including most actions to collect intgelness incurred prior to the Petition Date axercise control over the Company’s
property. Accordingly, although the Bankruptcyiidl triggered defaults for certain of the Debtatsbt obligations, creditors are stayed from
taking any actions as a result of such defaultsseit an order of the Bankruptcy Court, substdytil of the Company’s pre-petition

liabilities are subject to settlement under a raaigation plan. As a result of the Bankruptcyriglthe realization of assets and the satisfaction
of liabilities are subject to uncertainty. The Bels, operating as debtors-in-possession undeBah&ruptcy Code, may, subject to approval of
the Bankruptcy Court, sell or otherwise disposassfets and liquidate or settle liabilities for amiswther than those reflected in the
consolidated financial statements. Further, aiome reorganization plan or other arrangement materially change the amounts and
classifications in the Company’s consolidated friahstatements.

The Debtors may assume, assume and assign, dreejéein executory contracts and unexpired leasbject to the approval of the
Bankruptcy Court and certain other conditionsgémeral, rejection of an executory contract or pirex! lease is treated as a pre-petition
breach of the executory contract or unexpired léasg@estion and, subject to certain exceptiorligves the Debtors from performing their
future obligations under such executory contraatra@xpired lease but entitles the contract coupdety or lessor to a pre-petition general
unsecured claim for damages caused by such deemachb Generally, the assumption of an executomract or unexpired lease requires the
Debtors to cure any existing defaults under suatebory contract or unexpired lease.

Subsequent to the Petition Date, the Company redeipproval from the Bankruptcy Court to pay oreotise honor certain pre-petition
obligations generally designed to stabilize the @any’s operations. These obligations related to cedaiployee wages, salaries and ben:
and the payment of vendors and other providerserotdinary course for goods and services receifted the Petition Date. The Company
retained, pursuant to Bankruptcy Court approvgal@nd financial professionals to advise the Comgpa connection with the Bankruptcy
Filing and certain other professionals to providesies and advice in the ordinary course of bissind=rom time to time, the Company may
seek Bankruptcy Court approval to retain additigprafessionals.

The U.S. Trustee for the Southern District of Newrkf(the “U.S. Trustee”) has appointed an offidammittee of unsecured creditors (the
“UCC"). The UCC and its legal representatives haveght to be heard on all matters affecting tlebdtrs that come before the Bankruptcy
Court. There can be no assurance that the UCGuplbort the Company’s positions on matters toresgnted to the Bankruptcy Court in the
future or on any reorganization plan, once proposed

On May 3, 2012, the U.S. Trustee appointed aniafftmmittee of retired employees of the Debtdities.
Reorganization Plar

In order for the Company to emerge successfullpnfoapter 11, the Company must obtain the Bankyupturt's approval of a
reorganization plan, which will enable the Compémyransition from chapter 11 into ordinary couoperations outside of bankruptcy. In
connection with a reorganization plan, the Compaleg may require a new credit facility, or “exindincing.” The Company’s ability to obtain
such approval and financing will depend on, amathgiothings, the timing and outcome of various anganatters related to the Bankruptcy
Filing. A reorganization plan determines the righhd satisfaction of claims of various creditard aecurity holders, and is subject to the
ultimate outcome of negotiations and Bankruptcy i€dacisions ongoing through the date on whichrémeganization plan is confirmed.
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Although the Company’s goal is to file a plan obnganization, the Company may determine thatiit the best interests of the Debtoestate
to seek Bankruptcy Court approval of a sale obah portion of the Company’s assets pursuant thi@e363 of the Bankruptcy Code or seek
confirmation of a reorganization plan providing farch a sale or other arrangement.

On May 2, 2012, the Bankruptcy Court approved then@any’s motion to extend the period of time tlat court gives the Company the
exclusive right to file a plan of reorganizatiohhe extension concerns only the length of time liiclv the Company has the sole right to file a
plan of reorganization, not the duration of theeca¥he date until which the Debtors have to fifdan of reorganization has been extended
through and includes October 15, 2012. The DIRIiCAgreement stipulates that a draft of an acdapteeorganization plan is to be provided
to the DIP agent on or prior to January 15, 201@8farther requires the filing of an acceptable gamization plan and disclosure statement
the court on or prior to February 15, 2013. The @any presently expects that any proposed reordéorizalan will provide, among other
things, settlement of the obligations under the DtBdit agreement, mechanisms for settlement ahslagainst the Debtorsstates, treatme
of the Company’s existing equity and debt holdarsl certain corporate governance and administraiaters pertaining to the reorganized
Company. Any proposed reorganization plan wilshbject to revision prior to submission to the Bampkcy Court based upon discussions
with the Company’s creditors and other interestadigs, and thereafter in response to creditondaind objections and the requirements of
the Bankruptcy Code or the Bankruptcy Court. Thezme be no assurance that the Company will betatsecure approval for the Company’s
proposed reorganization plan from the Bankruptcur€or that the Company’s proposed plan will beepted by the lenders under the DIP
Credit Agreement. In the event the Company doéserxure approval of the reorganization plan, thtetanding DIP Credit Agreement
principal and interest could become immediately aloé payable.

Pre-Petition Claims

On April 18, 2012, as amended on May 16, 2012Pxbketors filed schedules of assets and liabilities statements of financial affairs with the
Bankruptcy Court. On May 10, 2012, the Bankrugfourt entered an order establishing July 17, 2@ltha bar date for potential creditors to
file proofs of claims and establishing the requipedcedures with respect to filing such claimsbak date is the date by which pre-petition
claims against the Debtors must be filed if théncdats wish to receive any distribution in the deafd 1 proceedings.

As of August 2, 2012, the Debtors have received@pmately 5,900 proofs of claim, a portion of whiassert, in part or in whole, unliquida
claims. In the aggregate, total liquidated prawfslaim of approximately $20.5 billion have beded against the Debtors. New and amended
claims may be filed in the future, including claiammended to assign values to claims originallydfidth no designated value. The Company
is now in the process of reconciling such claimthtbamounts listed by the Debtors in their schedfilassets and liabilities (as amended).
Differences in liability amounts estimated by then@hany and claims filed by creditors will be invgated and resolved, including through the
filing of objections with the Bankruptcy Court, wieeappropriate. The Company may ask the Couristdldw claims that the Company
believes are duplicative, have been later amendedperseded, are without merit, are overstatethould be disallowed for other reasons. In
addition, as a result of this process, the Compaay identify additional liabilities that will nead be recorded or reclassified to liabilities
subject to compromise. In light of the substantiainber of claims filed, the claims resolution pree may take considerable time to complete.
The resolution of such claims could result in matexdjustments to the Company’s financial stateisiefhe determination of how liabilities

will ultimately be treated cannot be made until Bankruptcy Court approves a plan of reorganizatidncordingly, the ultimate amount or
treatment of such liabilities is not determinaki¢hés time.

Financial Reporting in Reorganization

Expenses, gains and losses directly associated&dtiganization proceedings are reported as Reiagam items, net in the accompanying
Consolidated Statement of Operations. In addifiabjlities subject to compromise in the chaptémptoceedings are distinguished from
liabilities of Non-Filing Entities, fully securedhbilities not expected to be compromised and fpmst-petition liabilities in the accompanying
Consolidated Statement of Financial Position atuof 30, 2012. Where there is uncertainty aboethan a secured claim will be paid or
impaired under the chapter 11 proceedings, the @agnpas classified the entire amount of the clam &ability subject to compromise. The
amount of liabilities subject to compromise represehe Company’s estimate, where an estimatetésmdaable, of known or potential pre-
petition claims to be addressed in connection Wiehbankruptcy proceedings. Such liabilities aported at the Company’s current estimate,
where an estimate is determinable, of the allowaidincamount, even though they may settle for leasgwunts. These claims remain subjet
future adjustments, which may result from: negaiia; actions of the Bankruptcy Court; disputednota rejection of contracts and unexpired
leases; the determination as to the value of aligtecal securing claims; proofs of claims; or atbgents.
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Effective as of January 19, 2012, the Company ceesmrding interest expense on outstanding prigigpetiebt classified as liabilities subject
to compromise. Contractual interest expense repteamounts due under the contractual terms sfamding debt, including debt subject to
compromise. For the period from January 19, 26t@ugh June 30, 2012 contractual interest expeaxiated to liabilities subject to
compromise of approximately $22 million has notrbeecorded, as it is not expected to be an allosle@ich under the chapter 11 case.

Section 363 Asset Sall

On March 1, 2012, the Company entered into an aggaewith Shutterfly, Inc. related to the proposate of certain assets of Kodak Gallery
on-line photo services business for $23.8 millitire (‘Stalking Horse Purchase Agreement”). On MafQI12, the Bankruptcy Court approved
the Stalking Horse Purchase Agreement. The Compargived cash proceeds of approximately $19 milliorthe closing date, May 2,

2012. The remaining proceeds will be received upersuccessful transfer of the assets to Shuytténit. Approximately 75% of the net
proceeds from the sale were used to repay termutelatr the DIP Credit Agreement.

On June 11, 2012, the Company filed a motion withBankruptcy Court seeking approval of biddingceures to auction its Digital Capture
and Kodak Imaging Systems and Services patentghiogf On July 2, 2012, the Bankruptcy Court appbthe Company’s motion. The final
date for designation of the successful bidder(sleutthe approved bidding procedures is August @322

Eastman Kodak Company Guarantt

Eastman Kodak Company (“EKC”) has previously iss(mé-petition) a guarantee to Kodak Limited (“Sdiey”) and the Trustee
(“Trustee”) of the Kodak Pension Plan (“Plan”) iretUnited Kingdom. Under that arrangement, EKCrgnizzed to the Subsidiary and
the Trustee the ability of the Subsidiary, onlyhe extent it becomes necessary to do so, to (kg mantributions to the Plan to ensure
sufficient assets exist to make plan benefit payts)exrs they become due, if the Plan otherwise woatdchave sufficient assets and (2)
make contributions to the Plan such that it wilhieve fully funded status by the funding valuatfonthe period ending December 31,
2022.

The Subsidiary agreed to make certain contributtoriee Plan as determined by a funding plan agi@ég the Trustee. Under the terms
of this agreement, the Subsidiary is obligateday @ minimum amount of $50 million to the Plan &tk of the years 2011 through 2014,
and a minimum amount of $90 million to the Plareath of the years 2015 through 2022. Future fgndeyond 2022 would be required
if the Plan is still not fully funded as determineyglthe funding valuation for the period ending Beber 31, 2022. Under the terms of
this agreement, these payment amounts for the €45 through 2022 could be lower, and the payrasmdunts for all years noted could
be higher by up to $5 million, based on the exclaage between the U.S. dollar and British poufldese minimum amounts do not
include potential contributions related to tax Héeeeceived by the Subsidiary. EKC has requededfdrral of the June 2012 payment in
order to finance certain restructuring chargesuroBe. There can be no assurances that any defespsal will be granted.

The underfunded position of the Plan of $1.1 hill{calculated in accordance with U.S. GAAP) isuligd in Pension and other
postretirement liabilities presented in the Cordadkd Statement of Financial Position as of Jun@@02. The underfunded obligation
relates to a non-debtor entity. The Trustee hasréedd an unsecured claim of approximately $21B®bilnder the guarantee. Kodak
Limited has also asserted an unsecured claim uhdeguarantee for an unliquidated amount. Thenali® treatment of the Trustee's and
Kodak Limited's claims is not determinable at tirise.
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NOTE 3: LIABILITIES SUBJECT TO COMPROMISE

The following table reflects pre-petition liabiés that are subject to compromise.

As of
(in millions) June 30,

2012
Accounts payabl $ 29¢
Debt 68
Pension and postretirement obligatic 1,73¢
Other liabilities subject to compromi 253
Liabilities subject to compromis $ 2,96¢

The Bankruptcy Filing constituted an event of défaith respect to certain of the Company’s delstiaments. Refer to Note 7, “Short-Term
Borrowings and Long-Term Debt” for additional infioation. Other liabilities subject to compromiselirde accrued liabilities for customer
programs, deferred compensation, environmentatsteand contract and lease rejections. The amduiabdities subject to compromise
represents the Company’s estimate, where an estisideterminable, of known or potential pre-petitclaims to be addressed in connection
with the bankruptcy proceedings. Such liabilites reported at the Company’s current estimaterevaie estimate is determinable, of the
allowed claim amount, even though they may settitéelsser amounts. These claims remain subjdatuce adjustments, which may result
from: negotiations; actions of the Bankruptcy Cpdisputed claims; rejection of contracts and uirexpleases; the determination as to the
value of any collateral securing claims; proofglaims; or other events. Refer to Note 2, "ChafpfieFiling" for additional information.

NOTE 4: REORGANIZATION ITEMS, NET

A summary of reorganization items, net for the ¢haed six months ended June 30, 2012 is presantikd following table:

Three Six

Months Months

Ended Ended
(in millions) June 30, June 30,

2012 2012

Professional fee $ 45 $ 88
DIP credit agreement financing co - 45
Provision for expected allowed clair 11¢ 11¢
Other items, net (4) (4)
Reorganization items, n $ 16C $ 24¢

For the three and six months ended June 30, 28&@Z;dmpany paid approximately $38 million and $8Bion, respectively, for
reorganization items.
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NOTE 5: RECEIVABLES, NET

As of
December
(in millions) June 30, 31,
2012 2011
Trade receivable $ 70¢ $ 99¢
Miscellaneous receivables 11€ 107
Total (net of allowances of $55 and $51 aJune 30, 201
and December 31, 2011, respectively) $ 824 $ 1,10¢

Approximately $124 million and $191 million of thetal trade receivable amounts as of June 30, 28tiZDecember 31, 2011,
respectively, will potentially be settled throughstomer deductions in lieu of cash payments. $Slacluctions represent rebates owed to
the customer and are included in Other currentliiegs as of December 31, 2011 and Other curriabillties and Liabilities subject to
compromise as of June 30, 2012 in the accompar§amgsolidated Statement of Financial Position.

NOTE 6: INVENTORIES, NET

As of

December

(in millions) June 30, 31,

2012 2011

Finished good $ 372 $ 37¢
Work in proces: 13¢ 123
Raw material 121 10%
Tota $ 632 $ 607
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NOTE 7: SHORT-TERM BORROWINGS AND LONG-TERM DEBT
Debt and related maturities and interest rates wegffellows at June 30, 2012 and December 31, 2011:

As of

June 30, Decembel
2012 31, 2011

(in millions)
Weighted-
Average
Effective
Interest Carrying  Carrying
Country Type Maturity Rate Value Value
Current portion
u.S. Revolver 2013 4.7% $ - 5 10C
201z
Germany Term note 2013 6.1€% 40 40
2012-
Brazil Term note 2013 19.8(% 2 2
42 142
Non-current portion
u.S. DIP Credit Agreemer 2013 8.7/% 657 -
Germany Term note 2013 6.16% 36 35
Brazil Term note 2013 19.8(% 2 3
u.S. Secured term nof 2018 10.11% 492 491
u.S Secured term note 2019 10.8%% 247 247
1,43¢ 77€
Liabilities subject to compromis
u.S. Term note 2013 6.1% 20 18
u.S. Term note 2013 7.25% 25C 25C
u.s. Convertible 2017 12.7%% 40C 31t
u.S. Term note 2018 9.95% 3 3
u.S. Term note 2021 9.2(% 10 10
683 597

$ 2,15¢ §  1,51¢

The carrying value of the 2017 Convertible Seniotd$ was increased during the quarter ended Jyr02 to reflect the stated
principal amount of the notes. When the notes wetially issued, $107 million of the principal aunt of the debt was allocated to
reflect the equity component of the notes. Theaieing carrying value of the debt was originallyrigeaccreted to the $400 million
stated principal amount using the effective intenesthod. The second quarter of 2012 increadeeircarrying value of the debt resulted
in a $90 million provision for expected allowediola reflected in Reorganization items, net in tbecanpanying Consolidated Statement
of Operations.

No portion of the carrying value of the Comp’s debt was considered Liabilities subject to coompise in the Statement of Financial
Position as of December 31, 2011, as the Compé&ey fior chapter 11 bankruptcy protection on Jand&y2012. The amounts shown as
Liabilities subject to compromise as of DecemberZil 1 in the table above were classified as lengdebt as of December 31, 2011
and are reflected as liabilities subject to compsenabove only for presentation purposes.

Annual maturities of debt outstanding at June 80,22 excluding debt classified as liabilities sabji|s compromise, were as follows:

Carrying Maturity

(in millions) Value Value
2012 $ 42 $ 42
2013 69E 70¢
2014 - -
2015 - -
2016 - -
2017 and thereaftt 73S 75C
Total $ 147¢ $ 1,501

Debtor-in-Possession Credit Agreement



In connection with the Bankruptcy Filing, on Janu2®, 2012, the Company and Kodak Canada Inc.“@haeadian Borrower” and, together
with the Company, the “Borrowers”) entered into ebfbr-in-Possession Credit Agreement, as amendddromary 25, 2012 (the “DIP Credit
Agreement”), with certain subsidiaries of the Compand the Canadian Borrower signatory theretol§s®iiary Guarantors”), the lenders
signatory thereto (the “Lenders”), Citigroup Globddrkets Inc., as sole lead arranger and bookryramet Citicorp North America, Inc., as
syndication agent, administration agent and coatetal agent (the “Agent”). Pursuant to the teofithe DIP Credit Agreement, the Lenders
agreed to lend in an aggregate principal amounpdb $950 million, consisting of an up to $250lioil super-priority senior secured asset-
based revolving credit facility and an up to $700iam super-priority senior secured term loan figi(collectively, the “Loans”). A portion of
the revolving credit facility will be available the Canadian Borrower and may be borrowed in Canadbllars. The DIP Credit Agreement
was approved on February 15, 2012 by the Bankruptayt. The DIP Credit Agreement terminates ahdwastanding obligations must be
repaid on the earliest to occur of (i) July 20, 20(i) the date of the substantial consummationastain reorganization plans and (iii) certain
other events, including Events of Default and repamt in full of the obligations pursuant to a maodaprepayment.

The Company and each existing and future directdirect U.S. subsidiary of the Company (other thatirect U.S. subsidiaries held through
foreign subsidiaries and certain immaterial sulasids (if any)) (the “U.S. Guarantors”) have agreegrovide unconditional guarantees of the
obligations of the Borrowers under the DIP Crediréement. In addition, the U.S. Guarantors, thea@mn Borrower and each existing and
future direct and indirect Canadian subsidiaryhef Canadian Borrower (other than certain immatstibkidiaries (if any)) (the “Canadian
Guarantors” and, together with the U.S. Guarantbis;Guarantors”) have agreed to provide uncoodél guarantees of the obligations of the
Canadian Borrower under the DIP Credit Agreeméirider the terms of the DIP Credit Agreement, thenBany will have the option to have
interest on the loans provided thereunder accraebase rate or the then applicable LIBOR Ratejéstiln certain adjustments and, in the case
of the term loan facility, a floor of 1.00%), plagnargin, (x) in the case of the revolving loanlifgg of 2.25% for a base rate revolving loan or
3.25% for a LIBOR rate revolving loan, and (y) iretcase of the term loan facility, of 6.50% forasd rate loan and 7.50% for a LIBOR Rate
loan. The obligations of the Borrowers and the i@ntors under the DIP Credit Agreement are sedoyealfirstpriority security interest in at
lien upon all of the existing and aftacquired personal property of the Company and tise Quarantors, including pledges of all stock thec
equity interest in direct subsidiaries owned by®@uwmpany or the U.S. Guarantors (but only up to @%e voting stock of each direct fore
subsidiary owned by the Company or any U.S. Guarantthe case of pledges securing the CompanylstamU.S. Guarantors’ obligations
under the DIP Credit Agreement). Assets of the typscribed in the preceding sentence of the Cam&tirrower or any Canadian subsidiary
of the Canadian Borrower are similarly pledgeddowe the obligations of the Canadian Borrower@adadian Guarantor under the DIP
Credit Agreement. The security and pledges argestito certain exceptions.

The DIP Credit Agreement limits, among other thirthe Borrowers’ and the Subsidiary Guarantorditgtip (i) incur indebtedness, (i) incur
or create liens, (iii) dispose of assets, (iv) psepubordinated indebtedness and make other testpayments, (v) enter into sale and lease
transactions and (vi) modify the terms of any oigational documents and certain material contratthe Borrowers and the Subsidiary
Guarantors. In addition to standard obligatiohs,DIP Credit Agreement provides for specific ntib@es that the Company must achieve by
specific target dates. In addition, the Compary igssubsidiaries are required to maintain codstéid Adjusted EBITDA (as defined in the
DIP Credit Agreement) of not less than a speciféa@l! for certain periods, with the specified lesednging from $(130) million to $175
million depending on the applicable period. TherPany and its subsidiaries must also maintain mininJ.S. Liquidity (as defined in the
DIP Credit Agreement) ranging from $100 million&®50 million depending on the applicable periothe Tompany was required to maintain
U.S. Liquidity of $125 million and $250 million fdhe periods from January 20, 2012 to Februan20%2 and February 16, 2012 to March
2012, respectively. For the periods from ApriR0,12 to September 30, 2012 and October 1, 2012ghrthe termination of the DIP Credit
Agreement, the Company must maintain U.S. Liquidit§s150 million and $100 million, respectively h& Company was in compliance with
all covenants under the DIP credit agreement dsioé 30, 2012.
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The Company must prepay the DIP Credit Agreemetit all net cash proceeds from sales of or caseakyts relating to certain types of
collateral consisting of accounts, inventory, equémt or machinery (as defined in the DIP Creditefgnent). In addition, all net cash proce
from any sale in respect of the Compangtigital imaging patent portfolio must be usegtepay the DIP Credit Agreement. With respecilt
other asset sales or casualty events, or intelleptoperty licensing or settlement agreements, @6%e net cash proceeds must be used to
prepay the DIP Credit Agreement and 25% may bénedaby the Company (retained proceeds are $1%miis of June 30, 2012). However,
once the Company’s share of these retained prodetds $150 million, all remaining and future pevceeds must be used to prepay the DIP
Credit Agreement.

The Borrowers drew $700 million in term loans untier DIP Credit Agreement during the first quadB2012 and have issued approximately
$114 million of letters of credit under the revalgicredit facilities as of June 30, 2012. UnderBHP Credit Agreement borrowing base
calculation the Borrowers had approximately $68iamlavailable under the revolving credit facilig of June 30, 2012. Availability under
the DIP Credit Agreement is subject to borrowingéavailability, reserves and other limitations.

Second Amended and Restated Credit Agreen

On April 26, 2011, the Company and its subsidi&igdak Canada, Inc., together with the Company’s. uBsidiaries as guarantors entered
into a Second Amended and Restated Credit Agreeff@atond Amended Credit Agreement”), with the ndrienders and Bank of America,
N.A. as administrative agent, in order to amendexidnd its Amended and Restated Credit Agreenmaetdas of March 31, 2009, as amet
(“Amended Credit Agreement”).

On January 20, 2012, the Company repaid all olitigatand terminated all commitments under the S&éonended and Restated Credit
Agreement in connection with entering into and dregfunds from the DIP Credit Agreement. The rapapt resulted in a loss on early
extinguishment of debt of $7 million.

Second Lien Holders Agreeme

On February 14, 2012, the Company reached an atiepr@ection agreement with a group representimgeat 50.1% of the Second Lien
Note Holders (2019 Senior Secured Note Holders28i® Senior Secured Note Holders), which was reftein the final DIP Cred
Agreement order (the “Final DIP Order”). The Compagreed, among other things, to provide all Sédaen Note Holders with a portion
of the proceeds received from certain sales anl@s®nts in respect of the Company’s digital imggbatent portfolio subject to the
following waterfall and the Company’s right to rieta percentage of certain proceeds under the DégitCAgreement: first, to repay any
outstanding obligations under the DIP Credit Agreatnincluding cash collateralizing letters of dét¢dnless certain parties otherwise
agree); second, to pay 50% of accrued secondrieneist at the non-default rate; third, the Compatgins $250 million; fourth, to repay
the remaining accrued and unpaid second lien istatethe non-default rate; fifth, any remaininggeeds after conditions one through four
up to $2,250 million to be split 60% to the Compamyl 40% to repay outstanding second lien debamtgmd sixth, the Company agreed
that any proceeds above $2,250 million will betspi% to the Company and 50% to Second Lien Noteets until second lien debt is
fully paid. The Company also agreed to pay curigierest to Second Lien Note Holders upon theiptod $250 million noted

above. Subiject to the satisfaction of certain gk, the Company also agreed to pay reasonabkedf certain advisors to the Second
Lien Note Holders.

The Bankruptcy Filing constituted an event of défaith respect to the Company’s Senior Securedeloiue 2019 and Senior Secured Notes
due 2018. The creditors are, however, stayed fedkimg any action as a result of the default urgksstion 362 of the Bankruptcy Code. As a

result of the adequate protection agreement reawfiedhe Second Lien Note Holders, these debualtilbns are considered fully secured and
have not been reported as liabilities subject topomise.

Debt Subject to Compromis
The Bankruptcy Filing constituted an event of défaith respect to certain of the Company’s unsedutebt obligations. As a result of the

Bankruptcy Filing, the principal and interest duneler these debt instruments shall be immediatedyashd payable. However, the creditors are
stayed from taking any action as a result of tHawleunder Section 362 of the Bankruptcy Code.
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NOTE 8: INCOME TAXES

The Company’s income tax (benefit) provision arféafve tax rate were as follows:

(in millions) Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Loss from continuing operations before income t: (30C0) $ (295) $ (77¢) $ (46€)
Effective tax rate 0.3% 8.2% 14.2% 8.5%

Benefit for income taxe
Benefit for income taxes @ 35

Difference between tax at effective vs. statutatgr

@ $ @16 $ @111 $ (40
(105 $ (68 $ (272 $ (164
104 % 52 % 161 $ 124

For the three months ended June 30, 2012, theeliffe between the Company’s recorded benefit antdehefit that would result from
applying the U.S. statutory rate of 35.0% is pritgaattributable to: (1) losses generated withia thS. and certain jurisdictions outside the
U.S. for which no benefit was recognized due to agg@ment’s conclusion that it was more likely thahthat the tax benefits would not be
realized, (2) tax accounting impacts related tmgeeported in Accumulated other comprehensiveitofise Consolidated Statement of
Financial Position, and (3) a provision associatét foreign withholding taxes on undistributed miags.

In March 2011, the Company filed a Request for Ceteipt Authority Assistance with the United Statgeinal Revenue Service (IRS). The
request related to a potential double taxationeissith respect to certain patent licensing roypiyments received by the Company in 2009
and 2010. In March 2012, the Company receivedioation that the IRS had reached agreement wighktbrean National Tax Service (NTS)
with regards to the Company’s March 2011 requésta result of the agreement reached by the IRSNAI®] the Company was due a partial
refund of Korean withholding taxes in the amoun$d®23 million. The Company had previously agredith the licensees that made the roy
payments that any refunds of the related Koreahhsitding taxes would be shared equally betweerCtirapany and the licensees. The
licensees’ share ($61 million) of the Korean withirng tax refund has therefore been reported a&=ading revenue reduction in Licensing &
royalties in the Consolidated Statement of Openatio

For the six months ended June 30, 2012, the difterdetween the Company’s recorded benefit antdehefit that would result from applying
the U.S. statutory rate of 35.0% is primarily &tiiiable to: (1) losses generated within the U.8.aantain jurisdictions outside the U.S. for
which no benefit was recognized due to managemeatislusion that it was more likely than not theg tax benefits would not be realized, (2)
a benefit as a result of the Company reachingtiesetnt of the competent authority claim noted a)@8) tax accounting impacts related to
items reported in Accumulated other comprehengiss in the Consolidated Statement of FinancialtPos{4) a provision associated with the
establishment of a deferred tax asset valuatimwalhce outside the U.S., (5) a provision associattédforeign withholding taxes on
undistributed earnings and (6) changes in audérves.

During the six months ended June 30, 2012, theg@domdetermined that it is more likely than not tag@ortion of the deferred tax
assets outside the U.S. would not be realized aoordingly, recorded a tax provision of $16 milliassociated with the establishment of
a valuation allowance on those deferred tax assets.

For the three months ended June 30, 2011, theeliffe between the Company’s recorded benefit antlehefit that would result from
applying the U.S. statutory rate of 35.0% is priigaattributable to : (1) losses generated withia tJ.S. and certain jurisdictions outside the
U.S. for which no benefit was recognized due to ag@ment’s conclusion that it was more likely thahthat the tax benefits would not be
realized, (2) a provision associated with the dislaiment of a deferred tax asset valuation allowamatside the U.S., and (3) changes in audit
reserves and settlements.
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During the second quarter of 2011, the Companyeabte terms with the U.S. Internal Revenue Seraite settled federal audits for calendar
years 2001 through 2005. For these years, the Goynpéginally recorded federal and related staibilities for uncertain tax positions (UT
totaling $115 million (plus interest of approximigt&25 million). The settlement resulted in a refitue in Accrued income and other taxes
(including the UTP previously noted) of $296 mitliche recognition of a $50 million tax benefitdamreduction in net deferred tax assets of
$246 million. The Company will receive a net fedeedund of approximately $2 million and estimatbat it will pay $23 million over the next
several months to satisfy state obligations as dedstate returns are filed.

During the second quarter of 2011, the Companyraéted that it is more likely than not that a pontiof the deferred tax assets outside the
U.S. would not be realized and accordingly, recdra¢ax provision of $23 million associated witke #stablishment of a valuation allowance
on those deferred tax assets.

For the six months ended June 30, 2011, the difter&etween the Company'’s recorded benefit antehefit that would result from applying
the U.S. statutory rate of 35.0% is primarily &titiable to : (1) losses generated within the Un8.certain jurisdictions outside the U.S. for
which no benefit was recognized due to managemeatislusion that it was more likely than not the tax benefits would not be realized, (2)
a provision associated with the establishmentadfarred tax asset valuation allowance outsidéJti®e, (3) a benefit associated with the
release of a deferred tax asset valuation allowanaecertain jurisdiction outside the U.S., (4) gccounting impacts related to items reported
in Accumulated other comprehensive loss in the Gliseted Statement of Financial Position, and f@rges in audit reserves and settlem

NOTE 9: COMMITMENTS AND CONTINGENCIES
Environmental

The Company’s undiscounted accrued liabilitiesffbure environmental investigation, remediationd amonitoring costs are composed
of the following items:

As of

December

(in millions) June 30, 31,

2012 2011

Eastman Business Park site, Rochester $ 49 $ 49
Other current operating sit 9 9
Sites associated with former operatit 17 19
Sites associated with the non-imaging health bssie®sold in 1994 18 18
Tota $ 93 % 95

These amounts are reported in Other long-termililii@si as of December 31, 2011 and Other long-téhilities and Liabilities subject to
compromise as of June 30, 2012 in the accompargamgsolidated Statement of Financial Position.

Cash expenditures for the aforementioned invedtigatemediation and monitoring activities are eotpd to be incurred over the next
thirty years for most of the sites. For these kn@mvironmental liabilities, the accrual refledte Company’s best estimate of the amount
it will incur under the agreed-upon or proposedkyglans. The Company’s cost estimates were detehiising the ASTM Standard E
2137-06, "Standard Guide for Estimating Monetargt€@nd Liabilities for Environmental Matters," dmalve not been reduced by
possible recoveries from third parties. The ovenathod includes the use of a probabilistic modeich forecasts a range of cost
estimates and a single most probable cost estifoiatee remediation required at individual sité%r the purposes of establishing
Company-level environmental reserves, the singlstmpmbable cost estimate for each site is usdbprgjects are closely monitored and
the models are reviewed as significant events oocat least once per year. The Company’s estimatedes investigations, equipment
and operating costs for remediation and long-tewnitoring of the sites. Accrued liabilities of Diebentities related to sites no longer
owned by the Company have been classified asitiabiubject to compromise.
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Liabilities subject to compromise are reportechat Company’s current estimate, where an estimatetesminable, of the allowed claim
amount.

The Company is presently designated as a potgntegponsible party (PRP) under the Comprehensivéréhmental Response,
Compensation and Liability Act of 1980, as amenflbd Superfund Law), or under similar state laws gnvironmental assessment and
cleanup costs as the result of the Company’s allegeangements for disposal of hazardous substateight Superfund sites. In connection
with the chapter 11 filing, the Company has prodidéthdrawal notifications or entered into settlereegotiations with involved regulatory
agencies.

Among these matters is a case in which the CompadySterling Drug were named by the U.S. Envirortald®Protection Agency (EPA) as a
PRP with potential liability for the study and resition of the Lower Passaic River Study Area (LRIRBortion of the Diamond Alkali
Superfund Site, based on the Company’s ownersh§iasfing Drug from 1988 to 1994 and retention eftain Sterling Drug liabilities and a
defense and indemnification agreement between ¢imep@ny and Bayer, which purchased all stock inli8teDrug (now STWB). The
Company and Sterling Drug were also named as prart defendants (along with approximately 300 pth#ities) in an action initially
brought by the New Jersey Department of EnvironadéPtotection (NJDEP) in the Supreme Court of Nevsdy, Essex County seeking
recovery of all costs associated with the invesitiga removal, cleanup and damage to natural regsuresulting from the disposal of various
forms of chemicals in the Passaic River. The damage alleged to potentially range "from hundrefdsitlions to several billions of

dollars”. The litigation against Kodak was staystthe bankruptcy proceeding. Based on currenidyiable information, the Company has
been unable to reasonably estimate a range oplraining to this matter at this time.

Estimates of the amount and timing of future co$tsnvironmental remediation requirements are leyr thature imprecise because of the
continuing evolution of environmental laws and ragory requirements, the availability and applioatdf technology, the identification

of presently unknown remediation sites and thecalion of costs among the PRPs. Based on infoomgtiesently available, the
Company does not believe it is reasonably postilsielosses for known exposures or allowed claimdccexceed current accruals by
material amounts, although costs could be mattrialparticular quarter or year, with the posséxeeption of matters related to the
Passaic River which are described above.

Other Commitments and Contingencies

As of June 30, 2012, the Company had outstanditeyseof credit of $114 million issued under thé°OTredit Agreement, as well as bank
guarantees and letters of credit of $14 millionegubonds in the amount of $23 million, and casti mvestments in trust of $33 million,
primarily to ensure the payment of possible caguaid workers’ compensation claims, environmerigdilities, legal contingencies,

rental payments, and to support various custorrsgrid trade activities. The restricted cash amdstment amounts are recorded within
Other long-term assets in the Consolidated Stateofdfinancial Position.

In March 2012, the Company sold a property in Mexir approximately $41 million and leased backpheperty for a one-year

term. The pre-tax gain on the property sale ofagamately $35 million was deferred and no gain weognizable upon the closing of
the sale as the Company has continuing involvernethie property for the remainder of the lease tefthe deferred pre-tax gain is
reported in Other current liabilities in the Condated Statement of Financial Position as of JUhe812.

The Company’s Brazilian operations are involvedavernmental assessments of indirect and othes taxearious stages of litigation,
primarily related to federal and state value-ad@de@s. The Company is disputing these mattersraadds to vigorously defend its
position. Based on the opinion of legal counsel eurrent reserves already recorded for those rsadtemed probable of loss,
management does not believe that the ultimateutsnlof these matters will materially impact ther@pany’s results of operations or
financial position. The Company routinely assesdethese matters as to the probability of ultieéaincurring a liability in its Brazilian
operations and records its best estimate of tlmatk loss in situations where it assesses théhdad of loss as probable. As of June 30,
2012, the unreserved portion of these contingentiekisive of any related interest and penalfi@syvhich there was at least a reasonable
possibility that a loss may be incurred, amountedpproximately $63 million.
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The Company and its subsidiaries are involved noua lawsuits, claims, investigations and procegslj including commercial, customs,
employment, environmental, and health and safetyemsa which are being handled and defended imttimary course of business. In
addition, the Company is subject to various assesticlaims, proceedings and requests for indeaatifin concerning intellectual
property, including patent infringement suits inkiof technologies that are incorporated in a bg@ettrum of the Company’s

products. These matters are in various stages/egiigation and litigation and are being vigorguw#fended. Much of the pending
litigation against the Debtors has been stayedrasudt of the chapter 11 filing and will be sultjecresolution in accordance with the
Bankruptcy Code and the orders of the BankruptcyrCoAlthough the Company does not expect thabtiteome in any of these
matters, individually or collectively, will haveraaterial adverse effect on its financial condittresults of operations, litigation is
inherently unpredictable. Therefore, judgmentdade rendered or settlements entered, that caldraely affect the Company’s
operating results or cash flow in a particular peri The Company routinely assesses all its litigeand threatened litigation as to the
probability of ultimately incurring a liability, ahrecords its best estimate of the ultimate losstimtions where it assesses the likelihood
of loss as probable.

NOTE 10: GUARANTEES

The Company guarantees debt and other obligatibosrtain customers. The debt and other obligateme primarily due to banks and
leasing companies in connection with financing utomers’ purchases of equipment and product fl@rCompany. At June 30, 2012,
the maximum potential amount of future paymentsl{scounted) that the Company could be requiredakenunder these customer-
related guarantees was $24 million. At June 3@22€he carrying amount of any liability relatedthese customer guarantees was not
material.

The customer financing agreements and related gtegs, which mature on varying dates through 28ptcally have a term of 90
days for product and short-term equipment finaneirrgngements, and up to five years for long-tegiggment financing
arrangements. These guarantees would require payfroen the Company only in the event of defaultp@yment by the respective
debtor. In some cases, particularly for guarantelesed to equipment financing, the Company hélateoal or recourse provisions to
recover and sell the equipment to reduce any Iadssgsnight be incurred in connection with the gutees. However, any proceeds
received from the liquidation of these assets waaldcover the maximum potential loss under theseantees.

The Company also guarantees potential indebtedodsemnks and other third parties for some of itssodidated subsidiaries. The
maximum amount guaranteed is $152 million, andotliistanding amount for those guarantees is $13®mivith $77 million
recorded within the Short-term borrowings and autrportion of long-term debt, and Long-term delatt of current components in the
accompanying Consolidated Statement of Financisiti®n. These guarantees expire in 2012 throud®20

Pursuant to the terms of the Company's DIP CreditAment, obligations of the Borrowers to the Lesdmder the DIP Credit
Agreement, as well as secured agreements in anramotto exceed $75 million, are guaranteed bydbmpany and the Company’s
U.S. subsidiaries and included in the above amousézured agreements under the DIP Credit Agreefoethe Debtors totaled $20
million as of June 30, 2012.

Warranty Costs
The Company has warranty obligations in conneatith the sale of its products and equipment. Titigiral warranty period is
generally one year or less. The costs incurrgatduide for these warranty obligations are estimiaed recorded as an accrued liability at

the time of sale. The Company estimates its warreost at the point of sale for a given productdzhon historical failure rates and
related costs to repair.
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The change in the Company's accrued warranty dldigmbalance, which is reflected in Other curiettilities in the
accompanying Consolidated Statement of Financisitiea, was as follows:

(in millions)

Accrued warranty obligations as of December 3112 $ 46
Actual warranty experience during 20 (51)
2012 warranty provisions 41
Accrued warranty obligations as of June 30, 2 $ 36

The Company also offers its customers extendedamfriarrangements that are generally one yeamhbytrange from three months to
three years after the original warranty period.e Gompany provides repair services and routine texa@mce under these
arrangements. The Company has not separated tiévedexl warranty revenues and costs from the rootmiatenance service revenues
and costs, as it is not practicable to do so. dfoee, these revenues and costs have been aggrég#ite discussion that follows. Costs
incurred under these arrangements for the six nsagrtded June 30, 2012 amounted to $141 milliore cHange in the Company's
deferred revenue balance in relation to these detémwarranty and maintenance arrangements fromrie=e31, 2011 to June 30, 2012,
which is reflected in Other current liabilitiestimee accompanying Consolidated Statement of FinhRacisition, was as follows:

(in millions)

Deferred revenue on extended warranties as of DieeeB1, 201: $ 12C
New extended warranty and maintenance arrangernmeR@l 2 192
Recognition of extended warranty and maintenan@ngement revent in 2012 (199)
Deferred revenue on extended warranties as of 30n2012 $ 117
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NOTE 11: RESTRUCTURING LIABILITIES

Charges for restructuring activities are recordethe period in which the Company commits to a falimed restructuring plan, or executes
the specific actions contemplated by the plan,alhdriteria for liability recognition under the plicable accounting guidance have been
met. Restructuring actions taken in the firstrabnths of 2012 were initiated to reduce the Comjsacyst structure as part of its
commitment to drive sustainable profitability. Yea date actions included the dedicated captuvecds business exit, traditional
manufacturing capacity reductions in the U.S. arekigb, workforce reductions triggered by the Kot&ddlery sale, consolidation of
thermal media manufacturing in the U.S. and vartangeted reductions in research and developmaless,sservice, and other
administrative functions.

Restructuring Reserve Activity

The activity in the accrued balances and the nah-charges and credits incurred in relation tawesiring activities for the three and six
months ended June 30, 2012 were as follows:

Long-lived
Asset
Impairments
Exit and
Severance  Costs Inventory  Accelerated
(in millions) Reserve Reserve Write-downs Depreciation  Total
Balance as of December 31, 2( $ 38 9 22 $ -$ - 60
Q1 2012 charge 92 2 - 1 95
Q1 2012 utilization/cash paymer (20 (3) - (@) (24)
Q1 2012 other adjustments & reclasses (. (55) (8) - - (63)
Balance as of March 31, 20 $ 55 § 13 $ - $ - $ 68
Q2 2012 charge 13 2 5 1 21
Q2 2012 utilization/cash paymer (29 3 (5) @ 33
Q2 2012 other adjustments & reclasses (. (4) 7 - - 3
Balance as of June 30, 20 $ 40 $ 19 $ - $ - $ 59

(1) The $(63) million includes $(55) million for seveiE-related charges for special termination benefitsictv are reflected in Pensi
and other postretirement liabilities in the Condaled Statement of Financial Position. The remgir$(8) million reflects amour
reclassified as Liabilities subject to comprom

(2) The $3 million includes $(2) million for severanedated charges for special termination benefitsictv are reflected in Pension
other postretirement liabilities in the ConsolidhtStatement of Financial Position, and $7 milliohreserves reclassified frc
Liabilities subject to compromise. The remainir{@)dmillion reflects foreign currency translatiodjastments

For the three months ended June 30, 2012, the #Rdmof charges include $1 million for accelerdtéepreciation and $1 million for
inventory write-downs, which were reported in Coksales in the accompanying Consolidated Stateofe@perations. The remaining
costs incurred of $19 million were reported as Restiring costs and other in the accompanying Clateted Statement of Operations
for the three months ended June 30, 2012. Theasse and exit costs reserves require the outlapsti, while long-lived asset
impairments, accelerated depreciation and inventoite-downs represent non-cash items.
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The second quarter 2012 severance costs relathd &imination of approximately 350 positions,luting approximately 175
manufacturing/service positions and 175 adminisegiositions. The geographic composition of thgssitions includes approximately
175 in the United States and Canada, and 175 thoauidhe rest of the world.

The charges of $21 million recorded in the secamatigr of 2012 included $14 million applicable e Consumer Segment, $3 million
applicable to the Commercial Segment, and $4 milliat was applicable to manufacturing, researchdavelopment, and administrative
functions, which are shared across all segments.

For the six months ended June 30, 2012, the $1liémoaf charges include $2 million of charges &mcelerated depreciation and $1
million of charges for inventory write-downs, whiafere reported in Cost of sales in the accompan@imgsolidated Statement of
Operations. The remaining costs incurred of $1ilBom were reported as Restructuring costs, ralmation and other in the
accompanying Consolidated Statement of Operatimnthé six months ended June 30, 2012. The sesel@m exit costs reserves
require the outlay of cash, while long-lived assgiairments, accelerated depreciation and inventoite-downs represent non-cash
items.

The severance costs for the six months ended Jurz022 related to the elimination of approximat2l§50 positions, including
approximately 1,375 manufacturing/service positjet®5 administrative positions, and 250 researchdavelopment positions. The
geographic composition of these positions incluajgsoximately 1,200 in the United States and Cananid 850 throughout the rest of
the world.

The charges of $116 million recorded in the seagumtter of 2012 included $41 million applicabletie Consumer Segment, $29 million
applicable to the Commercial Segment, and $46anillhat was applicable to manufacturing, reseanchdevelopment, and
administrative functions, which are shared acragh begments.

As a result of these initiatives, the majority loé tseverance will be paid during periods throughethd of 2012 since, in some instances;

the employees whose positions were eliminated gt er are required to receive their payments aveextended period of time. In
addition, certain exit costs, such as long-terrsdgaayments, will be paid over periods through®@li22and beyond.

23




NOTE 12: RETIREMENT PLANS AND OTHER POSTRETIREMENT BENEFITS

Components of the net periodic benefit cost fonajor funded and unfunded U.S. and Non-U.S. ddftmenefit plans for the three and six
months ended June 30, 2012 and 2011 are as follows:

Three Months Ended June 30 Six Months Ended June 30
(in millions) 2012 2011 2012 2011

Non- Non- Non- Non-
U.S. U.S. U.S. U.S. U.S. U.S. U.S. U.S.

Major defined
benefit plans:
Service cos $ 12 $ 2% 12 $ 4 3 24 % 6 $ 25 3 8
Interest cos 50 39 64 46 104 78 127 91
Expected return o
plan asset (98) (40) (209) (53 (195) (84) (21¢) (105)
Amortization of:
Recognized pric
service cos - - 1 1 - 1 1 2
Recognized net
actuarial loss 44 16 17 13 87 33 34 26
Pension expens
(income) before
special terminatior
benefits,
curtailments, and
settlement: 8 17 (15) 11 20 34 (32) 22
Special terminatio
benefits 2 - 6 - 56 - 17 1
Settlement loss - 1 - - - 1 -
Net pension expen:
(income) 10 18 9) 11 76 35 19 23
Other plans includin
unfunded plans - 2 - 3 - 6 - 6
Total net pensio
expense (income)
from continuing
operations $ 10 $ 20 $ 9 $ 14 $ 76 $ 41 $ (14) $ 29

For the three months ended June 30, 2012 and $QIrhjllion and $6 million, respectively, of speciafmination benefits charges were
incurred as a result of the Company's restructusttgpns. For the six months ended June 30, 260d2611, $56 million and $18 million,
respectively, of special termination benefits cleargiere incurred as a result of the Company'suatsiing actions. These charges have
been included in Restructuring costs and othelménGonsolidated Statement of Operations.

The Company made contributions (funded plans) @ panefits (unfunded plans) totaling approximat&ly million relating to its major
U.S. and non-U.S. defined benefit pension planghfersix months ended June 30, 2012. If Kodak tedis 2012 contribution to the Kodak
Pension Plan is not deferred, the Company woul@exs contribution (funded plans) and benefitrpapt (unfunded plans) requirements
for its major U.S. and non-U.S. defined benefitgien plans for the balance of 2012 to be approxiyai86 million. See Eastman Kodak
Company Guarantee in Note 2, “Chapter 11 Filingy"firther discussion of the proposed deferral.

Postretirement benefit costs for the Company's Bh8.Canada postretirement benefit plans, whicresgmt the Company's major
postretirement plans, include:

Three Months Ended Six Months Ended

June 30, June 30,
(in millions) 2012 2011 2012 2011
Service cos $ - 9 19 - 9 1
Interest cos 13 16 26 33
Amortization of:
Prior service cred (19 (20 (38) (39)
Recognized net actuarial Ic 7 8 15 16

Total net postretirement
benefit expense $ 13 5 % 3 % 11



The Company paid benefits totaling approximately $6llion relating to its U.S. and Canada postsstient benefit plans for the six months
ended June 30, 2012. The Company expects to peefitseof approximately $55 million for these pesirement plans for the balance of 2012.
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NOTE 13: OTHER OPERATING (INCOME) EXPENSES, NET

Three Months Ended Six Months Ended

June 30, June 30,
(in millions) 2012 2011 2012 2011
(Income) expense:
Gain on sale of Kodak Galle $ (19 $ - $ (19 $ -
Gain on sale of certain image sensor pat - - - (62
Other - (1) (1) (9)
Total $ (19) $ 1) $ (20) ¢ (72)

NOTE 14: EARNINGS PER SHARE

Basic earnings per share computations are bast#iteameighted-average number of shares of commaik statstanding during the
year. As a result of the net loss from continudpgrations presented for the three and six momtisceJune 30, 2012, respectively,
Company calculated diluted earnings per share wseighted-average basic shares outstanding foethesods, as utilizing diluted
shares would be anti-dilutive to loss per shareeigited-average basic shares outstanding for tee #ind six months ended June 30,
2012 were 271.9 million and 271.5 million, respeely.

If the Company had reported earnings from contiguiperations for the quarter ended June 30, 201 additional shares of the Company’s
common stock from unvested share-based awards vawtel been included in the computation of dilutedhimgs per share since they were all
anti-dilutive. Potential shares of the Companymmon stock related to the assumed conversion)@piroximately 11.5 million outstanding
employee stock options, (2) approximately 40.0iomlloutstanding detachable warrants to purchasermmomnshares, and (3) approximately
$400 million of convertible senior notes due 201Ul still have been excluded from the computatibdiluted earnings per share, as these
securities were anti-dilutive.

Basic earnings per share computations are bast#iteameighted-average number of shares of commaik statstanding during the
year. As a result of the net loss from continudpgrations presented for the three and six momtieceJune 30, 2011, respectively,
Company calculated diluted earnings per share wseighted-average basic shares outstanding foethesods, as utilizing diluted
shares would be anti-dilutive to loss per shareeigited-average basic shares outstanding for tee #ind six months ended June 30,
2011 were 268.9 million.

If the Company had reported earnings from contiguiperations for the quarter ended June 30, 2@ikrpaimately 3.9 million potential
shares of the Company’s common stock from unvedtade-based awards would have been included icoti@utation of diluted
earnings per share. Potential shares of the Coytgpeommon stock related to the assumed conversidh) approximately 17.4 million
outstanding employee stock options, (2) approxiiyat®.0 million outstanding detachable warrantptiochase common shares, and (3)
approximately $310 million of convertible seniorte® due 2017 would still have been excluded froenctmputation of diluted earnings
per share, as these securities were anti-dilutive.

NOTE 15: SHAREHOLDERS' EQUITY

The Company has 950 million shares of authorizedroon stock with a par value of $2.50 per shareytg€h 391 million shares had
been issued as of June 30, 2012 and December B1, ADeasury stock at cost consisted of approxipdtl9 million and 120 million
shares as of June 30, 2012 and December 31, 2&xkatively.

NOTE 16: SEGMENT INFORMATION

Current Segment Reporting Structure

Table of Contents

25




Effective January 1, 2012, the Company has twortapte segments: the Consumer Segment and the Cafai®egment. Prior period
segment results have been revised to conform toufrent period segment reporting structure. Acdpson of the segments follows.

Commercial Segment: The Commercial Segment encompasses Graphiasit&inment & Commercial Film Businesses, Digitadl an
Functional Printing, and Enterprise Services anldttms.

Consumer Segment: The Consumer Segment encompasses IntellectuaéRydicensing activities related to the Compaimtsllectual
property in digital imaging products and the ConsuBusiness. The Consumer Business encompassabRetems Solutions, Consumer
Inkjet Systems, Traditional Photofinishing, and ifCapture and Devices. As announced on Febr@a2912, the Company is exiting its
dedicated capture devices business, includingadigiimeras, pocket video cameras, and digital fgidtames. The business is expected to
cease operations in the third quarter of 2012.

New Reportable Segmer

Effective for the third quarter of 2012, the Compavill report financial information for three regable segments: the Consumer Businesses
Segment, the Graphics, Entertainment and Commetitias Segment, and the Digital Printing and EntegpSegment.

The Consumer Businesses Segment will be comprista dollowing: Intellectual Property and the Canter Business, consisting of
Consumer Inkjet Systems and Personalized Imaging.

The Graphics, Entertainment and Commercial Filmgngat will be comprised of the following: Entertaiant Imaging & Commercial Films,
and Graphics.

The Digital Printing and Enterprise Segment willdmmprised of the following: Enterprise Service$S&lutions, and Digital & Functional
Printing.

Segment financial information is shown below:

Three Months Ended Six Months Ended

June 30, June 30,
(in millions) 2012 2011 2012 2011
Net sales from continuing operations
Commercial Segmel $ 684 $ 865 $ 1,35¢ $ 1,67:
Consumer Segme 39z 62C $ 68€ $ 1,134
Consolidated tot¢ $ 1,077 $ 148 $ 2047 $ 2,807

Three Months Ended Six Months Ended

June 30, June 30,

(in millions) 2012 2011 2012 2011
(Loss) earnings from continuing operations befor:
interest expense, other income (charges),
net and income taxes:
Commercial Segmel $ (26) $ 39 $ (90) $ (20€)
Consumer Segment (27) (96) (197) (283

Total of reportable segmer (53 (135) (281) (389)
Restructuring costs and ott (22) (36) (11€) (72)
Corporate components of pension i

OPEB expens (35) (4) (65) 12
Other operating (expenses) income, 19 1 20 71
Legal contingencies, settlements and o (5) - @ -
Loss on early extinguishment of debt, - - (7 -
Interest expens (42) (38) (77) (76)
Other income (charges), r 4 17 Q) 9
Reorganization items, net (160C) - (24€) -

Consolidated loss from continuing

operations before income taxes $ (300 $ (199 s (776) $ (46¢)



(in millions)
Segment total assets

Commercial Segmel
Consumer Segment

Total of reportable segmer
Cash and marketable securit
Deferred income tax asse
Consolidated total assets

As of
As of December
June 30, 31,
2012 2011

$ 1,82t $ 1,98¢

1,052 1,312
2,871 3,301
1,262 867

47¢ 51C

$ 4oLt 3 der
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NOTE 17: FINANCIAL INSTRUMENTS

The following table presents the carrying amouessimated fair values, and location in the Constéid Statement of Financial Position
for the Company’s financial instruments:

Value Of Items Recorded At Fair Value
(in millions) As of June 30, 201!
Total Level 1 Level 2 Level 3

ASSETS
Marketable securities
Short-term available-foilOther current

sale asset: $ 6 $ 6 $ -9 =
Long-term availabl-for- Other lon¢-term

sale assett 6 6 - -
Derivatives

Short-term foreign

exchange contrac Receivables, ne 4 - 4 -
Long-term foreign Other long-term

exchange contrac asset: 2 - 2 -
LIABILITIES

Derivatives

Short-term foreign Other current

exchange contrac liabilities 2 - 2 -

Value Of Iltems Not Recorded At Fair Value
As of June 30, 201.

Total Level 1 Level 2 Level 3
ASSETS
Marketable securities
Long-term helc-to- Other lon¢-term
maturity assett Carrying valuc $ 23 % 23 % - $ -
Fair value 23 23 - -
LIABILITIES
Debt
Short-term
borrowings and
current portion of
Shor-term debi long-term debt  Carrying valut 42 - 42 -
Fair value 38 - 38 -
Long-term debt
net of current
Long-term debi portion Carrying valut 1,43¢ - 1,43¢ -
Fair value 1,16( - 1,16(C -
Debt subject to Liabilities subject
compromise to compromise  Carrying valut 682 - 683 -
Fair value 10z - 102 -

The Company does not utilize financial instrumdatgrading or other speculative purposes.
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Fair Value

The fair values of marketable securities are detethusing quoted prices in active markets for fidahassets (Level 1 fair value
measurements). Fair values of the Company'’s fatwantracts are determined using other observaplgts (Level 2 fair value
measurements), and are based on the present Jaupezted future cash flows (an income approadireti@n technique) considering the
risks involved and using discount rates appropfiate¢he duration of the contracts. Transfers leetwlevels of the fair value hierarchy
are recognized based on the actual date of the evehange in circumstances that caused the #an$here were no transfers between
levels of the fair value hierarchy during the thaeel six months ended June 30, 2012.

Fair values of long-term borrowings are determibgdeference to quoted market prices, if availabidyy pricing models based on the
value of related cash flows discounted at curregutket interest rates. The carrying values of eaghcash equivalents and trade
receivables (which are not shown in the table apapproximate their fair values.

Foreign Exchange
Foreign exchange gains and losses arising fronsactions denominated in a currency other thanuhetional currency of the entity

involved are included in Other income (charges),méhe accompanying Consolidated Statement of@jmans. The net effects of
foreign currency transactions, including changeth@nfair value of foreign exchange contracts,slr@wvn below:

(in millions) Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Net loss (gain $ 6) $ 20 $ 13 $ 7

Derivative Financial Instruments

The Company, as a result of its global operatingjfarancing activities, is exposed to changes meiffn currency exchange rates,
commodity prices, and interest rates, which mayeeskly affect its results of operations and finahposition. The Company manages
such exposures, in part, with derivative finanaiatruments.

Foreign currency forward contracts are used togaiiéi currency risk related to foreign currency deinated assets and liabilities,
especially those of the Company’s Internationab$tey Center. Silver forward contracts are useaditmate the Company’s risk to
fluctuating silver prices. The Company’s exposiorehanges in interest rates results from its itiwgsand borrowing activities used to
meet its liquidity needs.

The Company’s financial instrument counterpartieshagh-quality investment or commercial banks veignificant experience with such
instruments. The Company manages exposure to@gmanty credit risk by requiring specific minimumedit standards and
diversification of counterparties. The Company pascedures to monitor the credit exposure amoufibe maximum credit exposure at
June 30, 2012 was not significant to the Company.

In the event of a default under the Company’s Died@ Agreement, or one of the Company’s Indentuves: default under any
derivative contract or similar obligation of the i8pany, subject to certain minimum thresholds, thévdtive counterparties would have
the right, although not the obligation, to requirenediate settlement of some or all open derivatimetracts at their then-current fair
value, but with liability positions netted agaiassset positions with the same counterparty. Ae B 2012, the Company had open
derivative contracts in liability positions withtatal fair value of $2 million.
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The location and amounts of pre-tax gains and fosdated to derivatives reported in the Consatid&tatement of Operations are shown
in the following tables:

Gain (Loss) Gain (Loss) Recognize
Reclassified from in Income on Derivative
Gain (Loss) Recognize Accumulated OCI Into  (Ineffective Portion and
Derivatives in Cash Flow in OCI on Derivative Cost of Sales (Effective Amount Excluded from
Hedging Relationships (Effective Portion) Portion) Effectiveness Testing)
For the three months For the three months For the three months
(in millions) ended June 30, ended June 30, ended June 30,
2012 2011 2012 2011 2012 2011
Commodity contract $ - $ 5) $ 3 $ 7% - $ -
For the six months For the six months For the six months
ended June 30, ended June 30, ended June 30,
2012 2011 2012 2011 2012 2011
Commodity contract $ 1% 9 % 5) $ 78 - 3 =
Location of Gain or (Loss)
Derivatives Not Designated a Recognized in Income on Gain (Loss) Recognized in Income o
Hedging Instruments Derivative Derivative
For the three months  For the six months
(in millions) ended June 30, ended June 30,
2012 2011 2012 2011
Foreign exchange contrau Other income (charges), r $ 4 3 10 $ 4% 10

Foreign Currency Forward Contracts

The Company’s foreign currency forward contracesdu® mitigate currency risk related to existingefgn currency denominated assets
and liabilities are not designated as hedges, encharked to market through net (loss) earningBeasame time that the exposed assets
and liabilities are remeasured through net (loasjiags (both in Other income (charges), net inGbasolidated Statement of
Operations). The notional amount of such contraptn at June 30, 2012 was approximately $712anilliThe majority of the contracts
of this type held by the Company are denominatezlinos and Swiss francs.
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Silver Forward Contracts

The Company may enter into silver forward contréloé are designated as cash flow hedges of contynodce risk related to forecasted
purchases of silver. The Company had no open Iseafgef June 30, 2012.

In January 2012, the Company terminated all itstexg hedges at a loss of $5 million. These hedgees designated as secured
agreements under the Second Amended and Restadll &greement and needed to be settled priordagimination of that facility in
conjunction with the Company’s DIP Credit AgreemeS8ince the hedged transactions are still expaoctedcur in the originally
specified time frame, this loss will remain in Acculated other comprehensive loss in the Consolidgtatement of Financial Position
until the related silver-containing products arklgo third parties. Hedge gains and losses relat¢hese silver forward contracts are
reclassified into Cost of sales in the Consolid&8&tement of Operations as the related silveradointy products are sold to third
parties. These gains or losses transferred to@astles are generally offset by increased oredesad costs of silver purchased in the
open market. The amount of existing gains ancess June 30, 2012 to be reclassified into easnirithin the next 12 months is a net
loss of $1 million.
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NOTE 18: CONDENSED COMBINED DEBTOR-IN-POSSESSION ANANCIAL INFORMATION

The financial statements below represent the ca®tenombined financial statements of the Debt&ftective January 1, 2012, the
Company’s Non-Filing Entities are accounted fonas-consolidated subsidiaries in these financetestents and, as such, their net loss is
included as “Equity in earnings of non-filing er@g, net of tax” in the Debtors’ Statement of Ofieress and their net assets are included as

“Investment in non-filing entities” in the DebtorStatement of Financial Position .

Intercompany transactions among the Debtors hage eiminated in the financial statements contaime@in. Intercompany
transactions among the Debtors and the Non-FilimigtiEs have not been eliminated in the Debtorgficial statements.

DEBTORS’ STATEMENT OF OPERATIONS

(in millions)

Net sales

Products

Services

Licensing & royalties
Total net sales

Cost of sale:
Products
Services

Total cost of sale
Gross profit

Selling, general and administrative exper

Research and development cc

Restructuring costs and ott

Other operating (income) expenses,

Loss from continuing operations before interestegrge, other income
(charges), net, reorganization items, net andnretaxe:

Interest expense (contractual interest of $98 omi)l

Loss on early extinguishment of debt,

Other income (charges), r

Reorganization items, net

Loss from continuing operations before income te

Benefit for income taxes

Net loss

Equity in earnings of non-filing entities, net akt

NET LOSS ATTRIBUTABLE TO EASTMAN KODAK
COMPANY
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Three Six
Months Months
Ended Ended
June 30, June 30,
2012 2012

$ 417 $ 802
89 182

3 (55)

$ 50¢ $ 93C

$ 44C $ 871
80 162

$ 52C $§ 1,03
$ (1) $ (109

107 222
44 08
9 81
(20) (21)
(151) (483)
37 73

- 7
3 -
16C 24¢
(351) (8117)
(10) (14E)
(347) (66€)
42 1

$ (299 $ (665




DEBTORS’ STATEMENT OF COMPREHENSIVE (LOSS) INCOME

Three Six
Months Months
(in millions) Ended Ended
June 30, June 30,
2012 2012
NET LOSS ATTRIBUTABLE TO DEBTOR ENTITIES $ (341 $ (66€)
Other comprehensive income (loss), net of
Realized and unrealized gains from hedging activigt of tax of $0 for the three anc
six months ended June 30, 2( 2 4
Unrealized gain from investment, net of tax of $0the three and six months endec
June 30, 201 (@D} -
Currency translation adjustmet 2 3
Pension and other postretirement benefit plan abbg activity, net of tax of $0 for tt
three and six months ended June 30, 2012 20 40
Total comprehensive loss, net of tax $ (31€) $ (61€)
DEBTORS’ STATEMENT OF RETAINED EARNINGS
(in millions)
Three Six
Months Months
Ended Ended
June 30, June 30,
2012 2012
Retained earnings at beginning of pet $ 4,48¢ 4,91(
Net loss (299) (665)
Loss from issuance of treasury stc (60)
Retained earnings at end of period $ 4,18¢ 4,18¢
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DEBTORS' STATEMENT OF FINANCIAL POSITION

(in millions)

ASSETS
Current Assets
Cash and cash equivalel
Receivables, ne
Receivables and advances from -filing entities, nef
Inventories, ne
Deferred income taxe
Other current assets
Total current asse

Property, plant and equipment, net of accumulaggatetiation of

$3,388

Goodwill

Investment in nc-filing entities
Other lon¢-term asset

TOTAL ASSETS
LIABILITIES AND EQUITY (DEFICIT)
Current Liabilities
Accounts payable, trac
Accrued income and other tax
Other current liabilities
Total current liabilities
Long-term debt, net of current portic
Other lon¢-term liabilities
Liabilities subject to compromis

Total Liabilities

Equity (Deficit)

Common stock, $2.50 par val
Additional paid in capita

Retained earning

Accumulated other comprehensive loss

Less: Treasury stock, at cost

Total Eastman Kodak Company sharehol’ (deficit) equity
Noncontrolling interest

Total (deficit) equity

TOTAL LIABILITIES AND DEFICIT
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As of
June 30,
2012

$ 51C
24¢

25¢

32C

12

43

1,38¢

491

144

2,00¢

5C

$ 4,08(

$ 181
8

411

60C

97¢
1,10¢
4,18¢

(1,809)
4,46(

(5,782)
(1,327)

(1,329)
$  4,08(




DEBTORS’ STATEMENT OF CASH FLOWS

(in millions)

Cash flows from operating activitie
Net loss
Adjustments to reconcile to net cash used in opeyaictivities:
Depreciation and amortizatis
Gain on sales of businesses/as
Loss on early extinguishment of d¢
Non-cash restructuring costs, asset impairments aret ottarge:
Non-cash and financing related reorganization items
Provision for deferred income tax
Decrease in receivabl
Increase in liabilities excluding borrowin
Other items, ne
Total adjustments
Net cash used in operating activities
Cash flows from investing activitie
Additions to propertie
Proceeds from sales of business/as
Marketable securitie- sales
Marketable securities - purchases
Net cash provided by investing activities
Cash flows from financing activitie
Proceeds from DIP credit agreem
Repayment of borrowing
Reorganization item
Net cash provided by financing activiti
Effect of exchange rate changes on cash
Net increase in cash and cash equival
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

The following table reflects pre-petition liabibs that are subject to compromise for the Debtors:

(in millions)

Accounts payabl

Debt subject to compromi

Pension and postretirement obligatic
Payable and advances to -filing entities
Other liabilities subject to compromi

Liabilities subject to compromis

34

Six
Months
Ended
June 30,
2012

$ (666

71
(20)
7

20t

47
32¢
(182)

46E
(200)
(13

26

60

(58)
15

68€
(134)
(40)

51z

32¢
184

$__5IC

As of
June 30,
2012
$ 29¢

68¢<

1,73¢

194

258

$ 3,16:




Iltem 2. Management's Discussion and Analysis ofifancial Condition and Results of Operations
OVERVIEW

On January 19, 2012 (the “Petition Date”), Eastidadak Company and its U.S. subsidiaries (colletyivine “Debtors”) filed
voluntary petitions for relief (the “Bankruptcy Fig") under chapter 11 of the United States BantayCode (the “Bankruptcy
Code”) in the United States Bankruptcy Court far 8outhern District of New York (the “Bankruptcy @) case number 12-
10202. The Company'’s foreign subsidiaries (colletyi, the “Non-Filing Entities”) were not part df¢ Bankruptcy Filing. The
Debtors will continue to operate their businessedabtors-in-possession” under the jurisdictionhef Bankruptcy Court and in
accordance with the applicable provisions of thak®aptcy Code and the orders of the Bankruptcy €dlre Non-Filing Entities
will continue to operate in the ordinary courséo$iness.

The Bankruptcy Filing is intended to permit the Gramy to reorganize and increase liquidity in th8.lAnd abroad, monetize non-
strategic intellectual property, fairly resolve &g liabilities, and focus on the most valuableifiess lines to enable sustainable
profitability. The Company’s goal is to developdamplement a reorganization plan that meets thedstrds for confirmation under the
Bankruptcy Code.

The Company has been employing a digital growtitetty centered on exploiting its competitive adagatat the intersection of
materials science and digital imaging science. Company has leading market positions in large etaricluding digital printing
plates, scanners, and kiosks. In addition, agtaop¢éhe digital growth strategy, the Company hasn introducing differentiated value
propositions in new growth markets that are ingfarmation. These digital growth initiatives atensumer inkjet, within the
Consumer Segment, and commercial inkjet, workfloftvgare and services, and packaging solutions witte Commercial

Segment. Part of the Company’s strategy was to gzle in these product lines to enable a morefgignt and profitable
contribution from them. While the Company develdpseorganization plan, the need to invest ingtavth businesses will be
balanced with the need to increase liquidity.

The Bankruptcy Court has approved bidding procesiforethe Company to auction its digital capturd &wodak imaging systems and
services patent portfolios. The final date forigeation of the successful bidder(s) under the eygu bidding procedures is August
13, 2012.

The Company is exiting its dedicated capture devinesiness, including digital cameras, pocket vichroeras, and digital picture
frames. Additionally, the Company sold certaineas®f, and is exiting the remainder of, its Kodzdlery business. Both businesses
are expected to cease operations in the third guaf?012. The closure of these businessesdsadetd to improve liquidity.

In connection with the Bankruptcy Filing, on Janua®, 2012, the Company entered into a Debtor-issEssion Credit Agreement
(“DIP Credit Agreement”). Pursuant to the termdhad DIP Credit Agreement, the lenders agreedrtd te the Company an aggregate
principal amount of up to $950 million, consistiofyup to $250 million super-priority senior secugsbet-based revolving credit
facilities and an up to $700 million super-prioréignior secured term loan facility.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The accompanying consolidated financial statemamdsnotes to consolidated financial statementsagoimtformation that is pertinent to
management’s discussion and analysis of the fim&oondition and results of operations. The prapamn of financial statements in
conformity with accounting principles generally apted in the United States of America requires rgamgent to make estimates and
assumptions that affect the reported amounts etsd&bilities, revenue and expenses, and tlageidisclosure of contingent assets
and liabilities.

The Company believes that the critical accountiolicfes and estimates discussed below involve tbstrmomplex management
judgments due to the sensitivity of the methodsasmlimptions necessary in determining the relaeet diability, revenue and exper
amounts. Specific risks associated with thes&atidiccounting policies are discussed throughaistNID&A, where such policies affect
the Company’s reported and expected financial tesior a detailed discussion of the applicatibthese and other accounting policies,
refer to the Notes to Financial Statements in llem
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The consolidated financial statements and relatgéglsrhave been prepared assuming that the Compghmpmiinue as a going concern,
although its Bankruptcy Filing raises substant@liot about the Company’s ability to continue a®iag concern. The consolidated
financial statements do not include any adjustmegitged to the recoverability and classificatidmezorded assets or to the amounts and
classification of liabilities or any other adjustnt& that might be necessary should the Companyéakle to continue as a going concern.

Revenue Recognitio

The Company's revenue transactions include salggedbllowing: products, equipment, software, &8, integrated solutions, and
intellectual property licensing. The Company retdngs revenue when it is realized or realizableearded. The timing and the amount
of revenue recognized from the licensing of intlial property depend upon a variety of factorsluding the specific terms of each
agreement and the nature of the deliverables alightibns. For the sale of multiple-element arrmmgnts, including whereby
equipment or intellectual property is combined i@@enue generating transaction with other elemémsCompany allocates to, and
recognizes revenue from, the various elements basdldeir relative selling price. As of Januar2@11, the Company allocates to, and
recognizes revenue from, the various elements diptetelement arrangements based on relativengefirice of a deliverable, using:
vendor-specific objective evidence, third-partyderice, and best estimated selling price in accesdasith the selling price hierarchy.

At the time revenue is recognized, the Company r@sords reductions to revenue for customer ingergrograms. Such incentive
programs include cash and volume discounts, pricggtion, promotional, cooperative and other atisieg allowances. For those
incentives that require the estimation of salesimas or redemption rates, such as for volume reptite Company uses historical
experience and both internal and customer datatimate the sales incentive at the time revenoecisgnized. In the event that the
actual results of these items differ from the eatis, adjustments to the sales incentive accrualédvbe recorded.

Valuation and Useful Lives of Long-Lived Assets,diniding Goodwill and Intangible Assets

The Company tests goodwill for impairment annualtySeptember 30, and whenever events occur omegteunces change that would
more likely than not reduce the fair value of teparting unit below its carrying amount.

The Company tests goodwill for impairment at a lefeeporting referred to as a reporting unit.reporting unit is an operating
segment or one level below an operating segmetfatrf{eel to as a component). A component of an dipgraegment is a reporting unit
if the component constitutes a business for whishrdte financial information is available and segimmanagement regularly reviews
the operating results of that component. Whendwmore components of an operating segment havi&asietonomic characteristics,
the components are aggregated and deemed a sipgleing unit. An operating segment is deemeckta beporting unit if all of its
components are similar, if none of its componesis ieporting unit, or if the segment comprisey agingle component.

For goodwill testing purposes in 2011, the compésehthe Film Photofinishing and Entertainment r@perating segment were
similar and, therefore, the segment met the remerg of a reporting unit. Likewise, the componeaftthe CDG were similar and,
therefore, the segment met the definition of a riégpg unit. The GCG operating segment had two répp units: the Business Services
and Solutions Group (“BSSG”) reporting unit and @@mmercial Printing reporting unit (consistingtbé Prepress Solutions and Digital
Printing Solutions strategic product groups). Twnmercial Printing reporting unit consisted of gaments that had similar economic
characteristics and, therefore, were aggregatedaisingle reporting unit.

Goodwill is tested by initially comparing the faialue of each of the Company’s reporting unitshiirtrelated carrying values. If the

fair value of the reporting unit is less than igsrging value, the Company must determine the iegpfair value of the goodwill
associated with that reporting unit. The impliad f/alue of goodwill is determined by first alldicey the fair value of the reporting unit
to all of its assets and liabilities and then cotimguthe excess of the reporting unit’s fair vateer the amounts assigned to the assets
and liabilities. If the carrying value of goodwilkceeds the implied fair value of goodwill, sugless represents the amount of goodwill
impairment charge that must be recognized.

Determining the fair value of a reporting unit ilwes the use of significant estimates and assumptid he fair value of a reporting unit
refers to the price that would be received tothalunit as a whole in an orderly transaction betwmarket participants at the
measurement date. Quoted market prices in actar&ets are the best evidence of fair value, howthemarket price of an individual
equity security may not be representative of tlievidue of the reporting unit as a whole and, ¢éffi@re need not be the sole measurement
basis of the fair value of a reporting unit.
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In 2011, the Company estimated the fair valuesofeporting units using an income approach andrehapproach, and ultimately gave
100% weighting to the income approach. To estirfedtevalue utilizing the market approach, the Camyp has historically applied
valuation multiples, derived from the operatingadat publicly-traded benchmark companies, to theesaperating data of the reporting
units. The valuation multiples are based on alpation of the last twelve months (“LTM”) finantimeasures of revenue, earnings
before interest, taxes, depreciation and amortingtiEBITDA”) and earnings before interest and ®{&EBIT”).

Historically, with the exception of the FPEG refogtunit in which fair value was determined utitigionly the income approach due to
the unique circumstances of the film and photofimg industry, the use of each of the income antketapproaches provided
corroboration for each other and the Company betlesach methodology provided equally valuable imfuion.

In 2011, the market approach was not utilized beeaaporting unit LTM EBIT and EBITDA results waregative, which would have
only allowed the application of a revenue multippleletermining fair value under the market approaciu/or reporting units ranked
below all of the selected market participants ferse financial measures. When using the markebapp, multiples should be derived
from companies that exhibit a high degree of comipidity to the business being valued.

To estimate fair value utilizing the income apptoabe Company establishes an estimate of futsle ftaws for each reporting unit and
discounts those estimated future cash flows togmtesgalue. The discount rates are estimated based after-tax weighted average cost
of capital (“WACC?") for each reporting unit refléag the rate of return that would be expected byaaket participant. The WACC also
takes into consideration a company specific rigkipum for each reporting unit reflecting the rislsaciated with the overall uncertainty
of the financial projections. Key assumptions usetthe income approach for the September 30, Z@bilwill impairment tests were:

(a) expected cash flows for the period from Octdhe2011 to December 31, 2018; and (b) discouesrat 19% to 25%, which were
based on the Company’s best estimates of the taftareighted-average cost of capital of each rapgprinit.

A terminal value is included for all reporting unét the end of a five year cash flow projectioriqueto reflect the remaining value that
the reporting unit is expected to generate. Theiteal value is calculated using the constant ghomvethod (“CGM”) based on the cash
flows of the final year of the discrete period.sidnificant growth is projected in the final yedrthe cash flow projection period, then the
CGM is not applied to that year. Rather, the propm period is extended until the growth in theafiyear approaches a sustainable
level. In the 2011 goodwill impairment testing #eected cash flow forecasts for the BSSG reppurtinit were extended by two years
due to the rate of growth in the BSSG projectiavgard the end of the projection period. For dflestreporting units, the number of
periods utilized in the cash flow model for the 2@bodwill impairment test was the same as the rumbed in the 2010 goodwiill
valuation (5+ years).

The CDG reporting unit included licensing activitielated to the Company’s intellectual propert?() in digital imaging products. In
July 2011, the Company announced that it was eixgatrategic alternatives, including a potenteksof its digital capture and
imaging systems and services patent portfoliostil Bimch a sale occurs, the Company will contirmedrsue its patent licensing
program as well as litigation related to its dig@apture and imaging systems and services patémisrder to estimate the fair value of
the CDG reporting unit, the Company developed estsof future cash flows both assuming a salbedfitgital capture and imaging
systems and services patent portfolios (the “IReSalenario”) and assuming no sale of the digitpture and imaging systems and
services patent portfolios but the continuatioit®patent licensing program (the “No-IP Sale Sceria For purposes of the goodwill
valuation, the IP-Sale Scenario and the No-IP Saknario were weighted equally in estimating tlevaue of the CDG reporting unit.

Based upon the results of the Company’s Septenthe2®.1 goodwill impairment tests, the Company aahed that the carrying value
of goodwill for its Commercial Printing reportingnii exceeded the implied fair value of goodwillhéeTCompany recorded a pre-tax
impairment charge of $8 million during the threentioperiod ended September 30, 2011. After theaimgent charge, the Commercial
Printing reporting unit did not have any remaingapdwill balance. For the Company’s other repgrtimits with remaining goodwill
balances (CDG and BSSG), no impairment of goodmal indicated. The January 1, 2012 change in ta@iplersegments did not change
the composition of the reporting units with remagqpoodwill balances.
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A 20 percent change in estimated future cash flowes 10 percentage point change in discount ratdduot have caused additional
goodwill impairment charges to be recognized byGbenpany as of September 30, 2011. Additional impent of goodwill could

occur in the future if market or interest rate @onments deteriorate, expected future cash flowsedse or if reporting unit carrying
values change materially compared with changeedpactive fair values. The Bankruptcy Court hag@ed bidding procedures for
the Company to auction its digital capture and KHodsaging systems and services patent portfoliise final date for designation of the
successful bidder(s) under the approved biddinggatore is August 13, 2012. Cash flows relatetiéadigital imaging patent portfolios
could significantly change and materially impact fhir value of the CDG reporting unit.

The Company’s long-lived assets other than goodwdlevaluated for impairment whenever events angés in circumstances indicate
the carrying value may not be recoverable.

When evaluating long-lived assets for impairmemt, Company compares the carrying value of an gssap to its estimated
undiscounted future cash flows. An impairmenthidi¢ated if the estimated future cash flows are than the carrying value of the asset
group. The impairment is the excess of the cagrymlue over the fair value of the long-lived aggetup.

In 2005, the Company shortened the useful livesedfain production machinery and equipment in taditional film and paper
businesses as a result of the anticipated acdeler@ftthe decline in those businesses at that. tifrtee result of that change was that the
related production machinery and equipment wasdidbd to be fully depreciated by mid-2010 for tredttional film and paper
businesses. In 2008, and again in 2011, with #mefit of additional experience in the secular ihecin these product groups, the
Company assessed that overall film and paper detmagidleclined but at a slower rate than anticipatgaevious analyses. Therefore,
with respect to production machinery and equipnagct buildings in film and paper manufacturing lowag that were expected to
continue production beyond the previously estimaiseful life, the Company extended the useful lives

The Company depreciates the cost of property, p#artt equipment over its expected useful life ichsa way as to allocate it as
equitably as possible to the periods during whimtvises are obtained from their use, which aimdistribute the cost over the estimated
useful life of the unit in a systematic and ratiomanner. An estimate of useful life not only cioiess the economic life of the asset, but
also the remaining life of the asset to the entBgcause the film and paper businesses are erpirigindustry related volume declines,
changes in the estimated useful lives of producatigmipment for those businesses have been retatstitnated industry demand, in
addition to production capacity of the particulaoperty.

Income Taxes

The Company recognizes deferred tax liabilities asskts for the expected future tax consequenagseséting losses, credit
carryforwards and temporary differences betweercéneying amounts and tax basis of the Companysstasand liabilities. The
Company records a valuation allowance to reduceeitsieferred tax assets to the amount that is fikedg than not to be realized. The
Company has considered forecasted earnings, ftexadle income, the geographical mix of earninghénjurisdictions in which the
Company operates and prudent and feasible tax ipigustrategies in determining the need for thedeat®mn allowances. As of June 30,
2012, the Company has net deferred tax assetsebedtiration allowances of approximately $3.3 hillend a valuation allowance
related to those net deferred tax assets of appedrly $2.9 billion, resulting in net deferred &ssets of approximately $0.4 billion. If
the Company were to determine that it would noable to realize a portion of its net deferred teseds in the future, for which there is
currently no valuation allowance, an adjustmerthtonet deferred tax assets would be charged tingarin the period such
determination was made. Conversely, if the Compeene to make a determination that it is more jikbln not that deferred tax assets,
for which there is currently a valuation allowana®uld be realized, the related valuation allowawoslld be reduced and a benefit to
earnings would be recorded. The Company conshu#tspositive and negative evidence, in determinvhgther a valuation allowance
is needed by territory, including, but not limiteed whether particular entities are in three yaanglative income positions. During 2011
and the six months ended June 30, 2012, the Congeteymined that it was more likely than not thabeion of the deferred tax assets
outside the U.S. would not be realized due to redunanufacturing volumes negatively impacting padility in a location outside the
U.S. and accordingly, recorded provisions of $58 &h6 million, respectively, associated with theabishment of a valuation
allowance on those deferred tax assets.

During 2011, the Company concluded that the uritigied earnings of its foreign subsidiaries woutdanger be considered
permanently reinvested. After assessing the asféte subsidiaries relative to specific opportiesi for reinvestment, as well as the
forecasted uses of cash for both its domestic aradgn operations, the Company concluded that & pradent to change its indefinite
reinvestment assertion to allow greater flexibilityits cash management.
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The Company operates within multiple taxing jurisdins worldwide and is subject to audit in thasgsgictions. These audits can
involve complex issues, which may require an extelngeriod of time for resolution. Management’'sa@ing assessments of the more-
likely-than-not outcomes of these issues and reéltte positions require judgment, and although rgameent believes that adequate
provisions have been made for such issues, théne isossibility that the ultimate resolution otbussues could have an adverse effect
on the earnings of the Company. Conversely, gehiesues are resolved favorably in the futurerataed provisions would be reduced,
thus having a positive impact on earnings.

Pension and Other Postretirement Benef

The Company’s defined benefit pension and othetretiement benefit costs and obligations are estioh using several key
assumptions. These assumptions, which are revieweast annually by the Company, include theddist rate, long-term expected
rate of return on plan assets (‘EROA"), salary gigvihealthcare cost trend rate and other economiiddamographic factors. Actual
results that differ from the Company’s assumptiaresrecorded as unrecognized gains and lossesaathartized to earnings over the
estimated future service period of the active pgodints in the plan or, if almost all of a plan&rficipants are inactive, the average
remaining lifetime expectancy of inactive participg to the extent such total net unrecognizedsgail losses exceed 10% of the
greater of the plan's projected benefit obligatiothe calculated value of plan assets. Signifidififerences in actual experience or
significant changes in future assumptions wouldctfthe Company’s pension and other postretireinemefit costs and obligations.

Asset and liability modeling studies are utilizgdtbe Company to adjust asset exposures and revl@bility hedging program through
the use of forward looking correlation, risk anture estimates. Those forward looking estimatesoofelation, risk and return
generated from the modeling studies are also usedtimate the EROA. The EROA is estimated utiizi forward-looking building
block model factoring in the expected risk of easket category, return and correlation over a Bar korizon, and weighting the
exposures by the current asset allocation. Hisabmputs are utilized in the forecasting modefréome the current market environment
with adjustments made based on the forward lookiegg. The Company aggregates investments into magget categories based on
the underlying benchmark of the strategy. The Camg{s asset categories include broadly diversiéigposure to U.S. and non-U.S.
equities, U.S. and non-U.S. government and corpdrands, inflation-linked bonds, commodities ansicdilite return strategies. Each
allocation to these major asset categories is uhitend within the overall asset allocation to accbsmpunique objectives, including
enhancing portfolio return, providing portfolio @sification, or hedging plan liabilities.

The EROA, once set, is applied to the calculatddevaf plan assets in the determination of the etgzkreturn component of the
Company’s pension income or expense. The Compsey a calculated value of plan assets, which réoegchanges in the fair value
of assets over a four-year period, to calculateeetqul return on assets. At December 31, 201kalvelated value of the assets of the
Company’s major U.S. and Non-U.S. defined benefitgion plans was approximately $7.3 billion andftievalue was approximately
$7.2 billion. Asset gains and losses that areyabteflected in the calculated value of plan asaet not included in amortization of
unrecognized gains and losses.

The Company reviews its EROA assumption annudlly facilitate this review, every three years, orewimarket conditions change
materially, the Company’s larger plans will undkeasset allocation or asset and liability modetihglies. The weighted average
EROA for major U.S. and non-U.S. defined benefitgien plans used to determine net pension expeas8W9% and 7.79%,
respectively, for the year ended December 31, 2011.

Generally, the Company bases the discount ratergtgn for its significant plans on high qualityrporate bond yields in the respective
countries as of the measurement date. Specifidallyts U.S. and Canadian plans, the Companyrohétes a discount rate using a cash
flow model to incorporate the expected timing o payments and an AA-rated corporate bond yéelde. For the Company's U.S.
plans, the Citigroup Above Median Pension DiscdCmtve is used. For the Company’s other non-U.&glthe discount rates are
determined by comparison to published local higaligubond yields or indices considering estimgéth duration and removing any
outlying bonds, as warranted.

The salary growth assumptions are determined baséide Company’s long-term actual experience ahdduand near-term
outlook. The healthcare cost trend rate assumptos based on historical cost and payment daaneéar-term outlook and an
assessment of the likely long-term trends.
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The following table illustrates the sensitivitydachange to certain key assumptions used in tleelletibn of expense for the year ending
December 31, 2012 and the projected benefit oliiggtPBO”) at December 31, 2011 for the Compamyaor U.S. and non-U.S.
defined benefit pension plans:

Impact on 2012

Pre-Tax Pension Impact on PBO
Expense Increase December 31, 2011
(in millions) (Decrease’ Increase (Decrease
uU.S. Non-U.S. uU.S. Non-U.S.
Change in assumptio
25 basis point decrease in discount $ 6 $ 3% 12 $ 12k
25 basis point increase in discount | (6) (©)] (122 (119
25 basis point decrease in ER¢ 11 6 N/A N/A
25 basis point increase in ER(C (12) 6 N/A N/A

Total pension cost from continuing operations befggecial termination benefits, curtailments, agttleaments for the major funded and
unfunded defined benefit pension plans in the 4.8xpected to change from income of $61 millio2@11 to expense of approximately
$40 million in 2012, due primarily to an expectadrease in amortization of actuarial losses. Benskpense from continuing
operations before special termination benefitstagiiments and settlements for the major fundedwarfdnded non-U.S. defined benefit
pension plans is projected to increase from $48aniln 2011 to approximately $69 million in 2012.

Additionally, the Company expects the expense,eetartailment and settlement gains and lossets ofi@jor other postretirement
benefit plans, to be approximately $5 million inl20as compared with expense of $20 million for 20The decrease is due primarily to
an expected decrease in interest expense.

Environmental Commitment:

Environmental liabilities are accrued based on seulinted estimates of known environmental remexfiagsponsibilities. The
liabilities include accruals for sites owned orded by the Company, sites formerly owned or le@settie Company, and other third
party sites where the Company was designated ateatjally responsible party (“PRP”). The amouetsrued for such sites are based
on these estimates, which are determined using#7M Standard E 2137-06, “Standard Guide for EstingaMonetary Costs and
Liabilities for Environmental Matters.” The overalethod includes the use of a probabilistic mdbat forecasts a range of cost
estimates for the remediation required at individitas. The Company’s estimate includes equipraadtoperating costs for
investigations, remediation and long-term monitgrir the sites. Such estimates may be affectathbpging determinations of what
constitutes an environmental liability or an acedje level of remediation. The Company’s estinudtiés environmental liabilities may
also change if the proposals to regulatory agerforedesired methods and outcomes of remediatierviewed as not acceptable, or
additional exposures are identified. The Compaas/dn ongoing monitoring process to assess howitaasj with respect to the known
exposures, are progressing against the accrue@siisiates.

Additionally, in many of the countries in which t@®mpany operates, environmental regulations #xégtrequire the Company to
handle and dispose of asbestos in a special mérabuilding undergoes major renovations or is déshed. The Company records a
liability equal to the estimated fair value of dlsligation to perform asset retirement activitieted to the asbestos, computed using an
expected present value technique, when sufficidotrination exists to calculate the fair value.

CURRENT KODAK OPERATING MODEL AND REPORTING STRUCTU RE
As of January 1, 2012 the Company has two repatsdgments: the Commercial Segment and the Consgegenent. Within each

of the Company'’s reportable segments are varioogooents, or Strategic Product Groups (SPGs). ubiraut the remainder of
this document, references to the segments’ SPGgrdioated in italics. A description of the segnseis as follows:
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Commercial Segment: The Commercial Segment serves a variety of custein the creative, in-plant, data center, comrakrc
printing, packaging, newspaper and digital serbigeeau market segments with a range of softwardjarand hardware products
that provide customers with a variety of solutiémsprepress equipment, workflow software, analod digital printing, and
document scanning. The Commercial Segment alsodes entertainment and commercial film. The ContiaéSegment
encompasses the following SPGs. Products andeserincluded within each SPG are identified below.

Graphics, Entertainment and Commercial Filmincludes prepress solutions, which includes equigimsates, chemistry, media and
related services; entertainment imaging produatissgnvices; aerial and industrial film productinffor the production of printed circuit
boards; and specialty chemicals.

Digital and Functional Printing includes high-speed, high-volume commercial inlget] color and black-and-white
electrophotographic printing equipment and packggaquipment and related consumables and services.

Enterprise Services and Solutions includes document scanning products and servicgsedated maintenance offerings, workflow
software and digital controllers. Also includedtfiis SPG are the activities related to the Comjsamysiness solutions and
consulting services.

Consumer Segment: This segment provides consumer digital and i@l imaging products and service offerings. Twasumer
Segment encompasses the following SPGs. Produodtseavices included within each SPG are identifieldw.

Consumer Inkjet Systems includes consumer inkjet printers and related imk media consumables.
Retail Systems Solutions includes kiosks, APEX drylab systems, and relatstsamables and services.
Traditional Photofinishing includes film capture, paper and output systemspdmdofinishing services.

Intellectual Property includes the licensing activities related to therpany’s intellectual property in digital imagingopiucts and
branded licensed products.

Digital Capture and Devices includes digital still and pocket video cameragijtdi picture frames, and accessories. As annalione
February 9, 2012, the Company plans to phase ®deiicated capture devices business, includintatiameras, pocket video
cameras, and digital picture frames. The busiisesspected to cease operations during the thisgdtguof 2012.

Consumer Imaging Services includes Kodak Gallery products and photo sharergises. As previously announced, certain assets of
Kodak Gallery have been sold to Shutterfly, InhieTemainder of the Kodak Gallery business is ebgokin cease operations during the
third quarter of 2012.

New Reportable Segments

Effective for the third quarter of 2012, the Comypavill report financial information for three regable segments; Consumer Businesses
Segment, Graphics, Entertainment and Commerciald=8egment, and Digital Printing and Enterprisengsg.

The Consumer Businesses Segment will be comprista dollowing: Intellectual Property and the Consumer Business, consisting of
Consumer Inkjet Systems andPersonalized Imaging .

The Graphics, Entertainment and Commercial Filmgngt will be comprised of the followingntertainment Imaging & Commercial
Films, andGraphics.

The Digital Printing and Enterprise Segment willdmnprised of the followingenterprise Services & Solutions, andDigital &
Functional Printing .
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Net Sales from Continuing Operations by Reportablé&segment

Three Months Ended June 30 Six Months Ended June 30
Foreign Foreign
(dollars in millions) % Currency Currency

2012 2011 Change Impact* 2012 2011 Change Impact*

Commercial Segmel

Inside the U.S $ 21t $ 23¢ -10% 0%%$ 41 $ 471 -11% 0%
Outside the U.< 46¢ 627 -25 -4 93¢ 1,20z -22 -3
Total Commercia
Segment 684 86E -21 -3 1,35¢ 1,67: -19 -2
Consumer Segme
Inside the U.S 15€ 25C -38 0 231 447 -48 0
Outside the U.< 237 37C -36 -5 45E 687 -34 -3
Total Consumer
Segment 395 62C -37 -3 68€ 1,13¢ -40 -2
Consolidatec
Inside the U.S 371 48€ -24 0 64¢ 91¢ -29 0
Outside the U.< 70€ 997 -29 -5 1,39: 1,88¢ -26 -3
Consolidated Total $ 1,077 $ 1,48¢ -27% 3% $ 2,042 $ 2,807 -27% -2%

* Represents the percentage change in segmentlestfer the period that is attributable to foreggmrency fluctuations.
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(Loss) Earnings from Continuing Operations Before hterest Expense, Other Income (Charges), Net and ¢ome Taxes by

Reportable Segment

Three Months Ended

Six Months Ended

June 30, June 30,

(dollars in millions) 2012 2011 Change 2012 2011 Change
Commercial Segmel $ 26) $ (39) +33% $ (90) $ (10€) +15%
Consumer Segme (27) (96) +72% (197 (283) +33%
Total $ B3 $ (235) +61% $ (281) ¢ (389 +28%

Percent of Sale B5)% (9% (14)% (14)%
Restructuring costs and ott (21 (36) (11€) (71
Corporate components of
pension and OPEB exper (35) 4 (65) (12
Other operating incom
(expenses), n¢ 18 1 20 71
Legal contingencies,
settlements and oth (5) - @ -
Loss on early extinguishment
of debt, ne - - @) -
Interest expens (47) (38 (77) (76)
Other income (charges), r (4) 17 (@) 9
Reorganization items, n (160C) - (248) -
Consolidated loss from
continuing operations

before income taxes $ (300 s (195 -54% $ (776) ¢ 46¢) -66%
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2012 COMPARED WITH 2011

Second Quarter and Year to Date

RESULTS OF OPERATIONS — CONTINUING OPERATIONS

CONSOLIDATED
(dollars in millions)

Three Months Ended

Six Months Ended

June 30, June 30,
% of % of % % of % of %
2012 Sales 2011 Sales Change 2012 Sales 2011 Sales Change
Net sales $1,07 $1,48¢ -27% $2,04% $2,8017 -27%
Cost of sales 90z 1,274 -29% 1,82¢ 2,471 -26%
Gross profi 17t 16% 211 14% -17%  21Z 10%  33€ 12% -37%
Selling, general and
administrative
expense: 21¢€ 20%  28¢ 19% -25%  44: 22%  60C 21% -26%
Research and
development cosl 54 5% 68 5% -21%  12C 6%  14€ 5% -18%
Restructuring costs
and othel 19 29 -34%  11: 62 82%
Other operating
(income) expenses,
net (19 @) 180(% __ (20) (71) -72%
Loss from continuing
operations before
interest expense, oth
income (charges), ne
reorganization items,
net and income taxe (95) 9% (174) -12% 45% (4435 -22% (401) -14% -10%
Interest expens 41 38 8% 77 76 1%
Loss on earl
extinguishment of
debt, ne - - 7 -
Other income
(charges), ne (4) 17 @ 9
Reorganization item:
net 16C - 24¢ -
Loss from continuing
operations before
income taxe: (300) (195) -54% (77€) (469) -66%
Benefit for income
taxes @) (16 (119 (40
Loss from continuing
operations (29¢) -28% (179 -12% -67% (665) -33% (428 -15% -55%
Earnings fron
discontinued
operations, net of
income taxes - - - 3
NET LOSS
ATTRIBUTABLE TO
EASTMAN KODAK
COMPANY $ (299 $ (179 -67% $ (665) $ (425 -56%
Three Months Ended
June 30, Percent Change vs. 201
Manufacturing
2012 Change Foreign and Other
Amount vs. 2011  Volume Price/Mix Exchange Costs




Net sales $ 1,07 -27% -24% 0% -3% n/e

Gross profit margit 16% 2pr n/e 3pr -1pg Opr

Six Months Ended

June 30, Percent Change vs. 201
Manufacturing
2012 Change Foreign and Other
Amount vs. 2011  Volume Price/Mix Exchange Costs
Net sales $ 2,04 -27% -22% -3% -2% n/e
Gross profit margit 10% -2pg n/e Opr -1pg -1pg

Revenues

Current Quarter

For the three months ended June 30, 2012, netdatesased approximately 27% compared with the gmmed in 2011 due to
volume declines in the Consumer Segment (-14%) pdinearily to the exit from the dedicated captuewides business, which is
expected to cease operations in the third quafted?. Also contributing to the revenue declinese volume declines in the
Commercial Segment (-10%) driven by reduced denraedtertainment imaging products and servicestddiewer prints of movie
releases. See segment discussions below for aslificformation.

Year to Date

For the six months ended June 30, 2012, net sat@eaked approximately 27% compared with the samediin 2011 due to
volume declines in the Consumer Segment (-13%) pdinearily to the exit from the dedicated captuexides business, and the $61
million license revenue reduction reflecting shgriwith licensees, of the withholding tax refundeiwed in the first quarter of 2012
(refer to Note 8, “Income Taxes” for additionalonfnation). Also contributing to the revenue deedinvere volume declines in the
Commercial Segment (-9%) driven by reduced demarmghiertainment imaging products and services ddéewer prints of movie
releases. See segment discussions below for agificformation.

Gross Profit

Current Quarter

The increase in gross profit percent for the thimeaths ended June 30, 2012 as compared with tbey@ar quarter was primarily
due to favorable price/mix within the Consumer Seghdriven by sales faonsumer Inkjet Systems (+3pp). See segment
discussions below for additional details.

Year to Date

Gross profit percent for the six months ended Bfhe012 as compared with the prior year quarter iehatively flat despite the $61
million licensing revenue reduction (-2pp) in thestf quarter of 2012 (refer to Note 8 “Income Taxes additional information) and

the impact of exiting the dedicated capture devinesness (-1pp). Partially offsetting these dexdiwas favorable price/mix within
Consumer Inkjet Systems (+1pp). See segment discussions below for additidetails.
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Selling, General and Administrative Expenses

The decreases in consolidated selling, generahdnunistrative expenses (SG&A) for the three andsdnths ended June 30, 2012
as compared with the prior year periods were thalr®ef cost reduction actions impacting the curagrarter and year to date periods
(-17% and -17%, respectively). SG&A expenses désdined due to decreases in advertising expenteiourrent quarter and year
to date periods (-8% and 10%, respectively) primaelated to the Company’s exit from the dedicatagture devices business.
Research and Development Costs

The decreases in consolidated research and develaR&D) costs for the three and six months enllewe 30, 2012 as compared
with the prior year periods were primarily due te Company’s exit from the dedicated capture devieesiness.

Restructuring Costs and Other

These costs, as well as the restructuring coststegpin Cost of sales, are discussed under th6&TREICTURING COSTS AND
OTHER" section.

Other Operating (Income) Expenses, Net
For details, refer to Note 13, “Other Operatingc@ime) Expenses, Net.”
Reorganization Items, Net

A summary of Reorganization items, net for theehmad six months ended June 30, 2012 is presentbd following table:

Three Six
Months Months
Ended Ended
June 30, June 30,
(in millions) 2012 2012
Professional fee $ 45 $ 88
DIP credit agreement financing co - 45
Provision for expected allowed clair 11¢ 11¢
Other items, net (4) (4)
Reorganization items, net $ 16C $ 24¢€
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Income Tax (Benefit) Provision

(dollars in millions) Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Loss from continuing operations before

income taxe $ (30C0) $ (195) $ (77¢) $ (468)
Benefit for income taxe $ @ $ (16) $ (111 $ (40
Effective tax rate 0.3% 8.2% 14.2% 8.5%

Current Quarter

The change in the Company’s effective tax rate foamtinuing operations for the quarter is primaatributable to: (1) a U.S. Internal
Revenue Service federal audit settlement for calepdars 2001 through 2005 in the three monthsceddee 30, 2011, (2) losses
generated in the U.S. and certain jurisdictionsidetthe U.S. for which no benefit was recognized tb management’s conclusion that
it was more likely than not that the tax benefitand not be realized, (3) the establishment offarded tax asset valuation allowance in
certain jurisdictions outside the U.S. in the thme@nths ended June 30, 2011, (4) tax accountipgdéts related to items reported in
Accumulated other comprehensive loss in the Codatdd Statement of Financial Position and (5) @ipian associated with foreign
withholding taxes on undistributed earnings for tiimee months ended June 30, 2012.

Year to Date

The change in the Company’s effective tax rate fommtinuing operations for the six months endeceRM 2012 is primarily

attributable to: (1) a benefit as a result of tlwmpany reaching a settlement of a competent atyhadéim in the six months ended June
30, 2012, (2) a U.S. Internal Revenue Service fdrrdit settlement for calendar years 2001 thrd®2@f6 in the six months ended June
30, 2011, (3) losses generated in the U.S. andingttrisdictions outside the U.S. for which no bfifhwas recognized due to
management’s conclusion that it was more likelyhthat that the tax benefits would not be realiZddithe release of a deferred tax asset
valuation allowance in a certain jurisdiction odtsthe U.S. in the six months ended June 30, 2(8)1the establishment of deferred tax
asset valuation allowances in certain jurisdictiontside the U.S., (6) tax accounting impacts egldb items reported in Accumulated
other comprehensive loss in the Consolidated Setewnf Financial Position (7) a provision assoda#dth foreign withholding taxes on
undistributed earnings for the six months endee B 2012 and (8) other changes in audit reserves.

COMMERCIAL SEGMENT

(dollars in millions) Three Months Ended Six Months Ended
June 30, June 30,
% of % of % % of % of %
2012 Sales 2011 Sales Change 2012 Sales 2011 Sales Change
Net sales $ 684 $ 86t -21% $1,35¢ $1,67¢ -19%
Cost of sales 55C 707 -22% 1,124 1,37: -18%
Gross profi 134 20%  15¢ 18% -15% 23z 17%  30C 18% -23%

Selling, general and
administrative

expense: 12k 18%  15¢ 18% -21%  24€ 18% 324 19% -24%
Research and

development costs 35 5% 39 5% -10% 76 6% 82 5% -1%
Loss from continuing

operations

before interest
expense, other incon
(charges), net and

income taxes $ (26) 4% $ (39 -5% 33% $ (90 -7% $ (10€) -6% 15%
Three Months Ended
June 30, Percent Change vs. 201
Manufacturing
2012 Change Foreign and Other
Amount vs. 2011  Volume Price/Mix Exchange Costs
Net sales $ 684 -21% -17% -1% -3% nle
Gross profit margit 20% 2pr n/e 1pr Opg 1pr

Six Months Ended



June 30, Percent Change vs. 201
Manufacturing

2012 Change Foreign and Other
Amount vs. 2011  Volume Price/Mix Exchange Costs
Net sales $ 1,35¢ -19% -16% -1% -2% n/e
Gross profit margit 17% -1pg n/e Opr -1pg Opr

Revenues

Current Quarter

The decrease in Commercial Segment net sales obxipmtely 21% for the quarter was primarily attriible to volume declines
within Graphics Entertainment and Commercial Films (-13%), largely attributable to reduced demand in entemta&int imaging
products and services due to fewer prints of moelieases (-8%), as well as declines for preprdssicas (-4%) due to lower
demand for digital plates and the exit of analaes in most geographies. Additionally, there weeme declines iDigital and
Functional Printing (-3%) driven by lower placements of commercial @ilg¢quipment.
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Year to Date

The decrease in Commercial Segment net sales obxdppately 19% for the six months ended June 3Q220as primarily
attributable to volume declines with@raphics Entertainment and Commercial Films (-12%), largely attributable to reduced
demand in entertainment imaging products and sesudcie to fewer prints of movie releases (-8%)raddced volumes for
prepress solutions (-3%) due to lower demand fgitaliplates and the exit of analog plates in ngestgraphies. Additionally,
there were volume declines withigital and Functional Printing (-2%) driven by lower placements of commercial @ik
equipment and volume declines for document scanmiaducts, workflow software and business solutiorinterprise Services
and Solutions (-2%).

Gross Profit

Current Quarter

The increase in the Commercial Segment gross grefient for the three months ended June 30, 2@%2partially due to
favorable price/mix withirGraphics, Entertainment and Commercial Films (+1pp) due to improved pricing in the current year
period. Also contributing to the increase in grpesit percent was improved manufacturing and otests withinDigital and
Functional Printing (+2pp), driven by the stabilization of start-up costs agsed with the commercialization and placement of
PROSPER printing systems.

Year to Date

Gross profit percent in the Commercial Segmenttiersix months ended June 30, 2012 as comparedheitbrior year period
was relatively flat. Pricing pressures for digipdtes withinGraphics, Entertainment and Commercial Filmsin the first quarter
were largely mitigated in the year to date results

Selling, General and Administrative Expenses

The decrease in SG&A for the three and six montiieed June 30, 2012 as compared with the priorpe@od was primarily
attributable to cost reduction actions.

CONSUMER SEGMENT

(dollars in millions) Three Months Ended Six Months Ended
June 30, June 30,
% of % of % % of % of %
2012 Sales 2011 Sales Change 2012 Sales 2011 Sales Change
Net sales $ 392 $ 62C -371% $ 68¢€ $1,13¢ -40%
Cost of sale: 323 552 -41% 661 1,06¢ -38%
Gross profi 70 18% 68 11% 3% 25 4% 66 6% -62%

Selling, general an
administrative

expense: 78 20% 131 21% -40% 174 25%  27€ 24% -37%
Research an

development costs 19 5% 34 5% -44% 42 6% 73 6% -42%
Loss from continuing

operations

before interest
expense, other incon
(charges), net and
income taxes $ (20 % $ (97 -16% 72%$ (191) -28% $ (283 -25% 33%
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Six Months Ended

June 30, Percent Change vs. 201
Manufacturing
2012 Change Foreign and Other
Amount vs. 2011  Volume  Price/Mix Exchange Costs
Net sales $ 68€ -40% -31% -7% -2% nle
Gross profit margit 4% -2pg n/e Opr -1pg -1pg

Revenues

Current Quarter

The Consumer Segment’s second quarter revenuadexiapproximately 37% was primarily attributatdesolume declines (-
25%) and unfavorable price/mix (-4%) witHDigital Capture and Devices, reflective of the Company’s exit of its dedicated
capture devices business, which is expected teagasrations in the third quarter of 2012. Voluteelines inTraditional
Photofinishing (-7%) also contributed to the decrease, due tolaedaclines within the industry. Favorable pniid within
Consumer Inkjet Systems (+2%) and withinTraditional Photofinishing (+3%) due to the results of pricing actions, laygeitigated
the unfavorable price/mix within the segment.

Year to Date

The Consumer Segment’s year to date revenue dexflim@proximately 40% was primarily attributablevidume declines (-23%) and
unfavorable price/mix (-4%) withiDigital Capture and Devices, reflective of the Company’s exit from its dededtcapture devices
business. Also contributing to the decline werkinee declines withifTraditional Photofinishing (-7%), due to secular declines within
the industry and volume declines@onsumer Inkjet Systems (-2%) due to reduced printer sales as the Compalanbes its investment
in growth businesses with the need to increasédiityu Additionally, the revenue decline was palti attributable to unfavorable
price/mix forIntellectual Property (-7%) due to the $61 million licensing revenue rethn reflecting sharing, with licensees, of the
withholding tax refund received (refer to Note 8¢bme Taxes” for additional information). Parfjadiffsetting these declines were
favorable price/mix withifTraditional Photofinishing (+3%) due to the results of pricing actions.

Gross Profit

Current Quarter

The increase in gross profit percent for the thmeaths ended June 30, 2012 was primarily attridetabfavorable price/mix within
Consumer Inkjet Systems (+6pp), due to a higher proportion of ink versusitgr sales, reflecting the tactical shift to imypediquidity,

and withinTraditional Photofinishing (+3pp) driven by pricing actions noted above. étisg the increase was unfavorable price/mix
within Digital Capture and Devices (-4pp) reflective of the Company’s exit from itsdileated capture devices business.
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Year to Date

The decrease in gross profit percent for the sintitiended June 30, 2012 was primarily attributedlenfavorable price/mix

within Intellectual Property (-7pp) due to the $61 million licensing revenueugttn. Also contributing to the decline was
unfavorable price/mix withiigital Capture and Devices (-5pp) reflective of the Company’s exit from itsdilgated capture devices
business. Offsetting these declines was favoratite/mix withinConsumer Inkjet Systems (+7pp), due to a higher proportion of ink
versus printer sales, reflecting the tactical ghifimprove liquidity, and withifTraditional Photofinishing (+3pp) driven by pricing
actions noted above.

Selling, General and Administrative Expenses

The decreases in consolidated selling, generahdnunistrative expenses (SG&A) for the three andsdnths ended June 30, 2012
as compared with the prior year periods were dwatertising and other cost reduction impacts éndrrent quarter and year to date
periods primarily related to the Company’s exitnfrthe dedicated capture devices business.

Research and Development Costs

The decreases in R&D cost for the three and sixthsoended June 30, 2012 as compared with the ygarperiod were primarily
due to the Company'’s exit from the dedicated capti@vices business.

RESTRUCTURING COSTS AND OTHER

The Company recorded $21 million of charges, iniclgés1 million of charges for accelerated depréamaand $1 million of charges
for inventory write-downs, which were reported inst of sales in the accompanying Consolidated e of Operations for the
three months ended June 30, 2012. The Companydext116 million of charges, including $2 milliohcharges for accelerated
depreciation and $1 million of charges for invegtarrite-downs, which were reported in Cost of satethe accompanying
Consolidated Statement of Operations for the sirttmended June 30, 2012. The remaining costsrattof $19 million and $113
million were reported as Restructuring costs, ratiization and other in the accompanying Consaidi&tatement of Operations for
the three and six months ended June 30, 2012,atbsglg. The severance and exit costs reservasinethe outlay of cash, while
long-lived asset impairments, accelerated depiiegi@nd inventory write-downs represent non-casmst.

During the three and six months ended June 30,,2882Zompany made cash payments related to rasting and rationalization of
approximately $27 million and $50 million, respeetiy.

The charges of $116 million recorded in the six therended June 30, 2012 included $41 million appli to the Consumer
segment, $29 million applicable to the Commeratgiment, and $46 million that was applicable to nfacturing, research and
development, and administrative functions, whiah strared across all segments.

The restructuring actions implemented in the fiaif of 2012 are expected to generate future antasti savings of approximately
$164 million. These savings are expected to reflulcee annual Cost of sales, SG&A, and R&D expsrise$80 million, $54
million, and $30 million, respectively. The Comparegan realizing a portion of these savings irfitise half of 2012, and expects
the majority of the annual savings to be in effecthe end of 2012 as actions are completed.

LIQUIDITY AND CAPITAL RESOURCES

As of As of
June 30, December 31
(in millions) 2012 2011
Cash and cash equivalel $ 1,25 $ 86!
Cash Flow Activity
Six Months Ended
(in millions) June 30,
2012 2011 Change
Cash flows from operating activitie
Net cash used in continuing operatic $ (152) $ (837 $ 68E
Net cash used in discontinued operations - (10) 10
Net cash used in operating activit (152) (847) 69t

Cash flows from investing activitie
Net cash provided by (used in) investing activi 2 (26) 28




Cash flows from financing activitie

Net cash provided by financing activities 558 191 362
Effect of exchange rate changes on cash (7) 15 (22)
Net increase (decrease) in cash and cash equis $ 39 $ (667) $ 1,06:

Operating Activities

Net cash used in operating activities decrease8 #@lion for the six months ended June 30, 2012a@mpared with th
corresponding period in 2011, primarily due to qayment of pre-petition claims. Partially offsegfithis improvement was the
incremental payment of reorganization and restruggucosts of approximately $100 million in the @nt year period.

Investing Activities

Net cash provided by investing activities increa$28 million for the six months ended June 30, 284 2ompared with the s
months ended June 30, 2011, due to decreasesréntperiod capital expenditures of $30 millionwad| as cash used for a
business acquisition in the prior year period of $#llion and the funding of a restricted cash actaf $22 million in the prior
year period. Partially offsetting these cash improents was a decrease in proceeds from the ddieisioesses/assets of ¢
million.

Financing Activities

Net cash provided by financing activities increa$882 million for the six months ended June 30,284 compared with tt
corresponding period in 2011 primarily due to tinstfquarter net borrowing increase of approxima®&d55 million and the
proceeds from the sale and leaseback of a projekigxico in the first quarter for approximately$illion. Partially offsetting
these increases was an increase in reorganizé&tios of $40 million. Refer to discussion below fieore details on current period
financing activities.
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Sources of Liquidity

The Company has been using cash received fromtopesaincluding intellectual property licensingydathe sale of non-core assets to
fund its investment in its growth businesses asdrénsformation from a traditional film manufadétigy company to a digital technology
company. While the Company develops its reorgaioizglan, the need to invest in its growth bussesswill be balanced with the need
to improve liquidity. The Company faces an undartasiness environment and a number of substasitalenges, including the level
of investment necessary for its growth businesaggressive price competition, secular decline @nGbompany’s traditional film
businesses, the cost to restructure the Compagyable sustainable profitability, underfunded anflinded defined benefit and other
postretirement benefit plans, and short-term uaadst relating to monetization of the Company’sisibimaging patent portfolios.

The Company’s Bankruptcy Filing is intended to pietime Company to reorganize and improve liquiditghe U.S. and abroad,
monetize non-strategic intellectual property, famdsolve legacy liabilities, and focus on the m@dtiable business lines to enable
sustainable profitability. The Company’s goaldsievelop and implement a reorganization planniegts the standards for
confirmation under the Bankruptcy Code.

On January 20, 2012, in connection with the ComfzBgnkruptcy Filing, the Company entered into i@ Credit Agreement which
provides up to a $700 million super-priority sersecured term loan facility and up to a $250 milleuper-priority senior secured asset-
based revolving credit facility. During the fitsalf of 2012 the Company borrowed $700 millioneénn loans and issued $114 million of
letters of credit and had secured agreements ofiiOn under the revolving credit facilities. A$ June 30, 2012 there was $667
million, $114 million and $20 million of outstandjrdebt, letters of credit and secured agreemeggpectively, outstanding under the
DIP Credit Agreement.

The Company must prepay the DIP Credit Agreemetit all net cash proceeds from sales of or caseakyts relating to certain types
of collateral consisting of accounts, inventoryiggnent or machinery. In addition, all net casbgeeds from any sale in respect of the
Company'’s digital imaging patent portfolio mustused to prepay the DIP Credit Agreements. Witheesto all other asset sales or
casualty events, or intellectual property licensingettlement agreements, 75% of the net caslepdscmust be used to prepay the DIP
Credit Agreement and 25% may be retained by theg@om (retained proceeds are $19 million as of Bh&012). However, once the
Company'’s share of these retained proceeds tat&l8 fillion, all remaining and future net proceeusst be used to prepay the DIP
Credit Agreement. The DIP Credit Agreement tern@aand all outstanding obligations must be repaithe earliest to occur of (i) July
20, 2013, (ii) the date of the substantial consutionaf certain reorganization plans and (iii) eémtother events, including Events of
Default and repayment in full of the obligationgquant to a mandatory prepayment.

Cash and cash equivalents are held in variousitosathroughout the world. At June 30, 2012 andeDeber 31, 2011, approximately
$495 million and $170 million, respectively, of baand cash equivalents were held within the U.Be Company utilizes a variety of

tax planning and financing strategies in an effonsure that cash is available in locations whéseneeded; however, as of June 30,
2012, cash balances held outside of the U.S. averghy required to support local country operagioor may have high tax costs, and are
therefore not readily available for operations thew jurisdictions. Additionally, in China, wheapproximately $355 million in cash and
cash equivalents was held as of June 30, 2012 Hrerlimitations related to net asset balancesrtiEact the ability to make cash
available to other jurisdictions in the world. Wmdhe terms of the DIP Credit Agreement, the Desbéwe permitted to invest up to $100
million at any time in subsidiaries that are nottp#o the loan agreement.

The Bankruptcy Filing constituted an event of déféar certain of the Debtor’s debt obligations owever, payment obligations under
the debt agreements are stayed as a result ofathler@ptcy Filing and the creditors’ rights of erdement in respect of the debt
agreements are subject to the applicable provigbtise Bankruptcy Code.

The Company believes that it will have sufficient@unts available under the DIP Credit Agreemenits plade credit extended by
vendors, proceeds from sales of assets, intelleptaperty monetization transactions, and cash igeeé from operations to fund
anticipated cash requirements through the nextvevelonths. The Bankruptcy Court has approved bggrocedures for the
Company to auction its digital capture and Kodakgding systems and services patent portfolios. filad date for designation of
the successful bidder(s) under the approved bidgiingedures is August 13, 2012.
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If the Company is unable to sell its digital imagipatent portfolio at an appropriate price, it willrsue additional licensing
opportunities related to that patent portfolio. dkobnally, if liquidity needs require, the Compaecguld further slow its rate of
investment in its digital growth initiatives, puesthe sale of certain of its cash generating bgsie®that have leading market
positions in large markets, and/or pursue altevadtnancing arrangements. However, there carobessurance that cash on hand,
cash generated through operations, cash generatadaéset sales, and other available funds widiufficient to meet the
Company’s reorganization or ongoing cash needatrthe Company will remain in compliance withtak necessary terms and
conditions of the DIP Credit Agreement. As a reghke Company may be required to consider otherradtives to maximize the
potential recovery for the various creditor consitcies, including, but not limited to, a possitade of the Company or certain of
the Company’s material assets pursuant to Sec68ro8the Bankruptcy Code.

Liens on assets under the Company’s borrowing geiments are not expected to affect the Compangsegly of divesting non-core
assets.

Refer to Note 7, "Short-Term Borrowings and Longfiéebt," in the Notes to Financial Statementddiother discussion of
sources of liquidity, presentation of long-term tleblated maturities and interest rates as of 30n@012 and December 31, 2011.

Debtor-in-Possession Credit Agreement

In connection with the Bankruptcy Filing, on Janu2e, 2012, the Company and Kodak Canada Inc.“@aaadian Borrower” and,
together with the Company, the “Borrowers”) enteirgd a Debtor-in-Possession Credit Agreementnasnaled on January 25, 2012,
March 5, 2012 and April 26, 2012 (the “DIP Credgrdement”), with certain subsidiaries of the Comypand the Canadian Borrower
signatory thereto (“Subsidiary Guarantors”), theders signatory thereto (the “Lenders”), Citigrasiobal Markets Inc., as sole lead
arranger and bookrunner, and Citicorp North Americe., as syndication agent, administration ageik co-collateral agent (the
“Agent”). Pursuant to the terms of the DIP Creilireement, the Lenders agreed to lend in an agggggencipal amount of up to $950
million, consisting of an up to $250 million supamerity senior secured asset-based revolving tfadility and an up to $700 million
super-priority senior secured term loan facilitgl(ectively, the “Loans”). A portion of the revdhg credit facility will be available to
the Canadian Borrower and may be borrowed in Camadbllars. The DIP Credit Agreement was appravedrebruary 15, 2012 by the
Bankruptcy Court. The DIP Credit Agreement terrteésaand all outstanding obligations must be repaithe earliest to occur of (i) July
20, 2013, (ii) the date of the substantial consutionaf certain reorganization plans and (iii) eémtother events, including Events of
Default and repayment in full of the obligationgguant to a mandatory prepayment.

The Company and each existing and future direatdirect U.S. subsidiary of the Company (other thatirect U.S. subsidiaries held
through foreign subsidiaries and certain immatesidisidiaries (if any)) (the “U.S. Guarantors”) agreed to provide unconditional
guarantees of the obligations of the Borrowers utite DIP Credit Agreement. In addition, the USlarantors, the Canadian Borrower
and each existing and future direct and indirecta@i#gan subsidiary of the Canadian Borrower (othantcertain immaterial subsidiaries
(if any)) (the “Canadian Guarantors” and, togetligh the U.S. Guarantors, the “Guarantors”) havesad to provide unconditional
guarantees of the obligations of the Canadian Barainder the DIP Credit Agreement. Under the seofrithe DIP Credit Agreement,
the Company will have the option to have interesth® loans provided thereunder accrue at a bésershe then applicable LIBOR
Rate (subject to certain adjustments and, in tBe oathe term loan facility, a floor of 1.00%)upla margin, (x) in the case of the
revolving loan facility, of 2.25% for a base ragxolving loan or 3.25% for a LIBOR rate revolvirgah, and (y) in the case of the term
loan facility, of 6.50% for a base rate loan arisD% for a LIBOR Rate loan. The obligations of B@rowers and the Guarantors under
the DIP Credit Agreement are secured by a firatrfiyi Security interest in and lien upon all of #esting and after-acquired personal
property of the Company and the U.S. Guarantochyding pledges of all stock or other equity instri@ direct subsidiaries owned by
the Company or the U.S. Guarantors (but only ug6 of the voting stock of each direct foreign sdiasy owned by the Company or
any U.S. Guarantor in the case of pledges sectimim@ompany’s and the U.S. Guarantors’ obligatiomder the DIP Credit

Agreement). Assets of the type described in tleequting sentence of the Canadian Borrower or amaian subsidiary of the
Canadian Borrower are similarly pledged to secheedbligations of the Canadian Borrower and Cama@iaarantor under the DIP
Credit Agreement. The security and pledges argestito certain exceptions.

The DIP Credit Agreement limits, among other thirtge Borrowers’ and the Subsidiary Guarantorditgtio (i) incur indebtedness,

(ii) incur or create liens, (i) dispose of ass€ig) prepay subordinated indebtedness and mdier oéstricted payments, (v) enter into
sale and leaseback transactions and (vi) modifyethes of any organizational documents and certeiterial contracts of the Borrowers
and the Subsidiary Guarantors.
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In addition to standard obligations, the DIP Crédjreement provides for specific milestones that@lompany must achieve by specific
target dates. In addition, the Company and itsislidries are required to maintain consolidatecusttjd EBITDA (as defined in the DIP
Credit Agreement) of not less than a specifiedlléxecertain periods, with the specified levelagang from $(130) million to $175
million depending on the applicable period. TherPany and its subsidiaries must also maintain mininJ.S. Liquidity (as defined in
the DIP Credit Agreement) ranging from $100 millimn$250 million depending on the applicable peridéhe Company was required to
maintain U.S. Liquidity of $125 million and $250 lfian for the periods from January 20, 2012 to Feloy 15, 2012 and February 16,
2012 to March 31, 2012, respectively. For thequsifrom April 1, 2012 to September 30, 2012 antber 1, 2012 through the
termination of the DIP Credit Agreement, the Comparust maintain U.S. Liquidity of $150 million a$d.00 million, respectively. The
Company was in compliance with all covenants unideDIP Credit Agreement as of June 30, 2012.

The Borrowers drew $700 million in term loans untter DIP Credit Agreement during the first quade2012 and issued
approximately $114 million of letters of credit wrdhe revolving credit facility. Under the DIPegiit Agreement borrowing base
calculation, the Borrowers had approximately $68ioni available under the revolving credit facilityAvailability under the DIP Credit
Agreement may be further subject to borrowing s®lability, reserves and other limitations. T®empany paid approximately $33
million to the Agent for arrangement, incentivedaustomary agency administration fees in connedtiith the DIP Credit Agreement
and will pay to the Lenders participation fees andinused amount fee and commitment fee as shtifottie DIP Credit Agreement.

Second Lien Holders Agreeme

On February 14, 2012, the Company reached an atiepraection agreement with a group representinggat 50.1% of the Second
Lien Note Holders (2019 Senior Secured Note Holders2018 Senior Secured Note Holders), which whsated in the Final DIP
Order. The Company agreed, among other thingsawede all Second Lien Note Holders with a portafrthe proceeds received
from certain sales and settlements in respecteoCtbmpany’s digital imaging patent portfolio sulbjecthe following waterfall and
the Company’s right to retain a percentage of aefeoceeds under the DIP Credit Agreement: ficstepay any outstanding
obligations under the DIP Credit Agreement, inahgdcash collateralizing letters of credit (unlesdain parties otherwise agree);
second, to pay 50% of accrued second lien intetesie non-default rate; third, the Company ret&2fs0 million; fourth, to repay the
remaining accrued and unpaid second lien intetabeanon-default rate; fifth, any remaining progeafter conditions one through
four up to $2,250 million to be split 60% to ther@uany and 40% to repay outstanding second lienatgtsr; and sixth, the
Company agreed that any proceeds above $2,25@millill be split 50% to the Company and 50% to Selcbien Note Holders

until second lien debt is fully paid. The Compatso agreed to pay current interest to Second Niae Holders upon the receipt of
$250 million noted above. Subject to the satisfiecdf certain conditions, the Company also agtequhy reasonable fees of certain
advisors to the Second Lien Note Holders.

Contractual Obligations

Kodak Limited, a wholly owned subsidiary of the Quany, has agreed with the Trustees of the KodakiBerlan (the “Plan” or
“KPP”) in the United Kingdom to make certain cohtriions to the Plan. Under the terms of this agere, Kodak Limited is
obligated to pay a minimum amount of $50 milliorthe KPP in each of the years 2012 through 201d sgaminimum amount of $90
million to the KPP in each of the years 2015 thito@§22. The payment amounts for the years 20ugfr 2022 could be lower, and
the payment amounts for 2012 through 2022 coulkidgpeer by up to $5 million per year, based on tkehange rate between the U.S.
dollar and British pound. The minimum amounts dbinclude certain potential contributions whictuttbbe required if Kodak
Limited received a cash tax benefit as a resuthefminimum contributed amount. EKC has requedtddrral of the June 2012
payment in order to finance certain restructurihgrges in Europe. There can be no assurancearthateferral proposal will be
granted.

Other

Refer to Note 3, “Liabilities Subject to Comproniige the Notes to Financial Statements for disoaussegarding the Company’s
reclassification of certain liabilities.

Refer to Note 9, “Commitments and Contingencieghim Notes to Financial Statements for discusstganmding the Company’s
undiscounted liabilities for environmental remeidiatcosts, and other commitments and contingencasding legal matters.
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CAUTIONARY STATEMENT PURSUANT TO SAFE HARBOR PROVIS IONS OF THE PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995

This report on Form 10-Q, includes "forward—lookstgtements" as that term is defined under theafri8ecurities Litigation
Reform Act of 1995. Forward—looking statementdude statements concerning the Company's plansctgs, goals, strategies,
future events, future revenue or performance, abpitpenditures, liquidity, financing needs, busswgends, and other information
that is not historical information. When usedhistreport on Form 10-Q, the words "estimates,pé&ets," "anticipates,"
"projects,” "plans," "intends," "believes," “pretht, "forecasts," or future or conditional verbachk as "will," "should," "could," or
"may," and variations of such words or similar egwions are intended to identify forward—lookirgtestnents. All forward—
looking statements, including, without limitatiananagement's examination of historical operatiagds and data are based upon
the Company's expectations and various assumptiemtsire events or results may differ from thosgcgated or expressed in
these forward-looking statements. Important factbat could cause actual events or results terdiffaterially from these forward-
looking statements include, among others, the @sicsuncertainties described in more detail inGbempany's most recent annual
report on Form 10K for the year ended DecembePB11, Quarterly Report on Form 10-Q for the quasteled March 31, 2012
and in this report under the headings "Busine$®isK Factors”, "Management's Discussion and AnslgéFinancial Condition
and Results of Operations—Liquidity and Capitaldreses" and those described in filings made byGbepany with the U.S.
Bankruptcy Court for the Southern District of NewrK and in other filings the Company makes with 8C from time to time, as
well as the following: the ability of the Comparydontinue as a going concern; the Company’s gltdicomply with the Earnings
Before Interest, Taxes, Depreciation and Amortira{EBITDA) covenants in its Debtor-in-Possessioadlt Agreement; the
ability of the Company and its subsidiaries to depesecure approval of and consummate one or plares of reorganization with
respect to the chapter 11 cases; the Companyisyabiimprove its operating structure, financiasults and profitability; the
Company'’s ability to successfully emerge from ckagdtl as a profitable sustainable company; thentiateadverse effects of the
chapter 11 proceedings on the Company's liquidisults of operations, brand or business prospiyutcome of our digital
imaging patent portfolio auction; the outcome of mtellectual property patent litigation matteosir ability to raise sufficient
proceeds from the sale of non-core assets andotieatal sale of our digital imaging patent porislwithin our plan; the
Company's ability to generate or raise cash andtaiaia cash balance sufficient to comply withriiaimum liquidity covenants
in its Debtor-in-Possession Credit Agreement anfdinal continued investments, capital needs, retring payments and service
its debt; our ability to retain key executives, ragers and employees; our ability to maintain prodeicability and quality; our
ability to effectively anticipate technology trenasd develop and market new products; and the itrgddbe global economic
environment on the Company. There may be otheéofathat may cause the Company's actual resuttgfes materially from the
forward—looking statements. All forward—lookingt&ments attributable to the Company or persoriisgaoh its behalf apply only
as of the date of this report on Form 10-Q, anceapressly qualified in their entirety by the cantiry statements included in this
report. The Company undertakes no obligation tatgor revise forward—looking statements to ré#sents or circumstances
that arise after the date made or to reflect tleiwence of unanticipated events.

ltem 3. Quantitative And Qualitative DisclosuresAbout Market Risk

The Company, as a result of its global operatirdyfarancing activities, is exposed to changes meiffn currency exchange rates,
commodity prices, and interest rates, which mayesskly affect its results of operations and finahposition. In seeking to minimize
the risks associated with such activities, the Camypmay enter into derivative contracts. The Camggdoes not utilize financial
instruments for trading or other speculative pugsosForeign currency forward contracts are usdubtige existing foreign currency
denominated assets and liabilities, especiallyalidgshe Company’s International Treasury Centeryall as forecasted foreign currency
denominated intercompany sales. Silver forwardraots are used to mitigate the Company’s riskuctdiating silver prices. The
Company’s exposure to changes in interest ratedtsefisom its investing and borrowing activitiesedsto meet its liquidity needs. Long-
term debt is generally used to finance long-termestiments, while short-term debt is used to meekiwg capital requirements.

Using a sensitivity analysis based on estimated/&ue of open foreign currency forward contractsg available forward rates, if the
U.S. dollar had been 10% weaker at June 30, 20d2@h1, the fair value of open forward contractalddave decreased $17 million
and increased $7 million, respectively. Such cleang fair value would be substantially offset bg tevaluation or settlement of the
underlying positions hedged.
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Using a sensitivity analysis based on estimatedviie of open silver forward contracts using klde forward prices, if available
forward silver prices had been 10% lower at June28Q1, the fair value of open forward contractsilddave decreased $4
million. Such changes in fair value, if realizedyuld have been offset by lower costs of manufaegusilver-containing

products. There were no open silver forward catgras of June 30, 2012.

The Company is exposed to interest rate risk pilyndrough its borrowing activities and, to a lesgxtent, through investments in
marketable securities. The Company may utilizedwings to fund its working capital and investmaaeds. The majority of short-
term and long-term borrowings are in fixed-ratarmsents. There is inherent roll-over risk for tmawings and marketable securities as
they mature and are renewed at current market rdties extent of this risk is not predictable bessaaf the variability of future interest
rates and business financing requirements.

Using a sensitivity analysis based on estimatadvidue of short-term and long-term borrowingsavhilable market interest rates had
been 10% (about 296 basis points) lower at Jun2@IE, the fair value of short-term and long-temnrbwings would have increased
less than $1 million and $41 million, respectivelysing a sensitivity analysis based on estimat@d/alue of short-term and long-term
borrowings, if available market interest rates hadn 10% (about 108 basis points) lower at Jun2CBIy, the fair value of short-term
and long-term borrowings would have increasedtleas $1 million and $64 million, respectively. Fbt subject to compromise, if
available market interest rates had been 10% (ab8utl basis points) lower at June 30, 2012, tmesédue of short-term and long-term
borrowings would have increased less than $1 mikind $14 million, respectively.

The Company’s financial instrument counterpartieshagh-quality investment or commercial banks vgidnificant experience with
such instruments. The Company manages exposgitderparty credit risk by requiring specific nmmim credit standards and
diversification of counterparties. The Company paxedures to monitor the credit exposure amoufite maximum credit exposure at
June 30, 2012 was not significant to the Company.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and phares that are designed to ensure that informagiquired to be disclosed in
the Company’s reports under the Securities Exché&ogef 1934 is recorded, processed, summarizedgmarted within the time
periods specified in the SEC’s rules and forms, thiatl such information is accumulated and commueditio management,
including the Company’s Chief Executive Officer adHief Financial Officer, as appropriate, to allomely decisions regarding
required disclosure. The Company’s managemeri, pétticipation of the Company’s Chief ExecutivdiGdr and Chief Financial
Officer, has evaluated the effectiveness of the amy’s disclosure controls and procedures as oétioeof the period covered by
this Quarterly Report on Form 10-Q. The Compa@hsef Executive Officer and Chief Financial Offidesive concluded that, as
of the end of the period covered by this QuartBdyport on Form 10-Q, the Company'’s disclosure o tind procedures (as
defined in Rules 13a-15(e) and 15d-15(e) undeEttehange Act) were effective.

Changes in Internal Control over Financial Reportirg
There have been no changes in the Company’s intesn&ol over financial reporting during the mestently completed fiscal

quarter that have materially affected, or are reably likely to materially affect, the Company’sémal control over financial
reporting.
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Part Il. Other Information

Item 1. Legal Proceedings

On January 19, 2012, Eastman Kodak Company (thenp@aay") and its U.S. subsidiaries (the "Filing Sdiasies," and together
with the Company, the "Debtors") filed voluntantifiens for relief (the "Bankruptcy Filing") undehapter 11 of the United
States Bankruptcy Code (the "Bankruptcy Code"haWnited States Bankruptcy Court for the Souttistrict of New York

(the "Bankruptcy Court") case number 12-10202. Thenpany's foreign subsidiaries (collectively, tNen-Filing Entities")
were not part of the Bankruptcy Filing. The Debtwiill continue to operate their businesses asttiebn-possession” under the
jurisdiction of the Bankruptcy Court and in accarda with the applicable provisions of the Bankrypgfode and the orders

the Bankruptcy Court. The Non-Filing Entities withntinue to operate in the ordinary course offiess. On January 20, 2012,
the Company and Kodak Canada Inc. (the "Canadiarofer" and, together with the Company, the "Boreost) entered into a
Debtor-in-Possession Credit Agreement (the "DIPdEregreement”). As a result of the Bankruptcy,anwf the pending
litigation against the Debtors is stayed. Subjedertain exceptions and approval by the Banksu@tourt, during the chapter 11
process, no party can take further actions to recpke-petition claims against the Company. Refétote 2, “Chapter 11
Filing,” in the Notes to the Consolidated Finan@shtements for additional information.

Subsequent to the Company'’s chapter 11 filing, betwJanuary 27, 2012 and March 22, 2012, a nuniilsaits were filed in
federal court in the Western District of New Yods, putative class action suits, against the cuemetdhtcertain former members of
the Board of Directors, the Company’s Savings anve$tment Plan (SIP) Committee and certain formdraurrent executives

of the Company. The suits are filed under the Eyg® Retirement Income Security Act (ERISA). THegations concern the
decline in the Company’s stock price and its aklegesulting impact on SIP and on the Company’s Byg# Stock Ownership
Plan. Also following the chapter 11 filing, on Fabry 10, 2012, a suit was filed in federal courthe Southern District of New
York against the Chief Executive Officer, the Pdesit and Chief Operating Officer and the Chief Rial Officer, as a putative
class action suit under the federal securities |aVesming that certain Company statements conogrtiie Company’s business
and financial results were misleading. On Julg®,2, the Company filed a motion to dismiss thisecas against all defendants.
The Company believes that suits of this naturenateincommon for companies in chapter 11. On liefialll defendants in
these cases, the Company believes that the saitgitmout merit and will vigorously defend them loghalf of all defendants in
these cases. Although the nature of litigatioimlierently unpredictable, the Company does not expese cases, individually
or in the aggregate, to have a material impact uperCompany.

On September 15, 2003, the Company and Sterling are named by the U.S. Environmental Protectigarky (“EPA”) as a
Potentially Responsible Party (“PRP”) with potehliability for the study and remediation of thewer Passaic River Study
Area (“LPRSA") portion of the Diamond Alkali Superid Site, based on releases from the former Hiltawis site in Newark
and Lehn & Fink operations in Bloomfield, New Jgrs®©n February 10, 2004, the Company (throughlitssidiary NPEC)
joined the Cooperating Parties Group (CPG) andredtiato a 122(h) Agreement under CERCLA on June2@@4, and
Consent Order with the USEPA on May 8, 2007, basethe Company’s ownership of Sterling Drug fron88% 1994 and
retention of certain Sterling Drug liabilities aadlefense and indemnification agreement betwee@dngpany and Bayer, which
purchased all stock in Sterling Drug (now STWB)n Eebruary 29, 2012, the Company notified the EFRNB, Bayer, and the
CPG that under the bankruptcy proceeding, it hastedl to discontinue funding and participationhi@ temedial investigation
being implemented by the CPG pursuant to the ER#eOrBased on currently available information, @@npany has been
unable to reasonably estimate a range of lossipegeto this matter.

On February 4, 2009, the Company and Sterling Drege also named as third-party defendants (alotiy agiproximately 300
other entities) in an action initially brought betNew Jersey Department of Environmental Prote¢tiNJDEP”) in the
Supreme Court of New Jersey, Essex County agaitatiéntal Chemical Corporation and several othemganies that are
successors in interest to Diamond Shamrock CorporafThe NJDEP seeks recovery of all costs assatiaith the
investigation, removal, cleanup and damage to ahtasources occasioned by Diamond Shamrock's shépb various forms of
chemicals in the Passaic River. The damages lagedlto potentially range "from hundreds of mitkicto several billions of
dollars”. Pursuant to New Jersey's Court Rulesgd#fendants were required to identify all otheties which could be subject to
permissive joinder in the litigation based on comngaestions of law or fact. Third-party complaiséeking contribution from
more than 300 entities, which have been identifigghotentially contributing to the contaminatiorttie Passaic, were filed on
February 5, 2009. On April 16, 2012, the Compaatyfied the Joint Defense Group (“*JDG"), STWB, Bayand outside
counsel that under the bankruptcy proceeding,stedacted to discontinue funding the defense afmdagainst STWB and will
no longer participate in the JDG. Refer to NoteGhmmitments and Contingencies,” in the Notes twaRcial Statements for
additional information.

On November 20, 2008, Research in Motion Ltd. aadd@rch in Motion Corp. (collectively “RIM”) filed declaratory judgment
action against the Company in Federal District €Couthe Northern District of Texas. The suit, Basch in Motion Limited and
Research in Motion Corporation v. Eastman Kodak @amy, seeks to invalidate certain Company patetésed to digital
camera technology and software object linking, seeks a determination that RIM handheld devicesaddnfringe such
patents. On February 17, 2009, the Company fikedriswer and counterclaims for infringement oheaithese same patents.
A pretrial hearing known as a Markman hearing wald lon March 23, 2010. The Court has not yet idsteeMarkman

decision. On January 19, 2012 the Judge issueddan to stay the case. On February 10, 2012, fitéfd a motion to lift the
stay. Kodak and the Unsecured Creditors Commitig@ot oppose this motion. In a hearing on Ma&cB012, the Bankruptc



Court granted RIM’s motion and lifted the stay. @ime 8, 2012, RIM notified the Court that it wathdrawing its inequitable
conduct claims as to the ‘218 and ‘335 patentse Cburt set trial for December 3, 2012, which wagiwally scheduled for
December 2010, and reopened discovery, which witdmpleted July 31, 2012.

On January 14, 2010 the Company filed a complaitit the International Trade Commission (“ITC”) agsti Apple Inc. and

RIM for infringement of a patent related to digitaBimera technology. In the Matter of Certain MefJielephones and Wireless
Communication Devices Featuring Digital Cameras @athponents Thereof, the Company is seeking adiréclusion order
preventing importation of infringing devices inclad iPhones and camera-enabled Blackberry deviGesFebruary 16, 2010,
the ITC ordered that an investigation be institutedetermine whether importation or sale of theuaed Apple and RIM devices
constitutes violation of the Tariff Act of 1930. Markman hearing was held in May 2010. A hearingte merits occurred in
September 2010. In December 2010, as a resut@tamination proceedings initiated by RIM and opeties, the U.S. Patent
and Trademark Office affirmed the validity of themse patent claim at issue in the ITC investigat@n.January 24, 2011,

the Company received notice that the ITC Admintsteal aw Judge (“ALJ") had issued an initial detémation recommending
that the Commission find the patent claim at igswalid and not infringed. The Company petitiorted Commission to review
the initial determination of the ALJ. On March 2811, the ITC issued a notice of its decisionetdew the ALJ’s initial
determination in its entirety. On June 30, 20h& €ommission issued a decision affirming in pawersing in part and
remanding the case to the ALJ for further procegslinrOn October 24, 2011 the investigation was pagntly reassigned to a
newly appointed ALJ, following the retirement oétALJ to whom the case was previously assignedM@yn21, 2012, the ALJ
issued the remand initial determination, findinfiilgement by all of the accused RIM products dmApple iPhone 3G, and
finding the asserted claim of the ‘218 patent tonvalid. On June 4, 2012, the Company, the Corsimiisinvestigative
Attorney, Apple and RIM each petitioned the Commuisgor review of the ALJ’s remand initial deterraiion. On July 20,

2012, the Commission affirmed, on modified grountls,ALJ’s remand initial determination, findingrimgement of the ‘218
patent by the accused RIM devices and the ApplerPI8G, and finding invalidity of the assertedai

On January 14, 2010 the Company filed two suitsrsg@pple Inc. in the Federal District Court iretilVestern District of New

York (Eastman Kodak Company v. Apple Inc.) claiminfingement of patents related to digital camexad certain computer

processes. The Company is seeking unspecified gizsrand other relief. The case related to digaaleras has been stayed

pending the January 14, 2010 ITC action referead@de. On April 15, 2010, Apple Inc. filed a coentfaim against Kodak in

the case related to certain computer processesiictpinfringement of patents related to digitatreras and all-in-one printers.
The counterclaim has been stayed as a result ofilkKedhapter 11 filing.

On April 15, 2010, Apple Inc. filed a complainttime ITC against Kodak asserting infringement oeptd related to digital
cameras. In the Matter of Certain Digital ImagiDgvices and Related Software, Apple is seekinghadd exclusion order
preventing importation of infringing devices. Asing on the merits before an ALJ was conclude&eloruary 2, 2011. The
ALJ issued an initial determination on May 18, 20fliiding that Kodak did not infringe Apple’s paterand finding one Apple
patent invalid. Apple petitioned to the ITC foreview of the ALJ’s initial determination with resgt to one of the patents. On
July 18, 2011, the ITC determined not to reviewAhd’s determination. On September 16, 2011, Agppealed this decision
to the Court of Appeals for the Federal Circui@n July 23, 2012, the Federal Circuit conducted amgument and on July 23
issued a Rule 36 affirmance of the Commission'srd@hation without an opinion.

On April 15, 2010 Apple also filed in Federal DistrCourt in the Northern District of California ple Inc. v. Eastman Kodak
Company) a complaint asserting infringement ofsamme patents asserted in the April 15, 2010 IT®mctThis case has been
stayed pending the April 15, 2010 ITC action appeéab the Federal Circuit referenced above.

On August 26, 2010, Apple filed a claim in Calif@iState Court (Santa Clara) claiming ownershithefKodak patent asserted
by Kodak against Apple in the January 14, 2010 &E@on referenced above. This action was remowdtktleral District Court
in the Northern District of California and subsenihe dismissed. Apple has amended its answerdrstAyed Western District of
New York case pertaining to digital cameras refeeghabove, to incorporate its ownership claim. T&se has been stay
pending resolution of Kodak’s companion January2D4,0 ITC action.

On January 19, 2012, Apple appeared in U.S. Bangyupourt in the Southern District of New York aasserted that it was the
owner of the patent asserted by Kodak against Ajpptlee January 14, 2010 ITC Investigation refeeghabove and potentially
other Kodak patents. On February 14, 2012, Appéel fiwo motions in the US Bankruptcy Court to fife automatic stay
resulting from our chapter 11 filing. The first tiom was related to its claim of ownership of tB&8 patent. The second motion
sought to lift the bankruptcy stay to file an IT€ian and corresponding district court action wigspect to alleged post-petition
patent infringement by Kodak. The two motions weeaied by the Bankruptcy Court.

On March 8, 2012, at a hearing on Apple’s motiofiftdhe automatic stay, FlashPoint Technology. IffElashPoint”) alleged an
ownership interest in the ‘218 patent. By lettatedl March 16, 2012, Apple’s counsel identifiecadditional nine Kodak
patents to which it has asserted ownership. On Miay012, Kodak filed a motion seeking an ordenfithe Bankruptcy Court
that Apple and FlashPoint have no ownership inténethe ‘218 patent and that Apple has no inteireite nine other Kodak
patents to which it asserted ownership claimsa Aearing on June 13, 2012, the Bankruptcy Counieddn part Kodak’s
motion, suggesting that Kodak file a ComplaintdorAdversary Proceeding to resolve the ownershipeis

On June 18, 2012, Kodak filed a Complaint in Bapkey Court instituting an Adversary Proceeding ageApple and
Flashpoint seeking resolution of the ownership ulisp On June 22, 2012, both Apple and FlashPibéat Answers and
Counterclaims. In its paper, FlashPoint allegedenship of the ten patents in which Apple had &tegwnership interest plus
three additional Kodak patents, bringing the tataiber of patents at issue to thirteen. On Jun@@®2, Kodak filed a Motio



for Summary Judgment seeking a ruling that bothl&ppmand FlashPoint’s ownership claims are timedzhby the statute of
limitations and/or laches. The Bankruptcy Couttileehearing on Kodak’s motion on July 24, 2012 August 1, 2012, the
Bankruptcy Court granted Kodak’s motion for summjaidgment in part, finding that Apple’s ownershipdanventorship claims
to the ‘218 patent and one other patent are timesta The Bankruptcy Court also found that FlashPoownership and
inventorship claims to the ‘218 patent and foureotbatents are time barred. With respect to thergtatents at issue, the
Bankruptcy Court ruled that it was unable to gsamhmary judgment on the current record. On Jun@@12, Apple filed a
motion, joined by FlashPoint, in the U.S. Dist@xurt for the Southern District of New York seektogwithdraw the Advisory
Proceeding from the Bankruptcy Court in an efforhaive the patent ownership dispute decided ithiict Court. The
District Court entered an order on July 27, 2012yiteg Apple’s and FlashPoint’s motion.

On January 10, 2012 the Company filed a complaittt the ITC against Apple Inc. and HTC Corp., HT@#érica, Inc. and
Exedea, Inc. (collectively “HTC”) for infringemenf patents related to digital imaging technolodyy the Matter of Certain
Electronic Devices For Capturing and Transmittimagies, and Components Thereof, the Company isrggakimited exclusion
order preventing importation of infringing devicas;luding certain of Apple’s iPhones, iPads andd&and certain of HTC'’s
smartphones and tablets. On February 22, 2012Therdered that an investigation be institutediétermine whether
importation or sale of the accused Apple and HT@ads constitutes violation of the Tariff Act of 3@ The investigation has
been assigned to ALJ Gildea. The ALJ’s Final IhiDatermination is due no later than May 30, 204i8] the Target Date for the
Commission’s Final Determination is September 31,32

On January 10, 2012 the Company filed a lawsuinsg@pple Inc. in the Federal District Court iretiWestern District of New
York (Eastman Kodak Company v. Apple Inc.) claiminfringement of patents related to digital imagteghnology. The
Company is seeking unspecified damages and otlief. réhe case has been stayed pending the febkibn in the January 10,
2012 ITC action referenced above.

On January 10, 2012 the Company filed a lawsuitrsg& TC in the Federal District Court in the WeatBistrict of New York
(Eastman Kodak Company v. HTC Corp., HTC Amerioa, bnd Exedea, Inc.) claiming infringement of pédeelated to digital
imaging technology. The Company is seeking ungigelcilamages and other relief. The case has liagedspending the final
decision in the January 10, 2012 ITC action refeeenabove.

The Company and its subsidiaries are involved nioua lawsuits, claims, investigations and procegsli including commercial,
customs, employment, environmental, and healthsafiety matters, which are being handled and deteidthe ordinary course
of business. The Company is also subject to vargmsertions, claims, proceedings and requesisdemnification concerning
intellectual property, including patent infringenienits involving technologies that are incorpodatea broad spectrum of the
Company’s products. These matters are in varitages of investigation and litigation, and are geiigorously defended.
Much of the pending litigation against the Debtioas been stayed as a result of the chapter 14 &id will be subject to
resolution in accordance with the Bankruptcy Code the orders of the Bankruptcy Court. Although @ompany does not
expect that the outcome in any of these mattedsyiotually or collectively, will have a material eerse effect on its financial
condition or results of operations, litigation iherently unpredictable. Therefore, judgmentsade rendered or settlements
entered, that could adversely affect the Compaogé&rating results or cash flows in a particulaiquer The Company routinely
assesses all of its litigation and threateneddiiom as to the probability of ultimately incurriadiability, and records its best
estimate of the ultimate loss in situations whegssesses the likelihood of loss as probable.
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Iltems 1A, 2, 3, 4 and 5.
Not applicable
Iltem 6. Exhibits

(a) Exhibits required as part of this report @tetl in the Index to Exhibits below.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf

by the undersigned thereunto duly authorized.

Date: August 3, 2012
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(3.3)

(4.1)

(4.2)

(4.3)

(4.4)

(4.5)

Eastman Kodak Company
Index to Exhibits

Certification of Incorporation, as amended andatest May 11, 200
(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2005, as filed ogust 9, 2005, Exhibit 3

By-laws, as amended and restated October 19,
(Incorporated by reference to the Eastman Kodak fzmy Quarterly Report on Form-Q for the
quarterly period ended September 30, 2010, asdie@ctober 28, 2010, Exhibit 3.:

Certificate of Designations for Eastman Kodak ConypS&eries A Junior Participating Prefer
Stock.

(Incorporated by reference to the Eastman Kodak fizmy Current Report on Forn-K for the date
August 1, 2011, as filed on August 1, 2011, ExHdbit)

Indenture dated as of January 1, 1988 between Bastmdak Company and The Bank of New Y
as Trustee

(Incorporated by reference to the Eastman Kodak g@my Annual Report on Form 10-K for the
fiscal year ended December 25, 1988, Exhibi

First Supplemental Indenture dated as of Septe®bEd91, between Eastman Kodak Company
The Bank of New York as Truste

(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form 10-K for the
fiscal year ended December 31, 1991, Exhibi

Second Supplemental Indenture dated as of Septe20b&©91, between Eastman Kodak Company
and The Bank of New York as Trusti

(Incorporated by reference to the Eastman Kodak g@my Annual Report on Form 10-K for the
fiscal year ended December 31, 1991, Exhibi

Third Supplemental Indenture dated as of Januarg 283, between Eastman Kodak Company and
The Bank of New York as Truste

(Incorporated by reference to the Eastman Kodak fizmmy Annual Report on Form -K for the

fiscal year ended December 31, 1992, Exhibi

Fourth Supplemental Indenture dated as of Mard®33, between Eastman Kodak Company
The Bank of New York as Truste

(Incorporated by reference to the Eastman Kodak zmy Annual Report on Form -K for the
fiscal year ended December 31, 1993, Exhibi

Fifth Supplemental Indenture, dated October 10326@tween Eastman Kodak Company and
Bank of New York, as Truste

(Incorporated by reference to the Eastman Kodak fizowy Current Report on Form 8-K for the date
October 10, 2003 as filed on October 10, 2003, &ikHAL)

Form of the 7.25% Senior Notes due 2C
(Incorporated by reference to the Eastman Kodak gzmy Current Report on Forn-K for the date
October 10, 2003 as filed on October 10, 2003, IkikHAL)

Indenture, dated as of September 23, 2009, bet#&astman Kodak Company and The Bank of New
York Mellon, as trustee

(Incorporated by reference to the Eastman Kodak 2oy Current Report on Forn-K for the date
September 23, 2009, as filed on September 23, 20d1bit 4.1.)

Indenture, dated as of September 29, 2009, bet&astman Kodak Company and The Bank of I
York Mellon, as trustee

(Incorporated by reference to the Eastman Kodak gzmy Current Report on Forn-K for the date
September 29, 2009, as filed on September 30, Z2d8bit 4.1.)

Form of Warran
(Incorporated by reference to the Eastman Kodak fizmy Current Report on Form 8-K for the date
September 29, 2009, as filed on September 30, 2d8bit 10.2.)



(4.6)

(4.7

(4.8)

(4.9)

(4.10)

(4.11)

(4.12)

Registration Rights Agreement, dated as of Septe@e2009
(Incorporated by reference to the Eastman Kodak fzmy Current Report on Forn-K for the date
September 29, 2009, as filed on September 30, Z2544bit 10.3.)

Purchase Agreement, dated as of September 16,
(Incorporated by reference to the Eastman Kodak fizowy Current Report on Form 8-K for the date
September 29, 2009, as filed on September 30, Z2Bd89bit 10.1.)

Indenture, dated as of March 5, 2010, by and anleagompany, the Subsidiary Guarantors and
The Bank of New York Mellon, as truste

(Incorporated by reference to the Eastman Kodak fizmy Current Report on Form 8-K for the date
March 5, 2010, as filed on March 10, 2010, Exhibit.)

Security Agreement, dated as of March 5, 2010,rd/aanong the Company, the Subsidiary
Guarantors and The Bank of New York Mellon, asatelial agent

(Incorporated by reference to the Eastman Kodak fizmy Current Report on Forn-K for the date
March 5, 2010, as filed on March 10, 2010, Exhiifit1.)

Collateral Trust Agreement, dated as of March 32®y and among the Company, the Subsic
Guarantors and the Bank of New York Mellon, asatellal agent

(Incorporated by reference to the Eastman Kodak f@my Current Report on Forn-K for the date
March 5, 2010, as filed on March 10, 2010, Exhiifit2.)

Indenture dated March 15, 2011, by and among thepgaay, the Subsidiary Guarantors and

Bank of New York Mellon, as truste

(Incorporated by reference to the Eastman Kodak fizmy Current Report on Form 8-K for the date
March 15, 2011, as filed on March 31, 2011, Exhibit.)

Rights Agreement, dated as of August 1, 2011, batviEsastman Kodak Company &
Computershare Trust Company, N.A., which includesform of Certificate of Designations of
Series A Junior Participating Preferred Stock asiliikA, the form of Right Certificate as Exhibit B
and the Summary of Rights to Purchase PreferreteStas Exhibit C
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(4.13)

(4.14)

(4.15)

(4.16)

(10.1)

(10.2)

(10.3)

(10.4)

Eastman Kodak Company
Index to Exhibits
(Cont'd)

(Incorporated by reference to the Eastman Kodak fgzmy Current Report on Forn-K for the date
August 1, 2011, as filed on August 1, 2011, Exhibi.)

Debtor-In-Possession Credit Agreement, dated as of Januag02@- file herewith.
(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form 10-K for the
fiscal year ended December 31, 2011, Exhibit 4.

Amendment No. 1 to Debt-In-Possession Credit Agreement, dated as of Januag0232.
(Incorporated by reference to the Eastman Kodak oy Annual Report on Form -K for the
fiscal year ended December 31, 2011, Exhibit 4.

Amendment No. 2 to Debt-In-Possession Credit Agreement, Amendment No. 1 to 8eSurity
Agreement, and Amendment No. 1 to Canadian SecAigtgement

(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Forn-K for the
date March 5, 2012, as filed on March 6, 2012, Ex!89.1.)

Amendment No. 3 to the Deb-In-Possession Credit Agreement, dated as of Aprie@&2- filed
herewith.

U.S. Security Agreement, dated January 20, 2
(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form 10-K for the
fiscal year ended December 31, 2011, Exhibit 4.

Canadian Security Agreement, dated January 20,..
(Incorporated by reference to the Eastman Kodak fizmmy Annual Report on Form -K for the
fiscal year ended December 31, 2011, Exhibit 4.

Intercreditor Agreement, dated as of January 2022
(Incorporated by reference to the Eastman Kodak g@my Annual Report on Form 10-K for the
fiscal year ended December 31, 2011, Exhibit 4.

Eastman Kodak Company and certain subsidiariepatées to instruments defining the rights of
holders of long-term debt that was not registenmsdien the Securities Act of 1933. Eastman Kodak
Company has undertaken to furnish a copy of thesteuiments to the Securities and Exchange
Commission upon reque:

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

Amendment, dated February 28, 2007, to Philip dad¢id etter Agreement dated November 3, 2(
(Incorporated by reference to the Eastman Kodak gizmy Current Report on Forr-K, filed on
March 1, 2007, Exhibit 99.2

Second Amendment, dated December 9, 2008, to Rhikaraci Letter Agreement Dated Noverr
3, 2004.

(Incorporated by reference to the Eastman Kodak fizmmy Annual Report on Form -K for the
fiscal year ended December 31, 2008, Exhibit 1!

Eastman Kodak Company Deferred Compensation Plabifectors, as amended and rest:
effective January 1, 200

(Incorporated by reference to the Eastman Kodak gzmy Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, Exhibit 1!

Eastman Kodak Company Non-Employee Director An@@hpensation Program. The equity
portion of the retainer became effective Decemlig2007; the cash portion of the retainer became
effective January 1, 200

(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form -K for the

fiscal year ended December 31, 2007, Exhibit

1982 Eastman Kodak Company Executive Deferred Cosgi®n Plan, as amended and rest
effective January 1, 200
(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form 10-K for the



(10.5)
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fiscal year ended December 31, 2008, Exhibit 1!

Eastman Kodak Company 2005 Omnibus L-Term Compensation Plan, as amended and res
January 1, 201!

(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2011, Exhibit I(

Form of Notice of Award of Nc-Qualified Stock Options pursuant to the 2005 Omsiiban¢-Term
Compensation Plal

(Incorporated by reference to the Eastman Kodak g@my Current Report on Form 8-K, filed on
May 11, 2005, Exhibit 10.2

Form of Notice of Award of Restricted Stock, punsue the 2005 Omnibus Long-Term
Compensation Plal

(Incorporated by reference to the Eastman Kodak fizmy Current Report on Form 8-K, filed on
May 11, 2005, Exhibit 10.3

Form of Notice of Award of Restricted Stock witaferral Feature, pursuant to the 2005 Omnibus
Long-Term Compensation Pla

(Incorporated by reference to the Eastman Kodak fgzmy Quarterly Report on Form-Q for the
quarterly period ended June 30, 2005, Exhibit

Form of Administrative Guide for Annual Officer $toOptions Grant under the 2005 Omnil
Long-Term Compensation Pla

(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2005, Exhihit

Form of Award Notice for Annual Director Stock Qgi Grant under the 2005 Omnibus Long-Term
Compensation Plal

(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2005, Exmhiit

Form of Award Notice for Annual Director Restrict8tbck Grant under the 2005 Omnibus Long-
Term Compensation Pla

(Incorporated by reference to the Eastman Kodak fzmy Quarterly Report on Form-Q for the
quarterly period ended September 30, 2005, Exhihit

Form of Administrative Guide for Leadership Stoglodram under the 2005 Omnibus Long-Term
Compensation Plal
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(10.13)
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(10.15)

(10.16)

Eastman Kodak Company
Index to Exhibits
(Cont'd)

(Incorporated by reference to the Eastman Kodak fgzmy Quarterly Report on Form-Q for the
quarterly period ended March 31, 2008, Exhibit :

Administrative Guide for the 2010 Performance Stochkt Program under Article 7 (Performance
Awards) of the 2005 Omnibus Lo-Term Compensation Plan, Granted to Antonio M. Pe
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form-Q for the
quarterly period ended March 31, 2010, Exhibit 1«

Administrative Guide for the 201- 2012 Performance Cycle of the Leadership Stockfaro unde
Article 7 (Performance Awards) of the 2005 Omnihosg-Term Compensation Pla
(Incorporated by reference to the Eastman Kodak fgzmy Quarterly Report on Form-Q for the
quarterly period ended June 30, 2009, Exhibit )(

Administrative Guide for September 16, 2008 RettdStock Unit Grant under the 2005 Omni
Long-term Compensation Pla

(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, Exhibit 1!

Form of Administrative Guide for Restricted Stockit/Grant under the 2005 Omnibus Long-term
Compensation Plal

(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, Exhibit 1)

Eastman Kodak Company 1995 Omnibus Ldmegm Compensation Plan, as amended, effective
November 12, 200:

(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form -K for the

fiscal year ended December 31, 1996, the Quaregfyort on Form 10-Q for the quarterly period
ended March 31, 1997, the Quarterly Report on FdrQ for the quarterly period ended March 31,
1998, the Quarterly Report on Form 10-Q for thertprly period ended June 30, 1998, the Quarterly
Report on Form 10-Q for the quarterly period en8egtember 30, 1998, the Quarterly Report on
Form 10-Q for the quarterly period ended SepterBBed 999, the Annual Report on Form 10-K for
the fiscal year ended December 31, 1999, and tmi&lrReport on Form 10-K for the fiscal year
ended December 31, 2001, Exhibit 1

Kodak Executive Financial Counseling Progr:
(Incorporated by reference to the Eastman Kodak zmy Annual Report on Form -K for the
fiscal year ended December 31, 1992, Exhibit

Personal Umbrella Liability Insurance Covera
(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form 10-K for the
fiscal year ended December 31, 1995, Exhibit

Kodak Stock Option Plan, as amended and restatgd#26, 2002
(Incorporated by reference to the Eastman Kodak g@my Annual Report on Form 10-K for the
fiscal year ended December 31, 2002, Exhibit

Eastman Kodak Company 1997 Stock Option Plan, anded effective as of March 13, 20
(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form -K for the

fiscal year ended December 31, 1999 and the QuiaReport on Form 10-Q for the quarterly period
ended March 31, 2001, Exhibit 1

Eastman Kodak Company 2000 Omnibus Long-Term Cosgiem Plan, as amended, effective
January 1, 2009. (Incorporated by reference te&tistman Kodak Company Annual Report on Form
1C-K for the fiscal year ended December 31, 2008, Eikhi0.18.)

Form of Notice of Award of Nc-Qualified Stock Options Granted To , Purst@mthe
2000 Omnibus Long-Term Compensation Plan; and FdriNotice of Award of Restricted Stock
Granted To , Pursuant to the 2000 Omnibug-Term Compensation Pla

(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form -K for the
fiscal year ended December 31, 2004, Exhibit

Administrative Guide for the 20-2005 Performance Cycle of the Leadership PrograseuArticle
12 of the 2000 Omnibus Lo-Term Compensation Plan, as amended January 1,
(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form 10-K for the



(10.17)

(10.18)

(10.19)

(10.20)

(10.21)

fiscal year ended December 31, 2008, Exhibit 10

Administrative Guide for the 20-2005 Performance Cycle of the Leadership ProgradetuSectiol
13 of the 2000 Omnibus Plan, as amended Janu&g0®,

(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, Exhibit 10

Eastman Kodak Company Executive Compensation foeEence and Leadership Plan, as amel
and restated January 1, 20

(Incorporated by reference to the Eastman Kodak f@my Notice of 2010 Annual Meeting and
Proxy Statement, Exhibit Il

Eastman Kodak Company Executive Protection Plaap@nded December 21, 2010, effective
December 23, 201

(Incorporated by reference to the Eastman Kodaku&hReport on Form 10-K for the fiscal year
ended December 31, 1999, Exhibit 1

Eastman Kodak Company Estate Enhancement Pladpasea effective March 6, 200
(Incorporated by reference to the Eastman Kodak oy Annual Report on Form -K for the
fiscal year ended December 31, 1999, Exhibit

Antonio M. Perez Agreement dated March 3, 2(
(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form-Q for the
quarterly period ended March 31, 2003, Exhibit 1L

Letter dated May 10, 2005, from the Chair, Exe@itBompensation and Development Committe
Antonio M. Perez

(Incorporated by reference to the Eastman Kodak g@my Current Report on Forn-K, filed on
May 11, 2005, Exhibit 10.2.

Notice of Award of Restricted Stock with a Deferfaature Granted to Antonio M. Perez, effec
June 1, 2005, pursuant to the 2005 Omnibus -Term Compensation Pla

(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form-Q for the
quarterly period ended June 30, 2005, Exhibit 10)t

Amendment, dated February 27, 2007, to Antonio BteP Letter Agreement dated March 3, 2(
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(Incorporated by reference to the Eastman Kodak fizomy Current Report on Form 8-K, filed on
March 1, 2007, Exhibit 99.1

Second Amendment, dated December 9, 2008, to AmtdnPPerez Letter Agreement dated March 3,
2003.

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

Amendment, dated September 28, 2009, to Antoni®&fez Letter Agreement dated March 3, 2(
(Incorporated by reference to the Eastman Kodak fgzmy Quarterly Report on Form-Q for the
quarterly period ended September 30, 20

(10.22) Antoinette P. McCorvey Waiver Letter Re: Eastmard&oCompany Executive Protection P
dated October 11, 201
(Incorporated by reference to the Eastman Kodak 2oy Annual Report on Form 10-K for the
fiscal year ended December 31, 2010, Exhibit

(10.23) Asset Purchase Agreement between Eastman Kodak &gngmd Onex Healthcare Holdings, Inc.,
dated as of January 9, 20(

Amendment No. 1 To the Asset Purchase Agreen
(Incorporated by reference to the Eastman Kodak fgzmy Quarterly Report on Form-Q for the
quarterly period ended March 31, 2007, Exhibit 1D.X

(10.24) Administrative Guide For September 28, 2009 RestiGStock Unit (RSU) Grant under the 2(
Omnibus Lon-Term Compensation Plan (For Executive
(Incorporated by reference to the Eastman Kodak 2oy Quarterly Report on Form-Q for the
guarterly period ended September 30, 20

(10.25) Administrative Guide For September 28, 2009 RestiStock Unit (RSU) Grant under the 2(
Omnibus Lon-Term Compensation Plan (For Executive Council apdr@tions Council Members
(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 20

(10.26) Administrative Guide For September 28, 2009 RestiGStock Unit (RSU) Grant under the 2(
Omnibus Lon-Term Compensation Plan (Hold Until Retirement Psamn).
(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 20

(10.27) Administrative Guide for the 2011 Performance Stockt Program under Article 7 (Performance
Awards) of the 2005 Omnibus Lo-Term Compensation Plan, Granted to Antonio M. Pe
(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 201

(10.28) Laura G, Quatela Waiver Letter Re: Eastman Kodat@amy Executive Protection Plan dated
November 8, 201(
(Incorporated by reference to the Eastman Kodak fizmy Annual Report on Form -K for the
fiscal year ended December 31, 2010, Exhibit

(10.29) Gustavo Oviedo Waiver Letter Re: Eastman Kodak Gamgpexecutive Protection Plan dated
December 13, 201!
(Incorporated by reference to the Eastman Kodak oy Annual Report on Form -K for the
fiscal year ended December 31, 2010, Exhibit

(20.30) Note Purchase Agreement, dated as of February®@40, by and among Eastman Kodak Comg
and KKR et al
(Incorporated by reference to the Eastman Kodak fizmy Quarterly Report on Form-Q for the
quarterly period ended March 31, 2010, Exhibit 4.

(10.31) Joyce P. Haag Separation Agreement dated Novemb@010.
(Incorporated by reference to the Eastman Kodak izmy Annual Report on Form 10-K for the
fiscal year ended December 31, 2010, Exhibit



(10.32)

(10.33)

(12)
(31.1)
(31.2)

(32.1)

(32.2)

(101.CAL¥)

Laura Quatela Agreement, dated October 31, 2

(Incorporated by reference to the Eastman Kodak fizmmy Annual Report on Form -K for the
fiscal year ended December 31, 2011, Exhibit 10

Robert Berman Letter Agreement, dated DecembedB] ..

(Incorporated by reference to the Eastman Kodak g@my Annual Report on Form 10-K for the
fiscal year ended December 31, 2011, Exhibit 10

Statement regarding Computation of Ratio of EarmitagFixed Charge- filed herewith.
Certification— filed herewith.

Certification— filed herewith.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the
Sarbane-Oxley Act of 200z filed herewith.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of
Sarbane-Oxley Act of 200z filed herewith.
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DEBTOR-IN-POSSESSION CREDIT AGREEMENT
Dated as of January 20, 2012
Among

EASTMAN KODAK COMPANY,
a Debtor and Debtor-in-Possession under Chaptef tfe Bankruptcy Code,

and
KODAK CANADA INC.,
as Borrowers

THE U.S. SUBSIDIARIES OF EASTMAN KODAK COMPANY PART Y HERETO ,
each a Debtor and Debtor-in-Possession under Ghbptef the Bankruptcy Code,

as U.S. Subsidiary Guarantqrs

and

THE SUBSIDIARIES OF KODAK CANADA INC. PARTY HERETO

as Canadian Subsidiary Guarantors

and
THE LENDERS NAMED HEREIN,
as Lenders
and
CITICORP NORTH AMERICA, INC.,

as Agent and Collateral Agent

and
CITICORP NORTH AMERICA, INC.,

asSyndicationAgent

CITIGROUP GLOBAL MARKETS INC.,

as Sole Leadrranger and Bookrunner
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DEBTOR-IN-POSSESSION CREDIT AGREEMENT
Dated as of January 20, 2012

EASTMAN KODAK COMPANY, a New Jersey corporation aaddebtor and Debtor-iRossession under Chapter 11 of

Bankruptcy Code (the “ Compariy, KODAK CANADA INC., a corporation continued undé¢he laws of the province of Ontario, Canada (“

Kodak Canadd and, together with the Company, the “ Borrowérand each, a “ Borrowef), the US Subsidiaries of the Company p
hereto, each a Debtor and DebtoFiossession under Chapter 11 of the Bankruptcy Casl&lS Subsidiary Guarantors, the Subsidiari
Kodak Canada party hereto, as Canadian Subsidiagya@tors, the banks, financial institutions arfteoinstitutional lenders (the_“ Lendérs
and issuers of letters of credit from time to tiparty hereto, CITIGROUP GLOBAL MARKETS INC., as solead arranger and s
bookrunner, CITICORP NORTH AMERICA, INC., as syrdion agent, and CITICORP NORTH AMERICA, INC., amanistrative agel
and collateral agent for the Lenders, agree ag\istl

INTRODUCTORY STATEMENT

On January 19, 2012 (the “ Petition D&tethe Company (such term and each other capitalized tised but not otherwise defil
herein having the meaning assigned to it in Sectiéid) and each of the US Subsidiary Guarantoiite(tively, the “ Debtors) filed voluntary
petitions with the Bankruptcy Court initiating theeéspective cases that are pending under Chaptef the Bankruptcy Code (the cases o
Company and the US Subsidiary Guarantors, eacBas€” and collectively, the “ Casé3 and have continued in the possession of their s
and in the management of their business pursugdtons 1107 and 1108 of the Bankruptcy Code.

The Company and Kodak Canada have requested thaetiders provide them with (i) a revolving creatid letter of credit facility i
an aggregate principal amount not to exceed $28(000, of which $225,000,000 will be available he tCompany and $25,000,000 will
available to Kodak Canada and (ii) a term loanlitscin an aggregate principal amount not to exc8&00,000,000 (the “ Term Facilify),
which will be available only to the Company. Afithe Companys obligations under the Facilities are to be guaeshby the US Subsidie
Guarantors, and all of Kodak Canaslabligations under the Facilities are to be guaehby the Company, the US Subsidiary Guaranto
the Canadian Subsidiary Guarantors. The Lendersvdling to extend or continue, as the case maysheh credit to the Borrowers on
terms and subject to the conditions set forth Imerei

The respective priorities of the Facilities wittspect to the Collateral of the Debtors shall beetdorth in the Interim Order and
Final Order, in each case upon entry thereof byBwekruptcy Court, and in the Intercreditor Agreame

All of the claims and the Liens granted under theléds and the Loan Documents by the Debtors toAtent and the Lenders
respect of the Facilities shall be subject to thev€-Out.

Accordingly, in consideration of the mutual agreeiseherein contained and other good and valualisideration, the sufficiency a
receipt of which are hereby acknowledged, the gsitiereto hereby agree as follows:
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ARTICLE 1

DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. Certain Definedrifs . As used in this Agreement, the following terms khave thi

following meanings (such meanings to be equallyliegple to both the singular and plural forms of terms defined):
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“ 13-Week Projectiof means a projected statement of sources and usessloffor the Company and its Subsidiaries
weekly basis for the following 13 calendar weeks]uding the anticipated uses of the Revolving @redcility and the Term Facili
for each week during such period, in substantitiyform of Exhibit H. As used herein, “13-Week Projectiostiall initially refer t
the “Budget”delivered to the Agent in connection with the mlitborrowings under the Facilities authorized by thterim Order ar
dated not more than 5 days prior to the Petitioteldad, thereafter, the most recentVi8ek Projection delivered by the Borrower
accordance with Section 5.01(h)(ix).

“ Acceptable Reorganization Plénshall mean a Reorganization Plan that providegHertermination of the Commitme
and the payment in full in cash of the Obligatiomsler the Loan Documents (other than contingergrimdfication obligations not y
due and payable) on the Consummation Date of sedng&nization Plan.

“ Account Debtor” means a Person obligated on an Account.

“ Account” has the meaning specified in the UCC or the PRP&Ahe context may require.

“ ACH " means automated clearinghouse transfers.

“ Activities " has the meaning specified in Section 8.02(b).

“ Adequate Assurance Accouhineans a newly-created, segregated, intdseating bank account in which the Debtors

deposit an amount equal to the cost of two weeksth of the estimated aggregate annual amountildf/services provided to all tt
Debtors (and not any other amounts) in order teigmadequate assurance to the Debtors’ utilityiplers.

“ Administrative Questionnairemeans an Administrative Questionnaire in the famproved by the Agent.

“ Adjusted EBITDA” means, for any period, net earnings (or net loks), pvithout duplication and to the extent reflecses |
charge in the Consolidated statement of earnifgsstm of (a) interest expense, (b) income tax resgpébenefit), (c) depreciati
expense, (d) amortization expense, (e) any extiganyg expenses or losses, (f) any other non-cashgels (_provided that to th
extent any such nocash charges represent an accrual or reserve fentg cash items in any future period, any casynpent mac
in respect thereof in a future period shall be adbeéd from Adjusted EBITDA for such future peritedsuch extent), (g) pension ¢
other postemployment benefits expense, (h) loss on foreigrhamge, (i) costs and expenses (including legasnfiial and oth
advisors) incurred in connection with the Casesamdrelated Reorganization Plan or any transacttated thereto, (j) any naast
(loss) relating to hedging activities (includingyanoncash ASC 815 (loss)) and (k) corporate restruaguharges (includir
severance, plant closure costs and business optionizexpenses) in anaggregate amount not to ex&E2%000,000 for all perioc
minus, to the extent included in nefrnings on the Consolidated statement of earnifijgiterest income, (ii) revenues from
licensing transactions effected in connection WRtSettlement Agreements, (iii) pension and otlestpmployment benefits incon
(iv) gains on foreign exchange, (v) any extraordinacome or gains, (vii) any notash gain relating to hedging activities (incluc
any non-cash ASC 815 gain) and (viii) any other-nash income (other than the accrual of revenuledrotdinary course of busine:
in each case determined in accordance with GAARUch period.




“ Affected Lender’ has the meaning specified in Section 2.20.

“ Affiliate " means, as to any Person, any other Person thattlgiror indirectly, controls, is controlled by @& unde
common control with such Person or is a directorepecutive officer of such Person. For purposeshaf definition, the tern
“control” (including the terms “controlling”, “comblled by” and “under common control withdf a Person means the posses
direct or indirect, of the power to direct or cauke direction of the management and policies ahsBerson, whether through
ownership of Voting Stock, by contract or otherwise

“ Agent " means Citicorp North America, Inc., in its capaciy administrative agent under the Loan Documemtsny
successor administrative agent appointed in acocsdwith Section 8.07. The Agent may from timeinoe designate one or more
its Affiliates or branches (including, without litation, its Canada branch) to perform the functiofithe Agent in connection with t
Canadian Revolving Credit Facility, in which casferences herein to the “Agerghall, in connection with the Canadian Revol
Credit Facility, mean any Affiliate or branch scsimated.

“ Agent Parties' has the meaning specified in Section 9.02(d).

“ Agent's Account’ means the account of the Agent maintained byAtipent at its office as set forth on Schedule 9.02.

“ Agent's Group® has the meaning specified in Section 8.02(b).

“ Agent Sweep Accourithas the meaning specified in Section 2.18(b).

“ Agreement” means this Debtor-ifRossession Credit Agreement, as amended, restatgolemented or otherwise modii
from time to time.

“ Applicable Lending Office’” means, with respect to each Lender, such Lesdedmestic Lending Office in the case 1
Base Rate Loan and such Lender’s Eurodollar Len@iffige in the case of a Eurodollar Rate Loan.

“ Applicable Margin” means (i) 3.25% per annum, in the case of EurodBléde Revolving Loans, (ii) 2.25% per annun
the case of Base Rate Revolving Loans, (iii) 8.5@Yannum, in the case of Eurodollar Rate Term k@amd (iv) 7.50%, in the case
Base Rate Term Loans.

“ Applicable Percentagémeans, 0.50% per annum.




“ Applicable Prepayment Percentafjemeans (i) prior to the Term Facility Termination tBasolely with respect to
Settlement Proceeds and Other Proceeds, 75% arid &l other cases, 100%, providd#tht aggregate amount of Net Cash Proc
which are not required to be applied pursuant wi&e 2.10(b) by reason of clause (i) may not egck¥50,000,000.

“ Appropriate Lendef means (i) in respect of the US Revolving Creditifigceach US Revolving Lender, (ii) in respec
the Canadian Revolving Credit Facility, each CaaadRevolving Lender and (iii) in respect of the Mdfacility, each Term Lender.

“ Approved Canadian Casemeans proceedings commenced under the CCAA in éimadian Court, after consultation v
the Agent and subject to the consent (or nbjection) of the Required Canadian Revolving Leada respect of Kodak Canade
any Canadian Subsidiary Guarantor whereby (i) imneation therewith, the Canadian Revolving Creditilty hereunder
restructured as a debtor{iossession facility on terms and conditions andsyamt to documentation reasonably acceptable
Agent and the Required Canadian Revolving Lenderalirespects; (ii) the initial order under the A& granting protection to tf
applicable Canadian Loan Parties (a) is on terndscamditions reasonably satisfactory to the Agébitgrants a superpriority chal
and Lien securing any obligations of the applicaBlenadian Loan Parties under such debtqressession facility and rela
guarantees, subject only to, () an administratbbarge securing payment of professional fees oéfipdicable Canadian Loan Parties’
counsel, the court appointed monitor and counsehéocourt appointed monitor, and (Il) such othénks as may be consenter
writing by the Agent and Required Canadian Revaienders, (c) provides that the Lenders shallémté¢d as “unaffected creditors”
in respect of the Canadian Revolving Credit Faciind such debtor-ipessession financing under any plan of compromr
arrangement, and (d) appoints a monitor, reasorsdilgfactory to the Agent and the Required CamaBiavolving Lenders; and (i
the Agent and the Required Canadian Revolving Lendee reasonably satisfied with all court appreyvarms, conditions and ot
documentation relating to such debtor-in-possess$ioancing as are customary in debtorpiossession facilities in Canada
determined by the Agent and its counsel) or a\thent or the Required Canadian Revolving Lenderg reasonably request.

“ Approved Fund’ means any Fund that is administered or managed laylLender, (ii) an Affiliate of a Lender or (iigr
entity or an Affiliate of an entity that adminisseor manages a Lender.

“ Arranger” means Citigroup Global Markets Inc. in its cappeis sole lead arranger and sole bookrunner.

“ Asset Sale” means any Disposition of property or series ofteelaDispositions of property excluding (i) any s
Disposition permitted by any clause of Section gd2other than clause (ii), (i) or (vi) thereafhd (ii) any other Disposition or sel
of related Dispositions so long as, except in thgecof any Disposition or series of Disposition®ofvith respect to (x) the Digit
Imaging Patent Portfolio prior to the Term Facilifgrmination Date or (y) any Revolving Credit FagilCollateral included in tt
determination of the Borrowing Base, the Net Casbc&ds received by the Company and its Subsidighierefrom (valued at t
initial principal amount thereof in the case of rzash proceeds consisting of notes or other debrises and valued at fair marl
value in the case of other noash proceeds) do not exceed (x) $5,000,000 forsangfe Disposition or series of related Disposit
and (y) $25,000,000 in any fiscal year for all @isjtions and series of related Dispositions exdugiersuant to subclause (x) of 1
clause (ii).
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“ Assignment and Acceptandemeans an assignment and acceptance entered iatd é&yder and an Eligible Assignee,
accepted by the Agent, in substantially the forntxtibit Chereto.

“ Available Amount” of any Letter of Credit means, at any time, the imaxn amount available to be drawn under :
Letter of Credit at such time (assuming compliaaiceuch time with all conditions to drawing).

“ Avoidance Actions’ means the Debtorglaims and causes of action under Sections 5034d), 545, 547, 548, 549, £
and 553 of the Bankruptcy Code and any other awaielactions under the Bankruptcy Code and the pdscéhereof and prope
received

thereby whether by judgment, settlement, or retrse.

“ Bankruptcy Code€’ means The Bankruptcy Reform Act of 1978, as heoetond hereafter amended, and codified ¢
U.S.C. Section 101 skq.

“ Bankruptcy Court” means the United States Bankruptcy Court for thett8wn District of New York or any other cc
having jurisdiction over the Cases from time togim

“ Bankruptcy Law” means any proceeding of the type referred to ini@e6.01(e) of this Agreement or Title 11, U.S.de
or any similar foreign, federal, provincial or gtdw for the relief of debtors, including, witholimitation, the CCAA and tt
Bankruptcy and

Insolvency Act (Canada).

“ Base Raté means for any day a fluctuating rate per annumlegquthe highest of (a) the Federal Funds Rate plaf 1%
(b) the rate of interest in effect for such dayablicly announced from time to time by the Agesita “prime rate” or “base rate”

(or in the case of Canadian Revolving Loans, a€#@sada branch’s “base rat®t loans in Dollars made in Canada) anc
the Eurodollar Rate for a omaenth Interest Period (with respect to Term Loafitgr giving effect to the proviso to the definitiof
Eurodollar Base Rate)

on such day (or if such day is not a Business freyimmediately preceding Business Day) plus 1.00%e “prime rate’anc
the “base rate” is a rate set by the Agent based warious factors including the Agesittosts and desired return, general econ
conditions

and other factors, and is used as a reference fmirgricing some loans, which may be priced apva) or below suc
announced rate. Any change in such prime ratease lbate announced by the Agent shall take effebeeopening of business on
day specified

in the public announcement of such change.

“ Base Rate Loafimeans a Base Rate Revolving Loan or a Base Rata Toan.

“ Base Rate Revolving Lodhmeans a Revolving Loan that bears interest agighed in Section 2.07(a)(i).

“ Base Rate Term Lodhmeans a Term Loan that bears interest as provid&action 2.07(a)(iii).

“ Bid Procedure$ has the meaning specified in Section 5.01(s).

“ Blocked Account Agreemerithas the meaning specified in Section 2.18(a).

“ Borrower Information” has the meaning specified in Section 9.09.




“ Borrowing " means a Canadian Revolving Borrowing, a US Revgl8orrowing and/or a Term Borrowing, as the cor
may require.

“ Borrowing Basé’ means the Canadian Borrowing Base and/or the bi®oBiing Base, as the context may require.

“ Borrowing Base Certificat® means a certificate in substantially the formEshibit G hereto (with such changes therei
may be required by the Agent to reflect the comptmef, and Reserves against, the Borrowing Baggasded for hereunder frc
time to time), executed

and certified as accurate and complete by a Re#per@fficer of the Company, which shall includetaiked calculations
to the Borrowing Base as reasonably requestedéopgient.

“ Borrowing Base Deficiency means, at any time and as to each Borrower, therdéadf (a) the Borrowing Base of st
Borrower at such time to equal or exceed (b) theadsan Revolving Credit Facility Usage or the US&teing Credit Facility Usag
as the context may require.

“ Business Day means a day of the year on which banks are notrestjar authorized by law to close in New York Céyd
with respect to Canadian Revolving Loans, Torofitntario and, if the applicable Business Day rel&tesny Eurodollar Rate Loal
on which dealings are

carried on in the London interbank market.

“ Canadian Borrowing Basemeans, at any time, as to the Canadian Loan Patttieollar Equivalent of (a) the Canac
Loan Value lesgb) applicable Reserves at such time.

“ Canadian Collaterdl means all “Collateral’of the Canadian Loan Parties referred to in thea@em Security Agreeme
and the other Collateral Documents relating to sgcunder the Canadian Revolving Credit Faciliagnd all other property of t
Canadian Loan Parties

that is or is intended to be subject to any Liefawor of the Agent for the benefit of the Canad&etured Parties pursuan
the terms of the Collateral Documents.

“ Canadian Court means the Ontario Superior Court of Justice (corialklist) or any other court having jurisdictiones
an Approved Canadian Case.

“ Canadian Dollar$ or “ Cdn $” means the lawful money of Canada.

“ Canadian Excess Availability means, at any time, (1) the Canadian Line Cap m{Bushe Canadian Revolving Cre
Facility Usage at such time.

“ Canadian Guaranteed Obligatiohisas the meaning specified in Section 7.01(a) (ii)

“ Canadian Line Cap) means at any time, (x) the lesser of (i) the Caara@iorrowing Base and (ii) the Canadian Revol
Credit Commitments minuy) the Canadian Other Secured Obligations Amount.

“ Canadian Loan Partymeans Kodak Canada and each Canadian Subsidisasa@tor.

“ Canadian Loan Valué means, at any time of determination, an amount¢zied based on the most recent Borrowing
certificate delivered to the Agent in accordancthwine Agreement) equal to (a) with respect toiBligReceivables of the Canad
Loan Parties, 85%

of Eligible Receivables less the applicable DilatiReserve plugh) with respect to Eligiblénventory of the Canadian Lo
Parties, the lesser of (i) 65% of Eligible Invegtand (ii) 85% of the Net Orderly Liquidation Valaé Eligible Inventory (based «
the then most recent

independent inventory appraisal) on any date cfrd@hation.




“ Canadian Obligation% means all liabilities and obligations of every matof each Canadian Loan Party from time to
owed to the Agent, the Collateral Agent, the Lesd#re other Canadian Secured Parties or any of,theder (x) the Loan Docume
relating

to the Canadian Revolving Credit Facility and (ypject to Section 8.13, the Canadian Secured Ageatsnwhether fc
principal, interest (including interest which, Bat the filing of a petition or other proceedingarbankruptcy or insolvency proceec
with respect to

such Canadian Loan Party, would have accrued orCédnigation, whether or not a claim is allowed aggisuch Loan Pal
for such interest in the related bankruptcy or Ivsacy proceeding), fees, expenses, indemnificatiootherwise and whether prime
secondary, direct,

indirect, contingent, fixed or otherwise.

“ Canadian Other Secured Obligations Amoilintneans, at any time, the sum of all Designated Artsoim respect ¢
Canadian Secured Agreements constituting Obligatidrsuch time.

“ Canadian Pension Plarismeans each plan, program or arrangement whichgisireel to be registered as a pension
under any applicable pension benefits standardaxostatute or regulation in Canada (or any prayiacterritory thereof) maintain
or contributed to by, or

to which there is or may be an obligation to cimoitie by, any Canadian Loan Party or its Subsid#in respect of i
Canadian employees or former employees.

“ Canadian Priority Payablésneans, at any time the Dollar Equivalent of:

(@) the amount past due and owing by Ko@anada and any other Canadian Loan Party, oatcbeied amount f
which each of Kodak Canada and any other Canadian Party has an obligation to remit to a goverrtaiezuthority or other Pers
pursuant to any

applicable law, in respect of (i) pension fund ghtions; (ii) employment insurance; (iii) goods aalvices taxes, sales ta
harmonized taxes, excise taxes, value added targdpyee income taxes and other taxes or govermieyalties payable or to
remitted or

withheld; (iv) workers’ compensation; (v) wages,caion pay and amounts payable under Wege Earner Protection
Program Act (Canada) or secured by Section 81.3 or 81.4 of Bamkruptcy and Insolvency Act (Canada) ; and (vi) other like charg
and demands; in each

case, in respect of which any governmental authoritother Person may claim a security interespoliyec, prior claim, liel
trust (statutory or deemed) or other claim or Lianking or capable of ranking in priority to pari passu with one or more of tt
Liens granted in the

Collateral Documents; and

(b) the aggregate amount of any othéiilliees of Kodak Canada and any other CanadiamL®arties (i) in respect
which a trust has been or may be imposed on aniat€dl of any Canadian Loan Party to provide fayment or (ii) which a
secured by a security

interest, hypothec, prior claim, pledge, lien, gearight, or claim or other Lien on any Collatesdbny Canadian Loan Pal
in each case, pursuant to any applicable law aridhattust, security interest, hypothec, prior claptedge, lien, charge, right, claim
Lien ranks

or is capable of ranking in priority to pari passu with one or more of the Liens granted in the Cellat Documents.

“ Canadian Priority Payables Reserveneans, on any date of determination for the CanaBiarrowing Base, a resel
established from time to time by the Agent in gasonableliscretion in such amount as the Agent may detegmefiects the unpe
or

unremitted Canadian Priority Payables of the Camatlioan Parties, which would give rise to a Liemlemapplicable law
with priority over, orpari passu with, the Liens of the Agent for the benefit

of the Canadian Secured Parties.




“ Canadian Protective Revolving Loahkas the meaning specified in Section 2.01(c).

“ Canadian Qualified Lendetr means a financial institution that is not proldéoi by law, including under thBank Act
(Canada) , from having a Canadian Revolving Credit Commitmen making any Canadian Revolving Loans to Kodan&zl
hereunder, and if such financial

institution is not resident in Canada and is n&nded to be resident in Canada for purposes dinteene Tax Act (Canada) ,
that financial institution deals at arm’s lengthttwiKodak Canada and the other Canadian Loan Pé#otigairposes of théncome Tax
Act (Canada) .

“ Canadian Revolving Borrowingmeans a borrowing consisting of simultaneous Renglizoans of the same Type made
each of the Canadian Revolving Lenders pursuagettion 2.01(a)(ii).

“ Canadian Revolving Credit Commitmehtmeans as to any Revolving Lender (a) the amounfast#t opposite suc
Lender's name on Schedule | hereto as such Lend€dsadian Revolving Credit Commitmentihich shall be designated a
Commitment under

the Revolving Credit Facility, or (b) if such Lendeas entered into an Assignment and Acceptaneeartiount set forth f
such Lender in the Register maintained by the Ageimsuant to Section 9.08(e), as such amount magdeced pursuant to Sect
2.05.

“ Canadian Revolving Credit Facility means, at any time, the aggregate amount of teeoRing Lenders’Canadia
Revolving Credit Commitments at such time.

“ Canadian Revolving Credit Facility Usajeneans, at any time, the aggregate outstandingipaihamount of all Canadi
Revolving Loans made by the Revolving Lenders.

“ Canadian Revolving Lendémmeans, at any time, a Lender that has a Can&#aolving Credit Commitment at such time.

“ Canadian Revolving Loah means an advance by a Revolving Lender as parCaihadian Revolving Borrowing and ref
to a Base Rate Revolving Loan or a Eurodollar RR¢eolving Loan and shall be deemed to include aapadian Protecti
Revolving Loan made hereunder.

“ Canadian Secured Agreemeitsieans any Secured Agreement that is entered inamthypoetween any Canadian Loan F
or any of its Subsidiaries and any Lender (or Affé thereof) (regardless of whether such Lendbseguently ceases to be a Lel
for any reason).

“ Canadian Secured Obligatiohsneans the “Secured Obligations”, as defined sn@anadian Security Agreement.

“ Canadian Secured Partitsneans, collectively, the Agent, the Collateral Agerach Canadian Revolving Lender and
Lender or Affiliate of a Lender in its capacity asounterparty to a Canadian Secured Agreemerdr@ikgs of whether such Len
subsequently ceases

to be a Lender for any reason).
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“ Canadian Security Agreemehimeans the Canadian Security Agreement, dated e dffective Date, from the Canad
Loan Parties party thereto, as grantors, to thenAges may be amended, amended and restated, sgmpéel or otherwise modifi
from time to time.

“ Canadian Subsidiaryy means any direct or indirect Subsidiary of Kodak&#a organized under the laws of Canada o
province or territory thereof.

“ Canadian Subsidiary Guarantdrsneans the direct and indirect wholly-owned (othigain directors’qualifying shares «
similar holdings under applicable law) SubsidiariésKodak Canada organized under the laws of Cawadaprovince or territo
thereof listed on Part B of

Schedule llhereto and each other Subsidiary of Kodak Canadadhall be required to execute and deliver a gy
pursuant to Section 5.01(i).

“ Canadian Unused Revolving Credit Commitménteans, with respect to each Lender at any timag,s(ch Lendes
Canadian Revolving Credit Commitment at such tinieus(b) the aggregate principal amount of all CanadRemolving Loans ma
by such Lender

(in its capacity as a Lender) and outstanding el $ime.

“ CarveOut” means (i) all fees and interest required to be fmithe Clerk of the Bankruptcy Court and to théicaf of the
United States Trustee pursuant to section 1930 (tfle28 of the United States Code and sectioh73af title 31 of the United Stat
Code, (ii) all reasonable fees and expenses imturgea trustee under Section 726(b) of the Banksu@ode in an amount r
exceeding $100,000, (iii) any and all allowed amgbaid claims of any professional of the Debtorsttwr statutory committee
unsecured creditors appointed in the Cases (theeditors Committee”) whose retention is approved by the Bankruptcy Cduring
the Cases pursuant to Sections 327 and 1103 @dhkruptcy Code for unpaid fees and expenses (andeimbursement of out-of-
pocket expenses allowed by the Bankruptcy Countiried by any members of the Credito@dmmittee (but excluding fees ¢
expenses of third party professionals employedumh snembers of the Creditor€ommittee)) incurred, subject to the terms of
Orders, (A) prior to the occurrence of an EvenDefault and (B) at any time after the occurrence duaring the continuance of
Event of Default in an aggregate amount not excep8i0,000,000, providetthat (x) the dollar limitation in this clause (ibn fee
and expenses shall neither be reduced nor incrdagdtle amount of any compensation or reimbursemérgxpenses incurre
awarded or paid prior to the occurrence of an Ewémefault in respect of which the Car@# is invoked or by any fees, expen
indemnities or other amounts paid to the Agentryr leender or any of the foregoirgyrespective attorneys, advisors and agent
nothing herein shall be construed to impair theitgbof any party to object to any of the fees, empes, reimbursement
compensation described in clauses (A) and (B) alaoek(z) cash or other amounts on deposit in te@aAsh Deposit Account st
not be subject to the Carve-Out.

“ Carve-Out Reservé means, at any time, a reserve in an amount equ§10,000,000.

“ Case” or “ Cases’ has the meaning specified in the Introductort&teent.
“ Cash Collateral has the meaning specified in the Interim Ordether Final Order, as applicable.

“ Cash Collateral Accourit means a cash deposit account established and mabhta the Agent and over which the Ac
has sole dominion and control, upon terms as magdsonably satisfactory to the Agent.




“ Cash Collateraliz& means, in respect of an obligation, provide andgee(as a first priority perfected security intéressl
collateral in Dollars, at a location and pursuantibcumentation in form and substance reasonabisfazory to the Agent (and
Cash Collateralizatiohhas a corresponding meaning).

“ Cash Equivalent§ means any of the following having a maturity of gotater than 12 months from the date of isst
thereof: (a) readily marketable direct obligatiarighe Government of the United States or any egem instrumentality thereof
obligations unconditionally guaranteed by the falth and credit of the Government of the Unitedt&s, (b) certificates of deposit
or time deposits with any commercial bank that lssader or a member of the Federal Reserve Sydiatrigsues (or the parent
which issues) commercial paper rated as describ@tause (c), is organized under the laws of thaéddnStates or any state ther
and has combined capital and surplus of at 1ea0,$90,000, (c) commercial paper in an aggregateuamof no more the
$10,000,000 per issuer outstanding at any timaeisdy any corporation organized under the lanangfstate of the United States
rated at least “Prime 1” (or the then equivalertdg) by Moody’s or “A 1” @r the then equivalent grade) by S&P or (d) Investts
classified in accordance with GAAP, as current @seéthe Company or any of its Subsidiaries, imeomarket investment fun
having the highest rating obtainable from eitheroligs or S&P, (e) offshore overnight interest beariegasits in foreign branches
the Agent, any Lender or an Affiliate of a Lender,(f) solely with respect to any Subsidiaries loé Company not domiciled in t
United States, substantially similar investmentsdascribed in clauses (a) through (e) above (ifctudis to credit quality al
maturity), denominated in the currency of any jdiéson in which any such Subsidiary conducts besin

“ Casualty Event' shall mean any event that gives rise to the redgipthe Company or any Subsidiary of any insur
proceeds or condemnation awards in respect of sgstsior properties.

“ CCAA " means the Companies’ Creditors Arrangement Aein@ia).

“ CFC” means an entity that is a “controlled foreignpmmation” of the Company under Section 957 of the Code cerdity
all or substantially all of the assets of which @fCs, and any entity which would be a “controflerkign corporation’except for an
alternate

classification under Treasury Regulation 301.770&r&ny successor provisions to the foregoing.

“ Chief Restructuring Officet has the meaning specified in Section 3.01(r).

“ Citi Existing Letters of Credit means the letters of credit issued by Citibank, .Nbéfore the Effective Date and set fortt
Schedule 2.01(b).

“ Class” means (i) with respect to any Loans, whether suzéink are US Revolving Loans, Canadian Revolvinghkaz
Term Loans, (ii) with respect to any Commitmenthether such Commitments are US Revolving Credit @dments,

Canadian Revolving Credit Commitments or Term Commrants and (iii) with respect to any Lenders, wketsuch Lende
are US Revolving Lenders, Canadian Revolving LenideTerm Lenders.

“ Class Required Lendefsmeans the Required Term Lenders, the Required W8IReg Lenders or the Required Canar
Revolving Lenders, as the context requires.
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“ Code " means the United States Internal Revenue Code 886,18 amended from time to time, and the reguile
promulgated thereunder.

“ Collateral” means all “Collateral'teferred to in the Collateral Documents and in@rders and all other property that i
is intended to be subject to any Lien in favorte Agent for the benefit of the Secured Partiesymmt to the terms of the Collate
Documents and the Orders.

“ Collateral Agent” means Citicorp North America, Inc., in its capaa@ty collateral agent for the Lenders under the
Documents.

“ Collateral Document§ means the US Security Agreement, the Canadian Bedgreement and each of the collat
documents, instruments and agreements deliveresigot to Section 5.01(i) or (j). The Collateralddments shall supplement, :
shall not limit,

the grant of Collateral pursuant to the Orders.

“ Collection Account’ has the meaning specified in Section 2.18(a).

“ Commitment” means a Letter of Credit Commitment, a RevolvingdirCommitment and/or a Term Commitment, a:
context may require.

“ Comprehensive Guaranteed Obligatidrias the meaning specified in Section 7.01(a)(i).

“ Consolidated' refers to the consolidation of accounts in acao@k with GAAP.

“ Consolidated Subsidiary means any Person whose accounts are consolidatbdtive accounts of the Company
accordance with GAAP.

“ Consummation Daté means the date of the substantial consummatiodegf@sed in Section 1101 of the Bankruptcy C
and which for purposes of this Agreement shall béater than the effective date) of a ReorganiraRtan that is confirmed pursu
to an order of the

Bankruptcy Court.

“ Convert”, “ Conversion” and “ Converted each refers to a conversion of Revolving Loansr# dype into Revolvir
Loans of the other Type, or a conversion of Ternanof one Type into Term Loans of the other Typegach case pursuant
Section 2.08 or 2.09.

“ Debt” of any Person means, without duplication, (a)ralebtedness of such Person for borrowed moneyu¢imgd, withou
limitation, pursuant to securitization transactipn) to the extent such obligations would appasra liability of such Person
accordance with GAAP, all obligations of such Parkw the deferred purchase price of property ovises (other than trade payat
incurred in the ordinary course of such Persdnisiness), (c) all obligations of such Persodewied by notes, bonds, debenturs
other similar instruments, (d) all obligations afchk Person created or arising under any conditica## or other title retenti
agreement with respect to property acquired by fRefson (even though the rights and remedies oe¢her or lender under st
agreement in the event of default are limited fwoesession or sale of such property), (e) all alibgs of such Person as lessee L
leases that have been or should be, in accordaitbeG®AP, recorded as capital leases, (f) the facenaximum amount of ¢
obligations of such Person which have been or ngagirawn upon under acceptances, letters of creditnglar extensions of crec
(9) all Hedge Agreement Obligations of such Pergbpall payment obligations of other Persons whose findistédements are r
Consolidated with those of such Person (collectivélGuaranteed DebY) guaranteed directly or indirectly in any mannerdugt
Person, or in effect guaranteed directly or indlyelsy such Person through an agreement (1) toopgurchase such Guaranteed [
or to advance or supply funds for the payment oclpase of such Guaranteed Debt, (2) to purchaBegrdease (as lessee or les:
property, or to purchase or sell services, expydssithe purpose of enabling the debtor to makgrmnt of such Guaranteed Deb
to assure the holder of such Guaranteed Debt ddasgss (3) to supply funds to or in any other meminvest in the debtor (includi
any agreement to pay for property or services peesve of whether such property is received orsservices are rendered)
(4) otherwise to assure a creditor of such othesd®eagainst loss, and (i) all Debt of the typeemefd to in clauses (a) throt
(h) above secured by (or for which the holder afhsebt has an existing right to be secured by) ldap on property (includin
without limitation, accounts and contract rightsyreed by such Person, even though such Person hasswmed or become liable
the payment of such Debt.
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“ Debt for Borrowed Money of any Person means all items that, in accordarite ®AAP, would be classified as short t
borrowings and long term debt on a Consolidatestant of financial position of such Person.

“ Debtors” has the meaning specified in the Introductoryté&teent.

“ Default” means any Event of Default or any event that waddstitute an Event of Default but for the requiesmtha
notice be given or time elapse or both.

“ Default Interest’ has the meaning specified in Section 2.07(b).

“ Defaulted Amount’ means, with respect to any Lender at any time,amgunt required to be paid by such Lender t
Agent or any other Lender hereunder or under ahgrdtoan Document at or prior to such time whick hat been so paid as of s
time, including, without limitation, any amount réred to be paid by such Lender to (a) any Issagk pursuant to Section 2.0g
to purchase a participation in a Letter of Crefti},the Agent pursuant to Section 2.02(d) to reirebuhe Agent for the amount of
Revolving Loan made by the Agent for the accounswéh Lender, (c) any other Lender pursuant toi@e&.15 to purchase a
participation in Revolving Loans owing to such athender and (d) the Agent or any Issuing Bank pamn$ to Section 8.05
reimburse the Agent or such Issuing Bank for suehders ratable share of any amount required to be pgithé Lenders to t
Agent or such Issuing Bank as provided thereinthinevent that a portion of a Defaulted Amountidbe deemed paid pursuan
Section 2.19(b), the remaining portion of such Dié&d Amount shall be considered a Defaulted Amauiginally required to be pa
hereunder or under any other Loan Document ongheglate as the Defaulted Amount so deemed paiarin

“ Defaulted Loan’ means, with respect to any Lender at any timeptitgon of any Loan required to be made by suchdieq
to a Borrower pursuant to Section 2.01 or 2.02r grior to such time which has not been made by siemder or by the Agent for t
account of such Lender pursuant to Section 2.0&¢d)f such time. In the event that a portion Dfefaulted Revolving Loan shall
deemed made pursuant to Section 2.19(a), the ramgaportion of such Defaulted Revolving Loan sHadl considered a Defaull
Revolving Loan originally required to be made parstito Section 2.01 on the same date as the DetaRievolving Loan so deen
made in part.
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“ Defaulting Lendef’ means, at any time, a Lender as to which the Agastnotified the Company that (i) such Lendel
failed for three or more Business Days to complthvitis obligations under this Agreement to makeoarLor make a payment to
Issuing Bank in respect of an Issuance (each adifg obligation”), (ii) such Lender has notified the Agent, or hasestgiublicly
that it will not comply with any such funding obdition hereunder, or has defaulted on its fundinkigations under any other lo
agreement or credit agreement or other similamfiireg agreement, (iii) such Lender has, for threenore Business Days, failed
confirm in writing to the Agent, in response to gtten request of the Agent, that it will complyttvits funding obligations hereunc
or (iv) a Lender Insolvency Event has occurred sndontinuing with respect to such Lender. Anyedetination that a Lender it
Defaulting Lender under clauses (i) through (ivd@abd will be made by the Agent in its sole discnetazting in good faith. The Age
will promptly send to all parties hereto a copyaafy notice to the Company provided for in this aiiton.

“ Deposit Accounts means any checking or other demand deposit a¢coamtained by a Loan Party.

“ Designated Amounit has the meaning specified in Section 8.13.

“ Digital Imaging Patent Portfolid means the portfolio of approximately 1,100 issue&.UWligital imaging patents, 2
pending U.S. digital imaging patent application80 Soreign counterparts and 400 related foreigremagpplications, which tl
Company has publicly

announced its intention to sell.

“ Digital Imaging Patent Portfolio Dispositichmeans any Disposition in respect of all or anyiparbf the Digital Imagin
Patent Portfolio.

“ Digital Imaging Patent Portfolio Disposition Ca€lollateral Account has the meaning specified in Section 5.01(0).

“ Dilution " means, as of any date, a percentage, based tposxperience of the twelvaenth period ending as of the |
day of the immediately preceding fiscal month, vahite the result of dividing the Dollar amount dflfiad debt writedowns, discount
advertising allowances,

profit sharing deductions or other non-cash credith respect to a Loan ParsyAccounts during such period determi
consistently with the applicable Loan Party’s actg practices, by (ii) such Loan Pagygross sales with respect to Account:
such Loan Party during

such period.

“ Dilution Reserve’ means, as of any date, an amount sufficient tooethe advance rate against Eligible Receivablemk
percentage point for each percentage point by whitiftion is in excess of 5.0%.

“ Disposition” means, with respect to any property, any sasde transfer or other disposition thereof. These" Dispost
" and “ Disposed of shall have correlative meanings. For the avodgaof doubt, a noexclusive license of Intellectual Property
the ordinary course

of business does not constitute a Disposition.

“Dollar " or “ $ " means the lawful currency of the United States.

“ Dollar Equivalent” means at any time, (i) with respect to any amowmiodhinated in Dollars, such amount, and (i) '
respect to any amount denominated in any otheeoay;, the amount of Dollars that the Agent deteemifwhich determination sh
be conclusive and

binding absent manifest errokpould be necessary to be sold on such date afpiplecable Exchange Rate to obtain the st
amount of the other currency.
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“ Domestic Lending Officé means, as to any Lender, the office or officeswéh Lender described as such in such Lerder’
Administrative Questionnaire, or such other officeoffices as a Lender may from time to time notfig Borrowers and the Agent.

“ DPP_Appraisal” means that certain IP Due Diligence and Valuatioralgsis in respect of the Digital Imaging Pa
Portfolio, prepared by the DPP Appraiser and d&etbber 14, 2011.

“ DPP_Appraisel means 284 Partners, LLC.

“ Effective Date” means the first date on which all of the conditigmecedent in Article Ill are satisfied or waiven
accordance with Article 11l.

“ Eligible Assigne€’ means (a) with respect to the Revolving Credit litgdi) a Revolving Lender; (ii) an Affiliate orranct
of a Revolving Lender or an Approved Fund with exdfto a Revolving Lender; and (iii) any other Barapproved by (x) the Age
(y) each Issuing Bank and (z) unless an Event dallehas occurred and is continuing at the timg assignment is effected
accordance with Section 9.08, the Company, in emde, such approval not to be unreasonably withbeldelayed (it beir
understood that a proposed assigaestatus as other than a financial institutionasra competitor to any of the Debtors or 1
Affiliates or an IP Litigation Party, shall be aasonable basis for the Company to withhold its ent)s providedhat the Compar
shall be deemed to have consented to such Persoa @ompany has not responded within five Busii¥mgs of a request for st
approval_and (byith respect to the Term Facility(i) a Lender; (ii) an Affiliate or branch of a Leador an Approved Fund w
respect to a Lender; and (iii) any other Persorr@ama by the Agent, such approval not to be unmesly withheld or delaye
provided, however, that neither any Loan Party nor an Affiliate oL@an Party shall qualify as an Eligible Assignaad providec
further that if such Person is to hold any Canadian Reugh@redit Commitments, such Person is at all tioteer than during ai
Event of Default, a Canadian Qualified Lender.

“ Eligible Equipment’ means Equipment of the Company and its Subsidiatibgct to the Lien of the Collateral Docume
the value of which shall be determined based up®rNet Orderly Liquidation Value. Criteria and gdtiility standards used
determining Eligible Equipment may be fixed andised from time to time by the Agent in its reasdeabiscretion. Unless otherw
from time to time approved in writing by the Agent Equipment shall be deemed Eligible Equipmenwithout duplication:

0] any such Equipment is located on édadds and is subject to landlord Liens or othemkiarising by operation
law, unless one of the following applies: (i) tesdor has entered into a Landlord Lien Waiver ipa(Rent Reserve has been te
with respect to such Equipment or, in the casengfthird party premises, a Reserve has been takéhebAgent in the exercise of
reasonable discretion; or

(i) suchEquipment is Equipment for which appraisals haviebeen completed by the Agent or a qualified indeies

appraiser reasonably acceptable to the Agentiatiliprocedures and criteria reasonably acceptabthet Agent for determining t
value of such Equipment; or

TOC
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such Equipment is Equipment in respect of whichGb#ateral Documents, after giving effect to tledated filings of financing statements that
have then been made, if any, do not or have cdasgéate a valid and perfected first priority Li@nsecurity interest (subject only to any Li
securing Canadian Priority Payables) in favor ef Agent, on behalf of the Secured Parties, secti@eg@ecured Obligations; or

(i) a Loan Party does not have goodjdvand unencumbered title thereto, subject onlyLiens permitted und
clause (a) or (b) of the definition of Permitteceh$ or Liens granted pursuant to any of the LoaocubDeents (“Permitted Collater.
Liens"); or

(iv) Equipment that is subject to a vaany or mandatory recall or is otherwise subjecny similar action that rend:
it unsaleable.

“ Eligible Inventory” means, at the time of any determination thereafaut duplication, the Inventory Value of the L
Parties at such time that is not ineligible forlirsion in the calculation of the Borrowing Base suant to any of clauses (i) throt
(xiii) below. Criteria and eligibility standardsed in determining Eligible Inventory may be fixauald revised from time to time by
Agent in its reasonable discretion (including, with limitation, criteria and eligibility standarde account for dispositions
Intellectual Property Collateral (as defined in tBecurity Agreements) that is material to the vabre saleability of an
Inventory). Unless otherwise from time to time agy@d in writing by the Agent, no Inventory shall deemed Eligible Inventory
without duplication:

() a Loan Party does not have gooddvatid unencumbered title thereto, subject onlyetoritted Collateral Liens; or

(i) it is not located in the United Stat(in the case of the Company and the US Subgi@aarantors) or Canada
the case of Kodak Canada and the Canadian Subsi@laarantors); providethat in the case of Inventory located in Canade
Company shall

provide evidence reasonably satisfactory to thernAdleat there is an enforceable, perfected firgbrity security intere:
(subject only to any Liens securing Canadian Rgid®ayables) in such Inventory in favor of the Agender the laws of the applica
foreign jurisdiction; or

(iii) it is either (i) a service part the possession of or held by field engineers diddated at third party premises
(except in the case of consigned Inventory, whicbavered by clause (f) below) in another locatiohowned by a Loan Party, an
subject

to landlord or warehousemen Liens or other Liernsiray by operation of law, unless one of the folilogvapplies: (A) th
premises is covered by a Landlord Lien Waiver orgBrent Reserve has been taken with respect tolauentory or, in the case
any third

party premises, a Reserve has been taken by thet Agthe exercise of its reasonable discretion; or

(iv) it is operating supplies, labelsckaging or shipping materials, cartons, repair Qdebels, miscellaneous s
parts and other such materials not held for saleach case to the extent not considered usedl®irsthe ordinary course of busin
of the Loan Parties

by the Agent in its reasonable discretion from timé&me; or

(v) it is not subject to a valid and metied first priority Lien (subject only to any Lesecuring Canadian Priol
Payables) in favor of the Agent; or

(vi) it is consigned at a customer, sigapbr contractor location but still accounted forthe Loan Partyg inventon

balance, unless (i) if such Inventory is subjectaiadlord or consignee Liens or other Liens aridiygoperation of law, then su
location is the subject of a
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Landlord Lien Waiver, (ii) the Agerstieasonably satisfied with the controls and répgpplicable to such

Inventory and (iii) the aggregate amount of sucrehtory does not exceed $100,000 at any locatiamyatime; or

TOC

(vii) it is Inventory that is in-trandid or from a location not leased or owned by a LPanty other than any such in-

transit Inventory to a Loan Party or between LoartiBs, that is physically in-transit within the itéd States
(in the case of the Company and the US Subsidiargr&tors) or Canada (in the case of Kodak Canadahe Canadit
Subsidiary Guarantors) and as to which a Resersdéan taken by the Agent if required in the eserof its reasonable discretion;

(viii) it is obsolete, slow-moving, nondorming or unmerchantable or is identified as #&esoff, overstock or exce
by a Loan Party (as determined in accordance \wghtompanys policies which shall be substantially consistaose in effect on ti
Petition Date),

or does not otherwise conform to the representatiand warranties contained in this Agreement ard dther Loa
Documents applicable to Inventory; or

(ix) it is Inventory used as a sampl@uototype, display or display item; or

(x) any Inventory that is damaged, défecor marked for return to vendor, has been deéoyeal Loan Party to requ
rework or is being held for quality control purpsser

(xi) such Inventory does not meet all enial applicable standards imposed by any govermeheauthority havin
regulatory authority over it; or

(xii) any Inventory for which field auditand appraisals have not been completed by thentAge a qualifie
independent appraiser reasonably acceptable tAdbat utilizing procedures and criteria acceptabléhe Agent for determining t
value of such Inventory; or

(xiii) Inventory that is subject to a votary or mandatory recall or is otherwise subjecny similar action that rend:
it unsaleable.

“ Eligible Receivables means, at the time of any determination thereafh &sccount of each Loan Party that satisfies
following criteria: such Account (i) has been ins®il to, and represents the bona fide amounts daé ¢an Party from, the purcha
of goods or services, in each case originateddrotdinary course of business of such Loan Paniy (&) is not ineligible for inclusic
in the calculation of the Borrowing Base pursuantahy of clauses (i) through (xviii) below. In dehining the amount to be
included, the face amount of an Account shall wiced by, without duplication and to the extent imstuded in Reserves, to !
extent not reflected in such face amount; (A) theoant of all accrued and actual discounts, claiotedits or credits pendir
promotional program allowances, price adjustmdimntance charges or other allowances (including ampunt that a Loan Party nr
be obligated to rebate to a customer pursuantetdettims of any written agreement or understandifi®))the aggregate amount of
limits and deductions provided for in this defiaitiand elsewhere in this Agreement, if any, andtti€)aggregate amount of all ¢
received in respect of such Account but not yetiagy a Loan Party to reduce the amount of sucbo@int. Criteria and eligibili
standards used in determining Eligible Receivaliesy be fixed and revised from time to time by thgeAt in its reasonat
discretion. Unless otherwise approved from timérte in writing by the Agent, no Account shall &e Eligible Receivable if, witho
duplication:

0] (A) a Loan Party does not have saefll and absolute and unencumbered title to suctoAnt subject only
Permitted Collateral Liens, or (B) the goods solthwespect to such Account have been sold ungerrehase order or pursuant to
terms of a

contract orother written agreement or understanding that atés that any Person other than a Loan Party hds:
purported to have an ownership interest in suchlgoor
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(i) (i) it is unpaid for more than 60ydafrom the original due date or (ii) it arisesasesult of a sale with origir
payment terms in excess of 90 days; or

(i) more than 50% in face amount of Aicounts of the same Account Debtor are ineligiplesuant to clause (
above; or
(iv) the Account Debtor is insolvent betsubject of any bankruptcy or insolvency casgroceeding of any kind (otr

than postpetition accounts payable of an Accourttit@rethat is a debtor-ipossession under the Bankruptcy Law and reasac
acceptable to the Agent); or

v) (i) the Account is not payable in ot or Canadian Dollars or other currency as tclwvh Reserve has been ta
by the Agent in the exercise of its reasonablerdigm or (ii) the Account Debtor is either not aniged under the laws of the Uni
States of America, any state thereof, or the Ristf Columbia, or Canada or any province or teryitthereof or is located outside
has its principal place of business or substagtalllof its assets outside the United States ara@a, unless such Account is suppc
by a letter of credit from an institution and infoand substance satisfactory to the Agent inoiks discretion; or

(vi) the Account Debtor is (i) the Unit&dates of America or (ii) the government of Canadany province or territo
thereof, or in each case any department, agendystumentality thereof, unless the relevant LoamtyPduly assigns its rights
payment of such Account to the Agent pursuant éoAksignment of Claims Act of 1940, tRénancial Administration Act (Canada)
or similar applicable law, each as amended, whisignment and related documents and filings shalinbform and substan
reasonably satisfactory to the Agent; or

(vii) to the extent of any security deppoprogress payment, retainage or other similaraade made by or for t
benefit of the applicable Account Debtor, that mortof the Account as to which the applicable Lé#arty has received any secu
deposit (to the extent received from the applicaleount Debtor), progress payment, retainage loerogimilar advance made by
for the benefit of the applicable Account Debtar; o

(viii) (i) it is not subject to a valichd perfected first priority Lien (subject only tayaliens securing Canadian Prio
Payables) in favor of the Agent or (ii) it does mtherwise conform in all material respects to thpresentations and warran
contained in this Agreement and the other Loan Dwmnis relating to Accounts; or

(i) (i) such Account was invoiced in aee of goods being shipped or services being geali(ii) such Account w.
invoiced twice or more, or (iii) the associatedereue has not been earned; or

(x) the sale to the Account Debtor is @rbill-and-hold, guaranteed sale, sale-and-retghip-andreturn, sale ¢
approval or consignment or other similar basis adenpursuant to any other agreement providing dpunchases or return of ¢
merchandise which has been claimed to be defectio¢herwise unsatisfactory, which shall not in@wdistomary product warranti
or

(xi) the goods giving rise to such Accbhave not been shipped and/or title has not besersferred to the Accol
Debtor, or the Account represents a progress-biltin otherwise does not represent a complete &algyurposes hereof, “progress-
billing” means any invoice for goods sold or leased origgsvwendered under a contract or agreement pursuarhich the Accoul
Debtor’s obligation to pay such invoice is conditioned mgbe completion by a Loan Party of any furtherf@@nance under tt
contract or agreement; or
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(xii) it arises out of a sale made byaah Party to an employee, officer, agent, dire@obsidiary or Affiliate of a Loan Par

(xiii) such Account was not paid in fudind a Loan Party created a new receivable foutipaid portion of the Accou
without the agreement of the Account Debtor, arfteotAccounts constituting chargebacks, debit mearzb other adjustments
unauthorized deductions or put back on the agiri n@solved by the credit department of the Conypam

(xiv) (A) the Account Debtor (i) has cahasserted a right of s&f; offset, deduction, defense, dispute, or corahéém
against a Loan Party (unless such Account Debtsreimdered into a written agreement reasonablyfaetiisy to the Agent to wai
such sebff, offset, deduction, defense, dispute, or coratdém rights), (ii) has disputed its liability (wther by chargeback
otherwise) or made any claim with respect to theodnit or any other Account of a Loan Party which hat been resolved, in e:
case of clause (i) and (ii), without duplicatiomlyoto the extent of the amount of such actualsseaed right of sedff, or the amoutr
of such dispute or claim, as the case may beipigialso a creditor or supplier of the Loan Pdhwt only to the extent of such Lc
Party’s obligations to such Account Debtor fromeito time) or (B) the Account is contingent in aegpect or for any reason; or

(xv) the Account does not comply in akterial respects with the requirements of all ajgllie laws and regulatio
whether federal, state, provincial, municipal, lomaforeign including without limitation, the Fedg Consumer Credit Protection A
Federal Truth

in Lending Act and Regulation Z; or

(xvi) as to any Account, to the exterdtti) a check, promissory note, draft, trade atamege or other instrument for -
payment of money has been received, presentecfongnt and returned uncollected for any reasoi)@uch Account is otherwise

classified as a note receivable and the obligatiith respect thereto is evidenced by a promissare ror other de
instrument or agreement; or

(xvii) the Account is created in cashdmtivery terms; or

(xviii) the amount of any net credit batas relating to such Account is unused by the Act®ebtor within 60 da
from the date the net credit balance was created.

Notwithstanding the foregoing, all Accounts of asipngle Account Debtor and its Affiliates which, fhe aggregate, exceed (i
respect of any Account Debtor whose Public DebirRais not less than BBB- by S&P and Baa3 by Mosd20% of all Eligibl
Receivables and (i) in respect of any other Ac¢debtor, 10% of all Eligible Receivables, shalt be Eligible Receivables.

“ Environmental Action’ means any action, suit, demand, demand lettaim¢Inotice of noreompliance or violation, noti
of liability or potential liability, investigationproceeding, consent order or consent agreemeatinglto any Environmental La
Environmental Permit

or arising from alleged injury or threat of injuty health or safety from Hazardous Materials orehgironment, includin
without limitation, (a) by any governmental or réagory authority for enforcement, cleanup, removakponse, remedial or ot
actions or damages and (b) by any
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governmental or regulatory authority or any thirdrtg for damages, contribution, indemnification,staecovery
compensation or injunctive relief.

“ Environmental Law” means any federal, state, provincial, municipataloor foreign statute, law, ordinance, r
regulation, code, order, judgment, decree or jadlici agency interpretation, policy or guidancetiaeh to pollution or protection
the environment, health and

safety as it relates to any Hazardous Materialeadural resources, including, without limitatiohpse relating to the u:
handling, transportation, treatment, storage, diahoelease or discharge of Hazardous Materials.

“ Environmental Permit means any permit, approval, identification numbieense or other authorization required under
Environmental Law.

“ Equipment” has the meaning specified in the UCC or the PR&Ahe context may require.

“ ERISA " means the United States Employee Retirement Inc@awearity Act of 1974, as amended from time to tiarg] th
regulations promulgated and rulings issued thereund

“ ERISA Affiliate " means any Person that for purposes of Title IVRIEA is a member of the controlled group of anyt
Party, or under common control with any Loan Pastighin the meaning of Section 414 of the Code.

“ ERISA Event” means (a)(i) the occurrence of a reportable exantescribed in 29 CFR § 4043, with respect toRiay
unless the 30-day notice requirement with resgestith event has been waived by the PBGC or @iy¢lquirements of Section 4043
(b) of ERISA apply with respect to a contributingoasor, as defined in Section 4001(a)(13) of ERISAa Plan, and an ewvt
described in 29 CFR 8§ 4043.62 through 68 is reddgrexpected to occur with respect to such Plamiwithe following 30 day
providedthat for purposes of this clause (a), a reportalint shall not include the events set forth ind485(a); (b) the applicatir
for a minimum funding waiver with respect to a Pléz) the provision by the administrator of anyriPtd a notice of intent to termin:
such Plan, pursuant to Section 4041(a)(2) of ER(®BwIuding any such notice with respect to a plameadment referred to
Section 4041(e) of ERISA); (d) the cessation ofrapens at a facility of any Loan Party or any ERI&ffiliate in the circumstance
described in Section 4062(e) of ERISA; (e) the ditwal by any Loan Party or any ERISA Affiliate finoa. Multiple Employer Ple
during a plan year for which it was a substantiapkyer, as defined in Section 4001(a)(2) of ERISAthe conditions for impositic
of a lien under Section 303(k) of ERISA shall h&ezn met with respect to any Plan; (g) a deteriaindahat any Plan is in “at risk”
status (within the meaning of Section 303 of ERIS#)(h) the institution by the PBGC of proceedingderminate a Plan pursuan
Section 4042 of ERISA, or the occurrence of anynéwee condition described in Section 4042 of ERISA.

“ Eurodollar Lending Officé means, as to any Lender, the office or officeswth Lender described as such in such Lesder’
Administrative Questionnaire, or such other officeoffices as a Lender may from time to time notifg Borrowers and the Agent.

“ Eurodollar Rate’ means for any Interest Period with respect to aéuitar Rate Loan, a rate per annum determinedt
Agent pursuant to the following formula:

Eurodollar Rate = Eurodollar Base Rate
1.00 — Eurodollar Reserve Percentage
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“ Eurodollar Base Raté means, for such Interest Period, the rate per areguml to the British Bankers Association LIB
Rate (“ BBA LIBOR™"), as published by Reuters on Screen LIBORO1 (or atbermercially available source providing quotatiof
BBA LIBOR as designated by the Agent from timeitod) at approximately 11:00 a.m., London time, Business Days prior to t
commencement of such Interest Period, for Dollgrodés (for delivery on the first day of such Imstr Period) with a term equival
to such Interest Period. If such rate is not add at such time for any reason, then the “Eutad&8ase Ratefor such Interest Peri
shall be the rate per annum determined by the Atgebte the rate at which deposits in Dollars folivéey on the first day of sut
Interest Period in same day funds in the approxénaatount of the Eurodollar Rate Loan being madetimoed or converted by t
Agent and with a term equivalent to such Interestd®d would be offered by the Agestf ondon Branch to major banks in the Lon
interbank eurodollar market at their request at@ximately 11:00 a.m. (London time) two Businesy®arior to the commencem:
of such Interest Period; providethat the Eurodollar Base Rate with respect toTéren Loans shall be not less than 1.50%.

“ Eurodollar Rate Loaii means a Eurodollar Rate Revolving Loan or a Eallad Rate Term Loan.

“ Eurodollar Rate Revolving Loghmeans a Revolving Loan that bears interest agighed in Section 2.07(a)(ii).

“ Eurodollar Rate Term Loahmeans a Term Loan that bears interest as provid&ection 2.07(a)(iv).

“ Eurodollar Reserve Percentafjemeans, for any day during any Interest Period,rédserve percentage (expressed
decimal, carried out to five decimal places) ineeffon such day, whether or not applicable to aeyder, under regulations iss!
from time to time

by the FRB for determining the maximum reserve meguent (including any emergency, supplemental tbelomargine
reserve requirement) with respect to Eurocurrenegliing (currently referred to as “Eurocurrency lliéibs”).

The Eurodollar Rate for each outstanding Euroddtlare Loan shall be adjusted automatically as efefifiective date of a
change in the Eurodollar Reserve Percentage.

“ Events of Default has the meaning specified in Section 6.01.

“ Excess Availability” means the sum of the Canadian Excess Availalality the US Excess Availability.

“ Exchange Raté means on any date, (i) with respect to CanadiataBwoin relation to Dollars, the spot rate as qddig the
Agent at its noon spot rate at which Dollars aferefd on such date for Canadian Dollars, and (i wespect to Dollars in relation to

Canadian Dollars, the spot rate as quoted by trenfat its noon spot rate at which Canadian Doblagsoffered on such di
for such Dollars.

“ Excluded Account means (i) any deposit or concentration accountdddrin the ordinary course of business, the deg
in which shall not aggregate more than $2,000,0@D(&) any payroll, trust and tax withholding acexts funded in the ordinary cou
of

business or required by applicable law.

“ Excluded Taxe$ has the meaning specified in Section 2.14(a).
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“ Existing Credit Agreement means that certain Second Amended and Restatedt Giggegement, dated as of April :
2011, among Eastman Kodak Company and Kodak Cahaxlaas borrowers, the lenders named thereinBamk of America, N.A
as

administrative agent and co-collateral agent, aitiddp USA, Inc., as caollateral agent, and the other agents, arrangs
bookrunners party thereto.

“ Existing Debt” has the meaning set forth in Section 5.02(d)(ii).

“ Existing Intercreditor Agreemeritmeans the Intercreditor Agreement, dated as of M&r2010, as amended, among E
of America, N.A., (as successor to Citicorp USA¢.)nas first lien representative, The Bank of Néark Mellon, as second lit
representative,

the Company and the Subsidiaries of the Company faereto, as such agreement may be amendediectssapplement:
or otherwise modified from time to time.

“ Existing Second Lien Debit means (a) the Comparg/9.75% Senior Secured Notes due 2018 outstandirtheoPetitio
Date and (b) the Company’s 10.625% Senior Secugdd\due 2019 outstanding on the Petition Date.

“ Existing Secured Agreemeritsneans the agreements set forth on Schedule 3.01(a

“ Facilities” means, the Revolving Credit Facility, the LettdrCredit Facility and the Term Facility, and “ Hég " mean
any of them.

“FATCA " means Sections 1471-1474 of the Code in effecf éise date hereof and Treasury regulations istueeunder.

“ Federal Funds Ratemeans, for any day, the rate per annum equal tovélighted average of the rates on overnight Fe
funds transactions with members of the Federal iRRes8ystem arranged by Federal funds brokers oh dag, as published by 1
Federal Reserve Bank

of New York on the Business Day next succeedindy slay; providedhat (a) if such day is not a Business Day, theeF&
Funds Rate for such day shall be such rate on sadsactions on the next preceding Business Dagoagublished on the n¢
succeeding Business Day,

and (b) if no such rate is so published on such sesceeding Business Day, the Federal Funds Basuéh day shall be t
average rate (rounded upward, if necessary, todewhultiple of 1/100 of 1%) charged to the Agentsuch day on such transacti
as determined

by the Agent.

“ Final Order” has the meaning specified in Section 3.02(b).

“ Final Order Entry Daté means the date on which the Final Order is edtésethe Bankruptcy Court.

“ First Day Orders means all orders entered by the Bankruptcy Coyroowithin five days of, the Petition Date or base
motions filed on or about the Petition Date.

“ First Lien Cap’ has the meaning specified in the Existing Inteditor Agreement.

“ FRB " means the Board of Governors of the Federal Res8ystem of the United States.
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“ Fund” means any Person (other than an individual) that isill be engaged in making, purchasing, holdangtherwis
investing in commercial loans and similar extensiohcredit in the ordinary course.

“ GAAP " has the meaning specified in Section 1.03.

“ Guaranteed Obligatiorismeans the Comprehensive Guaranteed Obligationsrathdf Canadian Guaranteed Obligation
the context may require.

“ Guarantors’ means the Company, the US Subsidiary Guarantaddtee Canadian Subsidiary Guarantors.
“ Guaranty” means the guaranty of each Guarantor set fortkriicle VII.

“ Guaranty Supplemerithas the meaning specified in Section 7.05.

“ Hazardous Materials means (a) petroleum and petroleum products, byptedar breakdown products, radioac
materials, asbesta®ntaining materials, polychlorinated biphenyls aadon gas and (b) any other chemicals, materiatsilostance
designated, classified or

regulated as hazardous or toxic or as a pollutaobptaminant under any Environmental Law.

“ Hedge Agreement Obligatiorismeans the aggregate net liabilities, on a markitoket basis as determined in accord
with GAAP, for all Hedge Agreements of a Persorcgkted as of the end of the most recent month.

“ Hedge Agreement% means interest rate, currency or commodity swap,acacollar agreements, interest rate, curren
commodity future or option contracts and other Emagreements.

“HMRC " means Her Majesty's Revenue & Customs.

“ Indenture” means the Indenture dated as of January 1, 198&betthe Company and The Bank of New York, asésjst
amended from time to time.

“ Initial Issuing Banks” means each Lender (or an Affiliate thereof) withedter of Credit Commitment on the Effect

Date.
“ Initial Lender” means Citicorp North America, Inc.

“ Insufficiency " means, with respect to any Plan, the amount, if, afiyits unfunded benefit liabilities, as definen
Section 4001(a)(18) of ERISA.

“ Intellectual Property has the meaning specified in Section 4.01(i).

“ Intellectual Property Security Agreeméneans a “short formintellectual property security agreement substéptia the
form of Exhibit A to the US Security Agreement orttibit A to the Canadian Security Agreement, adiapble.

“ Intercreditor Agreemerit means the Intercreditor Agreement among CiticorptiNAmerica, Inc., dated as of the Effec
Date (or such later date as is contemplated bypdnagraph immediately following Section 3.01(d){vés administrative agent for -
Revolving

Lenders and for the Term Lenders under this Agregnaed the US Loan Parties, substantially in trenfof Exhibit I.
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“ Interest Period means, for each Eurodollar Rate Loan comprising @iathe same Borrowing, the period commencin
the date of such Eurodollar Rate Loan or the datbeoConversion of any Base Rate Loan into suclodallar Rate Loan and endi
on the last day of the period selected by the apple Borrower pursuant to the provisions below, dhdreafter, each subseqt
period commencing on the last day of the immediapeéceding Interest Period and ending on thedasgtof the period selected
such Borrower pursuant to the provisions belowe @hration of each such Interest Period shall lee two, three or six months, as
applicable Borrower may, upon notice received lgyAlgent not later than 11:00 A.M. (New York Cityn) on the third Business C
prior to the first day of such Interest Periodgesél provided however, that:

0] no Borrower may select any Interesti®d that ends after the Termination Date;

(i) Interest Periods commencing on thens date for Eurodollar Rate Loans comprising pathe same Borrowir
shall be of the same duration;

(i) [reserved];

(iv) whenever the last day of any Intéiesriod would otherwise occur on a day other th&usiness Day, the last (
of such Interest Period shall be extended to ooouthe next succeeding Business Day, providedwever, that, if such extensic
would cause

the last day of such Interest Period to occur &nnkxt following calendar month, the last day oftsinterest Period sh
occur on the next preceding Business Day; and

(v) whenever the first day of any IntérBeriod occurs on a day of an initial calendar thdior which there is r
numerically corresponding day in the calendar mdhét succeeds such initial calendar month by timaber of months equal to
number of months

in such Interest Period, such Interest Period simal on the last Business Day of such succeeditendar month.

“ Interim Order” means an interim order of the Bankruptcy Courtis&attory in form and substance to the Initial Lert
entered by the Bankruptcy Court, (a) authorizingeesions of credit in respect of (x) the Revolvidiredit Facility in an aggrege
amount of up to $250,000,000 and (y) the Term Egcit an aggregate amount of up to $400,000,00Dapproving the transactic
contemplated by this Agreement and the other Loacuihents, (c) granting the Superpriority Claims arehs described in Secti
2.24, (d) authorizing and directing the indefeasibépayment of any obligations under the Existingd@ Agreement, whic
repayment shall not be subject to any future chgleby any Person, and, upon such repayment, tatiminand releasing all secui
interests and Liens granted by the Debtors pursteatiie Collateral Documents (as defined in thestixg Credit Agreement), (
approving the payment by the Company of all offéress and expenses that are required to be paihimection with the Facilities a
(f) covering other customary matters.

“ Interim Order Entry Daté means the date on which the Interim Order isentdy the Bankruptcy Court.

“Inventory” has the meaning specified in the UCC or the PR&Ahe context may require.
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“ Inventory Value” means with respect to any Inventory of a Loan Patrtyre time of any determination thereof, the dac
cost determined on a first in first out basis aadied on the general ledger or inventory systeraugh Loan Party stated on a b
consistent with its current and historical accougtpractices, in Dollars, determined in accordanith the standard cost methoc
accounting less, without duplication, (i) any markan Inventory from an Affiliate and (ii) in the ent variances under the stanc
cost method are expensed, a Reserve reasonablyndetd by the Agent as appropriate in order to stdjlne standard cost of Eligil
Inventory to approximate actual cost.

“ Investment” in any Person means any loan or advance to sudoi®eany purchase or other acquisition of any g
interests or Debt or the assets comprising a @irisir business unit or a substantial part or alihef business of such Person,
capital contribution to such Person or any otheedior indirect investment in such Person, inalgdiwithout limitation, an
acquisition by way of a merger or consolidationgimnilar transaction) and any arrangement pursteawhich the investor incurs De
of the types referred to in clause (h) or (i) of thefinition of “ Debt’ in respect of such Person.

“ |P_Consideration’ means consideration received from any Digital ImggPatent Portfolio Disposition or IP Settlen
Agreement in the form of (i) cash or Cash Equivtderiii) indemnities, representations and warrantisovenants, nocempet
provisions and similar provisions customary for @isitions similar to any Digital Imaging Patent fadio Disposition or If
Settlement Agreement, (iii) any lease or licenséntéllectual Property to the Company or any ofStgbsidiaries, (iv) any renewal
any existing license of Intellectual Property by anird party, and/or (v) any lease or licenseraéllectual Property of any third pa
to the Company or any of its Subsidiaries congistihIntellectual Property to use within the sameubstantially similar field as,
if not a field of use lease or license, for the samn similar systems, methods, products and/orices\of, the Digital Imaging Pate
Portfolio.

“IP License” means any lease, license or covenant not to stereeninto with respect to any Intellectual Propentside th
ordinary course of business; providetiat any license entered into in connection witHP Settlement Agreement and any exclusive
license of Intellectual Property shall be deemebleg@utside the ordinary course of business.

“ |P_Litigation Party” means a party and its affiliates to any actiont, sSavestigation, litigation or proceeding pendiar
threatened in any court or before any arbitratayarernmental instrumentality adverse to the Debtortheir affiliates.

“ IP_Sale Proceeds means all payments received in cash or Cash Egumitsaby the Company or any of its Subsidiarie
respect of any Digital Imaging Patent Portfolio fisition that do not constitute IP Settlement Pedse

“ |P_Settlement Agreemeritmeans any agreement entered into by the Compaagyoits Subsidiaries with any other Pel
(other than a Subsidiary of the Company) relatm@ry assets included in the Digital Imaging PaRuntfolio (but not involving th
sale of such assets)

and pursuant to which such other Person shall agrpeovide consideration (including, without limiion, pursuant to an
License) to the Company or such Subsidiary in emghdor the settlement of, or agreement not toymyrétigation with respect
such assets.

“ |P_Settlement Proceedsmeans proceeds in the form of cash and Cash Eeutgateceived by the Company or an
Subsidiaries pursuant to an IP Settlement Agreerfirofuding, if applicable, pursuant to an IP Lisenentered into in connect
therewith).
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“ ISP " means, with respect to any Letter of Credit, thgernational Standby Practices 1998ublished by the Institute
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at ifme tof issuance).

“ Issuance’ with respect to any Letter of Credit means thedasse, amendment, renewal or extension of suchrlat@redit

“ Issuing Bank’ means an Initial Issuing Bank, any Eligible Assigrie which a portion of the Letter of Credit Commén
hereunder has been assigned pursuant to Secti®rm®dhy other Lender (or an Affiliate thereof)leng as such Eligible Assignee
Lender (or Affiliate thereof) expressly agrees &fprm in accordance with their terms all of thdigdtions that by the terms of tl
Agreement are required to be performed by it agsaning Bank and notifies the Agent of its Applimlhending Office (whic
information shall be recorded by the Agent in thegiRter), for so long as such Initial Issuing BaBEkgible Assignee or Lender (
Affiliate thereof), as the case may be, shall havetter of Credit Commitment.

“ Kodak Limited” means Kodak Limited, a company with limited liyi organized under the laws of England and Wales.

“ Landlord Lien Waiver’ means a written agreement that is reasonably agepto the Agent, pursuant to which a Pe
shall waive or subordinate its rights (if any, tha¢ or would be prior to the Liens granted to Algent for the benefit of the Lend
under the Loan Documents or the Orders) and clam$andlord, warehouseman or consignee, as apj@iégalbany Inventory c
Equipment of a Loan Party for unpaid rents and rotharges, grant access to the Agent for the regegm and sale of such Invent
or Equipment and make other customary agreemelatsveethereto.

“ L/C Cash Deposit Accourit means an interest bearing cash deposit accour &stablished and maintained by the Ac
over which the Agent, as provided in Section 64leall have sole dominion and control, upon termsnag be satisfactory to t
Agent.

“ L/C Related Documentshas the meaning specified in Section 2.06(b)(i).

“ Lender Insolvency Everit means that (i) a Lender or its Parent Companysslugnt, or is generally unable to pay its d
as they become due, or admits in writing its ingbtb pay its debts as they become due, or malganaral assignment for the ber
of its creditors, or (ii) such Lender or its Par&@wmpany is the subject of a bankruptcy, insolvemeprganization, liquidatio
winding up or similar proceeding, or a receivetgiim receiver, trustee, conservator, intervenosemuestrator or the like has b
appointed for such Lender or its Parent Companysuah Lender or its Parent Company has taken atignain furtherance of «
indicating its consent to or acquiescence in atm gwoceeding or appointment.

“ Lenders” has the meaning in the introductory paragraph beeetd shall include each Issuing Bank and eackoReths
shall become a party hereto pursuant to Sectid 9.0

“ Letter of Credit” means a US Letter of Credit.

“ Letter of Credit Agreemerithas the meaning specified in Section 2.03(a).

“ Letter of Credit Commitmeritmeans a US Letter of Credit Commitment.
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“ Letter of Credit Facility’ means the US Letter of Credit Facility.

“ Letter of Credit Obligation$ means the US Letter of Credit Obligations.

“Lien " means any lien, security interest, hypothecatigppthec or other charge or encumbrance of any &mthe properi
of a Person, including, without limitation, therier retained security title of a conditional ven@md any easement, right of way
other encumbrance on title to real property, pregithe term “Lien"shall not include any license of intellectual pndpe Solely fo
the avoidance of doubt, the filing of a UCC finarristatement that is a precautionary filing in ez$pf an operating lease that ¢
not constitute a security interest in the leasexp@rty or otherwise give rise to a security intedeses not constitute a Lien solely
account of being filed in a public office.

“ Line Cap” means the sum of the Canadian Line Cap and theibsCap.

“ Loan Documents means (i) this Agreement, (ii) the Notes, (iii) @déral Documents, (iv) the Intercreditor Agreemant
(v) each Letter of Credit Agreement, in each casaraended, restated, supplemented or otherwisdigtbftiom time to time.

“ Loan Parties' means the Borrowers and the Guarantors.
“ Loan Value” means the Canadian Loan Value and/or the US Madue, as the context may require.
“ Loans” means the Revolving Loans and the Term Loans.

“ Material Adverse Effect means a material adverse change, or any eventarreace which could reasonably be expe
to result in a material adverse change, in (i) lasiness, condition (financial or otherwise), ofieres, performance, properties
liabilities of the Company and its Subsidiarie&etaas a whole, other than as customarily occuesrasult of events leading up to
following the commencement of a proceeding undeap@dr 11 of the Bankruptcy Code, Chapter 15 ofBhakruptcy Code and/
proceedings commenced under the CCAA by a Canddiam Party in connection with an Approved Canadtase, and/or tl
commencement of the Cases or an Approved Canadian, i) the ability of the Loan Parties to penfiotheir respective mater
obligations under the Loan Documents or (iii) thélity of the Agent, the Collateral Agent and/oethenders to enforce the Lc
Documents.

“ Material Real Property means each real property owned in fee by a Loaty Bzt has a fair market value (as determ
by the Company in good faith) (i) in the case &fan Party incorporated in the United States orstate or subdivision thereof, of
less than $25,000,000 and (ii) in the case of anlRarty incorporated in Canada or any provinceitéey or, in each case, subdivis
thereof, of not less than $5,000,000.

“ Material Subsidiary” means each Subsidiary of the Company that, forntlest recently completed fiscal year of
Company for which audited financial statementseualable, either (i) has, together with its Sulzsids, assets that exceed 5% o
total assets shown on the Consolidated statemefimanicial condition of the Company as of the lday of such period or (ii) h¢
together with its Subsidiaries, net sales that ed&% of the Consolidated net sales of the Comfamnguch period.

“ Maturity Date” means July 20, 2013.
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“ Maximum Rate” has the meaning specified in Section 2.08(i).

“ Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan, as defined in Sect@filfa)(3) of ERISA, to which any Loan Party
any ERISA Affiliate is making or accruing an obligen to make contributions, or has within any dof ffreceding five plan years mi
or accrued an

obligation to make contributions, but excluding &gnadian Pension Plans.

“ Multiple Employer Plar’ means a single employer plan, as defined in Sedfi®(a)(15) of ERISA, that (a) is maintail
for employees of any Loan Party or any ERISA Adfié and at least one Person other than the Logiesand the ERISA Affiliates
(b) was so maintained

and in respect of which any Loan Party or any ERFSflliate could have liability under Section 40@4 4069 of ERISA i
the event such plan has been or were to be terednat

“ Net Cash Proceeds means, with respect to any Disposition or IP Lieebg the Company or any of its Subsidiarie
Casualty Event affecting the Company or any ofSittsidiaries, in each case, after the Petition [t aggregate amount of ¢
actually received from time to time (whether asidiconsideration or through payment or dispositid deferred consideration, an
received in a currency other than Dollars, deteemtiafter the conversion of such cash into Dollaiagithe prevailing exchange r
in effect on the date such local currency caskdeived) by or on behalf of such Person in conoratiith such transaction or Casu
Event, in each case, after deducting therefrom @wlighout duplication) (a) reasonable and custombrgkerage commissiol
underwriting fees and discounts, legal and accagnfiges and expenses, filing fees, finddees, success fees and any other si
fees and commissions and other expenses of thgatton, (b) the amount of taxes payable in conoratith or as a result of su
transaction or (c) the amount of any Debt (othantthe Existing Second Lien Debt) secured by a biesuch asset that, by the te
of the agreement or instrument governing such Oslgquired to be repaid upon such dispositiorgaoh case to the extent, but ¢
to the extent, that the amounts so deducted atkedime of receipt of such cash (or, in the aasmxes, within 12 months of the ti
of receipt of such cash), actually paid to a Perfwt is not an Affiliate of the Company and arepwrly attributable to su
transaction or to the asset that is the subjecedttigprovided, however, that Net Cash Proceeds shall includelRn@onsideratic
received in the form of cash; providedhat, at any time following the Term Facility T@nation Date, if no Event of Default
continuing at such time and the Company shall hdslerered a certificate of a Responsible Officertttd Company to the Age
promptly following receipt of such proceeds settiogh the Company intention to use all or any portion of such pexts to acquir
maintain, develop, construct, improve, upgrade apair assets useful in the business or otherwigesinin the business of 1
Company and its Subsidiaries, in each case withitofiths of such receipt (and providédt, if the assets subject to the loss, dan
destruction, condemnation, sale, transfer or adiisosition constituted Collateral, the assetsa@tquired shall constitute Collater
such portion of such proceeds shall not constilgeCash Proceeds except to the extent (1) nosed within such @ronth period ¢
(2) not contracted to be so used within such 6 mpetiod and not thereafter so used within 12 meoftsuch receipt.

“ Net Orderly Liquidation Valu€¢ means, with respect to Eligible Equipment and Blagiinventory, as the case may be,
orderly liquidation value with respect to such Bmaent or Inventory, net of expenses estimated todgred in connection with su
liquidation, based on the most recent third pagpraisal in form and substance, and by an indepenalgraisal firm, reasonal
satisfactory to the Agent.
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“ Non-Defaulting Lendef means, at any time, a Lender that is not a DéfayLender or a Potential Defaulting Lender.

“Non-US Subsidiary means any direct or indirect Subsidiary of ther@any that is not a US Subsidiary.

“ Note " means a promissory note of the applicable Borrqvesrable to the order of any Revolving Lender omT &endet
delivered pursuant to a request made under Se2tidhin substantially the form of Exhibit-Aor Exhibit A-2 hereto, as applicable,

evidencing the aggregate indebtedness of the adicBorrower to such Lender resulting from the noanade by su
Lender.

“ Notice of Borrowing” has the meaning specified in Section 2.02(a).

“ Notice of Issuancé has the meaning specified in Section 2.03(a).

“ Obligations” means the Canadian Obligations and/or the USgatibns, as the context may require.

“ Operating Forecast means a consolidated business plan and projectectopy budget substantially in the form of
budget dated January 16, 2012, previously deliverede Agent.

“ Orders” means, collectively, the Interim Order and thaedtiOrder.

“ Other Existing Letters of Creditmeans the letters of credit set forth on Schedudd.(b).

“ Other Proceed$ means the Net Cash Proceeds of any Asset SalesoialBaEvent that results from the sale, casual
other disposition of, or payment or licensing agreat (including an IP License except to the exiwwonstituting IP Settleme
Proceeds) with respect to, any other assets (imgudithout limitation the Term Facility Collaterahd the Canadian Collateral,
excluding (x) Accounts, Inventory, Equipment or miaery that in each case constitutes Collateral (gih@ny Digital Imaging Pate
Portfolio Disposition to the extent the Net Casbhdeeds thereof have been deposited to a DigitagilgaPatent Portfolio Dispositis
Cash Collateral Account in accordance with Sechid@xi (o) (to the extent required by such Sectiod @)).

“ Other Taxes has the meaning specified in Section 2.14(b).

“ Outstandings’ means (x) with respect to any Revolving Lenderrgt time, the sum of (i) the outstanding principalaun
of such Lender’s Revolving Loans pl@§ such Lenders Ratable Share of (A) the aggregate Available Amad all US Letters ¢
Credit outstanding at such time and (B) the agdeepgencipal amount of all US Revolving Loans mégeeach Issuing Bank pursu
to Section 2.03(c) that have not been ratably fdriole such Lender and outstanding at such time ghavith respect to any Tel
Lender at any time, the outstanding principal am@fisuch Lender’'s Term Loans at such time.

“ Parent Company means, with respect to a Lender, the bank holdmmpany (as defined in Federal Reserve B
Regulation Y), if any, of such Lender, and/or argrd®n owning, beneficially or of record, directly indirectly, a majority of th
shares of such Lender.
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“ Participant Registel has the meaning specified in Section 9.08(i).

“ PATRIOT Act” means the Uniting and Strengthening America by g Appropriate Tools Required to Intercept
Obstruct Terrorism Act of 2001, Pub. L. 107-56 n&id into law October 26, 2001.

“PBGC” means the Pension Benefit Guaranty Corporatiorafy successor).

“ Permitted Collateral Lien$has the meaning specified in the definition ofigible Equipment”.

“ Permitted Liens” means such of the following as to which no enforeetn collection, execution, levy or foreclos
proceeding shall have been commenced: (a) Liem§)fprepetition taxes, assessments and governmental chardevies that we
not yet due on the Petition Date or that are beimgtested in good faith by appropriate proceedenys (ii) Liens for pospetitior
taxes, assessments and governmental charges @s lesi yet due or that are being contested in dmitid by appropriate proceedin
providedthat with respect to both pre-petition and ppstition taxes, adequate reserves are maintainéednooks of the Company
its Subsidiaries, as the case may be, in conformiity GAAP; (b) Liens imposed by law, such as materen’s, mechanics’, carriers’
workmen’s and repairmesi’Liens and other similar Liens arising in the pady course of business; (c) pledges or depositet¢ar
obligations under workerscompensation laws or similar legislation or to secpublic or statutory obligations or to secure
performance of bids, performance bonds, tendexdetcontracts or leases (other than leases cdimggitdebt) in the ordinary course
business; (d) easements, rights of way and otheurebrances on title to real property that do natdes title to the proper
encumbered thereby unmarketable, were not incunrednnection with and do not secure Debt and dawaterially adversely affe
the use of such property for its present purpo@d;iens or other conveyances of property in favfoany governmental departme
agency or instrumentality to secure partial, pregrer advance or other payments (other than irecésg borrowed money) pursu
to any contract or statute; and (f) Liens in fagbthe applicable utility providers on the AdequAtsurance Account.

“ Permitted Refinancing means, with respect to any Person, any modificatiefinancing, refunding, renewal, replacen
exchange or extension of any Debt of such Persmvigedthat (a) the principal amount (or accreted valtiapplicable) thereof do
not exceed the principal amount (or accreted vafuapplicable) of the Debt so modified, refinanceefunded, renewed, replac
exchanged or extended except by an amount equatdaued and unpaid interest and a reasonable prertiareon plus oth
reasonable and customary amounts paid, and custdess and expenses reasonably incurred, in caonegith such modificatiol
refinancing, refunding, renewal, replacement, ergeaor extension and by an amount equal to anyimgisommitments unutilize
thereunder; (b) such modification, refinancingurefing, renewal, replacement, exchange or extengjdmas a final maturity da
equal to or later than the final maturity date aid has a Weighted Average Life to Maturity equabt greater than the Weigh
Average Life to Maturity of, the Debt being moddierefinanced, refunded, renewed, replaced, exathog extended and (ii) has
scheduled amortization or payments of principabipto 181 days after the Termination Date or, & Debt being modified, amend
restated, amended and restated, refinanced, refundaewed or extended is subject to scheduled tazaton or payments
principal, prior to any such scheduled amortizatisnpayments of principal; (c) if the Debt being difted, refinanced, refunde
renewed, replaced, exchanged or extended is sutadedi in right of payment to the Obligations, suhdification, refinancing
refunding, renewal, replacement, exchange or eidens
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subordinated in right of payment to the Obligationsterms as favorable in all material respectbéd_enders as those contained in the
documentation governing the Debt being modifiefineaced, refunded, renewed, replaced, exchangegdtended; (d) the terms and
conditions (including, if applicable, as to coll&® of any such modified, refinanced, refundedgerged, replaced, exchanged or extended Deb
are, (A) either (i) customary for similar debt seties in light of then-prevailing market conditi®fit being understood that such Debt shall not
include any financial maintenance covenants anatma negative covenants shall be incurrence-base@) not materially less favorable to
the Loan Parties or the Lenders, taken as a wtiie, the terms and conditions of the Debt beingifigot] refinanced, refunded, renewed,
replaced, exchanged or extended and (B) when a&eanwhole (other than interest rate and redempti@miums), not more restrictive to the
Company and its Subsidiaries than those set farthis Agreement ( providetfiat a certificate of a Responsible Officer of @@mpany
delivered to the Agent in good faith at least fgsiness Days prior to the incurrence of such Dielggther with a reasonably detailed
description of the material terms and conditionswath Debt or drafts of the documentation relatiregeto, stating that the Company has
determined in good faith that such terms and carditsatisfy the requirement set out in the foregailause (d), shall be conclusive evidence
that such terms and conditions satisfy such remere unless the Agent provides notice to the Compéits objection during such five
Business Day period); (e) any such modificatiofinemcing, refunding, renewal, replacement, excleamgextension is incurred by the Person
who is the obligor or guarantor, or a successéhneoobligor or guarantor, on the Debt being modifiefinanced, refunded, renewed, replaced
or extended; (f) any such modification, refinancirefunding, renewal, replacement, exchange omsite of Existing Second Lien Debt shall
be subject to (and the holders of, and agents atrdigtees in respect of, any such Debt shall hemtddy) the Existing Intercreditor Agreeme
and (g) at the time thereof, no Event of Defauttlshave occurred and be continuing.

“ Person” means an individual, partnership, corporation (idelg a business trust), joint stock company, |
unincorporated association, joint venture, limi@dunlimited liability company or other entity, @ government or any politic
subdivision or agency thereof.

“ Petition Date” has the meaning specified in the Introductory&tent.
“ Plan” means a Single Employer Plan or a Multiple Emploplan, but excluding any Canadian Pension Plan.

“ Potential Defaulting Lender means, at any time, a Lender (i) as to which therdpas notified the Company that an e
of the kind referred to in the definition of “Lemd&nsolvency Event’has occurred and is continuing in respect of angrftia
institution affiliate of such Lender, (ii) as to igh the Agent or, in the case of a Revolving Lentlee Issuing Banks have in good fi
reasonably determined and notified the Companydhelh Lender or its Parent Company or a finanaistitution affiliate thereof hi
notified the Agent, or has stated publicly, thawill not comply with its funding obligations undany other loan agreement or cr
agreement or other similar/other financing agredroetiii) that has, or whose Parent Company hastiag for any class of its long-
term senior unsecured debt lower than BBB- by S&& Baa3 by Moody. Any determination that a Lender is a Potemigflaulting
Lender under any of clauses (i) through (iii) abaitk be made by the Agent or, in the case of aa(ig, the Issuing Banks, as the ¢
may be, in their sole discretion acting in goodhfaand upon consultation with the Company. The rAgeill promptly send to &
parties hereto a copy of any notice to the Comgmayided for in this definition.
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“ PPSA" means the Personal Property Security Act of Ootarovidedthat, if perfection or the effect of perfection ran-
perfection or the priority of any security inter@stany Collateral is governed by the PPSA as factfin a Canadian jurisdiction otl
than Ontario,

or by the Civil Code of Quebec, “PPSAieans the Personal Property Security Act as irceffem time to time in such ott
jurisdiction or the Civil Code of Quebec, as apglite, for purposes of the provisions hereof retatim such perfection, effect
perfection or

non-perfection or priority.

“ Prepayment Daté means (i) the date that is 30 days after the imteédirder Entry Date if the Final Order has not !
entered by the Bankruptcy Court prior to such daieovided, however, that such date shall be 45 days after the Int&@iaer Entr
Date if entry

of the Final Order is delayed by any requiremesta aesult of an evidentiary hearing or similarrlrgpor process associa
with objections being made to entry of the Inte@rder or the Final Order) or (ii) such later daseapproved by the Required Lend

“ Pre-Petition Debt’” means, collectively, the Debt of each Debtor outditag and unpaid on the date on which such P
becomes a Debtor.

“ Pre-Petition Payment means a payment (by way of adequate protectioth@rwise) of principal or interest or otherwise
account of any (i) Pre-Petition Debt, (ii) “criticar foreign vendor payments” or (iii) trade payabl
(including, without limitation, in respect of reofation claims), or other pre-petition claims agaarsy Debtor.

“ Protective Revolving Loai has the meaning specified in Section 2.01(c).

“ Public Debt Ratind means, as of any date, for any Person the ratatghtis been most recently announced by either 3
Moody’s, as the case may be, for any class of tengr senior secured debt issued by such Persahasry such rating agency st
have issued more than

one such rating, the lowest such rating issueduah sating agency. If S&P or Moody’shall change the basis on wt
ratings are established, each reference to thad®Dbbt Rating announced by S&P or Moaslyas the case may be, shall refer t
then equivalent

rating by S&P or Moody’s, as the case may be.

“ Ratable Sharé of any amount means, (a) with respect to any USReg Lender at any time, the product of such am
timesa fraction the numerator of which is the amounswéh Lendes US Revolving Credit Commitment at such time {othe US
Revolving Credit Commitments shall have been teatgid pursuant to Section 2.05 or 6.01, such LeaddB Revolving Crec
Commitment as in effect immediately prior to suehniination) and the denominator of which is theraggte amount of all L
Revolving Credit Commitments at such time (or,hétUS Revolving Credit Commitments shall have begminated pursuant
Section 2.05 or 6.01, the aggregate amount of &l Revolving Credit Commitments as in effect imméalia prior to suc
termination), (b) with respect to any Canadian Réug Lender at any time, the product of such antdimesa fraction the numerat
of which is the amount of such LendeiCanadian Revolving Credit Commitment at such tfore if the Canadian Revolving Cre
Commitments shall have been terminated pursuaBettion 2.05 or 6.01, such Lendefanadian Revolving Credit Commitmen
in effect immediately prior to such termination)dahe denominator of which is the aggregate amofial Canadian Revolving Cre
Commitments at such time (or, if the Canadian Réugl Credit Commitments shall have been termingeduant to Section 2.05
6.01, the aggregate amount of all Canadian Rewpl@redit Commitments as in effect immediately ptmisuch termination) and
with respect to any Term Lender at any time, th@pct of such amount timesfraction the numerator of which is the sum oftl(g
amount of such Lender’s unused Term Commitmeran(yf) at such time plus

31




TOC

(i) the outstanding principal amount of such Lengderm Loans at such time and the denominator adtwik the sum of (
the aggregate amount of all unused Term Commitm@rasy) at such time plugi) the aggregate outstanding principal amounalt
Term Loans at such time.

“ Register” has the meaning specified in Section 9.08(e).

“ Related Partie§ means, with respect to any specified Person, fterison Affiliates and the respective directors, offig
employees, agents, trustees, partners and adwitsueh Person and such Person’s Affiliates.

“ Rent Reservé means, with respect to any plant, warehouse, bligtan center or other operating facility where &tigible
Inventory or Eligible Equipment subject to landlsrdr warehousemes’Liens or other Liens arising by operation of lawocatec
and with

respect to which no Landlord Lien Waiver has beelivdred to Agent, a reserve equal to three mentbht at such plal
warehouse, distribution center, or other operataojity, and such other reserve amounts that neylétermined by the Agent in
reasonable discretion.

“ Reorganization Plahmeans a plan of reorganization in any or alltef €ases of the Debtors.

“ Replacement Lendérhas the meaning specified in Section 2.20.

“ Required Canadian Revolving Lendérmeans at any time Lenders holding at least a ntgjoriinterest of the sum of {
the aggregate unpaid principal amount of the Camaéevolving Loans outstanding at such time andtl{p)aggregate Canad
Unused Revolving

Credit Commitments at such time.

“ Required Lenderd means at any time Lenders holding (i) at least gty in interest of the sum of (a) the aggre:
unpaid principal amount of the Revolving Loans tanding at such time, (b) the aggregate Unused IRiegoCredit Commitments
such time and (c) the aggregate Letter of Credligations at such time (with the aggregate amotitach Lendes risk participatio
and funded participation in Letter of Credit Obtigas being deemed held by such Lender for purpo$ésis definition) and (i) ¢
least a majority in interest of the aggregate umhpaincipal amount of the Term Loans outstandinguath time; provided however,
that if any Lender shall be a Defaulting Lendeswath time, there shall be excluded from the deteation of Required Lenders at s
time (A) the aggregate principal amount of the Té&wans and Revolving Loans owing to such Lendeit§icapacity as a Lender) ¢
outstanding at such time, (B) the Unused Revolargdit Commitment of such Lender at such time adplthe Letter of Crec
Obligations held or deemed held by such Lendeuoett §me.

“ Required Revolving Lendersmeans at any time Lenders that would constituteRisguired Lenders without giving reg
to clause (ii) of the definition thereof.

“ Required Term Lenders means at any time Lenders that would constituteRéquired Lenders without giving regarc
clause (i) of the definition thereof.

“ Required US Revolving Lendefsmeans at any time US Revolving Lenders holdingast a majority in interest of the s
of (a) the aggregate unpaid principal amount of W& Revolving Loans outstanding at such time, (@ &aggregate US Unus
Revolving Credit

Commitments at such time and (c) the aggregate &ttel of Credit Obligations at such time
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(with the aggregate amount of each Lensleisk participation and funded participation in U&tter of Credit Obligatior
being deemed held by such Lender for purposesisfdéfinition); provided however, that if any US Revolving Lender shall b
Defaulting Lender at such time, there shall be wketl from the determination of Required US Reva@\ienders at such time (A) 1
aggregate principal amount of the US Revolving lsoawing to such Lender (in its capacity as a Lended outstanding at such tir
(B) the US Unused Revolving Credit Commitment aftstender at such time and (C) the Letter of Cr@diligations held or deem
held by such Lender at such time.

“ Reserves means, at any time of determination and withoutidafion, (a) any Rent Reserves, (b) as regard<tmnadia
Loan Parties, any Canadian Priority Payables Resef¢) as regards the US Loan Parties, the GanteReserve and (d) such ot
reserves as determined from time to time in theaeable discretion of the Agent to preserve anteptdahe value of the Collateral.

“ Responsible Officer’ means the chief executive officer, president, cfiiedncial officer, secretary, assistant secre
treasurer, assistant treasurer or controller ofoanLParty (or for purposes of Section 5.01(h)(>tg Company or any of
Subsidiaries). Any document delivered hereundemaler any other Loan Document that is signed Bgsponsible Officer of a Lo
Party shall be conclusively presumed to have be#tmoazed by all necessary corporate, partnershijica or other action on the p
of such Loan Party and such Responsible Officelt bleaconclusively presumed to have acted on bejfadfich Loan Party.

“ Revolving Credit Commitment means a Canadian Revolving Credit Commitment and/ddS Revolving Crec
Commitment, as the context may require.

“ Revolving Credit Facility” means the Canadian Revolving Credit Facility antiier US Revolving Credit Facility, as
context may require.

“ Revolving Credit Facility Collaterdl means (i) in respect of any US Loan Party, alll&eral consisting of pre- and post-
petition property of such Loan Party consisting(@f cash and Cash Collateral (other than cash edscef property that was Te
Facility Collateral when such cash proceeds arosbe extent such cash proceeds are held in agastgeCash Collateral Accoul
and any investment of such cash and Cash Collatéraldeposit accounts (other than any deposit wdcéincluding any Cas
Collateral Account) that contains solely the casbcpeds of property that was Term Facility Collaktewhen such cash proce
arose), (c) Inventory, (d) machinery and equipmégit,accounts, chattel paper and other relatedsritghpayment, (f) to the exts
evidencing, governing, securing or otherwise reldtethe items referred to in the preceding claagshrough (e), and (ii) in resp
of any Canadian Loan Party, all Collateral of s@d@nadian Loan Party. Terms used in the foregoefmition which are defined
the UCC and not otherwise defined in this Agreentexve the meanings specified in the UCC; provid#tht the Revolving Cret
Facility Collateral of the US Loan Parties and Teem Facility Collateral shall include the proceed®\voidance Actions on an eq
and ratable basis.

“ Revolving Credit Facility Usagé means, at any time, the sum of the Canadian Rex@redit Facility Usage and the
Revolving Credit Facility Usage at such time.

“ Revolving Lendel’ means each Canadian Revolving Lender and eacR&¥8lving Lender.
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“ Revolving Loan” means a Canadian Revolving Loan and/or a US Réewploan, as the context may require.

“ S&P " means Standard & Poor’s, a division of The McGidill Companies, Inc.

“ Secured Agreementsmeans, to the extent designated as such by the &uonip writing to the Agent from time to time
accordance with Section 8.13, (a) all agreemerdsoimer documents relating to any treasury managessgvices, clearing, corpor
credit card and related services provided to then@my or any of its Subsidiaries and entered intdhe Company or any of
Subsidiaries with any Lender or any of its Affikat (regardless of whether such Lender subsequesdlses to be a Lender for
reason), (b) all letters of credit issued by a lazratr any its Affiliates (regardless of whethertsliender subsequently ceases to
Lender for any reason) for the benefit of the Comypar any of its Subsidiaries (other than Letter€redit issued hereunder), (c)
agreements evidencing any other obligations ofdbmpany and any of its Subsidiaries owing to angdeg and its Affiliates, (d) ¢
Hedge Agreements entered into with the Companyngraf its Subsidiaries by any Lender or any of Affiliates (regardless ¢
whether such Lender subsequently ceases to bedet&r any reason) and (e) each agreement ouimsint delivered by any Lo
Party or Subsidiary of the Company pursuant to afnthe foregoing, as the same may be amended firmm tb time in accordan
with the provisions thereof.

“ Secured Obligation§ means the Canadian Secured Obligations and/or $eSétured Obligations, as the context
require.

“ Secured Partiesmeans the Canadian Secured Parties and/or thedd&red Parties, as the context may require.

“ Security Agreement$ means the Canadian Security Agreement and/or theSétsirity Agreement, as the context |
require.

“ Single Class Default means (i) an Event of Default resulting from auegl to perform the covenants set forth in Se:
5.01(0) or 5.01(q), as to which the applicable €lesLenders is the Term Lenders, (ii) an EvenDefault resulting from a failure
perform the covenants set forth in Section 2.181&)(iii), 5.01(h)(x), 5.01(l) or 5.01(n), as tdiwh the applicable Class of Lender
either or both the US Revolving Lenders and thea@am Revolving Lenders, as the context may recarnck (i) an Event of Defat
arising under Section 6.01(e) that relates solelg Canadian Loan Party, as to which the applicBbdss of Lenders is the Canac
Revolving Lenders, providetthat any such Event of Default shall cease to Béngle Class Default immediately upon the exerof
remedies pursuant to Section 6.01 by the Lendettsechpplicable Class.

“ Single Employer Plafi means a single employer plan, as defined in Sedti®i(a)(15) of ERISA, that (a) is maintained
employees of any Loan Party or any ERISA Affiliated no Person other than the Loan Parties andRh@A=Affiliates or (b) was <
maintained and in respect of which any Loan Partarty ERISA Affiliate could have liability under &#on 4069 of ERISA in tt
event such plan has been or were to be terminated.

“ Specified Business Unit% means the Company’s “Consumer” business segntieatCompany’s “Commercialbusines
segment and such other businesses of the Comparg agreed by the Agent and the Company.

34




“ Specified Collateral has the meaning specified in the US Security &grent and in the Canadian Security Agreement.

“ Subsidiary” of any Person means any corporation, partnersbipt yenture, limited liability company, trust ostate o
which (or in which) more than 50% of (a) the issaed outstanding capital stock having ordinaryngtpower to elect a majority
the Board of Directors of such corporation (irregp@ of whether at the time capital stock of anfien class or classes of s
corporation shall or might have voting power upbe bccurrence of any contingency), (b) the inteireshhe capital or profits of su
limited liability company, partnership or joint vieme or (c) the beneficial interest in such trustestate is at the time directly
indirectly owned or controlled by such Person, bghsPerson and one or more of its other Subsidiarieby one or more of su
Person’s other Subsidiaries.

“ Supermajority Revolving Lendefsmeans, at any time, Lenders owed or holding moaie #5% in interest of the sum
(a) the aggregate principal amount of the Revoldngdit Loans outstanding at such time, (b) thereggte Unused Revolving Cre
Commitment at such time and (c) the aggregate iLeft€redit Obligations at such time (with the aegmte amount of each Lender’
risk participation and funded participation in lesttor Credit Obligations being deemed held by suehder for purposes of t
definition); provided, however, that if any Lender shall be a Defaulting Lendérsach time, there shall be excluded from
determination of Supermajority Revolving Lendersath time (A) the aggregate principal amount ef Revolving Loans owing
such Lender (in its capacity as a Lender) and antihg at such time, (B) the Unused Revolving Gr€dimmitment of such Lender
such time and (C) the Letter of Credit Obligatitvedd or deemed held by such Lender at such time.

“ Superpriority Claim” means a claim against any Debtor in any of the £asech is an administrative expense claim hs
priority over any and all administrative expensethe kind specified in Sections 503(b) or 507(b)h@ Bankruptcy Code.

“ Taxes" has meaning specified in Section 2.14(a).

“ Term Borrowing” means a borrowing consisting of simultaneous Teaanis of the same Type made by the Term Le
pursuant to Section 2.01(d).

“ Term Commitment’” means as to any Term Lender (a) the amount s#t fipposite such Lender's name Sohedule
hereto as such Lender’'s “Term Commitmeat”(b) if such Lender has entered into an Assigrinae Acceptance, the amount
forth for such Lender in the Register maintainedhsy Agent pursuant to Section 9.08(e), as suchuatmoay be reduced pursuan
Section 2.05.

“ Term Facility” has the meaning specified in the Introductory&teent.

“ Term Facility Collateral’ means all Collateral of the US Loan Parties othantthe Revolving Credit Facility Collate!
providedthat the Term Facility Collateral and the Revolvibgedit Facility Collateral of the US Loan Part&@sll include the procee
of Avoidance Actions on an equal and ratable basis.

“ Term Facility Termination Daté means the date on which all Obligations in resmpdcthe Term Facility (other thi
contingent indemnification obligations for which alaim has been made) have been paid in full ih ezl no Term Commitments
in effect.
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“ Term Lender’ means, at any time, a Lender with an outstandieign Loan or a Term Commitment at such time.
“Term Loan” has the meaning specified in Section 2.01(d).

“ Termination Date’ means the earliest of (a) the Maturity Date, (I8 date of termination in whole of the Commitmu
pursuant to Section 2.05, 6.01 or 9.14(b), (c)Rhepayment Date and (d) the Consummation Date.

“ Termination Event means (a) the filing of a notice of intent to temate in whole or in part a Canadian Pension Plghe
treatment of a Canadian Pension Plan amendmenttexgnanation or partial termination; (b) the ingtibn of proceedings by a
governmental or regulatory authority to terminatewhole or in part or have a trustee or third patiministrator appointed
administer a Canadian Pension Plan; and (c) foptimposes of Section 5.01(h)(xi) only, any othesrgvor condition which would |
reasonably likely to constitute grounds for thertiexation of, winding up or partial termination oingding up of, or the appointment
a trustee or third party administrator to adminiséay Canadian Pension Plan.

“ Total Outstanding$ means at any time the aggregate Outstandingd béaders at such time.

“ Type " refers to the distinction between Loans bearingregt at the Base Rate and Loans bearing interést &urodolle
Rate.

“ UCC " means the Uniform Commercial Code as in effedhim State of New York; providetat, if perfection or the effe
of perfection or norperfection or the priority of any security inter@stany Collateral is governed by the Uniform Comeied Code a
in effect in a jurisdiction other than the StateN#w York, “ UCC” means the Uniform Commercial Code as in effect ftone tc
time in such other jurisdiction for purposes of irevisions hereof relating to such perfectioneeffof perfection or noperfection o
priority.

“ UK Pensions Regulatdr means the Pensions Regulator established in thiedJKingdom pursuant to the Pensions A«

2004.

“ UK Pension Schemémeans the retirement benefits scheme known akKdldek Pension Plan.

“ Unissued Letter of Credit Commitmehimeans the US Unissued Letter of Credit Commitment

“ United States and “ US” mean the United States of America.

“ Unused Revolving Credit Commitmehimeans the Canadian Unused Revolving Credit Commitzwed/or the US Unus
Revolving Credit Commitment, as the context mayunex

“ US Availability Block” means an amount equal to $25,000,000.

“ US Borrowing Base means, at any time, as to the Company and the USaBtors, (a) the US Loan Value less
applicable Reserves at such time.
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“ US Collateral” means all “Collateral'teferred to in the US Security Agreement and theo€Collateral Documents anc
the Interim Order and the Final Order relating @olgity under the US Revolving Credit Facility athé Term Facility; and all oth
property of the Company and the other US Loan &attat is or is intended to be subject to any liefavor of the Agent for tt
benefit of the US Secured Parties pursuant toetrag of the Collateral Documents, the Interim Owfethe Final Order.

“ US Excess Availability’ means, at any time, (1) the US Line Cap minush@)UuS Revolving Credit Facility Usage at s

time.
“US Guarantof means the Company and each US Subsidiary Guaranto
“ US lIssuing BankR means any Issuing Bank with outstanding US Letfe€redit Commitments.
il “ US Letter of Credif’ means any standby letter of credit or commercisief credit issued under the US Letter of Ci
acility.

“ US Letter of Credit Commitmerit means, with respect to each Issuing Bank, the atidig of such Issuing Bank to is:
Letters of Credit for the account of the Compang @s Subsidiaries in (a) the amount set forth glecsuch Issuing Bank’name o
Schedule Ihereto under the caption “US Letter of Credit Cotnmeint” or (b) if such Issuing Bank has entered into onemarre
Assignment and Acceptances or is a Lender thabeesme an Issuing Bank after the Effective Datecicordance with the definiti
of “Issuing Bank”,the amount set forth for such Issuing Bank in tegiRer maintained by the Agent pursuant to SeQif8(e) a
such Issuing Bank’s “US Letter of Credit Commitnienh each case as such amount may be reduced prguctotime pursuant
Section 2.05.

“ US Letter of Credit Facility’ means, at any time, an amount equal to the lea&t)dhe aggregate amount of the Iss
Banks’' US Letter of Credit Commitments at such time, (B)&000,000 and (c) the aggregate amount of theREN®IvVing Cred
Commitments, as such amount may be reduced atasrtprsuch time pursuant to Section 2.05.

“ US Letter of Credit Obligation% means, at any time, the sum of (i) the Availableomt of all US Letters of Credit isst
and outstanding and (ii) the aggregate amountlambunts drawn under US Letters of Credit thatehast been reimbursed by
Company or converted to US Revolving Loans.

“ US Line Cap” means, at any time, (x) the lesser of (i) the USr@eing Base and (ii) the US Revolving Cre
Commitments minugy) the US Availability Block minug¢z) the US Other Secured Obligations Amount.

“ US Ligquidity " means, on any date of determination, the sum of{@&)aggregate amount of Cash Equivalents ownetl€
US Loan Parties free and clear of all Liens (othkan Liens created under the Collateral DocumemdsLaens securing the Existi
Second Lien Debt) on such date p{B3 US Excess Availability on such date.

“ US Loan Value” means, at any time of determination, an amountitaied based on the most recent Borrowing

certificate delivered to the Agent in accordancthwiiis Agreement) equal to (a) with respect tgible Receivables of the US Lc
Parties, 85% of Eligible Receivables less the applie Dilution Reserve plyb) with respect to Eligible
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Inventory of the US Loan Parties, the lesser 06%%6 of Eligible Inventory and (ii) 85% of the N@tderly Liquidation Valu
of Eligible Inventory (based on the then most rédedependent inventory appraisal) on any dateetémnination plugc) the lesser
(x) $35,000,000 and (y) 75% of the Net Orderly littation Value of Eligible Equipment of the US LoBarties.

“US Loan Party means the Company and each US Subsidiary Guaranto

“ US Obligations” means all liabilities and obligations of every matof each US Loan Party from time to time owedhi
Agent, the Collateral Agent, the Lenders, the oth&rSecured Parties or any of them, under (x) ttenLDocuments relating to the
Revolving Credit Facility and the Term Facility af) subject to Section 8.13, the US Secured Ageses) whether for principi
interest (including interest which, but for therfd of a petition or other proceeding in a bankeypbr insolvency proceeding w
respect to such US Loan Party, would have accruoedngy Obligation, whether or not a claim is allowaghinst such Loan Party
such interest in the related bankruptcy or insatyeproceeding), fees, expenses, indemnificationtberwise and whether prima
secondary, direct, indirect, contingent, fixed treswise.

“ US Other Secured Obligations Amounmeans, at any time, the sum of all Designated An®imrespect of US Secul
Agreements constituting Obligations at such time.

“ US Protective Revolving Loahhas the meaning specified in Section 2.01(c).

“ US Revolving Borrowind’ means a borrowing consisting of simultaneous Rénglizoans of the same Type made by «
of the US Revolving Lenders pursuant to Sectiord @i).

“ US Revolving Credit Commitmerit means as to any Revolving Lender (a) the amoenfarth opposite such Lender’
name on_Schedulehlereto as such Lender’'s “US Revolving Credit Commeitt”, which shall be designated as a Commitment t
the Revolving Credit Facility or (b) if such Lendeas entered into an Assignment and Acceptanceantmint set forth for su
Lender in the Register maintained by the Agentpamsto Section 9.08(e), as such amount may beceedoursuant to Section 2.05.

“ US Revolving Credit Exposuremeans, with respect to any Revolving Lender at tame, such Lendes’ Ratable Share
the US Revolving Credit Facility Usage at such time

“ US Revolving Credit Facility means, at any time, the aggregate amount of #neoRing LendersUS Revolving Cred
Commitments at such time.

“ US Revolving Credit Facility Usagé means, at any time, the amount obtained by add)nthé aggregate outstand
principal amount of all US Revolving Loans madetbg Revolving Lenders and (ii) the aggregate ontitay US Letter of Crec
Obligations.

“ US Revolving Lendet means, at any time, a Lender that has a US Rengl@redit Commitment at such time.

“ US Revolving Loan” means an advance by a Revolving Lender as partt8 &evolving Borrowing and refers to a B
Rate Revolving Loan or a Eurodollar Rate Revohirmgn and shall be deemed to include any US Pret®&evolving Loan mac
hereunder.
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“ US Secured Agreementsmeans any Secured Agreement that is entered inantybetween the Company or any o
Subsidiaries and any Lender (or Affiliate there¢Bgardless of whether such Lender subsequentlgesetn be a Lender for ¢
reason).

“ US Secured Obligationsmeans the “Secured Obligations”, as defined anwts Security Agreement.

“ US Secured Parti¢'smeans, collectively, the Agent, the Collateral Ageach US Revolving Lender, each Issuing Ban}
each Lender or Affiliate of a Lender in its capgas a counterparty to a US Secured Agreementr@ilssa of whether such Len
subsequently ceases to be a Lender for any reason).

“ US Security Agreemerit means the US Security Agreement, dated as of tfeetisfe Date, from the US Loan Parties p
thereto, as grantors, to the Agent, as may be aeteranended and restated, supplemented or othanwidiied from time to time.

“ US Subsidiary’ means any direct or indirect Subsidiary of the Camyporganized under the laws of the United Statey
state thereof or the District of Columbia.

“ US Subsidiary Guarantdr means the direct and indirect wholly-owned (othteain directorsqualifying shares or simil
holdings under applicable law) US Subsidiarieshef Company listed on Part A of Schedulbdleto and each other Subsidiary of
Company that shall be required to execute and @eti\guaranty pursuant to Section 5.01(i).

“ US Unissued Letter of Credit Commitménmeans, with respect to any Issuing Bank, the otiigaof such Issuing Bank
issue US Letters of Credit for the account of tlwnPany or its Subsidiaries in an amount equal ¢oetkcess of (a) the amount of
US Letter of Credit Commitment over (b) the aggtedaS Letter of Credit Obligations outstanding tiefs Issuing Bank.

“ US Unused Revolving Credit Commitmehtneans, with respect to each Revolving Lendemgttame, (a) such Lendex’
US Revolving Credit Commitment at such time mirf}s the sum of (i) the aggregate principal amounalbUS Revolving Loar
made by such Lender (in its capacity as a Lended) @utstanding at such time, pl@i§ such Lenders Ratable Share of (A) t
aggregate Available Amount of all US Letters of @iteoutstanding at such time and (B) the aggregaitecipal amount of all U
Revolving Loans made by each Issuing Bank purstarection 2.03(c) that have not been ratably fdnbg such Lender a
outstanding at such time.

“ Voting Stock” means capital stock issued by a corporation, oivatent interests in any other Person, the holdérshicl
are ordinarily, in the absence of contingencieitled to vote for the election of directors (orpens performing similar functions)
such Person, even if the right so to vote has baspended by the happening of such a contingency.

“ Weighted Average Life to Maturity means, when applied to any Debt at any date, tmebeu of years obtained
dividing: (a) the sum of the products obtained hyltiplying (i) the amount of each then remainingtadlment, sinking fund, ser
maturity or other required payments of principakliuding payment at final maturity, in respect gadr by (ii) the number of yee
(calculated to the nearest otveelfth) that will elapse between such date andnttaéing of such payment; by (b) the then outstagy
principal amount of such Debt.
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“ Withdrawal Liability ” has the meaning specified in Part | of SubtitlefHitle IV of ERISA.

SECTION 1.02. Computation of Tiferiods. In this Agreement in the computation of periodsiwfe
from a specified date to a later specified date,word “from” means “from and including” and the ms “to” and “until” each meant6 bu
excluding”.

SECTION 1.03. Accounting Terms.

All accounting terms not specifically defined hereshall be construed in accordance with generalbepted accountir
principles in the United States of America congistgith those applied in the preparation of thefioial statements referred to in Section 4.01
(e) (“ GAAP™). If at any time any change in GAAP or the applicatibereof would affect the computation of any ficiahratio or requireme
set forth in any Loan Document, and either the Camypor the Required Lenders shall so request, genfAand the Company shall negotial
good faith to amend such ratio or requirement (akctounting Changé) to preserve the original intent thereof in lightsefch change
GAAP or the application thereof; providétht, until so amended, (i) such ratio or requiretrehall be made as if such Accounting Change
not been effected and on a basis consistent with BAAP or the rules promulgated pursuant theretd #re the subject of such Accoun
Change were calculated in the most recent finarsté&tements delivered by the Borrowers to the Lends to which no such objection s
have been made and (ii) the Borrowers shall protadbe Agent financial statements and other docusneequired under this Agreement a
reasonably requested hereunder setting forth ancdiaiion between calculations of such ratio ogquieement made before and after giy
effect to such change in GAAP or the applicaticer¢iof.

SECTION 1.04. Reserves

When any Reserve is to be established or a changeyi amount, percentage, reserve, eligibilityecidt or other item in tt
definitions of the terms “Borrowing Base”, “Eligiblinventory”, “Eligible Receivables”, “Eligible Egqument” and “Rent Reservds to be
determined in each case in the Agent’s “reasondiBtaetion”,such Reserve shall be implemented or such charadebgitome effective on t
Business Day immediately following delivery of aitten notice thereof to the Borrower, or immedigtebithout prior written notice, durir
the continuance of a Default.

SECTION 1.05. Letter of Credit Aot

Unless otherwise specified herein,ahmunt of a Letter of Credit at any time shall eemed to be the stated amount of such Let
Credit in effect at such time; providechowever, that with respect to any Letter of Credit that,its terms or the terms of any L/C Relz
Document related thereto, provides for one or naatematic increases in the stated amount thete®fmount of such Letter of Credit shal
deemed to be the maximum stated amount of suckrletiCredit after giving effect to all such incsea, whether or not such maximum st
amount is in effect at such time.

SECTION 1.06. Currency Equivateenerally

Any amount specified in this Agreement (otkigan in Article Il) or in any other Loan Documeiat lbe in Dollars shall also include
equivalent of such amount in any currency othentbBallars to the extent necessary to give effecth intent, where applicable, that
Agreement apply to Kodak Canada and the other Gamdcban Parties, such equivalent amount theredhé applicable currency to
determined by the Agent at such time on the bddiseoExchange Rate for the purchase of such ceyresith Dollars.

SECTION 1.07. Permitted Liens
Any reference in any of the Loan Documents ®eamitted Lien is not intended to subordinate @stpone, and shall not be interprete

subordinating or postponing, or as any agreemestibordinate or postpone, any Lien created by &nlyeoLoan Documents to any Permit
Lien.
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SECTION 1.08. Other Interpretive Provisions

With reference to this Agreement and eachrdtban Document, unless otherwise specified hesein such other Loan Document:

(2) The term “including” is by way of example andtdimitation (i.e., “including” shall be deemed toean fncluding
without limitation”).

(b) Section headings herein and in the other LoaoubB®nts are included for convenience of referemdg and shall nc
affect the interpretation of this Agreement or atiyer Loan Document.

ARTICLE Il

AMOUNTS AND TERMS OF THE LOANS AND LETTERS OF CREDI

SECTION 2.01. The Loans andt&es of Credit

(a) Revolving Credit Facility

0] US Revolving Borrowings Each US Revolving Lender severally agrees, entéims and conditions set fc
herein and in the Orders, to make US Revolving saarDollars to the Company from time to time ory &usiness Day during t
period from the Effective Date until the TerminatiDate, in each case (A) in an amount for each &l8hRevolving Loan not
exceed such US Revolving LendetJS Unused Revolving Credit Commitment at sucketand (B) in an aggregate amount fo
such US Revolving Loans not to exceed such US Reglenders ratable portion (based on the aggregate amouhedfS Unuse
Revolving Credit Commitments at such time) of th® Line Cap at such time. Each US Revolving Borngnshall be in an aggreg
amount of $10,000,000 or an integral multiple ofd®D,000 in excess thereof (or such lesser amaumizy be applied and reborrov
in accordance with Section 2.18) and shall corefiftevolving Loans of the same Type made on theesday by the US Revolvil
Lenders ratably according to their respective U8dRéng Credit Commitments. Within the limits oheh US Revolving Lendes’U<
Revolving Credit Commitment, the Company may bormavder this Section 2.01(a), prepay pursuant tdgi@e@.10 and reborrg
under this Section 2.01(a).

(i) Canadian Revolving BorrowingsEach Canadian Revolving Lender severally agreeshe terms and conditic
set forth herein (and in the Orders, to the exégmiicable), to make Canadian Revolving Loans itldd® to Kodak Canada from tir
to time on any Business Day during the period ftbm Effective Date until the Termination Date, eck case (A) in an amount
each such Canadian Revolving Loan not to exceedh st@nadian Revolving Lendsr’ Canadian Unused Revolving Cr
Commitment at such time and (B) in an aggregateuaméor all such Canadian Revolving Loans not t@e®d such Canadi
Revolving Lendess ratable portion (based on the aggregate amoutiteo€anadian Unused Revolving Credit Commitmentsuat
time) of the Canadian Line Cap at such time. Baahadian Revolving Borrowing shall be in an aggreganount of $5,000,000 or
integral multiple of $1,000,000 in excess therewfquch lesser amount as may be applied and rebedran accordance with Sect
2.18) and shall consist of Revolving Loans of tlens Type made on the same day by the Canadian \Raydlenders ratab
according to their respective Canadian Revolvingd@rCommitments. Within the limits of each CarediRevolving Lendeg
Canadian Revolving Credit Commitment, Kodak Canadg borrow under this Section 2.01(a), prepay mmsto Section 2.10 a
reborrow under this Section 2.01(a).

(b) Letters of Credit

. Each Issuing Bank agrees, on the terms and tionsliset forth herein and in the Orders, and liamee upon the agreeme
of the other Lenders set forth in this Agreememissue or continue US Letters of Credit for thecamt of the Company and its Subsidiaries
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from time to time on any Business Day during theqeefrom the Effective Date until 30 days befdne fTermination Date in an aggregate
Available Amount not to exceed (i) for all US Leef Credit at any time the US Letter of Creditifity at such time, (ii) for all US Letters of
Credit issued by each Issuing Bank at any time $ssing Bank’s US Letter of Credit Commitment atis time and (iii) for each such US
Letter of Credit an amount equal to the US UnuseddRing Credit Commitments of the Lenders at sticke. No US Letter of Credit shall
have an expiration date (including all rights af thompany or the beneficiary to require renewadrlthan 10 Business Days before the
Termination Date. Within the limits referred tooale, the Company may from time to time requestsbaance of US Letters of Credit under
this Section 2.01(b). Each of the Citi Existingtiees of Credit shall be deemed to constitute a &tfer of Credit issued hereunder.

(c) Protective Revolving LoansThe Agent shall be authorized, in its discretiahany time that any conditions
Section 3.02 are not satisfied, to make US Revgltioans in Dollars that are Base Rate Revolvingniso@ny such US Revolving Loans m
pursuant to this Section 2.01(c), “ US Protectivev®lving Loans ) or Canadian Revolving Loans in Dollars that areeBRate Revolvin
Loans (any such Canadian Revolving Loans made pntga this Section 2.01(c), " Canadian ProtecRevolving Loans and, together wi
the US Protective Revolving Loans, the “ ProtectiRevolving Loans’) in an aggregate amount not to exceed $15,000,0Gattime
outstanding, if the Agent reasonably deems sucloREN Loans necessary or desirable to preserveratect Collateral, or to enhance
collectability or repayment of Obligations; provéitthat no Protective Revolving Loan shall continuerfeore than 90 consecutive days (an
further Protective Revolving Loan may be made foleast five consecutive days after the repaymenthie applicable Borrower of a
outstanding Protective Revolving Loans). Protexfevolving Loans shall constitute Obligations sediby the Collateral and shall be enti
to all of the benefits of the Loan Documents. Imdimgely upon the making of a Protective Revolvirmph, each applicable Revolving Len
shall be deemed to, and hereby irrevocably and nditonally agrees to, purchase from the Agentsk participation in such Protect
Revolving Loan in an amount equal to the producswth applicable Lender'Ratable Share times the amount of such ProteBixelving
Loan. From and after the date, if any, on whicl Bander is required to fund its participation inyaProtective Revolving Loan purcha
hereunder, the Agent shall promptly distribute tiehs Lender, such LendsrRatable Share of all payments of principal andrast and &
proceeds of Collateral received by the Agent ipees of such Protective Revolving Loan (and priostich date, all payments on account o
Protective Revolving Loans shall be payable to Agmoiely for its own account). The SupermajoritgvBlving Lenders may at any til
revoke the Agent’s authority to make further ProtecRevolving Loans by written notice to the Agertbsent such revocation, the Agent’
determination that funding of a Protective Revalvinoan is appropriate shall be conclusive. In meng shall Protective Revolving Lot
cause the aggregate outstanding amount of the WegdLoans of any Revolving Lender, plasch Lendes Ratable Share of the outstant
amount of all Letter of Credit Obligations to exdemich Lendes Revolving Credit Commitment. Protective Revolylroans shall be payal
by the applicable Borrower on demand.

(d) Term Borrowings Subject to the terms and conditions set fortteineand in the Orders, each Term Lender ac
severally and not jointly, to make term loans (eachTerm Loan”) in Dollars to the Company from time to time on @ysiness Day on
after the Effective Date and prior to the date ihatvo Business Days following the Final OrderigriDate in not more than two draws in
aggregate principal amount not to exceed its résgeterm Commitment. For the avoidance of doalbly unused Term Commitments s
terminate on the date that is three Business Dalswing the Final Order Entry Date (or, if earlighe Termination Date). Each Te
Borrowing shall be in an aggregate amount of $1M@@00 or an integral multiple of $50,000,000 iess thereof and shall consist of T
Loans of the same Type made on the same day bhettme Lenders ratably according to their respectigen Commitments; providedhat (X
the first Borrowing of Term Loans shall be in thdl famount authorized by the Bankruptcy Court ie thterim Order and (y) the sect
Borrowing of Term Loans shall be in an amount eqoahe difference between the full amount autteatiby the
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Bankruptcy Court in the Final Order and the fullamt authorized by the Bankruptcy Court in the fimeOrder. Term Loans prepaid or
repaid may not be reborrowed.

SECTION 2.02. Making the Loans

. (a) Except as otherwise provided in Section3@)) each Borrowing shall be made on notice, giwent later tha
(x) 11:00 A.M. (New York City time) on the third Biness Day prior to the date of the proposed Bdrmrgvin the case of a Borrowi
consisting of Eurodollar Rate Loans or (y) 11:00MA(New York City time) on the date of the propodgarrowing in the case of a Borrowi
consisting of Base Rate Loans, by the applicabled®eer to the Agent, which shall give to each aggdtle Lender prompt notice thereot
telecopier or any other electronic means agreeolytthe Agent. Each such notice of a Borrowing (Bdtice of Borrowing”) shall be b
telephone, confirmed promptly in writing, or bydebpier (or any other electronic means agreed tthéyAgent), in substantially the form
Exhibit B hereto, specifying therein the requested (i) ddtsugh Borrowing, (ii) whether such Borrowing isU& Revolving Borrowing,
Canadian Revolving Borrowing or a Term Borrowini@) Type of Loans comprising such Borrowing, (&ygregate amount of such Borrow
and (v) in the case of a Borrowing consisting ofdgiollar Rate Loans, the initial Interest Period éach such Loan. Each applicable Le
shall, before 1:00 P.M. (New York City time) on ttiate of such Borrowing make available for the aot®f its Applicable Lending Office
the Agent at the Agent’'s Account, in same day fuisdsh Lender’'s Ratable Share of such BorrowinfferAhe Agents receipt of such fun
and upon fulfillment of the applicable conditioret $orth in Article IIl, the Agent will make sucluids available to the applicable Borrowe
the Agent’s address referred to in Section 9.02(a).

(@) Anything in subsection (a) aboveltte tontrary notwithstanding, (i) the Borrowers nmmy select Eurodollar Re
Loans for any Borrowing if the aggregate amounsugh Borrowing is less than $10,000,000 (or $5@@0, in the case of Canadian Revol
Borrowings) or if the obligation of the Lendersrttake Eurodollar Rate Loans shall then be suspepdesbiant to Section 2.08 or 2.12
(i) the Eurodollar Rate Loans may not be outstagdis part of more than eighteen separate Borr@wing

(b) Each Notice of Borrowing shall beeirocable and binding on the Borrower deliveringhsootice. In the case
any Borrowing that the related Notice of Borrowisgecifies is to be comprised of Eurodollar Raterispahe applicable Borrower st
indemnify each applicable Lender against any losst or expense incurred by such Lender as a refkatty failure of such Borrower to fuli
on or before the date specified in such Notice ofr@wving for such Borrowing the applicable condioset forth in Article Ill, includin
without limitation, any loss (excluding loss of mitated profits), cost or expense incurred by eeasf the liquidation or reemployment
deposits or other funds acquired by such Lendéurid the Loan to be made by such Lender as pastici Borrowing when such Loan, ¢
result of such failure, is not made on such date.

(c) Unless the Agent shall have receinetice from a Lender prior to the time of any Baviog that such Lender w
not make available to the Agent such Lensledtable portion of such Borrowing, the Agent nasgume that such Lender has made
portion available to the Agent on the date of sBolrowing in accordance with subsection (a) of ®éstion 2.02, as applicable, and the A
may, in reliance upon such assumption, make avail@bthe applicable Borrower on such date a cpmeding amount. If and to the ext
that such Lender shall not have so made such eafatstion available to the Agent, such Lender dnedapplicable Borrower severally agre
repay to the Agent forthwith on demand such cowedmng amount together with interest thereon, feheday from the date such amoul
made available to such Borrower until the date sarabunt is repaid to the Agent, at (i) in the cafsa Borrower, the interest rate applicabl
the time to the Loans comprising such Borrowing éndn the case of such Lender, the Federal FURalte. If such Lender shall repay to
Agent such corresponding amount, such amount saideghall constitute such Lendei.oan as part of such Borrowing for purposes @
Agreement.

43




The failure of any Lender to make the Loan to belenay it as part of any Borrowing shall not reli@rey other Lender of its obligation, if any,
hereunder to make its Loan on the date of suchaBang, but no Lender shall be responsible for #ikife of any other Lender to make the
Loan to be made by such other Lender on the daaeyBorrowing.

(d) Each Revolving Lender may, at itsiapt make any Revolving Loan available to Kodak &#m by causing a
foreign or domestic branch or Affiliate of such Ildem to make such Revolving Loan; providedt any exercise of such option shall not a
the obligation of Kodak Canada to repay such Reérglhzoan in accordance with the terms of this Agreat.

SECTION 2.03. Issuance of and Dirag8 and Reimbursement Under Letters of Credit

(a) Request for Issuance(i) Each Letter of Credit shall be issued upartice, given not later than 11:00 A.M. (New Y
City time) on the fifth Business Day prior to thate of the proposed Issuance of such Letter of i€Cfed on such shorter notice as
applicable Issuing Bank may agree), by the Comp@ngany Issuing Bank, and such Issuing Bank shale ghe Agent, prompt noti
thereof. Each such notice by the Company of Isseiaif a Letter of Credit (a_* Notice of Issuarigeshall be by telephone, confirmed prom
in writing, or by telecopier (or any other electiommeans agreed to by the Agent), specifying timetie¢ requested (A) date of such Issu.
(which shall be a Business Day), (B) Available Ambaf such Letter of Credit, (C) expiration datesoth Letter of Credit (which shall not
later than 10 Business Days before the Terminddate), (D) name and address of the beneficiaryuohd etter of Credit, (E) form of su
Letter of Credit, such Letter of Credit shall beuied pursuant to such application and agreemeifgtfer of credit as such Issuing Bank anc
Company shall agree for use in connection with secuested Letter of Credit (a “ Letter of Creddr@ement) and (F) such other matters
the applicable Issuing Bank may require. In theeaaf a request for an amendment of any outstaridittgr of Credit, such Notice of Issua
shall specify in form and detail satisfactory te tpplicable Issuing Bank, (A) the Letter of Craditbe amended, (B) the proposed da
amendment thereof (which shall be a Business O&))the nature of the proposed amendment and (E) sther matters as the applici
Issuing Bank may require. Additionally, the Comypasiall furnish to the applicable Issuing Bank dhe Agent such other documents
information pertaining to such requested LetterCoédit issuance or amendment, as such Issuing Bartke Agent may require. If t
requested form of such Letter of Credit is accdptaithe applicable Issuing Bank in its reasonaliBeretion (it being understood that any ¢
form shall have only explicit documentary condigoto draw and shall not include discretionary ctods), such Issuing Bank will, up
fulfilment of the applicable conditions set foiith Section 3.02, make such Letter of Credit avddlab the Company at its office referred t
Section 9.02 or as otherwise agreed with the Cosnpaoonnection with such Issuance. In the evedtta the extent that the provisions of
Letter of Credit Agreement shall conflict with ttAgreement, the provisions of this Agreement spallern.

0] No Issuing Bank shall be under anyigation to issue any Letter of Credit if: (A) aoyder, judgment or decree
any governmental authority or arbitrator shall tg/terms purport to enjoin or restrain such IssiBagk from issuing the Letter
Credit, or any law applicable to such Issuing Bamkany request or directive (whether or not having force of law) from ar
governmental authority with jurisdiction over suldsuing Bank shall prohibit, or request that sus$uing Bank refrain from, t
issuance of letters of credit generally or the eretf Credit in particular or shall impose upontsussuing Bank with respect to
Letter of Credit any restriction, reserve or cdpiejuirement (for which such Issuing Bank is ntteswise compensated hereun
not in effect on the Effective Date, or shall impagpon such Issuing Bank any unreimbursed losg, arosxpense which was 1
applicable on the Effective Date and which suchitgg Bank in good faith deems material to it; (Btept as otherwise agreed by
Agent and such Issuing Bank, the Letter of Credinian initial stated amount less than $100,006hé case of a commercial Lette
Credit, or $500,000, in the case of a standby
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Letter of Credit; (C) the Letter of Credit is to benominated in a currency other than Dollars;gBy Revolving Lender is at that time a
Defaulting Lender, unless such Issuing Bank hasredtinto arrangements, including the delivery a$iCCollateral, satisfactory to such
Issuing Bank (in its sole discretion) with the Camp or such Lender to eliminate such Issuing Baaktsal or potential fronting exposure
(after giving effect to Section 2.19(f)) with respéo the Defaulting Lender arising from either thegter of Credit then proposed to be issued or
that Letter of Credit and all other Letter of Cte@bligations as to which such Issuing Bank hasaair potential fronting exposure, as it may
elect in its sole discretion; or (E) the LettetQyedit contains any provisions for automatic redtextnent of the stated amount after any drawing
thereunder.

(i) No Issuing Bank shall amend or caog any Letter of Credit if such Issuing Bank wontet be permitted at su
time to issue the Letter of Credit in its amendedantinued form under the terms hereof.

(i) Each Issuing Bank shall act on biéle&the Revolving Lenders with respect to anyteet of Credit issued by it a
the documents associated therewith, and each ts8ank shall have all of the benefits and immuni{j8) provided to the Agent
Article VIII with respect to any acts taken or osigns suffered by such Issuing Bank in connectiith Wwetters of Credit issued by
or proposed to be issued by it and documents partato such Letters of Credit as fully as if teent “Agent”as used in Article VI
included such Issuing Bank with respect to such acbmissions, and (B) as additionally providetehewith respect to such Issu
Bank.

(iv) No Issuing Bank shall have any obtign to issue any Letter of Credit hereunder & #xpiry date of su
requested Letter of Credit would occur more thaelve months after the date of issuance or lasheide thereof (it being understc
that any such Letter of Credit so issued shallswch terms and conditions as may be specifietthdapplicable Issuing Bank in
discretion, including with respect to expiry datelany automatic renewal features).

(b) Participations

. By the Issuance of a US Letter of Credit (oraamendment to a US Letter of Credit increasing arekesing the amot
thereof) and without any further action on the mdrthe applicable Issuing Bank or the Lendershdgsuing Bank hereby grants to each
Revolving Lender, and each US Revolving Lender inegequires from such Issuing Bank, a participatioeuch US Letter of Credit equal
such US Revolving Lendex’Ratable Share of the Available Amount of suchllé8er of Credit. The Company hereby agrees td eacl
participation. In consideration and in furtherawée¢he foregoing, each US Revolving Lender herabgolutely and unconditionally agree
pay to the Agent, for the account of such IssuiaglB such US Revolving LenderRatable Share of each drawing made under a USrla
Credit funded by such Issuing Bank and not reimidifisy the Company on the date funded, or of amplyeisement payment required tc
refunded to the Company for any reason, which amailhbe advanced, and deemed to be a US Revolvoan hereunder, regardless of
satisfaction of the conditions set forth in Sect®@2. Each US Revolving Lender acknowledges agrées that its obligation to acqt
participations pursuant to this paragraph in respédJS Letters of Credit is absolute and uncowodiil and shall not be affected by
circumstance whatsoever, including any amendmengwal or extension of any US Letter of Credittee bccurrence and continuance
Default or reduction or termination of the US Re#oy Credit Commitments, and that each such payrakall be made without any offs
abatement, withholding or reduction whatsoeverchBdS Revolving Lender further acknowledges ane@egithat its participation in each
Letter of Credit will be automatically adjustedriflect such Lendes’ Ratable Share of the Available Amount of suchllé8er of Credit ¢
each time such LenderUS Revolving Credit Commitment is amended purst@aan assignment in accordance with Section 8rG@&herwis:
pursuant to this Agreement.
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Drawing and Reimbursement

. The payment by an Issuing Bank of a draft drawder any Letter of Credit which is not reimburbégdhe Company on tl
date funded shall constitute for all purposes @ thgreement the making by any such Issuing Banla dtevolving Loan under the |
Revolving Credit Facility which shall be a Base &Revolving Loan, in the amount of such draft, withregard to whether the making of s
a Revolving Loan would exceed such Issuing BatkS Unused Revolving Credit Commitment. EachitgsBank shall give prompt notice
the Company and the Agent of each drawing undetattgr of Credit issued by it. Upon written derddry such Issuing Bank, with a copy
such demand to the Agent and the Company, eaclicaple Revolving Lender shall pay to the Agent suenders Ratable Share of st
outstanding Revolving Loan pursuant to Section gD3Each applicable Revolving Lender acknowledged agrees that its obligation
make Revolving Loans pursuant to this paragraplin(cgspect of Letters of Credit is absolute andamdlitional and shall not be affected
any circumstance whatsoever, including any amentdmenewal or extension of any Letter of Credittie occurrence and continuance
Default or reduction or termination of the Revolyi€redit Commitments, and that each such paymesit bb made without any offs
abatement, withholding or reduction whatsoeveonitly after receipt thereof, the Agent shall tfansuch funds to such Issuing Bank. E
Revolving Lender agrees to fund its Ratable Shdenmutstanding Revolving Loan on (i) the BusinBsy on which demand therefor is m
by such Issuing Bank, providedat notice of such demand is given not later tha®0 A.M. (New York City time) on such BusinessyDat
(i) the first Business Day next succeeding sucmaied if notice of such demand is given after suciet If and to the extent that any Ler
shall not have so made the amount of such Revoldram available to the Agent, such Lender agregmioto the Agent forthwith on deme
such amount together with interest thereon, fohetay from the date of demand by any such IssuegkBRintil the date such amount is pai
the Agent, at the Federal Funds Rate for its adcouthe account of such Issuing Bank, as applealfi such Lender shall pay to the Ac
such amount for the account of any such IssuingkBanany Business Day, such amount so paid in oeésgfeprincipal shall constitute
Revolving Loan made by such Lender on such Busiless for purposes of this Agreement, and the onthtey principal amount of tl
Revolving Loan made by such Issuing Bank shalldakiced by such amount on such Business Day.

(c) Letter of Credit Reports

. Each Issuing Bank shall furnish (i) to the Agénith a copy to the Company) on the first BusinBsg/ of each month
written report summarizing Issuance and expiratiates of Letters of Credit issued by such IssuiagkBduring the preceding month i
drawings during such month under all Letters ofd@rand (ii) to the Agent (with a copy to the Compgaon the first Business Day of ei
calendar quarter a written report setting forthdakerage daily aggregate Available Amount durirg gheceding calendar quarter of all Let
of Credit issued by such Issuing Bank.

(d) Applicability of ISP and UCP

. Unless otherwise expressly agreed by the appédasuing Bank and the Company when a Letterrefli€ is issued, (i) the rules of the |
shall apply to each standby Letter of Credit, aijdi{e rules of the Uniform Customs and Practioce Documentary Credits, as most rece
published by the International Chamber of Commatdée time of issuance shall apply to each comialdretter of Credit.

(e) Failure to Make Revolving Loans

. The failure of any Lender to make the Revolvirgan to be made by it on the date specified ini8e@.03(c) shall n
relieve any other Lender of its obligation hereuntdemake its Revolving Loan on such date, but rader shall be responsible for the fai
of any other Lender to make the Revolving Loan ¢ontade by such other Lender on such date. Noréaby any Lender to make st
Revolving Loans shall limit or restrict the availiél of any Letter of Credit to the Company.
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Letters of Credit Issued for Subsidiaries

. Notwithstanding that a Letter of Credit issuadoatstanding hereunder is in support of any oltilkige of, or is for th
account of, a Subsidiary, the Company shall begaldid to reimburse the applicable Issuing Bankureter for any and all drawings un
such Letter of Credit. The Company hereby ackndgés that the issuance of Letters of Credit forabeount of Subsidiaries inures to
benefit of the Company, and that the Company’srass derives substantial benefits from the busésesksuch Subsidiaries.

SECTION 2.04. Fees

. (a) Commitment Fee The Borrowers agree to pay to the Agent for dabeount of each applicable Revolving Lend
commitment fee on the aggregate amount of suchérntdnused Revolving Credit Commitment from the BffexDate until the Terminatic
Date calculated by multiplying such Lendetdnused Revolving Credit Commitment by the ApdlieaPercentage, payable in arrears qua
on the last day of each January, April, July antb®er and on the Termination Date; providdwwever, that no commitment fee shall acc
on any of the Commitments of a Defaulting Lendelosg as such Lender shall be a Defaulting Lender.

(@) Letter of Credit Fees

. (i) The Company shall pay to the Agent for tleeaunt of each applicable Revolving Lender (othemta Defaultin
Lender) a commission on such LendeRatable Share of the average daily aggregatelagiaiAmount of all Letters of Credit issued
outstanding from time to time at a rate per annguakto the Applicable Margin for Eurodollar RatewvRlving Loans in effect from time
time during such calendar quarter, payable in asrgaarterly on the last day of each January, Apuly and October, and on the Termina
Date;_providedhat the Applicable Margin shall be 2% above thelgable Margin in effect if the Company is requir® pay default intere
pursuant to Section 2.07(b).

0] The Company shall pay to each Issuagk, for its own account, a fronting fee (whidal accrue at a rate
0.25% per annum on the daily amount available talfaevn on each Letter of Credit issued by suchihgsBank) and such ott
commissions, issuance fees, transfer fees and f@bgrand charges in connection with the Issuaneglministration of each Letter
Credit issued by such Issuing Bank as the Compadysach Issuing Bank shall agree.

(b) Other Fees

. The Company shall pay to the Agent (or to théliafe(s) of the Agent so designated by the Agehé fees set forth in t
fee letter dated January 17, 2012 between the Coyrgoad Citigroup Global Markets Inc. (* CGM), as such fee letter may from time to t
be amended by the Company and CGMI, as and whénfseas are due and payable pursuant to the teensah

SECTION 2.05. Termination or Retlan of the Commitments

. (a) Optional. The Borrowers shall have the right, upon attl¢la®e Business Daysiotice to the Agent, to terminate
whole or permanently reduce in part the Unissueitet ef Credit Commitments and the Unused Revol@igdit Commitments; provided
however, that each partial reduction of a Facility (i) Bl@e in an aggregate amount of $5,000,000 anchtegial multiple of $1,000,000
excess thereof and (ii) if made under any Revolvingdit Facility, shall be made ratably among tleaders in accordance with their Revoh
Credit Commitments in respect of such Revolvingdtreacility.

(b) Mandatory
.. The US Letter of Credit Facility shall be permaihe reduced from time to time on the date of eemthuction in the U
Revolving Credit Facility by the amount, if any, imhich the amount of such Letter of Credit Faciktyceeds the US Revolving Credit Fac

after giving effect to such reduction of the US Bleing Credit Facility.

SECTION 2.06. Repayment of Loans

. (&) Revolving Credit Facility The applicable Borrower shall repay to the Adgentthe ratable account of each applic
Lender on the Termination
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Date the aggregate principal amount of the Revgltioans made by such Lender to such Borrower thustanding.

(b) Letter of Credit Drawings

.. The obligations of the Company under any Letfe€Credit Agreement and any other agreement orunstnt relating t
any Letter of Credit shall be unconditional anéwscable, and shall be paid strictly in accordamite the terms of this Agreement, such Le
of Credit Agreement and such other agreement omiment under all circumstances, including, withtmitation, the following circumstanc
(it being understood that any such payment by thiegany is without prejudice to, and does not ctutstia waiver of, any rights the Comp
might have or might acquire as a result of the paytnby any Lender of any draft or the reimbursentsnthe Company thereof, includil
without limitation, pursuant to Section 9.14):

0] any lack of validity or enforceabjylibf this Agreement or any Note, or of any LetteCoedit Agreement, any Let!
of Credit or any other agreement or instrumenttirdathereto (such Letter of Credit Agreement, eetof Credit and relat
instruments or instruments being, collectively, théC Related Documenty;

(i) any change in the time, manner orccplaf payment of, or in any other term of, all ay @f the obligations of su
Borrower in respect of any L/C Related Documenamy other amendment or waiver of or any consedefmrture from all or any
the L/C Related Documents;

(iii) the existence of any claim, s#f; defense or other right that such Borrower nhaye at any time against ¢
beneficiary or any transferee of a Letter of Créditany Persons for which any such beneficiargror such transferee may be acti
any Issuing Bank, the Agent, any Lender or any mBerson, whether in connection with the transasticontemplated by the L
Related Documents or any unrelated transaction;

(iv) any statement or any other docunpmesented under a Letter of Credit proving to bgdd, fraudulent, invalid «
insufficient in any respect or any statement threbaing untrue or inaccurate in any respect;

v) payment by any Issuing Bank underedtér of Credit against presentation of a drafcertificate that does r
strictly comply with the terms of such Letter ofedit;

(vi) any exchange, release or mpanfection of any Collateral or other collateralamy release or amendment or wa
of or consent to departure from any guarantee,afbior any of the obligations of the Company inpest of the L/C Relate
Documents; or

(vii) any other circumstance or happenittatsoever, whether or not similar to any of theefoing, including, witho!
limitation, any other circumstance that might othise constitute a defense available to, or a digghaf, the Company or a Guaran

(c) Term Facility

.. The Company shall repay to the Agent for thehiataaccount of each applicable Lender on the Tetitin Date th
aggregate principal amount of the Term Loans magdgubh Lender to the Company then outstanding.

SECTION 2.07. Interest on Loans
. (a) Scheduled InterestEach Borrower shall pay interest on the unpaidcjpal amount of each Loan owing by s

Borrower to the Agent for the account of each aggfille Lender from the date of such Loan until quihcipal amount shall be paid in full,
at the following rates per annum:
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Base Rate Revolving LoansDuring such periods as such Loan is a Base Ratelving Loan, a rate per annum equal at all titngbe sum c
(x) the Base Rate in effect from time to time plysthe Applicable Margin, payable in arrears gedyton the last day of each January, April,
July and October during such periods and on the slath Base Rate Revolving Loan shall be Conventgeid in full.

M Eurodollar Rate Revolving LoanDuring such periods as such Loan is a Eurodéllste Revolving Loan, a r:
per annum equal at all times during each Interegbl for such Revolving Loan to the sum of (x) Eigrodollar Rate for such Inter
Period for such Revolving Loan pl{g) the Applicable Margin, payable in arrears oa thst day of such Interest Period and, if :
Interest Period has a duration of more than threeths, on the day of every third month during stntkrest Period corresponding
the first day of such Interest Period and on thte dach Eurodollar Rate Revolving Loan shall beveored or paid in full.

(i) Base Rate Term Loanduring such periods as such Loan is a Base Rata Loan, a rate per annum equal ¢
times to the sum of (x) the Base Rate in effeatnftone to time plugy) the Applicable Margin, payable in arrears gedyton the las
day of each January, April, July and October dugngh periods and on the date such Base Rate Team shall be Converted or p
in full.

(iii) Eurodollar Rate Term LoansDuring such periods as such Loan is a Eurod&kte Term Loan, a rate per anr
equal at all times during each Interest Periodstarth Term Loan to the sum of (x) the EurodollareRat such Interest Period for sl
Term Loan_plugy) the Applicable Margin, payable in arrears oa thst day of such Interest Period and, if suchrést Period has
duration of more than three months, on the dayefyethird month during such Interest Period cqroegling to the first day of su
Interest Period and on the date such Eurodollae Ratm Loan shall be Converted or paid in full.

(b) Default Interest

. Upon the occurrence and during the continuafieadvent of Default under Section 6.01(a), theetgmay, and upon t
request of the Required Lenders shall, requirerextidy the Borrowers to pay interest (“ Defaulténgst”) on (i) the unpaid principal amount
equal at all times to 2% per annum above the rateapnum required to be paid on such Loan purdwaciause (a)(i), (a)(ii), (a)(iii) or (a)(i
above and (ii) to the fullest extent permitted &w /| the amount of any interest, fee or other ampagable hereunder in respect of the Loa
any Class that is not paid when due, from the slatd amount shall be due until such amount shadlie in full, payable in arrears on the «
such amount shall be paid in full and on demand,rate per annum equal at all times to 2% per mnetoove the rate per annum required 1
paid on Base Rate Loans of such Class pursuatause(a)(i) or (a)(iii) above, as applicable, pded, however, that following acceleratic
of the Loans of any Class pursuant to Section @@fault Interest on the Loans of such Class st@fue and be payable hereunder whett
not previously required by the Agent.

SECTION 2.08. Interest Rate Detimation

. (a) The Agent shall give prompt notice to ther@any and the applicable Lenders of the applicaiidgest rates determin
by the Agent for purposes of each clause of Se@i0fi(a).

(b) If, with respect to any EurodollartRé&oans of any Class, Lenders owed at least 508teathen aggregate princi
amount thereof notify the Agent that the EurodoRate for any Interest Period for such Loans wit adequately reflect the cost to s
Lenders of making, funding or maintaining theirpestive Eurodollar Rate Loans for such Interestdéetthe Agent shall forthwith so not
the Company and the applicable Lenders, whereup@ac¢h Eurodollar Rate Loan of such Class wilbauatically, on the last day of the tt
existing Interest Period therefor, Convert into @8 Rate Loan of such Class, and (ii) the obligatibthe applicable Lenders to make, ¢
Convert Loans of such
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Class into, Eurodollar Rate Loans of such Clas8 beasuspended until the Agent shall notify thewers and such Lenders that the
circumstances causing such suspension no longgt exi

(c) If any Borrower shall fail to seldgbie duration of any Interest Period for any EurtatoRate Loans in accordar
with the provisions contained in the definition “tfiterest Period”in Section 1.01, the Agent will forthwith so notifuch Borrower and tl
Appropriate Lenders and such Loans will automdiicain the last day of the then existing Interesti®d therefor, Convert into Base R
Loans.

(d) On the date on which the aggregateaithprincipal amount of Eurodollar Rate Revolvingans comprising ar
Borrowing shall be reduced, by payment or prepayroentherwise, to less than $10,000,000 (or $5@@Din the case of Canadian Revol
Loans), such Revolving Loans shall automaticallyn@wt into Base Rate Revolving Loans.

(e) Upon the occurrence and during th@inaance of any Event of Default under Sectiorl@por, in the case of a
with respect to Revolving Loans, any Borrowing BBsiciency, (i) each applicable Eurodollar Rateahawill automatically, on the last day
the then existing Interest Period therefor, Conirdtt a Base Rate Loan and (ii) the obligationhaf &pplicable Lenders to make, or to Cor
Loans into, Eurodollar Rate Loans shall be suspénde

® If Reuter Screen LIBORO1 is unavali&afor determining the Eurodollar Rate for any Elolbar Rate Loans,

0] the Agent shall forthwith notify tHBorrowers and the Lenders that the interest rataatabe determined for sL
Eurodollar Rate Loans,

(i) with respect to Eurodollar Rate Learach such Loan will automatically, on the last df the then existing Inter:
Period therefor, Convert into a Base Rate Loanif(such Revolving Loan is then a Base Rate Loaf, sgintinue as a Base R
Loan), and

(i) the obligation of the Lenders to keaEurodollar Rate Loans or to Convert Base Ratnkdnto Eurodollar Ra
Loans shall be suspended until the Agent shalfyntte Company and the Lenders that the circumstaiausing such suspensiol
longer exist.

(9) With respect to Revolving Loans magl&Kodak Canada, whenever a rate of interest heexus calculated on t

basis of a year (the “ deemed y&pwhich contains fewer days than the actual numbetagt in the calendar year of calculation, such ¢
interest shall be expressed as a yearly rate fiqroges of the Interest Act (Canada) by multiplysugh rate of interest by the actual numbi
days in the calendar year of calculation and dngdt by the number of days in the deemed year.

(h) With respect to Revolving Loans maonl&Kodak Canada, the principle of deemed reinvestroginterest shall n
apply to any interest calculation under this Agreatnall interest payments to be made hereundéirlshaaid without allowance or deduct
for reinvestment or otherwise, before and afterumityt default and judgment. The rates of intesgstcified in this Agreement are intende
be nominal rates and not effective rates. Intecaktulated hereunder shall be calculated usinghtiinal rate method and not the effec
rate method of calculation.

0] Notwithstanding anything to the camy contained in any Loan Document, the interesd pa agreed to be pe
under the Loan Documents shall not exceed the marimate of non-usurious interest permitted by ajablie law (the “ Maximum Rat§. If
the Agent or any Lender shall receive interestriramount that exceeds the Maximum Rate, the exctmest shall be applied to the princ
of the applicable Loans or, if it exceeds such ithpaincipal, refunded to the Borrowers, as apfiliea In determining whether the inte
contracted for, charged, or received by the Agana d.ender exceeds the Maximum Rate, such Person toahe extent permitted
applicable law, (a) characterize any payment thabt principal as an expense, fee, or
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premium rather than interest, (b) exclude voluntagpayments and the effects thereof, and (c) areogpirorate, allocate, and spread in equal
or unequal parts the total amount of interest thhawt the contemplated term of the Obligations ineder.

()] Notwithstanding any provision of thidgreement, in no event shall the aggregate “istéréas defined i
Section 347 of the Criminal Code (Canada)) payapl&odak Canada under this Agreement exceed tleetafé annual rate of interest on
“credit advanced”ds defined in the Section) under this Agreemenfuliyvpermitted by that Section and, if any paymeilection or demar
pursuant to this Agreement in respect of “interéas’ defined in that Section) is determined to beraonto the provisions of that Section, s
payment, collection or demand shall be deemed e baen made by mutual mistake of Kodak Canaddhentenders and the amount of s
payment or collection shall be refunded to Kodak&ka. For the purposes of this Agreement, thectdffe annual rate of interest shall
determined in accordance with generally acceptedagial practices and principles over the relev@ntn and, in the event of a disput
certificate of a Fellow of the Canadian InstitufeAstuaries appointed by the Lenders will be prifagie evidence of such rate.

SECTION 2.09. Optional ConversidrLoans

. The applicable Borrower may on any Business Digpn notice given to the Agent not later than @JA0M. (New York
City time) on the third Business Day prior to thatel of the proposed Conversion and subject to theigions of Sections 2.08 and 2.
Convert all or any portion of the Revolving LoansTerm Loans made to it of one Type comprisinggame Borrowing into Revolving Loz
or Term Loans, respectively, of the other Typeyjged, however, that any Conversion of Eurodollar Rate Loans B&se Rate Loans sk
be made only on the last day of an Interest Peioduch Eurodollar Rate Loans, any Conversion a§dBRate Loans into Eurodollar F
Loans shall be in an amount not less than the miniramount specified in Section 2.02(b), no Coneersif any Loans shall result in m:
separate Borrowings than permitted under Secti®B(B) and each Conversion of Loans comprising glttie same Borrowing shall be mi
ratably among the applicable Lenders in accordavittetheir Revolving Credit Commitments (or, in thase of a Conversion of Term Loz
in accordance with the outstanding Term Loans ef dpplicable Lenders). Each such notice of a Qi@ shall, within the restrictio
specified above, specify (i) the date of such Caosiva, (ii) the Loans to be Converted, and (iiisiich Conversion is into Eurodollar k
Loans, the duration of the initial Interest Perfodeach such Loan. Each notice of Conversionl &legirrevocable and binding on the Borro
giving such notice.

SECTION 2.10. Prepayments ofhs

. (@) Optional. The applicable Borrower may, upon notice at tlehsee Business Daygirior to the date of su
prepayment, in the case of Eurodollar Rate Loand, reot later than 11:00 A.M. (New York City timeh ¢he Business Day prior to st
prepayment, in the case of Base Rate Loans, té\gest stating the proposed date and aggregateipainemount of the prepayment, an
such notice is given such Borrower shall, prepay titstanding principal amount of the Loans of as€lcomprising part of the sg
Borrowing made to it in whole or in part, togetheith accrued interest to the date of such prepaymenthe principal amount prepe
provided, however, that (x) each partial prepayment of the Loansuifh Class shall be in an aggregate principal aimafu$10,000,000 (c
$5,000,000, in the case of the Canadian RevolvirggliCFacility), or an integral multiple of $1,0000 (or $5,000,000 in the case of the T
Facility) in excess thereof and (y) in the evenany such prepayment of a Eurodollar Rate Loarh) 8arrower shall be obligated to reimbt
the Lenders in respect thereof pursuant to Seétid(c).

(b) Mandatory (i) Each Borrower shall, on each Business Dayapblicable, prepay (with no corresponc
commitment reduction) an aggregate principal amafnthe Revolving Loans owed by such Borrower aondhgrising part of the sar
Borrowings in an amount equal to the amount by wif&) the sum of (x) the aggregate principal amafrthe Revolving Loans owed by st
Borrower and then outstanding plus (y) the aggeegaplicable Letter of Credit Obligations then tansling exceeds (B) the applicable L
Cap (except as a result of Protective Revolvingrisomade under Section 2.01(c) and not outstandingnbre than 90 consecutive da
providedthat in respect of any prepayment under this suiosedirectly attributable to any adjustment of Be®s, such
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prepayment shall be made not later than the BusiDay immediately following the date such adjusReserves became effective.

0] Within three (3) Business Days ofegt by the Company or any of its Subsidiarieshef Net Cash Proceeds of .
Asset Sale or Casualty Event that results froms#tie or other disposition of Accounts, Inventorguipment or machinery that in e:
case constitutes Collateral, the Company shallyapplamount equal to 100% of such Net Cash Proceedsepay the Loans ai
unless the conditions set forth in Section 3.02aathe time satisfied and a Responsible OfficehefCompany shall have delivere:
the Agent a certificate to such effect (in whiclse&auch amounts may be transferred by the Compamybllection Account and us
by the Company and its Subsidiaries for generapa@te purposes), to Cash Collateralize the LetteCredit Obligations in tt
following order: firstto the ratable prepayment of the outstanding Reéwgl.oans until all such Loans have been prepaituii
secondtio Cash Collateralize the Letter of Credit Obligas (if required) and thirtb the ratable prepayment of the outstanding
Loans until all such Loans have been prepaid in ful

(i) On each Business Day, all amountiected in the Digital Imaging Patent Portfolio pasition Cash Collater
Account, will be applied to prepay the Loans andless the conditions set forth in Section 3.02 are¢he time satisfied anc
Responsible Officer of the Company shall have @eéd to the Agent a certificate to such effectwhich case such amounts may
transferred by the Company to a Collection Accaud used by the Company and its Subsidiaries foergé corporate purposes)
Cash Collateralize the Letter of Credit Obligationsthe following order: _firsto the ratable prepayment to the outstanding -
Loans until all such Loans have been prepaid iy $elcondo the ratable prepayment of the outstanding Rewglizoans until all suc
Loans have been prepaid in full and thisdCash Collateralize the Letter of Credit Obligas (if required).

(i) Subject to Section 2.10(b)(viii),ithin three (3) Business Days after the day of ifgdey the Company or any of
Subsidiaries of Other Proceeds, the Company spalyaan amount equal to the Applicable Prepaymentéhtage of such Ott
Proceeds to prepay the Loans and to Cash Collaethe Letter of Credit Obligations in the ordet ®rth in (and, in the case of
Letter of Credit Obligations, to the extent reqdit®y) Section 2.10(b)(iii).

(iv) Each prepayment of principal pursuanthis Section 2.10(b) shall be applied firsbidstanding Base Rate Loi
of each applicable Class up to the full amountebgand then to outstanding Eurodollar Rate Lodresaoh applicable Class up to
full amount thereof. Each prepayment made purstathis Section 2.10(b) shall be made togetheh ity interest accrued to
date of such prepayment on the principal amourgpaid and, in the case of any prepayment of a BllesdRate Loan on a date ot
than the last day of an Interest Period or at iggunity, any additional amounts which the applieaBbrrower shall be obligated
reimburse to the Lenders in respect thereof putsoaBection 9.04(c).

(v) The Agent shall give prompt noticeanfy prepayment required under this Section 2.1@(benders.

(vi) No prepayment of Revolving Loans@ash Collateralization made pursuant to this Se@id0(b) shall reduce t
Revolving Credit Commitments or the Letter of CteZiommitments.

(vii) Notwithstanding any other provis®bf this Section 2.10(b) and except with respeerty Digital Imaging Pate

Portfolio Disposition or IP Settlement Agreememtdawith respect only to any Asset Sale, IP Licems€asualty Event describec
Section 2.10(b)(iv), to
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the extent that applicable law would (x) prohibitdelay the repatriation to the United States ofetica or Canada of any Net Cash Proceeds
received by any Subsidiary that is not a US Subsjdir a Canadian Subsidiary or (y) impose mateudgkerse tax or legal consequences on the
Company and its Subsidiaries if such Net Cash Rdg@ere so repatriated, in each case as detertmnideg Company in good faith, the
portion of such Net Cash Proceeds so affected bhalisregarded for purposes of determining theusrnof any mandatory prepayment
required to be made under Section 2.10(b) so lbagonly so long, as applicable local law wouldtpbit such repatriation (the Company
hereby agreeing to promptly take or to cause tipfiGgghble Subsidiary to promptly take (as the casg be) all actions required by the
applicable local law to permit such repatriationjropose such material adverse tax consequenceéstanch time as such repatriation of any
such Net Cash Proceeds becomes permitted undepptieable local law and/or such material adveagecbnsequences would no longer exist
(and in any event within three Business Days tHtgggand whether or not any of such Net Cash & ds are actually repatriated), the
Company shall prepay the Loans and Cash Collazerthie Letter of Credit Obligations pursuant tot®ac2.10(b)(iv).

SECTION 2.11. Increased Costs

. (a) If, due to either (i) the introduction of any change in or in the interpretation of any laxwregulation or (ii) th
compliance with any guideline or request from aagitcal bank or other governmental authority (whetirenot having the force of law), thi
shall be any increase in the cost to any Lendagoéeing to make or making, funding or maintairiwgodollar Rate Loans (or, in the cas
any change in or in the interpretation of any lawregulations with respect to taxes, any Loanspfoagreeing to issue or of issuing
maintaining or participating in Letters of Credi#x¢luding for purposes of this Section 2.11 anyhsacreased costs resulting from (x) Ta
Excluded Taxes or Other Taxes (as to which Se@it4 shall govern) and (y) changes in the bastsuation of overall net income or ove
gross income by the United States or by the forgigsdiction or state under the laws of which slieimder is organized or has its Applice
Lending Office or any political subdivision thergathen the applicable Borrower shall from timeitoe, upon demand by such Lender (wi
copy of such demand to the Agent), pay to the Afamnthe account of such Lender additional amosnfficient to compensate such Lendel
such increased cost; providedowever, that before making any such demand, each Lergtees to use reasonable efforts (consistent vg
internal policy and legal and regulatory restriod to designate a different Applicable Lendingi€ffif the making of such a designal
would avoid the need for, or reduce the amountsof,h increased cost and would not, in the judgnoénsuch Lender, be otherw
disadvantageous to such Lender. A certificateoathé amount of such increased cost, submittedhe¢oBorrowers and the Agent by s
Lender, shall be conclusive and binding for allgnses, absent manifest error.

Notwithstanding anything herein to the contrary,tbe Dod«-Frank Wall Street Reform and Consumer Protectiohahd all requests, rules,
guidelines or directives thereunder or issued imeation therewith and (y) all requests, rulesdglimes or directives promulgated by the Bank
for International settlements, the Basel CommittedBanking Supervision (or any successor or singilahority) or the United States regulat
authorities, in each case pursuant to Basel |Hll$h each case be deemed to be a “change in l@gardless of the date enacted, adopted or
issued.

(b) If any Lender determines that comud with any law or regulation or any guidelinerequest from any cent
bank or other governmental authority (whether drhaving the force of law) affects or would afféleeé amount of capital required or expe:
to be maintained by such Lender or any corporatimmtrolling such Lender and that the amount of steghital is increased by or based u
the existence of such Lendeicommitment to lend or to issue or participatéetters of Credit hereunder and other commitmehtuoh typ:
or the issuance or maintenance of or participaticthe Letters of Credit (or similar contingent igiltions), then, upon demand by such Le
(with a copy of such demand to the Agent), the Bwars shall pay to the Agent for the account ohsuender, from time to time as specil
by such Lender, additional amounts sufficient tmpensate such Lender or such corporation in the b such circumstances, to the ex
that such Lender reasonably
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determines such increase in capital to be allodabtlee existence of such Lender’'s commitment nal ler to issue or participate in Letters of
Credit hereunder or to the issuance or maintenahoe participation in any Letters of Credit. ArtiBcate as to such amounts submitted to the
Borrowers and the Agent by such Lender shall belosive and binding for all purposes, absent mahigeror.

SECTION 2.12. lllegality

. Notwithstanding any other provision of this Agneent, if any Lender shall notify the Agent thag thtroduction of or ar
change in or in the interpretation of any law ayuiation makes it unlawful, or any central banlotiter governmental authority asserts that
unlawful, for any Lender or its Eurodollar Lendi@ffice to perform its obligations hereunder to makeodollar Rate Loans or to fund
maintain Eurodollar Rate Loans hereunder, (a) &wcbdollar Rate Loan will automatically, upon suidmand, Convert into a Base Rate L
and (i) the obligation of the Lenders to maket@iConvert Loans into, Eurodollar Rate Loans shallsuspended until the Agent shall nc
the Borrowers and the Lenders that the circumstanaasing such suspension no longer exist; provitiedvever, that before making any st
demand, each Lender agrees to use reasonablesdfforisistent with its internal policy and legablaegulatory restrictions) to designa
different Eurodollar Lending Office if the makind such a designation would allow such Lender oEitsodollar Lending Office to continue
perform its obligations to make Eurodollar Rate h®ar to continue to fund or maintain EurodollatédRlaoans and would not, in the judgmr
of such Lender, be otherwise disadvantageous to Iseieder.

SECTION 2.13. Payments and Cotations

. (@) The Borrowers shall make each payment Imeiesuwithout condition or deduction for any right aounterclain
defense, recoupment or set-off, not later than@A&M. (New York City time) on the day when dueDwllars to the Agent at the Agesat’
Account in same day funds. The Agent will promgtigreafter cause to be distributed like fundstirgdato the payment of principal, intere
fees or commissions ratably (other than amountslgaypursuant to Section 2.04, 2.11, 2.14 or 9)p4¢cthe applicable Lenders for
account of their respective Applicable Lending €48, and like funds relating to the payment of ather amount payable to any Lende
such Lender for the account of its Applicable LexgdOffice, in each case to be applied in accordavittethe terms of this Agreement. Ug
its acceptance of an Assignment and Acceptanceemiding of the information contained thereintie Register pursuant to Section 9.0¢
from and after the effective date specified in sédsignment and Acceptance, the Agent shall makpagiments hereunder and under
Notes in respect of the interest assigned therelithe Lender assignee thereunder, and the pactissch Assignment and Acceptance
make all appropriate adjustments in such paymentgdriods prior to such effective date directlymzen themselves.

(b) Each Borrower hereby authorizes damider, if and to the extent payment owed to suehder is not made wh
due hereunder or under the Note held by such Lebdesubject to the Can@ut, to charge from time to time against any oradlsucl
Borrower’s accounts with such Lender any amourdiga

(c) Except as otherwise required by ®ect2.08(g), all computations of interest and ofsfemd Letter of Crec
commissions shall be made by the Agent on the lmdisisyear of 360 days, in each case for the actuadber of days (including the first ¢
but excluding the last day) occurring in the periodwhich such interest or fees or commissionspagable. Each determination by the Aq
of an interest rate hereunder shall be conclusigebénding for all purposes, absent manifest error.

(d) Whenever any payment hereunder oeutite Notes shall be stated to be due on a day thhn a Business Di
such payment shall be made on the next succeedism&ss Day, and such extension of time shall @h sase be included in the computa
of payment of interest, fee or commission, as #eanay be; providechowever, that, if such extension would cause payment tefr@st on ¢
principal of Eurodollar Rate Loans to be made miext following calendar month, such payment dhalinade on the next preceding Busi
Day.

54




Unless the Agent shall have received notice froenapplicable Borrower prior to the date on whick payment is due to the Lenders
hereunder that such Borrower will not make suchpagt in full, the Agent may assume that such Boerolas made such payment in full to
the Agent on such date and the Agent may, in rediarpon such assumption, cause to be distributeddi Lender on such due date an amount
equal to the amount then due such Lender. If arble extent any Borrower shall not have so madh payment in full to the Agent, each
Lender shall repay to the Agent forthwith on demandh amount distributed to such Lender togeth#r interest thereon, for each day from
the date such amount is distributed to such Lendgkthe date such Lender repays such amountt@gent, at the Federal Funds Rate.

(e) Subject to Section 6.04 and to theerbreditor Agreement, if the Agent receives furids application to th
Obligations of the Borrowers under or in respecthef Loan Documents under circumstances for whiehLban Documents do not specify
the applicable Borrower does not direct, the Laanahich, or the manner in which, such funds arbaapplied, the Agent may, but shall
be obligated to, elect to distribute such fundsbit to the outstanding Obligations under the USdRéng Credit Facility, the Canadi
Revolving Credit Facility and the Term Facility, time case of funds received from a Borrower, adicgige to such Borrower, and within ei
such Facility, first, toward payment of interest and fees then dueulneer, ratably among the parties entitled thenetadcordance with tl
amounts of interest and fees then due to suchepadid (ii) secondtoward payment of principal and, in the casehefyS Revolving Crec
Facility, unreimbursed amounts drawn under Lettér€redit then due hereunder, ratably among theégsaentitled thereto in accordance \
the amounts of principal and such Letter of Crebligations then due to such parties.

SECTION 2.14. Taxes

. (&) Any and all payments by or on account of abligation of any Loan Party to or for the accoafiany Lender or tt
Agent hereunder or under the Notes shall be madacgéordance with Section 2.13 or the applicabteipions of such other documents,
and clear of and without deduction for any ancpadisent or future taxes, levies, imposts, dedustioemittances, charges or withholdings,
all liabilities with respect thereto, excludinén the case of each Lender and the Agent (i)s@xgosed on its overall net income, and franc
taxes imposed on it in lieu of net income taxesth®y jurisdiction under the laws of which such Lendr the Agent (as the case may b
organized or in which its principal executive offis located, or any political subdivision theraafl, in the case of each Lender, taxes img
on its overall net income, and franchise taxes #epoon it in lieu of net income taxes, by the gidson of such Lendes Applicable Lendin
Office or any political subdivision thereof, ang @ny U.S. federal withholding taxes imposed urgail CA that would not have been impo
but for the failure of the Agent or Lender, as &mgllle, to satisfy the applicable requirements ATEA (all such nonexcluded taxes, levie
imposts, deductions, charges, withholdings andliigs in respect of payments hereunder or untderMotes being hereinafter referred to as “
Taxes” and all such excluded taxes being referred tbEscluded Taxes). If any Loan Party or the Agent shall be requireddw to deduc
remit or withhold any Taxes from or in respect of @um payable hereunder or under any Note to amglér or the Agent, (i) the sum pay:
by the applicable Loan Party shall be increasechag be necessary so that after all required demhgtiremittances or withholdings are
(including deductions applicable to additional symagable under this Section 2.14), such Lendeh®rgent (as the case may be) receive
amount equal to the sum it would have received hadsuch deductions been made, (ii) such Loan Rartthe Agent shall make st
deductions and (iii) such Loan Party or the Agdralispay the full amount deducted, remitted or Wéld to the relevant taxation authority
other authority in accordance with applicable law.

(b) In addition, each Loan Party shaly @ay present or future stamp or documentary taxeany other excise
property taxes, charges or similar levies thatesfism any payment made by such Loan Party herewordender any other Loan Document
from the execution,
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delivery or registration of, performing under, sherwise with respect to, this Agreement or theeottoban Documents (hereinafter referred to
as “ Other Taxeh).

(c) The Loan Parties shall indemnify edeimder and the Agent for and hold it harmless adime full amount ¢
Taxes or Other Taxes (including, without limitatidgaxes of any kind imposed or asserted by angdigiion on amounts payable under
Section 2.14) imposed on or paid or remitted byhduender or the Agent (as the case may be) andiaility (including penalties, interest a
expenses) arising therefrom or with respect ther&tas indemnification shall be made within 30 gldsom the date such Lender or the A
(as the case may be) makes written demand theséfoappropriate supporting documentation.

(d) Within 30 days after the date of gmayment of Taxes, the appropriate Loan Party shalish to the Agent, at |
address referred to in Section 9.02, the origimed gertified copy of a receipt evidencing suchmapt to the extent such a receipt is is:
therefor, or other written proof of payment theréwdt is reasonably satisfactory to the Agentthim case of any payment hereunder or L
the Notes or any other documents to be deliveredumeler by or on behalf of a Loan Party throughaetount or branch outside the Un
States or by or on behalf of a Loan Party by a p#yat is not a United States person, if such LBarty determines that no Taxes are payal
respect thereof, such Loan Party shall furnishsluall cause such payor to furnish, to the Agentsumth address, an opinion of cou
reasonably acceptable to the Agent stating that pagment is exempt from Taxes. For purposesisfsiibsection (d) and subsection (e)
terms “ United State’sand “ United States persdrshall have the meanings specified in Section 70T0the Code.

(e) Each Lender or Agent organized urtlerlaws of a jurisdiction outside the United S¢aten or prior to the date
its execution and delivery of this Agreement, onpador to the designation of any different Applitab ending Office, on the date of !
Assignment and Acceptance pursuant to which it masoa Lender in the case of each Lender that becarparty hereto pursuant to Sec
9.08, on the date such Agent is appointed purstaection 8.07(a) in the case of a successor Agert from time to time thereafter
reasonably requested in writing by the CompanyherAgent (but only so long as such Lender or therAgemains lawfully able to do s
shall provide each of the Agent and the Compank witb original Internal Revenue Service Forms3BEN or (in the case of a Lender or
Agent that is claiming (A) an exemption from, oduetion in the rates of, United States federal atHing tax under an applicable income
treaty or (B) an exemption from United States fatiaithholding tax under Section 871(h) or 881(E}he Code with respect to payment
“portfolio interest” and, in the case of this clau®), that has certified in writing to the Agemtdathe Company that it is not (i) a “ban&?
defined in Section 881(c)(3)(A) of the Code), &il0percent shareholder (within the meaning of Sedioh(h)(3)(B) of the Code) of any Lc
Party or (iii) a controlled foreign corporation atdd to any Loan Party (within the meaning of Sec864(d)(4) of the Code (aComplianc
Certificate ™)) or Internal Revenue Service Forms W-8ECI, IntdrRevenue Service Forms 8WMY, accompanied by Internal Revel
Service Forms W-8ECI, W-8BEN (together with a withding statement and Compliance Certificates, garapiate), W9, and/or othe
certification documents from each beneficial owrserappropriate, or any successor or other forecpieed by the Internal Revenue Sen
certifying that such Lender or the Agent is exeffnpi or entitled to a reduced rate of United Statéhholding tax on payments pursuan
this Agreement or any other Loan Document or IrdeRevenue Service Forms BBEN certifying that such Lender or the Agent ifoeeigr
corporation, partnership, estate or trust. If then provided by a Lender at the time such Lendest becomes a party to this Agreen
indicates a United States interest withholdingribe in excess of zero, withholding tax at suck stall be considered Excluded Taxes ui
and until such Lender provides the appropriate focertifying that a lesser rate applies, whereupitimholding tax at such lesser rate only <
be considered Excluded Taxes for periods goveriyesubh form; provided however, that, if at the date of the Assignment and Acaep:
pursuant to which a Lender assignee
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becomes a party to this Agreement, the Lender agsigas entitled to payments under subsectiom(egdpect of United States withholding
with respect to interest paid at such date, treesyuth extent, the term Taxes shall include (intaadto withholding taxes that may be imposed
in the future or other amounts otherwise includabl&axes) United States withholding tax, if angpbcable with respect to the Lender
assignee on such date. If a payment made to aekdmaeunder or under the Notes would be subjadt$o federal withholding tax imposed
FATCA if such Lender were to fail to comply withetapplicable reporting requirements of FATCA (irmthg those contained in Section 1471
(b) or 1472(b) of the Code, as applicable), suchdee shall deliver to the Company and the Ageth@&time or times prescribed by law and at
such time or times reasonably requested by the @oynpr the Agent such documentation prescribedopliaable law (including as prescrib
by Section 1471(b)(3)(C)(i) of the Code) and sudtlitonal documentation reasonably requested bytirapany or the Agent as may be
necessary for the Company and the Agent to comijity tiweir obligations under FATCA and to determihat such Lender has complied with
such Lender’s obligations under FATCA or to deteranthe amount to deduct and withhold from such paymSolely for purposes of this
Section 2.14(e), “FATCA’hall include any amendments made to FATCA afterddite of this Agreement. If any form or docunreférred tc

in this subsection (e) (other than FATCA documeatgtrequires the disclosure of information, ottiean information necessary to compute
tax payable and information required on the Effexate by Internal Revenue Service Form W-8BEM/eBECI or the related certificate
described above, that the Lender reasonably cassidéde confidential, the Lender shall give notloereof to the Company and shall not be
obligated to include in such form or document scehfidential information, except directly to a goweental authority or other Person subject
to a reasonable confidentiality agreement. Intiafdiupon the written request of the Company erAlgent, each Lender or the Agent shall
provide any other certification, identificationfégnmation, documentation or other reporting requieat if (i) delivery thereof is required by a
change in the law, regulation, administrative pcacbr any applicable tax treaty as a preconditioexemption from or a reduction in the rate
of deduction or withholding; (ii) the Agent or Legrd as the case may be, is legally entitled to nuti@ery of such item; and (iii) delivery of
such item will not result in material additionalst® unless Borrower shall have agreed in writingpdiemnify Lender or the Agent for such
costs.

® For any period with respect to whiehLender has failed to provide the Company with dppropriate forn
certificate or other document described in Secfdlv(e) (_othetthan if such failure is due to a change in law, or ie thterpretation ¢
application thereof, occurring subsequent to tite da which a form, certificate or other documengioally was required to be provided, o
such form, certificate or other document othervigseot required under subsection (e) above), tarpssed by the United States of Americ
Canada by reason of such failure shall be treaddeikaluded Taxes; providechowever, that should a Lender become subject to taxesuise
of its failure to deliver a form, certificate orh&r document required hereunder, the Loan Padiesjch Lendes expense, shall take such s
as the Lender shall reasonably request to assidtehder to recover such taxes.

(9) Any Lender claiming any additional @mts payable pursuant to this Section 2.14 agreese reasonable effc
(consistent with its internal policy and legal aedulatory restrictions) to change the jurisdictadrits Applicable Lending Office if the maki
of such a change would avoid the need for, or redhe amount of, any such additional amounts thet thereafter accrue and would no
the judgment of such Lender, be otherwise disadpatus to such Lender.

(h) If any Lender or the Agent determiniesits sole discretion, that it has actually dimdlly realized, by reason of
refund, deduction or credit of any Taxes paid ankeirsed by a Loan Party pursuant to subsectioonr(&)) above in respect of payments ui
this Agreement or the other Loan Documents, a atimenetary benefit that it would otherwise notéabtained, and that would result in
total payments under this Section 2.14 exceediagathount needed to make such Lender or the Ageolewsuch Lender or the Agent, as
case may be, shall pay to the applicable Loan Paith reasonable promptness following the datevbich it actually realizes such benefit,
amount equal to the lesser of the amount of suokfiieor the amount of such excess, in each casefradl out-ofpocket expenses in secur
such refund, deduction or credit; providethat the Borrowers, upon the request of the Agerguch Lender, agree to repay the amount
(with interest and penalties) over to
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any Loan Party to the Agent or such Lender in thenethe Agent or such Lender is required to repash amount to such governmental
authority.

() If any Loan Party determines in gdaih that a reasonable basis exists for contestiagpplicability of any Tax
Other Tax, the Agent or the relevant Lender shatlperate with such Loan Party, upon the requestaaitide expense of such Loan Part
challenging such Tax or Other Tax. Nothing in tBiction 2.14(i) or in Section 2.14(h) shall requine Agent or any Lender to disclose
contents of its tax returns or other confidentidbrmation to any Person.

()] Each Lender shall severally indemrtifie Agent, within 10 days after demand therefor,(f) any Taxes or Oth
Taxes attributable to such Lender (but only to ékeent that any Loan Party has not already inddethihe Agent for such Taxes and O
Taxes and without limiting the obligation of thedroParties to do so), (ii) any taxes attributablsuch Lendes failure to comply with tt
provisions of Section 9.08(i) relating to the maimdnce of a Participant Register and (iii) any $agecluded from the definition of “Taxes”
attributable to such Lender, in each case, thapayable or paid by the Agent in connection witly &iman Document, and any reason
expenses arising therefrom or with respect themeteether or not such taxes were correctly or lggaliposed or asserted by the reler
governmental authority. A certificate as to theoamt of such payment or liability delivered to aognder by the Agent shall be conclus
absent manifest error. Each Lender hereby auttize Agent to set off and apply any and all arteahany time owing to such Lender ur
any Loan Document or otherwise payable by the Adgerthe Lender from any other source against anguandue to the Agent under t
Section 2.14(j). For the avoidance of doubt, ekespotherwise provided in Sections 2.14(a), 2. 14 2.14(c), nothing in this Section 2.1
shall result in any increase in the liability ofydroan Party to any Lender or the Agent for Taxe®ther Taxes.

SECTION 2.15. Sharing of PaymeHits .

Without expanding the rights of any Lender unttés Agreement, if any Appropriate Lender shallaibtany paymel
(whether voluntary, involuntary, through the exsecof any right of setff, or otherwise) on account of the Loans owingt tther than (x) ¢
payment of a Loan made by an Issuing Bank purstaattte first sentence of Section 2.03(c) or (y)spant to Section 2.11, 2.14 or 9.04(c
excess of its ratable share (according to the ptigmoof (i) the amount of such Loans due and p&yab such Lender at such time to (ii)
aggregate amount of the Loans due and payablecht tsme to all Appropriate Lenders hereunder) ofmpents on account of the Lo:
obtained by all the Appropriate Lenders, such Lergkall forthwith purchase from the other Approfgidenders such participations in
Loans owing to them as shall be necessary to cswrde purchasing Lender to share the excess paymatatly with each of them; provided
however, that if all or any portion of such excess paymisnthereafter recovered from such purchasing Lerslech purchase from e
Appropriate Lender shall be rescinded and such émeaite Lender shall repay to the purchasing Lettteipurchase price to the extent of ¢
Appropriate Lendes ratable share (according to the proportion ahg) purchase price paid to such Lender to (ii)ahgregate purchase pi
paid to all Appropriate Lenders) of such recovergether with an amount equal to such Appropriatedee’s ratable share (according to
proportion of (i) the amount of such Lenderequired repayment to (ii) the total amount smvered from the purchasing Lender) of
interest or other amount paid or payable by thelpasing Lender in respect of the total amount sowered; providedurtherthat, so long ¢
the applicable Loans shall not have become duepagdble pursuant to Section 6.01, any excess paymegived by any Appropriate Len
shall be shared on a pro rata basis only with offggrropriate Lenders. The Borrowers agree that Apgropriate Lender so purchasin
participation from another Appropriate Lender parstito this Section 2.15 may, to the fullest exfgermitted by law, exercise all its rights
payment (including the right of seff) with respect to such participation as fullyibsuch Lender were the direct creditor of the hézarties i
the amount of such participation; providedther that each Lender shall only purchase participatiarLoans (and Letter of
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Credit Obligations, if applicable) under the Famh with respect to which they hold a Commitmenaio outstanding Loan.
SECTION 2.16. Evidence of Debt

. (@) Each Lender shall maintain in accordandé w$ usual practice an account or accounts evidgrthe indebtedness
each Borrower to such Lender resulting from eacanLowing to such Lender from time to time, incliglthe amounts of principal and inte|
payable and paid to such Lender from time to tirmeetinder in respect of the Loans. Each Borrowssesgthat upon notice by any Lende
such Borrower (with a copy of such notice to theeAf) to the effect that a Note is required or appede in order for such Lender to evide
(whether for purposes of pledge, enforcement oerettse) the Loans owing to, or to be made by, dumider, such Borrower shall promg
execute and deliver to such Lender a Note, as egipé, properly completed, payable to such Lenddrits registered assigns in a princ
amount up to the Revolving Credit Commitment offsuiender (in the case of a Revolving Lender), oaiinamount equal to the outstant
principal amount of the Term Loans of such Lendeti{e case of a Term Lender).

(b) The Register maintained by the Agauntsuant to Section 9.08(e) shall include a cordomount, and a subsidi
account for each Lender, in which accounts (takegmether) shall be recorded (i) the date and amofiatich Borrowing made hereunder,
Type of Loans comprising such Borrowing and, if mygpiate, the Interest Period applicable thereiip tife terms of each Assignment :
Acceptance delivered to and accepted by it, (i€ amount of any principal or interest due and pkeyar to become due and payable from
Borrower to each Lender hereunder and (iv) the amhofiany sum received by the Agent from each Beemhereunder and each Lender’
share thereof.

(c) Entries made in good faith by eachder in its account or accounts pursuant to sulose() above, shall bgrime
facie evidence of the amount of principal and interest dod payable or to become due and payable fromBagower to such Lender uni
this Agreement, absent manifest error; providéwwever, that the failure of such Lender to make an ertryany finding that an entry
incorrect, in such account or accounts shall moitlor otherwise affect the obligations of any Rover under this Agreement with respec
Loans made and not repaid.

SECTION 2.17. Use of Proceeds
The proceeds of the Loans and the Letters of Cetdill be available (and each Borrower agreesitisall us:
such proceeds) solely for general corporate pugpoéhe Company and its Subsidiaries (includingefinance obligations outstanding ur
the Existing Credit Agreement).

SECTION 2.18. Cash Management

(@) Within 30 days (or, in the case ofpb&it Accounts of the Canadian Loan Parties, 6G)after the Effective Da
(or such later date as the Agent may specify irsaie discretion), and at all times thereafter, ltban Parties shall enter into and main
blocked account agreements (each, a “ Blocked Adcégreement’), satisfactory in form and substance to the Agenitsnreasonab
discretion, with respect to each Deposit Accoutd imhich payments in respect of Accounts of therLBarties are remitted (each such De|
Account, a “_Collection Account), other than any Collection Account maintained wtile tAgent. Except as expressly provided herei
deposits that constitute Term Facility Collatel the identifiable cash proceeds thereof) wilheede to the Collection Accounts.

(b) Each Blocked Account Agreement shatjuire, during the continuance of an Event of Diféand delivery ¢
notice thereof to the applicable depositary baoknfithe Agent) (and the Agent agrees to providey @ such notice to the Company),
ACH or wire transfer on each Business Day of algker or available, as applicable, cash receipis inethe applicable Collection Account t
concentration account maintained by the Agent {@naAffiliate of the Agent, if so
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specified by the Agent) (an “ Agent Sweep Accdirbcated in the United States (in respect of DgpAccounts of the Company and the US
Subsidiary Guarantors) or in Canada (in respeEtegfosit Accounts of Kodak Canada and the Canadidsi@iary Guarantors).

(c) If (i) at any time during the contamce of an Event of Default, any cash or Cash Edgis owned by a Loan Pe
are deposited in any account (other than an Exdliddeount), or held or invested in any manner (othan (x) in a Collection Account tha
subject to the Blocked Account Agreement, (y) i€a@lection Account that is maintained with the Agen (z) a Deposit Account which
swept daily to a Collection Account subject to @dked Account Agreement or maintained with the Ageor (ii) at any time, a Collectic
Account shall cease to be subject to a Blocked Aotédgreement or maintained with the Agent, theliapple Loan Party shall immediat:
furnish the Agent with written notice thereof arite tAgent may require such Loan Party to close saadount and have any such fu
transferred to a Collection Account which is subjeca Blocked Account Agreement or maintained Wit Agent.

(d) A Loan Party may close any Depositcédunt or a Collection Account, maintain existingposit Accounts ¢
Collection Accounts and/or open new Deposit Acceuot Collection Accounts, subject to the executaond delivery to the Agent
appropriate Blocked Account Agreements with respeaach Collection Account (except with respecany Collection Account maintain
with the Agent) consistent with the provisions bistSection 2.18 and otherwise reasonably satmfiadd the Agent. The applicable Lc
Party shall furnish the Agent with prior writtentioe of its intention to open or close a Collectidecount and the Agent shall promptly no
such Loan Party as to whether the Agent shall reqai Blocked Account Agreement with the Person withom such account will |
maintained.

(e) Each Agent Sweep Account shall atiedeés be under the sole dominion and control efAlgent. Each Loan Pa
hereby acknowledges and agrees that (i) it haggid of withdrawal from the Agent Sweep Accouri) the funds on deposit in an Agt
Sweep Account shall at all times continue to béatetal security for all of the Secured Obligatioasd (iii) the funds on deposit in an Ag
Sweep Account shall be applied as provided in 8ec#.18(h) of this Agreement and in the US Secufigreement. In the event tr
notwithstanding the provisions of this Section 2.d8ring the continuance of an Event of Default,can Party receives or otherwise
dominion and control of any such proceeds or ctiles, such proceeds and collections shall be inefidust by such Loan Party for the Age
shall not be commingled with any of such Loan Partgther funds or deposited in any account of susanLParty and shall promptly
deposited into a Collection Account or dealt wittsuch other fashion as such Loan Party may beugtsetd by the Agent.

® Any amounts remaining in an Agent 8wé\ccount (i) at any time when an Event of Def@&iho longer continuir
for purposes of this Agreement or (ii) after apglion of amounts received in such Agent Sweep Actas set forth in subsection (h) bel
shall be remitted to the primary Collection Accoohthe applicable Borrower designated by the Camgpa a written notice to the Agent.

(9) The Agent shall promptly (but in aeyent within two (2) Business Days) furnish writtestice to each Person w
whom a Collection Account is maintained when anriE\é Default is no longer continuing for purposédshis Agreement.

(h) (i) Any amounts received in an Ag8meep Account in the United States shall be apptige payment (without
corresponding reduction of Revolving Credit Comnatits) of all of the Revolving Loans made to the @any (whether then due or not)
to the payment of all of the other Obligations unttee Loan Documents of the Company and the US iSialog Guarantors (other th
contingent obligations) (whether then due or noaécordance with Section 6.04 (with all

60




Revolving Loans deemed due for purposes therdgfarny amounts received in an Agent Sweep Accaqu@anada shall be applied to the
payment (without a corresponding reduction of Rewg Credit Commitments) of all of the Revolvingadrs made to Kodak Canada (whether
then due or not) and to the payment of all of ttieepObligations under the Loan Documents of Ko@akada and the Canadian Subsidiary
Guarantors (other than contingent obligations) giweethen due or not) in accordance with Sectiéd Gwith all Revolving Loans deemed due
for purposes thereof); and (iii) all payments tonede in accordance with this subsection (h) ipeesof Eurodollar Rate Revolving Loans
shall be made on the last day of the applicabkerdst Period therefor, and shall be held in thdiegpe Agent Sweep Account pending such
payment.

® The following shall apply to deposétsd payments under and pursuant to this Agreement:

() funds shall be deemed to have begrosited to an Agent Sweep Account on the Businesgsdh which deposite
providedthat such deposit is available to the Agent by 2100. on that Business Day (except that if the gattions are being paid
full, by 2:00 p.m. on that Business Day);

(i) funds paid to the Agent, other tHandeposit to an Agent Sweep Account, shall be éektm have been received
the Business Day when they are good and collectedsf providedhat such payment is available to the Agent by 2100. on the
Business Day (except that if the Obligations atiedpeaid in full, by 2:00 p.m. on that Business Rand

(iii) if a deposit to an Agent Sweep Aaobd or payment is not available to the Agent uatier 2:00 p.m. on a Busint
Day, such deposit or payment shall be deemed te hagn made at 9:00 a.m. on the then next Busidegs

SECTION 2.19. Defaulting Lenders

(@) In the event that, at any time, (1) any Lensleall be a Defaulting Lender, (2) such Defaultingnder shall owe
Defaulted Loan to a Borrower and (3) such Borrosiall be required to make any payment hereundender any other Loan Document tc
for the account of such Defaulting Lender, therhsBorrower may, to the fullest extent permittedapyplicable law, set off and otherwise af
the Obligation of such Borrower to make such paynmer for the account of such Defaulting Lendgaiast the obligation of such Default
Lender to make such Defaulted Loan. In the evaast, bn any date, a Borrower shall so set off ahéravise apply its obligation to make
such payment against the obligation of such Defayltender to make any such Defaulted Loan on mrpo such date, the amount so se
and otherwise applied by such Borrower shall ctuistifor all purposes of this Agreement and theeothoan Documents a Loan of
applicable Class by such Defaulting Lender madtherdate under the applicable Facility pursuamthah such Defaulted Loan was origin:
required to have been made pursuant to Section Z0th Loan shall be considered, for all purpa$ehis Agreement, to comprise part of
Borrowing in connection with which such Defaulteddn was originally required to have been made puntsio Section 2.01, even if the ot
Loans comprising such Borrowing shall be EurodoRate Loans on the date such Revolving Loan is ddeto be made pursuant to -
subsection (a). A Borrower shall notify the Agesitany time such Borrower exercises its right dfafepursuant to this subsection (a)
shall set forth in such notice (A) the name of Brefaulting Lender and the Defaulted Loan requicetié made by such Defaulting Lender
(B) the amount set off and otherwise applied irpees of such Defaulted Loan pursuant to this sulmseéa). Any portion of such paymt
otherwise required to be made by a Borrower tmotHe account of such Defaulting Lender whichaglby such Borrower, after giving eff:
to the amount set off and otherwise applied by dBotrower pursuant to this subsection (a), shalbpplied by the Agent as specifiec
subsection (b) or (c) of this Section 2.19.

(b) In the event that, at any time, (Y &ender with respect to a Class of Loans shak efaulting Lender, (2) su

Defaulting Lender shall owe a Defaulted Amounthe Agent or other applicable Lenders with respecuch Class and (3) a Borrower s
make any payment
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hereunder or under any other Loan Document to tenffor the account of such Defaulting Lendernttiee Agent may, on its behalf or on
behalf of such other Lenders and to the fullestetgpermitted by applicable law, apply at such tthreeamount so paid by such Borrower to or
for the account of such Defaulting Lender to thgrpant of each such Defaulted Amount to the exteqtiired to pay such Defaulted

Amount. In the event that the Agent shall so agly such amount to the payment of any such Defdlmount on any date, the amount so
applied by the Agent shall constitute for all puses of this Agreement and the other Loan Docunmmaysent, to such extent, of such
Defaulted Amount on such date. Any such amourstpgdied by the Agent shall be retained by the Agerdistributed by the Agent to such
other Lenders, ratably in accordance with the retdpeportions of such Defaulted Amounts payablsuweth time to the Agent and such other
Lenders and, if the amount of such payment made Bgrrower shall at such time be insufficient tgy pl Defaulted Amounts owing at such
time to the Agent and the other Lenders, in thiofgahg order of priority:

0] first, to the Agent for any Defaulted Amount then owiadhe Agent in its capacity as Agent; and

(i) second , if such Defaulting Lender is a Revolving Lender,the Issuing Banks for any Defaulted Amounts
owing to them, in their capacities as such, ratablpccordance with such respective Defaulted Antmtimen owing to the Issui
Banks; and

(iii) third , to any other applicable Lenders of the applic&tibess for any Defaulted Amounts then owing to soitte

Lenders, ratably in accordance with such respe@pfaulted Amounts then owing to such other Lenders

Any portion of such amount paid by a Borrower foe ficcount of such Defaulting Lender remaininggragiving effect to the amount appl
by the Agent pursuant to this subsection (b), dhathpplied by the Agent as specified in subsectpof this Section 2.19.

(c) In the event that, at any time, (&Y &ender shall be a Defaulting Lender, (2) sucfeDiing Lender shall not owe
Defaulted Loan or a Defaulted Amount and (3) a Beer, the Agent or any other Lender shall be regliio pay or distribute any amo
hereunder or under any other Loan Document to othi® account of such Defaulting Lender, then sBolrower or such other Lender si
pay such amount to the Agent to be held by the Agenthe fullest extent permitted by applicablesJan escrow or the Agent shall, to
fullest extent permitted by applicable law, holdescrow such amount otherwise held by it. Any &hdld by the Agent in escrow under
subsection (c) shall be deposited by the Agennim@count with the Agent, in the name and underctrgrol of the Agent, but subject to
provisions of this subsection (c). The terms agflie to such account, including the rate of irtepayable with respect to the credit balant
such account from time to time, shall be the Agestandard terms applicable to escrow accountstaiagd with it. Any interest credited
such account from time to time shall be held byAlgent in escrow under, and applied by the Ageminftime to time in accordance with
provisions of, this subsection (c). The Agent kHalthe fullest extent permitted by applicablesJapply all funds so held in escrow from ti
to time to the extent necessary to make any Loagusired to be madby such Defaulting Lender and to pay any amoun@aphkeyby suc
Defaulting Lender hereunder and under the othenl@acuments to the Agent or any other Lender, asvamen such Loans or amounts
required to be made or paid and, if the amountedd im escrow shall at any time be insufficieniteke and pay all such Loans and amc
required to be made or paid at such time, in theviing order of priority:

() first , to the Agent for any amount then due and paybpleuch Defaulting Lender to the Agent hereundeits
capacity as Agent;

(i) second , if such Defaulting Lender is a Revolving Lendgr,the Issuing Banks for any amounts then due
payable to them hereunder, in their capacitiesials, dy such
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Defaulting Lender, ratably in accordance with ste$pective amounts then due and payable to thantsBanks;

(i) third , to any other Lenders for any amount then duepaydble by such Defaulting Lender to such otherdes
hereunder, ratably in accordance with such respeatnounts then due and payable to such other ksrafed

(iv) fourth , to the Company or Kodak Canada, as applicablarigrLoan then required to be made by such Defay
Lender pursuant to a Commitment of such Defaultiegder.

In the event that any Lender that is a Defaultimypder shall, at any time, cease to be a Defaultemgler, any funds held by the Agen
escrow at such time with respect to such Lenddt bealistributed by the Agent to such Lender apgdlizd by such Lender to the Obligati
owing to such Lender at such time under this Agergnand the other Loan Documents ratably in acemelavith the respective amount:
such Obligations outstanding at such time.

(d) The rights and remedies against aalléhg Lender under this Section 2.19 are in adldito other rights ar
remedies that such Borrowers may have against Be€wlting Lender with respect to any Defaulted h@end that the Agent or any Len
may have against such Defaulting Lender with resfpeany Defaulted Amount.

(e) Anything contained herein to the cant notwithstanding, in the event that (i) any denshall become a Defaulti
Lender and (ii) such Defaulting Lender shall faildure the default as a result of which it has bexa Defaulting Lender within five Busin
Days after the Company’request that it cure such default, the Companiamtak Canada, as applicable shall have the right ot thi
obligation) to repay such Defaulting Lender in amoant equal to the principal of, and all accrue@rnest on, all outstanding Loans owinq
such Lender, together with all other amounts dug @ayable to such Lender under the Loan Documamid,such Lendes’ Commitmer
hereunder shall be terminated immediately thereafte

® If any Revolving Lender becomes, ahding the period it remains, a Defaulting LenderadPotential Defaultir
Lender, for purposes of computing the amount ofdbkgation of each noDefaulting Lender to acquire, refinance or fundtiggrations ir
Letters of Credit pursuant to Section 2.03, thetdRke Share” of each ndbefaulting Lender under the applicable Revolvingdt Facility
shall be computed without giving effect to the eetf Credit Commitment of that Defaulting Lenderovided, that: (i) each such reallocat
shall be given effect only if, at the date the aggille Lender becomes a Defaulting Lender, no DetauEvent of Default exists; and (ii) t
aggregate obligation of each nBefaulting Lender to acquire, refinance or fundtiggrations in Letters of Credit under the appli@
Revolving Credit Facility shall not exceed the piesi difference, if any, of (1) the applicable Réxing Credit Commitment of that non-
Defaulting Lender minus (2) the aggregate Revoltingns of that Lender under such Revolving Credadility.

(9) Each Issuing Bank, may, by noticethe Company and such Defaulting Lender or Poteeflaulting Lende
through the Agent, require the applicable Borrotee€Cash Collateralize the obligations of such Bawpto such Issuing Bank in respec
such Letter of Credit in amount at least equalhi® aggregate amount of the unreallocated obligatioontingent or otherwise) of st
Defaulting Lender or such Potential Defaulting Lenéh respect thereof, or to make other arrangesnsaisfactory to the Agent, and to
applicable Issuing Bank, in their sole discretianprotect them against the risk of npayment by such Defaulting Lender or Pote
Defaulting Lender.

(h) If either Borrower Cash Collateralizany portion of a Defaulting Lender’'s or a Potnibefaulting Lende€
exposure with respect to an outstanding Letterrefif, no Borrower shall
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be required to pay any fees under Section 2.03(o)@ny Defaulting Lender or Potential Defaultingnder that is a Lender at any time when
the Letter of Credit is so Cash Collateralized.

SECTION 2.20. Replacement of @ert_enders

. In the event a Lender (“ Affected Lendgrshall have (a) become a Defaulting Lender undeti@e.19, (b) request
compensation from the Borrowers under Section @it respect to Taxes or Other Taxes or with resfeincreased costs or capital or ur
Section 2.11 or other additional costs incurregsibgh Lender which, in any case, are not being nrecugenerally by the other Lenders, (c)
not agreed to any consent, waiver or amendmentéaires the agreement of all Lenders or all éfigédenders in accordance with the te
of Section 9.01 and as to which the Required Lentlave agreed, or (d) delivered a notice purswaBettion 2.12 claiming that such Lendt
unable to extend Eurodollar Rate Loans for reasmtgyenerally applicable to the other Lenders, tlemny case, the Company or the Ay
may make written demand on such Affected Lendeth(\ai copy to the Agent in the case of a demandhbyGompany and a copy to
Company in the case of a demand by the Agent)HerAffected Lender to assign at par, and such Adfétender shall use commerci
reasonable efforts to assign pursuant to one oerdaly executed Assignments and Acceptances fiv@nBes Days after the date of s
demand, to one or more financial institutions tt@nply with the provisions of Section 9.08 whicle tBompany or the Agent, as the case
be, shall have engaged for such purpose (* Replactirender’), all of such Affected Lendes rights and obligations under this Agreer
and the other Loan Documents (including, withootifation, its Commitment (if any), all Loans owitg it, all of its participation interests
any) in existing Letters of Credit, and its obligat (if any) to participate in additional Letter§ ©redit hereunder) in accordance with Sec
9.08. The Agent is authorized to execute one aienod such Assignments and Acceptances as attamafact for any Affected Lender failir
to execute and deliver the same within 5 Businemgsiafter the date of such demand. Further, veiipect to such assignment, the Affe
Lender shall have concurrently received, in cashamounts due and owing to the Affected Lenderehader or under any other Lc
Document;_providedhat upon such Affected Lendsrteplacement, such Affected Lender shall ceade ta party hereto but shall continu
be entitled to the benefits of Sections , 2.14 &dd, as well as to any fees accrued for its adclereunder and not yet paid, and shall con
to be obligated under Section 8.05 with respedbsses, obligations, liabilities, damages, persltactions, judgments, costs, expenst
disbursements for matters which occurred priohtodate the Affected Lender is replaced.

SECTION 2.21. Reserved

SECTION 2.22. Failure to Satisfgnditions Precedent

. If any Lender makes available to the Agent fufatsany Loan to be made by such Lender as providetie foregoing provisions of t
Article 1, and such funds are not made availabléhe applicable Borrower by the Agent becausestimelitions to the applicable Loan set fi
in Article Il are not satisfied or waived in acdance with the terms hereof, the Agent shall retuch funds (in like funds as received fi
such Lender) to such Lender, without interest.

SECTION 2.23. Obligations of Lerd Several

. The obligations of the Lenders hereunder to madans, to fund participations in Letters of Creatitd to make payments are several an
joint. The failure of any Lender to make any Lotmfund any such participation or to make any payton any date required hereunder :
not relieve any other Lender of its correspondibligation to do so on such date, and no Lendel blealesponsible for the failure of any ot
Lender to so make its Loan, to purchase its pagtan or to make its payment hereunder under.

SECTION 2.24. Priority and Liens

(a) Each of the Loan Parties (other than any LBarty that is not a Debtor) hereby covenants @udes that upon the entry of an Inte
Order (and when applicable, the Final Order) itsgalions hereunder and under the Loan Documerdsiader the US
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Secured Agreements: (i) pursuant to Section 364 of the Bankruptcy Code, shall at all times ¢itate an allowed Superpriority Claim
the Cases (but excluding a claim on Avoidance Actiand, prior to entry of the Final Order, the pexts of Avoidance Actions); (ii) pursu
to Section 364(c)(2) of the Bankruptcy Code, shalall times be secured by a valid, binding, caritig, enforceable perfected first prio
Lien (that is subject to the terms of the Intersie@dAgreement) on all of the property of such U8Sah Parties, whether now existing
hereafter acquired, that is not subject to valetfgcted, norvoidable liens in existence at the time of commemaet of the Cases or to va
nonvoidable liens in existence at the time of such m@mcement that are perfected subsequent to sucmeonoement as permitted by Sec
546(b) of the Bankruptcy Code (limited, in the ca$@oting equity interests of CF&’to 65% of such voting equity interests), ancabmof its
cash maintained in the L/C Cash Deposit Account amg investment of the funds contained thereinyided that amounts in the L/C Ce
Deposit Account shall not be subject to the Cabua: (iii) pursuant to Section 364(c)(3) of the Reuptcy Code, shall be secured by a v.
binding, continuing, enforceable perfected junidéerLupon all property of such US Loan Parties, Weenhow existing or hereafter acquil
that is subject to valid, perfected and naidable Liens in existence at the time of the canoement of the Cases or that is subject to
Liens in existence at the time of the commencerétite Cases that are perfected subsequent tocaumsmencement as permitted by Sec
546(b) of the Bankruptcy Code (other than certaipprty that is subject to the existing Liens thature obligations in respect of the Exis
Second Lien Debt, which liens shall be primed by ltens described in the following clause (iv))d&iv) pursuant to Section 364(d)(l) of
Bankruptcy Code, shall be secured by a valid, Ibigdcontinuing, enforceable perfected first pripgenior priming Lien on all of the prope
of such US Loan Parties that is subject to thetiegidiens (the “_Primed Lien% which secure the Existing Second Lien Debt, alwbich
Primed Liens shall be primed by and made subjedtsabordinate to the perfected first priority seni@ns to be granted to the Agent, wt
senior priming Liens in favor of the Agent shals@lprime any Liens granted after the commencemegtiteo Cases to provide adeqt
protection Liens in respect of any of the Primeeris (i) through (iv) above, subject in each cagbedCarve-Out and as set forth in the Orders.

(@) As to all real property the title which is held by a US Loan Party (other than any lld8n Party that is not
Debtor) or the possession of which is held by amhdUS Loan Party pursuant to leasehold interest) S Loan Parties hereby assign
convey as security, grant a security interest ypolthecate, mortgage, pledge and set over untédgeat on behalf of the Lenders all of
right, title and interest of such US Loan Partiesll of such owned real property and in all sugdskhold interests, together in each case
all of the right, title and interest of such US hd@arties in and to all buildings, improvementg] fixtures related thereto, any lease or sub
thereof, all general intangibles relating theratd all proceeds thereof. Such US Loan Partiesaeledge that, pursuant to the Interim O
(and, when entered, the Final Order), the Liengairor of the Agent on behalf of the Lenders in @llsuch real property and leaset
instruments of such US Loan Parties shall be perfewithout the recordation of any instruments afrtgage or assignment. Such US L
Parties further agree that, upon the request oAtent, in the exercise of its business judgmamthdUS Loan Parties shall enter into sepi
fee and leasehold mortgages in recordable form weipect to such properties on terms satisfactmrheé Agent and including custom
related deliverables, including, without limitatjoa Standard Flood Hazard Determination and, toetttent applicable, a notification to
applicable Loan Party that that flood insuranceecage under the National Flood Insurance Progranpisavailable or evidence of flo
insurance with respect to such property consistéthtthe requirements set forth in Section 5.01(c).

(b) The relative priorities of the Liedescribed in this Section 2.24 with respect to Revolving Credit Facilit

Collateral of the Debtors and the Term Facility I&aral of the Debtors shall be as set forth inltiterim Order (and, when entered, the F
Order) and the Intercreditor
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Agreement. All of the Liens described in this $mt.24 shall be effective and perfected uponyewitthe Interim Order.

(c) Notwithstanding anything to the camyr herein, not more than 65% of the voting eqirnitgrests of any CFC ol
Subsidiary of a CFC (unless, with respect to thead@n Obligations, such voting equity interests avned by a Canadian Loan Party) ¢
be
pledged in favor of any Lender or the Agent.

SECTION 2.25. No Discharge; Bual of Claims

. Each of the Loan Parties agrees that to thenextat its obligations under the Loan Documentgeheot been satisfied in full in cash, (a
obligations under the Loan Documents shall notisehdrged by the entry of an order confirming argenization Plan (and each of the
Loan Parties, pursuant to Section 1141(d)(4) of Bamkruptcy Code, hereby waives any such dischaagd) (b) the Superpriority Cla
granted to the Agents and the Lenders pursuartet@trders and the Liens granted to the Agents lamd.énders pursuant to the Orders ¢
not be affected in any manner by the entry of @eioconfirming a Reorganization Plan.

ARTICLE Il

CONDITIONS TO EFFECTIVENESS AND LENDING

SECTION 3.01. Conditions PrecedenEffectiveness

. The effectiveness of this Agreement and thegaltilbns of the Initial Lenders to make Loans hedeurand of the Initial Issuing Banks to
issue Letters of Credit hereunder are, in each, cagect to the satisfaction (or waiver in accaawith Section 9.01) of the following
conditions precedent:

(@) The Agent shall have received exatuweunterparts of this Agreement from each LoartyPand each Initi
Lender.
(b) [Reserved.]
(c) The Agent shall have received théofeing, each dated as of the Effective Date (untghgrwise specified) and
form and substance satisfactory to the Agent:
() Notes to the order of the Lendersh® extent requested by any Lender pursuant tod®e2116.
(i) Certified copies of the resolutions the Board of Directors, or Executive or Finar@emmittee of the Board
Directors, of each Loan Party approving each Loacuinent to which it is a party, and of all docunseetidencing other necess
corporate

action and governmental approvals, if any, wittpees to each Loan Document to which it is a party.

(i) A copy of the charter or other ctilgive document of each US Loan Party and eacbaraiment thereto, certifi
(as of a date reasonably near the Effective Déitepplicable, by the Secretary of State (or simdicial) of the jurisdiction of its
incorporation or organization, as the case mayHsseof as being a true and correct copy thereof.

(iv) A certificate of the Secretary or Assistant Secretary (or in the case of a limitadility company, any manag
Secretary or Assistant Secretary) of each Canddian Party, dated as of the Effective Date, cart@ythat attached thereto is a true

and correct copy of such Canadian Loan Partyislest of incorporation (or equivalent organizatibdacuments) and by-
laws (or equivalent organizational documents).
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A certificate of the Secretary or an Assistant 8&ay of each Loan Party certifying the names ame signatures of the officers of such Loan
Party authorized to sign each Loan Document to vhiis or is to be a party and the other documemtse delivered hereunder and thereun

(v) A certificate of good standing frorhet applicable secretary of state or similar officé the jurisdiction ¢
organization (as of a date reasonably near thefifieDate), and such other organizational documefieach Loan Party as the Ac
may reasonably require.

(vi) The US Security Agreement substdlytian the form of Exhibit D1 hereto, duly executed by the Company
each US Subsidiary Guarantor.

(vii) The Canadian Security Agreementstabtially in the form of Exhibit 2> hereto, duly executed by Kodak Car
and each Canadian Subsidiary Guarantor listed drBPaf Schedule Il hereto.

(viii) A certificate from a Responsibldffder of the Company as to the matters set fantBéctions 3.01(t) and 3.01(r

(i) A favorable opinion of the generalunsel of the Loan Parties, in form and substaatisfactory to the Agent.

(x) A favorable opinion of McCarthy TéttaLLP, Canadian counsel to the Loan Parties, srah local counsel with

Canada as may be required by the Agent, in eachicderm and substance satisfactory to the Agent.

(xi) A favorable opinion of Sullivan & @mwell LLP, US counsel for the Loan Parties, innfoend substan
satisfactory to the Agent.

(xii) A favorable opinion of Day PitneyLP, special New Jersey counsel for Company, in famnd substan
satisfactory to the Agent.

(xiii) Proper financing statements untlee UCC, PPSA or other applicable law of all US &ahadian jurisdictiot
that the Agent may reasonably deem necessary ar todoerfect and protect the Liens and securtigrasts created or purported tc
created

under the Interim Order and, to the extent exetated delivered on the Effective Date, the US Sgcgreement and tt
Canadian Security Agreement, covering the Collatdacribed therein.

(xiv) The Operating Forecast and theiahit3\Week Projection, each of which (in form and substasatisfactory
the Agent) has been received by the Agent pridthéodate hereof.

(d) Subject to the paragraph immediatellpwing subsection (vii) below, the Agent shalive received the followin
each dated as of (or, in the case of subclausgg)i)v), (vi) and (vii), delivered on or pridp) the Effective Date and in form and substance
satisfactory to the Agent:

0] Certificates, if any, representing thnitial Pledged Equity referred to therein accamipd by undated stock pow
executed in blank and instruments evidencing titealiPledged Debt referred to therein, indorselamk.

(i) Certificates, if any, representirtgetinitial Pledged Equity referred to therein acpamied by undated stock pow
executed in blank and instruments evidencing titealiPledged Debt referred to therein, indorsedlank.

(i) The Intercreditor Agreement, dulyezuted by each Loan Party.
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Intellectual Property Security Agreements covethmgregistered intellectual property listed ondpglicable schedules to the US Security
Agreement and the Canadian Security Agreement, ekdguted by the Company, Kodak Canada, and easbrPthat is a US Subsidiary
Guarantor or Canadian Subsidiary Guarantor on ffectve Date.

(iv) All documents and instruments reqdito create and perfect the Agerirst priority security interest in and Li
on the Collateral in the US and Canada (free aedraf all other Liens other than Permitted Colldteiens and subject to exceptis
permitted by Section 5.02(a)) shall have been arelcand delivered and, if applicable, be in prdpem for filing; providedthat the
Loan Parties shall not be required to take anyonctd perfect the Agertt’Liens in Collateral under the laws of any proeir@
territory of Canada other than Ontario until suichet as the fair market value of the Collateral wigspect to which such actions
required exceeds $5,000,000, at which time the IReties shall promptly take such actions to therexequired by Section 5.01(j).

v) Evidence of all insurance requirecb® maintained pursuant to Section 5.01(c), andeswde that the Agent st
have been named as an additional insured or log=epas applicable, on all insurance policies dageioss or damage to Collate
and on all liability insurance policies as to whitle Agent has reasonably requested to be so named.

(vi) Copies of a recent Lien and judgmsedrch in each jurisdiction reasonably requesyethé Agent with respect
the Loan Parties.

To the extent that any of the items describedig $rection 3.01(d) shall not have been receivethbyAgent notwithstanding the
Companys use of its commercially reasonable efforts (wisichll expressly exclude contacting any third parthe case of subclau
(d)(vi) above) to provide same, delivery of su@mit shall not constitute a condition effectiver@sbis Agreement and the
obligations of each Initial Lender to make Loanssls@der and of each Initial Issuing Bank to isse#tdrs of Credit hereunder, and
Company shall, instead, cause such items to beedet to the Agent not later than (i) with resgedodak Canada, any subsidiary
organized under the laws of Canada or any terrivongrovince thereof, 60 days following the EffgetDate (or such later date as the
Agent shall agree in its discretion) and (ii) ih@her cases, 30 days following the Effective D@tesuch later date as the Agent shall
agree in its discretion), in each case, togeth#r stich corporate resolutions (to the extent necgs<certificates and such other
related documents and registrations as shall ls®nebly requested by the Agent consistent withréheyant forms and types delive
on the Effective Date or as shall be otherwiseawraBly acceptable to the Agent.

(e) The Agent and the Collateral Agerdlshave received, in form and substance reasorstdilgfactory to the Age
and the Collateral Agent, (i) field examinationglaasset appraisals in respect of the Revolving iCFatility Collateral, it being understo
that (A) the most recent report of the field exaation conducted, and the machinery and equipmepraggal prepared, on behalf of the a
under the Existing Credit Agreement, each as dedivdo the Agent and Collateral Agent prior to thete hereof, and (B) the invent
appraisal report prepared on behalf of the agedeuthe Existing Credit Agreement dated Januarg0d,2 as delivered to the Agent .
Collateral Agent prior to the date hereof, are eiacform and substance reasonably satisfactorpécftgent and the Collateral Agent and
sufficient to satisfy the foregoing condition, (ije DPP Appraisal (each of the Agent and the @oié Agent hereby confirms that the C
Appraisal is in form and substance reasonablyfaatisry to it) and (iii) confirmation from the DP&ppraiser that it believes that the valui
the Digital Imaging Patent Portfolio as of the Etfee Date is not materially less than the valugaeh in the DPP Appraisal.
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The Agent and the Collateral Agent shall have reia Borrowing Base Certificate prepared as ofakeday of December 2011.

® The Agent shall have received (i) tnadited annual consolidated financial statemehthe Company for the ye
ended December 31, 2010 and (ii) interim unauddedrterly consolidated financial statements of @@npany for each completed fis
guarter ending not less than 45 days prior to fifeckve Date.

(9) The Agent shall be satisfied, indtde discretion, with the cash management arrangenaé the Loan Parties |
with the cash management arrangements require@ foubin place by the Loan Parties pursuant toti@e?.18), it being understood ¢
agreed that cash management arrangements consiitteistection 2.18 are satisfactory to the Agent.

(h) [Reserved].

0] The Petition Date shall have occurradd the Agent and the Initial Lenders shall eesomably satisfied with t
form and substance of the First Day Orders sougliié Company and entered on the Effective Daty@ing a cash management order).

()] The Interim Order Entry Date shallvbabccurred not later than 5 Business Days follgwire Petition Date.

(k) No trustee under Chapter 7 or Chapfeof the Bankruptcy Code or examiner with enldrgewers beyond tho

set forth in Section 1106(a)(3) and (4) of the Bapkcy Code shall have been appointed in any oCses.
)] Since September 30, 2011, there dtalk been no Material Adverse Effect.

(m) All necessary governmental and tlpagity consents and approvals necessary in connewith the Facilities ar
the transactions contemplated hereby shall have lbbéained (without the imposition of any adversmditions that are not reasone
acceptable to the Initial Lenders) and shall reniaiaffect; and no law or regulation shall be apgile in the judgment of the Initial Lend
that restrains, prevents or imposes materially esveonditions upon the Facilities or the transasticontemplated hereby.

(n) The Agent shall be satisfied in @asonable judgment that there shall not occurrasudt of, and after giving effe
to, the initial extension of credit under the Faiei, a default (or any event which with the giyiof notice or lapse of time or both would t
default) under any of the Loan Parties’ or thegpective subsidiarieslebt instruments and other material agreementshw(iicin the case
the US Loan Partieslebt instruments and other material agreementsldygmrmit the counterparty thereto to exercise iswethereunder or
postpetition basis or (ii) in the case of any othersdiary, could, individually or in the aggregateasonably be expected to have a Mat
Adverse Effect.

(0) There shall exist no unstayed actsit, investigation, litigation or proceeding pemglor (to the knowledge of t
Loan Parties) threatened in any court or before abjtrator or governmental instrumentality (ottiean the Cases) that could reasonab
expected to have a Material Adverse Effect.

(P) Concurrently with the initial exteasiof credit hereunder, the obligations of the L&amties and their Subsidiar

(other than contingent indemnification obligationg)der the Existing Credit Agreement shall havenbpaid in full (or, in the case
obligations in respect of outstanding letters efditrand obligations in respect of Existing Secukgdeements, cash collateralized or
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otherwise provided for in a manner satisfactortheapplicable issuing bank (in the case of letdéizedit) or the holder of such obligations
the case of obligations in respect of Existing $ediAgreements)) and all Liens and security intsrescuring such obligations shall be
terminated and released, and the Agent shall feoaived a customary payoff letter and release deatetion evidencing same.

(@) The Company shall have hired a chesftructuring officer reasonably satisfactory te #rranger (the “Chiel
Restructuring Officef), reporting to the Compang’board of directors and having a scope of dugasanably satisfactory to the Arrange
being understood and agreed that the individusddi®n _Schedule 3.01(i9 reasonably satisfactory to the Arranger andsttepe of duties
such individual, as disclosed to the Arranger awuday 17, 2012, is reasonably satisfactory to thramger).

) The Company shall have paid (i) ek$ of the Agent, the Arranger and the Lendersuadcand payable on or pr
to the Effective Date, and (i) to the extent ireed at least one Business Day prior to the Effedbate, all expenses of the Agent (inclut
the accrued fees and expenses of counsel to thet)Age

(s) (i) The representations and warrantieeach Borrower and each Loan Party containezhah Loan Document
which it is a party shall be correct in all maténespects (except to the extent qualified by nialiey, “Material Adverse Effect’or like
gualification, in which case such representatiand warranties shall be true and correct in all eetg) on and as of the Effective Date, be
and after giving effect to the effectiveness oftAgreement and the transactions contemplated feasithough made on and as of such
and (ii)) no event shall have occurred and be caimt@ or would result from the effectiveness ofstthgreement or the transacti
contemplated hereby, that would constitute a Dé&faul

® The Lenders shall have received altumentation and other information required by basdulatory authoritie
under applicable “know-your-customer” and anti-mpteundering rules and regulations, including tAdRIOT Act.

SECTION 3.02. Conditions PrecedenEach Borrowing and Issuance

. The obligation of each Lender to make a Loahdpbthan a Revolving Loan made by any Issuing Bamsuant to Sectic
2.03(c) or any Lender pursuant to Section 2.03{r))he occasion of each Borrowing and the obligatibeach Issuing Bank to issue a Lette
Credit shall be subject to the satisfaction (orwgain accordance with Section 9.01) of the follegvconditions precedent:

€)) The Effective Date shall have occdirre

(b) The Interim Order shall be in fulkée and effect and shall not have been vacateeversed, shall not be subjec
a stay, and shall not have been modified or ameimdady respect without the written consent of Agent, provided that at the time of tl
making of any Loan or the issuance of any LetteCoédit the aggregate amount of either of whichemwldded to the Total Outstandit
would exceed the amount under the applicable Bacilithorized by the Interim Order (collectivelipet* Additional Credit’), the Agent an
each of the Lenders shall have received a finay @f@n order of the Bankruptcy Court in substdhytigne form of the Interim Order (with or
such modifications thereto as are satisfactoryormfand substance to the Agent) and authorizing #ulditional Credit (the “ Final Order)
( provided, that any such final order that limits the aggtegamount of the DIP Facilities to an amount tldess than $900,000,000 shall
be satisfactory to the Administrative Agent), andh& time of the extension of any Additional Ctetlie Final Order shall be in full force ¢
effect, and shall not have been vacated or revesdel not be subject to a stay, and shall noeHaaen modified or amended in any res
without the written consent of the Agent.
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The representations and warranties of each Borrangrach Loan Party contained in each Loan Docutoewhich it is a party shall be true
and correct in all material respects (except toetktent qualified by materiality, “Material Advergdfect” or like qualification, in which case
such representations and warranties shall be trdearrect in all respects) on and as of such de&tiere and after giving effect to such
Borrowing or such Issuance and to the applicatfathe proceeds therefrom, as though made on anfiagh date.

(c) No event shall have occurred and dorgtinuing, or would result from such Borrowing arch Issuance or from t
application of the proceeds therefrom, that comstit a Default.

(d) The making of such Loan (or the isgeaof such Letter of Credit) shall not violate aaguirement of law and sh
not be enjoined, temporarily, preliminarily or pemently.

(e) In the case of any Revolving Loarilssuance, no Borrowing Base Deficiency will exiffeagiving effect to suc
Borrowing, issuance or renewal and to the applicatif the proceeds therefrom.

Each of the giving of the applicable Notice of Bawing, Notice of Issuance and the acceptance bwapipéicable Borrower of the proceed:
such Borrowing or such Issuance shall constitutepgesentation and warranty by the Company thaherdate of such Borrowing or st
Issuance the conditions set forth in Sections 8)03(02(d), 3.02(e) and, if applicable, 3.02(® aatisfied.

SECTION 3.03. Additional Conditi® to Issuances

. In addition to the other conditions precedentheset forth, if any Revolving Lender becomes] aaring the period
remains, a Defaulting Lender or a Potential Defaglt.ender, no Issuing Bank will be required toussany Letter of Credit or to amend
outstanding Letter of Credit to increase the faoeant thereof, alter the drawing terms thereundextend the expiry date thereof, unless
Issuing Bank is satisfied that any exposure thatldvoesult from a Defaulted Revolving Loan of suéfaulting Lender or Potential Defaulti
Lender is eliminated or fully covered by the Rewody Credit Commitments of the Revolving Lenderst ttiee Nonbefaulting Lenders or t
Cash Collateralization or a combination thereofs§attory to such Issuing Bank.

SECTION 3.04. Determinationsdénthis Agreement

. For purposes of determining compliance with ¢beditions specified in this Agreement, each Lerstell be deemed
have consented to, approved or accepted or totiséiesd with each document or other matter requlreckunder to be consented to or appr
by or acceptable or satisfactory to the Lendergambn officer of the Agent responsible for thaegestions contemplated by this Agreen
shall have received notice from such Lender piothe date that the Company, by notice to the Lemdkesignates as the proposed Effe
Date, specifying its objection thereto. The Aggmall promptly notify the Lenders of the occurrent¢he Effective Date.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representationd Wharranties of the Company
. The Company represents and warrants as follows:

(@) Each Loan Party is duly organizedid¥a existing and, to the extent such conceptppligable, in good standil
under the laws of the jurisdiction of its organiaat

(b) Subject, in the case of each LoaryRhet is a Debtor, to the entry of the Orders ambject to the terms thereof,
execution, delivery and performance by each LoatyRd each
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Loan Document to which it is or is to be party, &nel consummation of the transactions contempla¢eeby and thereby, are within such L
Party’s corporate powers, have been duly authoitizeall necessary corporate action, and do naififravene such Loan Party’s charter or by-
laws, (ii) violate any law, rule, regulation (indimg, without limitation, with respect to the Bowers, Regulation X of the Board of Governors
of the Federal Reserve System), order, writ, judgrigjunction, decree, determination or award) ¢ionflict with or result in the breach of, or
constitute a default or require any payment to beerunder, any material contractual restrictiorcépk in respect of the Existing Second Lien
Debt) or, to such Loan Party’s knowledge, any ottmertractual restriction, binding on or affectingck Loan Party or (iv) except for the Liens
created under the Loan Documents, result in oriredle creation or imposition of any Lien uponath respect to any of the properties of .
Loan Party or any of its Subsidiaries (except pansto the Existing Second Lien Debt or the Indexjtu

(c) Subject, in the case of each LoartyPthiat is a Debtor, to the entry of the Orders,aathorization or approval
other action by, and no notice to or filing witlmyagovernmental authority or regulatory body or afiyer third party is required for (i) the ¢
execution, delivery, recordation, filing or perfante by any Loan Party of any Loan Document to kvitiés or is to be a party, (ii) the gr
by any Loan Party of the Liens granted by it pundda the Collateral Documents, (iii) the perfentior maintenance of the Liens created u
the Collateral Documents (including the first piipmature thereof to the extent provided for ie fBrders and, in the case of Liens cre
under any Collateral Document to which a CanadiaarLParty is a party, to the extent provided fosugh Collateral Document at the ti
periods required) or (iv) except for any noticeattmay be required pursuant to Section 6.01 ori@e€&.02 or pursuant to the Intercred
Agreement, the exercise by the Agent or any Lenflés rights under the Loan Documents or the reéeeeih respect of the Collateral purst
to the Collateral Documents.

(d) Subject, in the case of each LoaryRhat is a Debtor, to the entry of the Ordergs thgreement has been, and ¢
other Loan Document when delivered hereunder vaillehbeen, duly executed and delivered by each Paaty party thereto. Subject, in
case of each Loan Party that is a Debtor, to tiwy @fithe Orders, this Agreement is, and eachrdtiban Document when delivered hereur
will be, the legal, valid and binding obligation ehch Loan Party party thereto enforceable against Loan Party in accordance with t
respective terms, except as enforceability mayffeeted by (i) except in the case of each LoanyPduat is a Debtor, applicable bankrup
insolvency, reorganization, moratorium or otherikimlaws affecting enforcement of creditorigjhts generally and (ii) general principles
equity, whether enforcement is sought in a proaeeit equity or at law.

(e) The audited Consolidated statemerfinaincial position of the Company and its Consatiédl Subsidiaries as
December 31, 2010, and the related audited Corgetidstatement of earnings and Consolidated statemfieash flows of the Company ¢
its Consolidated Subsidiaries for the fiscal ydwmt ended, accompanied by an opinion of PricewattrsétCoopers LLP, independent pu
accountants, copies of which have been furnisheshtd Lender, fairly present, the Consolidatedniiie condition of the Company and
Consolidated Subsidiaries as at such date anddhsdidated statement of earnings and Consolidstetdment of cash flows of the Comp
and its Consolidated Subsidiaries for the periogdednon such date, all in accordance with geneaaitepted accounting principles consiste
applied. The unaudited Consolidated statemerihahtial position of the Company and its Consokdabubsidiaries as at September 30, -
and the related unaudited Consolidated statemeatuofings and Consolidated statement of cash fdfwke Company and its Consolides
Subsidiaries for the ninmonths period then ended, fairly present, the Clieded financial condition of the Company and @snsolidate
Subsidiaries as at such date and the Consolidéasdein®ent of earnings and Consolidated statemewtasti flows of the Company and
Consolidated Subsidiaries for the period ended weh date, all in accordance with generally acceptecbunting principles consister
applied, subject to normal yeand adjustments and other items, such as footnomeited in interim statements. Since DecemberZB10
there has been no Material Adverse Effect
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except as disclosed in filings made with the S¢iesrand Exchange Commission and press releaseacincase prior to the date of this
Agreement.

® There is no pending or, to the knadge of the Company, threatened action, suit, inyason, litigation o
proceeding, including, without limitation, any Ersfimental Action, affecting the Company or any &f Subsidiaries before any co
governmental agency or arbitrator that (i) is readdy likely to have a Material Adverse Effect, eththan the Cases and as disclose
Schedule 4.01(fpr publicly filed or furnished on Form R-or any periodic report required or permitted ® filed or furnished under t
Exchange Act with the Securities Exchange Commiseio(ii) purports to affect the legality, validior enforceability of this Agreement or ¢
other Loan Document or the consummation of thestrations contemplated hereby.

(9) No Borrower is engaged in the businesextending credit for the purpose of purchagingarrying margin stot
(within the meaning of Regulation U issued by thmaRl of Governors of the Federal Reserve Systent),n@ proceeds of any Loan will
used to purchase or carry any margin stock or tenekcredit to others for the purpose of purchasincarrying any margin stock.

(h) No Borrower is an “investment compangr a company “controlled” by an “investment coamy”, within the
meaning of the Investment Company Act of 1940,rasraded.

0] The Company and each of its Subsidgaowns, or has the valid and enforceable rightsi, all trademarks, serv
marks, trade names, domain names, goodwill assadciaith the foregoing, patents, copyrights, tradersts and knowrow (including al
registrations and applications for registratioritaf foregoing) (collectively, “ Intellectual Propef) necessary for the conduct of its busine:
currently conducted except where the failure towa or license could not reasonably be expectdthte a Material Adverse Effect. Excep
disclosed on Schedule 4.01(fno claim has been asserted and is pending, tiret&knowledge of the Company, threatened, by amgof
challenging the use of any such Intellectual Priypley the Company or any Subsidiary or the validityenforceability of any such Intellect
Property or alleging that the conduct of the bussnef the Company or any of its Subsidiaries igfeis misappropriates or otherwise viol
the Intellectual Property rights of any other Parswr does the Company know of any valid basisafgr such claim, except, in each case
such claims that, individually or in the aggregaies not reasonably expected to have a Materialerfsdy Effect. Except as disclosed
Schedule 4.01(f)to the knowledge of the Company, neither theaiseich Intellectual Property by the Company or ahigs Subsidiaries, n
the conduct of their respective businesses, inféisngnisappropriates or otherwise violates the sigifitany Person, except for such cla
infringements, misappropriations or violations thatdividually or in the aggregate, are not readbn@xpected to have a Material Adve
Effect.

) (i) No ERISA Event has occurred siréasonably expected to occur with respect toPday that has resulted in
that could reasonably expected to have a Matedakfse Effect.

0] Neither any Loan Party nor any ERI®¥#iliate has incurred or is reasonably expectedirtour an
Withdrawal Liability to any Multiemployer Plan that the aggregate could reasonably be expectedvte & Material Adver:
Effect.

(i) Neither any Loan Party nor any ERI®#iliate has been notified by the sponsor of alfiéunployer Pla

that such Multiemployer Plan is in reorganizatimsolvent or has been terminated, within the megoinTitle IV of ERISA
or has been determined to be in “endangered” dtical” status within the meaning of Section 432 of the €odSection 3C
of ERISA, and no such Multiemployer Plan is reasbynaxpected to be in reorganization, insolventabe terminate:
within the meaning of Title IV of ERISA or in endgered or critical status.
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Except as could not reasonably be expected to adwaterial Adverse Effect: (A) the Canadian Pen$itans are duly registered under the
Income Tax Act (Canada) and all other applicable laws which require registn; (B) all material obligations of each CaraadLoan Party
(including funding, investment and administratidiigations) required to be performed in connectioth the Canadian Pension Plans and
funding agreements therefor have been performedimely fashion; and (C) there are no materiastaunding disputes involving any Canac
Loan Party or its Affiliates concerning the ass#tthe Canadian Pension Plans.

(iii) No event comprising (A) the commeneent of winding up of the UK Pension Scheme, (&) ¢essatic
of participation in the UK Pension Scheme by anfiliafe of the Company, or (C) the issue of a waghhotice by the U
Pensions Regulator that it is considering issuingnancial support direction or contribution notige relation to the Ul
Pension Scheme, has occurred, and (to the knowlefdidee Company or Kodak Limited) the UK PensioregRator has n
stated any intention to do so.

(iv) No Loan Party nor any Affiliate ohg Loan Party has incurred any liability to the BPnsion Scheme
a result of ceasing to participate in the UK Pemssecheme and (to the knowledge of the Company ataKd.imited) ni
Affiliate of any Loan Party has stated any intentio cease to participate in the UK Pension Scheme.

(V) No Loan Party nor any Affiliate of yahoan Party has been notified by the TrusteeshefUK Pensio
Scheme that the UK Pension Scheme is being woundndp(to the knowledge of the Company or Kodak tewhi the
Trustees of the UK Pension Scheme have not statethtention to do so.

(vi) Except as could not reasonably be exgectdave a Material Adverse Effect the UK Pensohemes a
duly registered for HMRC tax purposes, all mateolaligations of each Affiliate required to be perfed in connection wi
the UK Pension Schemes and any funding agreemkeetsfor have been performed in a timely fashiord trere are r
material outstanding disputes involving any Affiéa concerning the UK Pension Schemes.

(k) Except as could not be reasonablyeetgd, individually or in the aggregate, to hawdaterial Adverse Effect, (
each of the Borrowers and their respective Subsgdidnas filed all Federal income tax returns ahdther tax returns, domestic and fore
required to be filed by it and has paid all taxed assessments payable by them that have beconmendusyable and (ii) with respect to €
of the Borrowers and their Subsidiaries, therenarelaims being asserted in writing with respediny taxes.

)] Except to the extent such BorroweiSoibsidiary has set aside on its books adequatevess(A) the operations &
properties of the Company and each of its Cons@diSubsidiaries comply in all material respecthail applicable Environmental Laws ¢
Environmental Permits, except as could not readgrab expected to have a Material Adverse Effds}, dll past norcompliance with suc
Environmental Laws and Environmental Permits haanber is reasonably expected to be resolved witbagbing obligations or costs t
have had or are reasonably expected to have a islafelverse Effect and (C) no circumstances eXiat tire reasonably likely to (i) form
basis of an Environmental Action against the Comgpamany of its Subsidiaries or any of their prdjger that is reasonably expected to he
Material Adverse Effect or (ii) cause any such gmyp to be subject to any restrictions on ownershgzupancy, use or transferability ur
any Environmental Law that is reasonably expeabduhtve a Material Adverse Effect.
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The Company and each of its Subsidiaries has goddrerketable fee simple title to or valid leaseltinterests in all of the real property
owned or leased by the Company or such Subsidratygaod title to all of their personal propertycegt where the failure to hold such title or
leasehold interests, individually or in the aggteda not reasonably expected to have a Materiabfgk Effect. The Company and its
Subsidiaries enjoy peaceful and undisturbed pogsesader all of their respective leases exceptrevtige failure to enjoy such peaceful and
undisturbed possession, individually or in the agate, is not reasonably expected to have a Mbfaligerse Effect. As of the Effective Date,
each Material Real Property is set forth on Scheedud1(m).

(m) All factual information, taken as &ele, furnished by or on behalf of the Company am@ubsidiaries, taken a
whole, in writing to the Agent, the Collateral Agetihe Arranger or any Lender on or prior to théEtive Date, for purposes of this Agreen
and all other such factual information taken ashale, furnished by the Company on behalf of itsalél its Subsidiaries, taken as a whol
writing to the Agent, the Collateral Agent, the &mger or any Lender pursuant to the terms of tlyeedment will be, true and accurate ir
material respects on the date as of which suchrirdtion is dated or furnished and not incompleté&igwingly omitting to state any mate!
fact necessary to make such information, takenwalae, not misleading at such time, providdtbwever, that with respect to any projec
financial information or forwardeoking statements, the Company represents ontystizh information was prepared in good faith bagsat
assumptions, and subject to such qualificationiseved to be reasonable at the time.

(n) (i) Subject to the entry of the Oland (in the case of this clause (i)) to the parnaly following Section 3.01(d)

(vii), all filings and other actions necessary terfpct and protect the security interest in thela@etal created (or to be created) undel
Collateral Documents to ensure that such securtgrést remains in full force and effect have bisden, (i) the Collateral Documents, wi
executed and delivered (and at all times theréafteeate in favor of the Agent for the benefittloé Secured Parties a valid and, together
such filings and other actions, perfected secunitgrest in (x) the Collateral of the US Loan Resthaving the priority set forth in the Ord
the US Security Agreement and the Intercreditore&gnent and (y) the Collateral of the Canadian LParties having the priority set forth
the Canadian Security Agreement, securing the payofehe Secured Obligations (as defined in eamtuBty Agreement), and (iii) except
the extent that a longer period within which togauch actions has been provided for pursuantetganagraph following Section 3.01(d)(
(and only to such extent), all filings and otheti@ts necessary to perfect and protect such sgdatiérest have been duly taken. The L
Parties are the legal and beneficial owners ofGb#ateral free and clear of any Lien, except foe tiens and security interests create
permitted under the Loan Documents and the Orders.

(0) Except to the extent resulting fromy éDigital Imaging Patent Portfolio Disposition t? Settlement Agreeme
following the Petition Date to a Person that is thet Company or any Subsidiary thereof, all or wtiglly all of the value ascribed in the C
Appraisal to the Digital Imaging Patent Portfolgadttributable to assets or properties that are)ed by US Loan Parties and (y) subje:
Liens (including pursuant to the Orders) in favbthe Agent for the benefit of the US Secured Rarti

(p) (i) Set forth on Part A of Scheduldnéreto is a complete and accurate list of all dieex indirect Subsidiaries
the Company that are organized under the laws sift® of the United States of America, (ii) setfaon Part B of Schedule Hereto is
complete and accurate list of all direct and indtirgubsidiaries of Kodak Canada that are organimeter the laws of Canada or a provinc
territory thereof and (iii) set forth on Part C $€hedule llhereto is a complete and accurate list of all diMaterial Subsidiaries of ea
Borrower, showing, in each case, as of the Effeciate (as to each such Subsidiary) the jurisdiatibits formation, the number of sha
membership interests or
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partnership interests (as applicable) of each d&#s equity interests authorized, and the nuntegstanding, on the Effective Date and the
percentage of each such class of its Equity Intei@sned (directly or indirectly) by the applicalhlean Party and the number of shares cov
by all outstanding options, warrants, rights of\ension or purchase and similar rights at the EiffecdDate. All of the outstanding equity
interests in each Loan Party’s Subsidiaries haea lalidly issued, are fully paid and non-assegsabtl, except as otherwise provided herein,
are owned by such Loan Party or one or more @utssidiaries, other than director’s qualifying gsaor similar minority interests required
under the laws of the Subsidiary’s formation, faeel clear of all Liens, except (x) those createdeuthe Collateral Documents, (y) those
securing the Existing Second Lien Debt and (z) ¢rsecuring Canadian Priority Payables that ar@asitdue and payable.

(@) Schedule lisets forth all Deposit Accounts other than Excludedounts maintained by the Loan Parties ir
United States or Canada, including, with respect¢doh depository (i) the name and address of sepbsitory, (ii) the account numbel
maintained with such depository and (iii) a confaetson at such depository.

ARTICLE V

COVENANTS OF THE COMPANY

SECTION 5.01. Affirmative Covertan

. So long as any Loan or any other payment oliigadf any Loan Party of which the Company has kieoge under ar
Loan Document shall remain unpaid, any Letter aéditris outstanding or any Lender shall have anyn@dment hereunder, the Compi
will:

(@) Compliance with Laws

. Except as otherwise excused by the BankruptaeCoomply, and cause each of its Subsidiarie®topty, in all materit
respects, with all applicable laws, rules, regoladi and orders, such compliance to include, withmoitation, compliance with ERIS,
Environmental Laws and the PATRIOT Act, except vehauich non-compliance is not reasonably expecthdve a Material Adverse Effect.

(b) Payment of PeBetition Taxes, Etc

In the case of any Debtor, in accordance withBhakruptcy Code and subject to any required aggrby the Bankruptc
Court, pay and discharge, and cause each of itsidabies to pay and discharge, before the samklsw@ome delinquent, (i) all material post-
petition taxes, assessments and governmental chargevies imposed upon it or upon its propertd &) all material pospetition lawfu
claims that, if unpaid, might by law become a Ligon its property; providedhowever, that neither the Company nor any of its Subsiel
shall be required to pay or discharge any suchassessment, charge or claim that is being conté@stgood faith and by proper proceedi
and as to which appropriate reserves are beingtaia@d, unless and until any Lien resulting themefrattaches to its property and beca
enforceable against its other creditors.

(c) Maintenance of Insurance

. (x) Maintain, and cause each of its Subsidiaa®aintain, insurance with responsible and rdgatansurance companies
associations in such amounts and covering suclks askis usually carried by companies engaged iilasifbusinesses and owning sim
properties in the same general areas in which thepg@ny or such Subsidiary operates; providdwbwever, that the Company and
Subsidiaries may selfisure to the extent consistent with prudent bussingractice and (y) if any real property owned tyan Party is locate
in an area identified by the Federal Emergency Mangent Agency as an area having special flood Hazard in which flood insurance |
been made available under the National Flood Imsmgraict of 1968 (or any amendment or successothaceto), then such Loan Party s
maintain, or cause to be maintained, with a finalhcisound and reputable insurer, flood insuramcar amount sufficient to comply with
applicable rules and regulations promulgated puntstzasuch Act
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Preservation of Corporate Existence

(d). Preserve and maintain, and cause each Blitsidiaries to preserve and maintain, its corpogatstence, rights (char
and statutory) and franchises; providetlowever, that the Company and its Subsidiaries may consatmrany amalgamation, mergel
consolidation permitted under Section 5.02(b) araVided further that neither the Company nor any of its Subsidsaskall be required
preserve any right or franchise, or in the casa @ubsidiary, its corporate existence, if the Camgpdetermines that the preservatior
maintenance thereof is no longer desirable in trelact of the business of the Company and its 8idyggs, taken as a whole, and that the
thereof is not reasonably expected to have a M#atddverse Effect.

(e) Visitation Rights (i) At any reasonable time, on reasonable eadicd from time to time, permit the Agent or
of the Lenders or any agents or representativegdheto examine and make copies of and abstraats fhe records and books of accoun
and visit the properties of, the Company and anysdbubsidiaries, and to discuss the affairs,rfoes and accounts of the Company and a
its Subsidiaries with any of their officers or diters and with their independent certified public@untants, provided that all such informa
is subject to the provisions of Section 9.09. Ay &ime prior to the occurrence of a continuing Evef Default, the right of the Agent and
of the Lenders to visit the property of the Compamg any of its Subsidiaries shall be subject wsoeable rules and restrictions of
Company for such access, and such visit shall netasonably interfere with the ongoing conducthef business of the Company anc
Subsidiaries at such properties.

(i) At any reasonable time and from tinoetime (except as may be limited by subsecti@h lfelow) during regule
business hours, upon reasonable notice, permidgleat or any of the Lenders or any agents or remtasives thereof (including a
consultants, accountants, lawyers and appraist&amee by the Agent) to visit the properties of thempany and its Subsidiaries
conduct evaluations, appraisals, environmental ssgsents and ongoing maintenance and monitoring oimexction with th
Companys computation of the Borrowing Base and the aseelsded in the Borrowing Base and such other assed properties
the Company or its Subsidiaries as the Agent ofa@ohl Agent may reasonably require, and to mortite Collateral and all relat
systems.

(i) Permit the Collateral Agent to cardd, at the sole cost and expense of the Compaelgt,dxaminations, apprais
of inventory and appraisals of machinery and eqeipimprovidedthat such field exams and appraisals may be coedumdt mor
than twice per twelvenonth period. Notwithstanding the foregoing, fallog the occurrence and during the continuatioaroEver
of Default such field examinations and appraisasy fihe conducted at the Compangxpense as many times as the Collateral /
shall consider reasonably necessary.

® Keeping of Books

. Keep and maintain proper books of record andwaticon a Consolidated basis for Company and itssiliaries il
conformity with generally accepted accounting pipfes in effect from time to time.

(9) Maintenance of Properties, Etc.

Maintain and preserve, and cause each of itsidahigs to maintain and preserve in all materégiprects, all of its propert
that are used or useful in the conduct of its besgrin good working order and condition, ordinagawand tear excepted, except where
the failure to so maintain or preserve is not reabty expected to have a Material Adverse Effect.

(h) Reporting Requirements

. Furnish to the Lenders:
0] as soon as available and in any ey&phtwith respect to any fiscal month of the Comypam which a fiscal quart

ends, within 15 Business Days after the end of distfal month and (B) within 10 Business Days aftex end of any other fisc
month of the Company,
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in each case, the Consolidated statement of finhposition of the Company and its Consolidateds&liaries as of the end of such month and
Consolidated statements of earnings and cash fidwse Company and its Consolidated Subsidiarieghi® period commencing at the end of
the previous fiscal year and ending with the endumh month, and certificates of a Responsiblec&ffof the Company as to compliance with
the terms of this Agreement and setting forth esmable detail the calculations necessary to dstmrede compliance with Section 5.03(a), as
applicable, and Section 5.03(b), as of the lastafasuch period;

(i) as soon as available and in any ewéthin 45 days after the end of each of the finsee quarters of each fiscal y
of the Company, the Consolidated statement of @irgrposition of the Company and its Consolidated<Sdiaries as of the end
such quarter and Consolidated statements of ear@ing cash flows of the Company and its Consolii&gbsidiaries for the peri
commencing at the end of the previous fiscal year ending with the end of such quarter, duly cedifoy the chief financial offic
of the Company as having been prepared in accoedaiith generally accepted accounting principlesjesttbto normal yeaenc
adjustments and other items, such as footnotegteahin interim statements;

(iii) as soon as available and in anyné@A) with respect to the fiscal year of the Comp&nded December 31, 20
within 120 days after the end of such fiscal yefathe Company and (B) with respect to any subsefistal year of the Compar
within 90 days after the end of such fiscal yeathef Company, in each case, a copy of the annui sport for such year for t
Company and its Consolidated Subsidiaries, comtgirthe Consolidated statement of financial positidnthe Company and
Consolidated Subsidiaries as of the end of sudalfigear and Consolidated statements of earningsash flows of the Company ¢
its Consolidated Subsidiaries for such fiscal yéareach case accompanied by an opinion acceptalilee Required Lenders
registered independent public accountants reaspaabkptable to the Agent;

(iv) as soon as practicable and in argnewithin five days after the management of thenGany has knowledge of 1
occurrence of each Default continuing on the désuoh statement, a statement of a Responsible@ffif the Company setting fo
details of such Default and the action that the Gamy has taken and/or proposes to take with resipexto;

(v) promptly after the sending or filittgereof, copies of all reports that the Companylsen any of its securityholde
and copies of all reports and registration statéméimat the Company or any Subsidiary files wite ®ecurities and Exchar
Commission or any national securities exchange;

(vi) notice of all actions and proceedirizpfore any court, governmental agency or arbitraffecting the Company
any of its Subsidiaries of the type which would édeen required to be disclosed under Sectionf},.@tomptly after the later of tl
commencement thereof or knowledge that such actionmoceedings are reasonably likely to be ofetwhich would have be
required to be disclosed under Section 4.01(f);

(vii) from and after the date on whicle tHS Security Agreement and the Canadian Secugtgément shall have be
executed and delivered by the applicable Loan &gréis soon as available and in any event notlsear45 days after the end of e
fiscal quarter, amended or supplemented Schedetgsgsforth such information as would be requitednake the representations
forth in Section 6(a), (c), (d), (h), (i), () arfd)(iii) of the US Security Agreement and Sectiga)6 (c), (d), (h), (i), (I) and (p)(iii) «
the Canadian Security Agreement true and correiftths Schedules referenced therein were delivereduch date;
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(viii)  except to the extent prohibited by the Pensions2@04, such other information respecting the Comppmarany of it:
Subsidiaries as any Lender through the Agent nmay fime to time reasonably request;

(ix) weekly, on or before the third Businé€3ay following the end of every calendar week (for pusg® of this sectio
each calendar week being deemed to end on Fridagymencing with the calendar week ending January2R12, a 13Neel
Projection;

(x) a Borrowing Base Certificate substdhtiin the form of _Exhibit Gas of the date required to be delivered ¢
requested, in each case with supporting documentdincluding, without limitation, the documentatigescribed in Schedule 1
Exhibit G) shall be furnished to the Agent: (A) semi-montfag of the 13 day and as of the last day of each month (orthfegisuc
day is not a Business Day, as of the Business Bayeidiately preceding such ¥%or last day, as applicable)), on or before thed
Business Day following each 15 day and each last day of each month, commencingadar81, 2012, which Borrowing Be
Certificate shall reflect the Collateral contairiedhe Borrowing Base updated as of suchhti last day of each month, as applice
(B) immediately, if at any time the Company becoraesre that the Borrowing Base, assuming it wengeta@alculated at such tir
would be less than 85% of the Borrowing Base a$ostt in the most recently delivered Borrowing Ba3ertificate, (C) in addition
the biweekly Borrowing Base Certificates required pursuanclause (A) and the immediate Borrowing Basetifieates require
pursuant to clause (B), upon the occurrence antnu@nce of an Event of Default, on or before thiedt Business Day following tl
end of each calendar week, which weekly Borrowirasd3 Certificate shall reflect the Collateral in@ddin the Borrowing Ba:
updated as of the immediately preceding Monday; @jdf requested by the Agent at any other timeewhhe Agent reasonal
believes that the then existing Borrowing Base ifleate is materially inaccurate, as soon as realslynavailable after such request
each case with supporting documentation as the tAgfen Lenders or the Collateral Agent may reashnadguest (including witho
limitation, the documentation described on Scheduie Exhibit G);

(xi) (A) promptly and in any event with® days after any Loan Party or any ERISA Affgi&nows or has reasor
know that any ERISA Event or Termination Event basurred, a statement of a Responsible Officeruchd.oan Party describi
such ERISA Event or Termination Event and the actibany, that such Loan Party or such ERISA Adfi has taken and propose
take with respect thereto and (B) on the date angrds, documents or other information must beishied to the PBGC with resp
to any Plan pursuant to Section 4010 of ERISA othi Ontario Superintendent of Pensions with resfre@ Termination Eve
affecting any Canadian Pension Plan, a copy of secbrds, documents and information;

(xii) promptly and in any event withindvwusiness days after receipt thereof by any LaatyPr any ERISA Affiliate
copies of each notice from the PBGC or other gawemtal or regulatory authority stating its intentito terminate any Plan or ¢
Canadian Pension Plan or to have a trustee appdimt@dminister any Plan or any Canadian Pensian;PI

(xiii) promptly and in any event withiivé business days after receipt thereof by any LRenty or any ERISA Affiliat
from the sponsor of a Multiemployer Plan, copiesath notice concerning (A) the imposition of Withaal Liability by any suc
Multiemployer Plan, (B) the reorganization or temation, within the meaning of Title IV of ERISA, ahy such Multiemployer Pl
or (C) the amount of liability incurred, or that ynbe incurred, by such Loan Party or any ERISA l#&ffe in connection with ar
event described in clause (A) or (B);

(xiv) (A) not later than September 30,120 (1) audited “carve-outfinancial statements (including statement
financial position, earnings and cash flows) foacteaf the
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Specified Business Units (each on a standalons)dfasieach of the three most recently completschfiyears, accompanied by an opinion
reasonably acceptable to the Agent by registerdeliendent public accountants reasonably acceptatie Agent, and (2) unaudited “carve-

out” financial statements for each of the SpeciBesiness Units for the three-month or six-monghapplicable, period ended not less than 45

days prior to the delivery thereof, and (B) frondadter the date on which the obligations set fartthe preceding clause (A) are satisfied, (1)

within 45 days after the end of each subsequemte@ther than the fourth quarter) of each figedr of the Company, unaudited “carve-out”

financial statements for each of the Specified Bess Units for each such subsequent quarter amb{(2ter than March 31, 2013, audited
“carve-out” financial statements for each of the&fied Business Units for the fiscal year endirecBmber 31, 2012, accompanied by an

opinion acceptable to the Agent by registered irdepnt public accountants reasonably acceptalfeetdgent, except, in each case of this
clause (B), with respect to any Specified Busingst that shall have been Disposed; and
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(xv) except to the extent prohibited bg Pensions Act 2004, promptly and in any evertiiwi8 Business Days afte
Responsible Officer of the Company or Kodak Limitewws or has reason to know that (A) the UK PenSioheme has commen
winding up, (B) the UK Pensions Regulator has idsaavarning notice that it is considering issuinfinancial support direction
contribution notice in relation to the UK Pensioth8me or (C) the Company or any of its Affiliatekieh currently participates in t
UK Pension Scheme has ceased to participate asdrijgered a liability on its cessation of papation, a statement of a Respons
Officer of the Company (or, if applicable, causéofurnished to the Lenders a statement of a Rediple Officer of Kodak Limitec
noting such event and the action, if any, whicprigposed to be taken with respect thereto.

Documents required to be delivered pursuant toi&e&01(h)(i), (ii), (i) and (v) (to the extemny such documents are include
materials otherwise filed with the Securities Exuye Commission) may be delivered electronically &nslo delivered, shall t
deemed to have been delivered on the date (i) ohwine Company posts such documents, or providéskathereto on th
Company’s website on the Internet at the websitess listed on _Schedule 9.08@r (ii) on which such documents are posted o
Companys behalf on an Internet or intranet website, if, @oywhich each Lender and the Agent have accelstfi@r a commercii
third-party website or whether sponsored by the migeprovidedthat: (A) upon written request of the Agent, then@@any sha
deliver paper copies of such documents to the Agatit a written request to cease delivering paympaies is given by the Agent ¢
(B) the Company shall notify the Agent (by tele@podr electronic mail) of the posting of any sudtuments and provide to 1
Agent by electronic mail electronic versions (_i.soft copies) of such documents. The Agent dieale no obligation to request
delivery of or to maintain paper copies of the dueuts referred to above, and in any event shalk lmevresponsibility to monit
compliance by the Company with any such requesa bhender for delivery, and each Lender shall belgalesponsible for time
accessing posted documents or requesting deliviepaper copies of such documents from the Agentraathtaining its copies
such documents.

Each Borrower hereby acknowledges that (a) the Adka Arranger and the Collateral Agent will makailable to the Lenders ¢
the Issuing Banks materials and/or information ptest by or on behalf of the Borrowers hereundeléctively, “ Borrower Material
") by posting the Borrower Materials on IntraLinksanother similar electronic system (the “ Platfidy and (b) certain of the Lend:
(each, a “_Public Lendef) may have personnel who do not wish to receiveaeni@ nonpublic information with respect to t

Company or its Affiliates, or the respective settesi of any of the foregoing, and who may be endagenvestment and other market-

related activities with respect to such Persaesurities. Each Borrower hereby agrees thatlituse commercially reasonable effc
to identify that portion of the Borrower Materidlsat may be distributed to the Public Lenders #&ad ¢w) all such Borrower Materi:
shall be clearly and conspicuously marked “PUBL\@fich, at a minimum, shall mean that the word “PUBL
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shall appear prominently on the first page therédf,by marking Borrower Materials “PUBLICthe Borrowers shall be deeme
have authorized the Agent, the Arranger, the GalldtAgent, the Issuing Banks and the Lenderseat tsuch Borrower Materials
not containing any material nguublic information (although it may be sensitivedgroprietary) with respect to the Company o
securities for purposes of United States Federdl siate securities laws (_providedhowever, that to the extent such Borro
Materials constitute Borrower Information, they ¥Hze treated as set forth in Section 9.09; (y) Bdirrower Materials marke
“PUBLIC” are permitted to be made available througlportion of the Platform designated “Public Sidéormation”; and (z) th
Agent, the Arranger and the Collateral Agent shellentitled to treat any Borrower Materials tha aot marked “PUBLIC’as bein
suitable only for posting on a portion of the Riath not designated “Public Side InformatiorNbtwithstanding the foregoing, t
Borrowers shall be under no obligation to mark Boyrower Materials “PUBLIC".

0) Covenant to Guarantee Obligationd &ive SecurityUpon (x) the request of the Agent following the weenct
and during the continuance of a Default, (y) therfation or acquisition of (1) any Subsidiary orgaaul under the laws of any

state of the United States of America owned diyeatlindirectly by the Company or (2) any Subsigiarorganized under t
laws of Canada or any province or territory ther@whed directly or indirectly by Kodak Canada oy tfee acquisition of any property

by any Loan Party, and such property, in the judgnoé the Agent (as to which judgment the Agent gaen notice to tr
Company), shall not already be subject (other iharspect of the Specified Collateral) to a padddirst priority security interest in favor
the

Agent for the benefit of the Secured Parties, thezach case at the Company’s expense:

0] in connection with the formation occaisition of a Subsidiary organized under the lafis state of the Unit
States of America or Canada (or province or tawritbereof) owned directly or indirectly by the Cpamy or Kodak Canada that (A
not a CFC or a Subsidiary of a CFC (unless, wilpeet to the Canadian Obligations, such Subsidé&aoyned by a Canadian Lc
Party), or (B) is not a Person having total aseéisess than $1,000,000 (and, so long as it issnoh a Person), within 30 days &
such formation or acquisition, cause each suchi8ialpg, duly execute and deliver to the Agent arguty supplement, in the form
Exhibit Fhereto, guaranteeing the applicable Guaranteedj&ildins,

(i) within 45 days after (A) such reques acquisition of property by any Loan Party,ydekecute and deliver, a
cause each Loan Party to duly execute and detivehe Agent such additional pledges, assignmeetyjrity agreement suppleme
intellectual property security agreement supplesieanid other security agreements as specified by, imrform and substan
reasonably satisfactory to, the Agent, securingrgayt of all the Obligations of such Loan Party aedstituting Liens on all su
properties and (B) such formation or acquisitiondny Loan Party of any Subsidiary, duly execute deliver and cause each L«
Party acquiring equity interests in such Subsidisryduly execute and deliver to the Agent pledgessignments and secu
agreement supplements related to such equity Bttees specified by, and in form and substancenaédy satisfactory to, the Age
securing payment of all of the Obligations of suakan Party;_providedhat (x) the stock of any Subsidiary held by a GéCe
Subsidiary of a CFC shall not be required to belgéel unless, with respect to the Canadian Obligatisuch Subsidiary is owned L
Canadian Loan Party and (y) if such property isitggoterests of a CFC (unless, with respect to@amadian Obligations, the iss
thereof is owned by a Canadian Loan Party), no rttaae 65% of the voting equity interests in suchkCGhall be pledged in favor
the Secured Parties,

81




(iii)

within 60 days after such regt, formation or acquisition, take, and cause éaem Party to take, whatever action (including,

without limitation, the filing of UCC and/or PPSM&ncing statements (or similar registrations kimds), the giving of notices and the
endorsement of notices

on title documents) may be neagssaadvisable in the reasonable opinion of thertdgo vest in the Agent (or in any represente

of the Agent designated by it) valid and subsistifens on the properties purported to be subjethémledges, assignments, security
agreement

supplements, intellectual propestgurity agreement supplements and security agmetsrdelivered pursuant to this Section 5.01(j),

enforceable against all third parties in accordamitie their terms (other than in respect of the &ied Collateral as set forth in Section 6(m

the

US Security Agreement and Secfifm) of the Canadian Security Agreement),

(iv) within 60 days after such requestpiation or acquisition, deliver to the Agent, ugba request of the Agent in

sole discretion, a signed copy of one or more falviar opinions, addressed to the Agent and the @beured Parties, of counsel
the Loan Parties reasonably acceptable to the Agenb (A) such guaranties, guaranty supplemeitgglgps, assignments, sect
agreement supplements, intellectual property sgcagreement supplements and security agreemesdsitoled in clauses (i), (i) a
(iii) above being legal, valid and binding obligats of each Loan Party party thereto enforceabseaordance with their terms anc
to the matters contained in clause (iii) above jetttto customary exceptions, (B) such recordiffigiags, notices, endorsements i
other actions being sufficient to create valid petéd Liens on such assets, and (C) such otheemnas the Agent may reason:
request, consistent with the opinions deliveredhenEffective Date (to the extent applicable).

v) at any time and from time to timepmptly execute and deliver, and cause each Loaty Bad each Subsidiary

execute and deliver, any and all further instrureemd documents and take, and cause such Subdilie, all such other action
the Agent may deem reasonably necessary or desimabtaining the full benefits of, or in perfexiand preserving the Liens
such guaranties, pledges, assignments, securigergnt supplements, intellectual property secug@yeement supplements
security agreements to the extent required bySbigion 5.01(i) and the applicable Collateral Doeunts.

Notwithstanding the foregoing, except as contenepldty the last sentence of Section 2.24(b), thedBa@rs shall have no obligati
to provide in favor of the Secured Parties perfégsiecurity interests in any real property heldtey Borrowers or their Subsidiaries.

()] Further Assurances(i) Promptly upon the reasonable request byAbent, or any Lender through the Ag

correct, and cause each of the other Loan Pantesily to correct, any material defect or errattmay be discovered in any Loan Docur
or in the execution, acknowledgment, filing or netagion thereof, and

(i) Promptly upon the reasonable requmsthe Agent, or any Lender through the Agent, elecute, acknowled¢

deliver, record, re-record, file, re-file, registand reregister any and all such further acts, pledgeegeats, assignments, financ
statements and continuations thereof, terminatimtements, notices of assignment, transfers, wettéfs, assurances and o
instruments as the Agent, or any Lender throughAtpent, may reasonably require from time to timeoider to (A) carry out mo
effectively the purposes of the Loan Documents,tBhe fullest extent permitted by applicable lamd the terms of this Agreem
and the Collateral Documents, subject any LoanyPaproperties, assets, rights or interests to tkad.now or hereafter intendec
be covered by any of the Collateral Documents pi@ject and maintain the validity, effectivenesd ariority of any of the Collater
Documents and any of the Liens intended to be edetitereunder and (D) assure, convey, grant, ggsagisfer,
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preserve, protect and confirm more effectively uhi Secured Parties the rights granted or novergditer intended to be granted to the

Secured Parties under any Loan Document or ungeother instrument executed in connection with Bagn Document to which any Loan

Party or any of its Subsidiaries formed or acquaédr the Effective Date is or is to be a partyd aause each of its Subsidiaries to do so.
(k) [Reserved]

)] Maintenance of Cash Management Syste

. () In accordance with Section 2.18 of this Agreent, establish and maintain a cash managemetgnsysn term
reasonably acceptable to the Agent and (ii) comtittumaintain one or more Collection Accounts taubed by each Borrower as its princ
concentration account for day-to-day operationsiocted by such Borrower.

(m) Foreign Security Interests

. Within the time periods set forth on Schedul@lfm) (or such longer time as may be reasonablgeahjby the Agen
execute and deliver, and cause each of its Subgislito execute and deliver, to the Agent all doents and instruments required to create
perfect the Agent’s first priority security intetéa Collateral consisting of the stock of thosebSidiaries listed on Schedule 5.01(m)the
applicable foreign jurisdictions (free and cleamtifother liens, subject to exceptions permittedelinder), in each case along with a custo
opinion of local counsel with respect to such sigimterest.

(n) Administration of Accounts and Invery

. (i) Keep, and cause each other Loan Party tp,keecurate and complete records of its Accountduding all payments a
collections thereon, and shall submit to the Agetlés, collection, reconciliation and other repartiorm reasonably satisfactory to the Ag
on such periodic basis as the Agent may reasomablyest. The Company shall also provide to thenfggoon the Agen$ request, a detail
aged trial balance of all Accounts as of the enthefpreceding month, specifying each Accosifttcount Debtor name and address, am
invoice date and due date, showing any discoulmyvahce, credit, authorized return or dispute, mctuding such proof of delivery, copies
invoices and invoice registers, copies of relatedudnents, repayment histories, status reports dner onformation as the Agent mr
reasonably request. If Accounts in an aggregate &nount of $10,000,000 or more cease to be Higibceivables, the Company shall nc
the Agent of such occurrence promptly (and in argnéwithin three Business Days) after any LoartyPaas knowledge thereof).

(i) If an Account of any Loan Party indes a charge for any taxes, the Agent is authdyrindts discretion, to pay t
amount thereof to the proper taxing authority foe aiccount of such Loan Party if such Loan Pargsdwt do so and to charge
Borrowers therefor; providedhowever, that neither the Agent nor the Lenders shallifialé for any taxes that may be due fromr
Loan Parties or with respect to any Collateral.

(i) Whether or not a Default existsetAgent shall have the right at any time, in themaaf the Agent, any designee
the Agent or any Loan Party, to verify the validigmount or any other matter relating to any Acd¢swf the Loan Party by me
telephone or otherwise. The Loan Parties shalpeme fully with the Agent in an effort to facite and promptly conclude any s
verification process.

(iv) Each Loan Party shall keep accuaatd complete records of its Inventory, includingtscand daily withdrawe
and additions, and shall submit to the Agent inegntind reconciliation reports in form reasonalatissactory to the Agent, on st
periodic basis as the Agent may request. Each Baaty shall conduct a physical inventory at leaste per calendar year (and ¢
more frequent basis if requested by the Agent wah&efault exists) or periodic cycle counts consisteith historical practices, a
shall provide to the Agent a report based on each $nventory and count promptly upon completioaréof, together with su
supporting
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information as the Agent may reasonably requegtoritequest by the Agent, the Agent may participat@nd observe ai
such physical count.

(v) No Loan Party shall return any Invamtto a supplier, vendor or other Person, whetttiecash, credit or otherwis
unless (A) such return is in the ordinary coursédasiness; (B) no Default, exists or would reshérefrom; and (C) the Agent
promptly notified if the aggregate value of all émtory returned in any month exceeds $10,000,000.

(vi) The Loan Parties shall use, stord araintain all Inventory with reasonable care aadtion, in accordance w
applicable standards of any insurance and in carfgrwith all applicable law, and shall make cuttreent payments (with
applicable grace periods provided for in leases)ldbcations where any Collateral is located.

(vii) The Loan Parties shall actively iasshe Collateral Agent in conducting and prepgyrias soon as practicable
field exam in form and substance (as to methodogy scope) substantially similar to the latedtffeld exam prepared in connect
with the Existing Credit Agreement.

(0) Proceeds of Digital Imaging Pateattflio Dispositionsor IP Settlement AgreementSo long as the Term Facil
Termination Date has not occurred, (i) cause ateniea consideration received in respect of anyitaldmaging Patent Portfolio Disposition

or IP Settlement Agreement to be in the form o€idhsideration and (ii) cause (x) 100% of all IfeSroceeds

and (y) the Applicable Prepayment Percentage ofRalSettlement Proceeds to be deposited directhynugceipt in
segregated Cash Collateral Account into which me@eds of Revolving Credit Facility Collateral deposited

(a “ Digital Imaging Patent Portfolio Dispositiora€h Collateral Accouri) for application in accordance with Section 214)0(
(iii).

(p) Use of Proceeds

Use, and cause its Subsidiaries to use, the @dscef the Loans and the Letters of Credit solely the purpose
contemplated by Section 2.17.

(a) Term Facility Ratings

Use commercially reasonable efforts (i) to cathgeTerm Facility to receive a rating from eaciMafody’s and S&P prior 1
the Final Order Entry Date, or as soon as posHileafter, and (ii) to cause a rating from eachlobdy’s and S&P with respect to the
Term Facility to be in effect and at all times prio the Term Facility Termination Date (for theogance of doubt, the
shall be no obligation to maintain any specifi¢rgy.

) Chief Restructuring Officer

Employ a Chief Restructuring Officer and use careially reasonable efforts to cause such ChietrResiring Officer t
continue to be employed in such capacity. In trenéwf the death, disability, incapacity, removal Cause) or resignation of such
Chief Restructuring Officer, employ a replacemehite€Restructuring Officer within 30 days.

(s) Certain Case Milestones

(i) On or prior to June 30, 2012, file a motiwith the Bankruptcy Court to approve bid proceduedating to a sale of all
substantially all of the Digital Imaging Patent folio, which bid procedures shall contemplatenaetiframe that is reasonably

satisfactory to the Agent (such procedures, tBéd“Procedure$), and at all times thereafter diligently pursue tbeeipt o
an order of the Bankruptcy Court approving the Bidcedures.

(i) On or prior to January 15, 2013, idet to the Agent drafts of an Acceptable Reorgatiin Plan and a disclos!
statement with respect thereto.

(i) On or prior to February 15, 2013lefwith the Bankruptcy Court an Acceptable Reoigation Plan and

disclosure statement with respect thereto, ant ttnees thereafter diligently pursue the receipbalers of the Bankruptcy Court
approving such disclosure statement and confirmirgh Acceptable Reorganization Plan.
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® Insolvency Proceedings of Kodak Gimna

If any proceedings under the CCAA are commengeldrdlak Canada or any Canadian Subsidiary Guarataie all stef
reasonably required to cause such proceeding tatiaabe an Approved Canadian Case.

(u) Pos€losing Covenants.

Comply, and cause its Subsidiaries to complyhhte obligations set forth in the paragraph imratdy following Sectio
3.02(d)(vii) .

SECTION 5.02. Negative Covenants

. So long as any Loan or any other payment olitigadf any Loan Party of which the Company has kedge under ar
Loan Document shall remain unpaid, any Letter afditris outstanding or any Lender shall have ansn@dment hereunder, the Company
not:

(@) Liens

. Create or suffer to exist, or permit any ofSigbsidiaries to create or suffer to exist, any ldaror with respect to any of
properties, whether now owned or hereafter acquoedssign, or permit any of its Subsidiariesgsign, any right to receive income, other

than the following,_providedhat any Lien permitted by any clause below shellpermitted under this Section 5.02
notwithstanding that such Lien would not be pereditby any other clause:

0] Permitted Liens,
(i) Liens created under the Loan Docutagn
(iii) Liens upon or in any real propedyequipment acquired or held by the Company orSutysidiary in the ordina

course of business to secure the purchase prisaiaf property or equipment or to secure Debt imcusolely for the purpose
financing the acquisition or improvement of sucbparty or equipment (including any Liens placedsoch property or equipme
within 180 days after the acquisition of such proper equipment), or Liens existing on such préyper equipment at the time of
acquisition (other than any such Liens createdoimemplation of such acquisition that were not ined to finance the acquisition
such property) or extensions, renewals or replaotsnaf any of the foregoing for the same or a lesseount, provided however,
that no such Lien shall extend to or cover any ertigs of any character other than the real prgparequipment being acquired, i
no such extension, renewal or replacement shadineixto or cover any properties not theretoforeestitip the Lien being extend
renewed or replaced, providédtherthat the aggregate principal amount of the Dehtisetby the Liens referred to in this clause
and clause (vi) below shall not exceed $25,00040GMy time outstanding,

(iv) the Liens existing on the Petitioat® and described on Schedbl@2(a)hereto,
(v) Liens on property of a Person exigtiat the time such Person is acquired by, amalgainaherged into

consolidated with the Company or any Subsidiarthef Company or becomes a Subsidiary of the Compgamyidedthat such Lier
were not created in contemplation of such amalgamaterger, consolidation or acquisition and do extend to any assets ot
than those of the Person so merged or amalgamatedi consolidated with the Company or such Suésidor acquired by tt
Company or such Subsidiary,

(vi) Liens arising under leases that hbgen or should be, in accordance with generatbgpted accounting principli

recorded as capital leases; providledt the aggregate principal amount of the Debtirggtby the Liens referred to in this clause
and clause (iii) above shall not exceed $25,000a2G0y time outstanding,
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(vii)  Liens on assets of Subsidisreganized under the laws of any jurisdiction olet®f the United States or
Canada (vii) which secure Debt permitted underiBed.02(d)(viii) or (viii) which are incurred togomit such Subsidiaries to preserve their
rights in any judicial,
quasi-judicial, governmental agencwgianilar proceeding and which in the case of thasise (B) do not
constitute an Event of Default under Section 6 )Q1(f

(viii) the replacement, extension or n@akof any Lien permitted by clause (iii) abovedonnection with a Permitt
Refinancing of the Debt secured thereby, in eask cg@on or in the same property theretofore subijeceto,

(ix) Liens on assets of Subsidiaries #ratnot Loan Parties securing Debt incurred puntsisaSection 5.02(d)(ix), in i
aggregate amount not to exceed $10,000,000 airaeyoutstanding,

(x) Liens on up to $1,500,000 of casHatetal securing the obligations of the Company iés&ubsidiaries under t
Existing Secured Agreements set forth on Part3abfedule 1.01(a),

(xi) Liens in respect of judgments thatribt constitute an Event of Default under Sec@dri(f),

(xii) Liens on assets of the Company asdubsidiaries not constituting Collateral whggdture Debt permitted un
Section 5.02(d)(xviii),

(xiii) Liens granted to provide adequptetection pursuant to the Interim Order or theaFi@rder,

(xiv) Liens over any assets of any Sulbsjdthat is not a Loan Party to the extent requite provide collateral

respect of any appeal of any tax litigation in ggragate amount not to exceed the amount requirbd paid under local law to per
such appeal, and

(xv) additional Liens not to exceed $B@MO at any time outstanding.

(b) Mergers

Merge, amalgamate or consolidate with or into aeysén, or permit any of its Subsidiaries to do mmyvided that, notwithstanding ti
foregoing (i) any Subsidiary may merge, amalganateonsolidate with or into the Company or any otBebsidiary of the Compa
( providedthat if any such Person is a Loan Party, the singier continuing entity shall be a Loan Party &nel security interests granted
such surviving or continuing entity that is a LoRarty pursuant to the Orders and the Collateralubmnts shall remain in full force &
effect), (ii) any Subsidiary of the Company thagitoan Party may merge, amalgamate or consoligileor into the Company or any ot
Loan Party (_providedhat the security interests granted by the Compansuch other Loan Party pursuant to the OrdersthadCollater:
Documents shall remain in full force and effect)) @ny Subsidiary of the Company that is not aahoParty may merge, amalgamat
consolidate with or into the Company or any othebsdiary of the Company, (iv) any Subsidiary magrge, amalgamate or consolidate
any other Person so long as such Subsidiary isuhgving or continuing corporation_(_providéuiat if any such Person is a Loan Party
surviving or continuing entity shall be a Loan Raahd the security interests granted by such simyier continuing entity pursuant to -
Orders and the Collateral Documents shall remaifulinfforce and effect), (v) the Company may mergmalgamate or consolidate with .
other Person so long as the Company is the sugrisimporation and the security interests grantethbyCompany pursuant to the Orders
the Collateral Documents shall remain in full fomed effect), and (vi) any Subsidiary may mergealgamate or consolidate with any ot
Person the purpose of which is to effect a dismosipermitted pursuant to Section 5.02(e)(vi); pded , in each case, that no Default s
have occurred and be continuing at the time of gwoposed transaction or would result therefrom.
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(©) Accounting Changes

. Make or permit, or permit any of its Subsidiarierganized under the laws of the United Statesa@a or any provinc
territory or state thereof to make or permit, ahgrege in accounting policies or reporting practieesept as required or permitted by gene
accepted

accounting principles.

(d) _Debt

. Create or suffer to exist, or permit any of $tgbsidiaries to create or suffer to exist, any Dather than the followin
providedthat any Debt permitted by any clause below shtapérmitted under this Section 5.02(d), notwithdiag that such Debt would not
permitted by any other clause:

0] Debt owed to the Company or to a @didsited Subsidiary of the Company, provididt all such Debt owed by
Loan Party to a Person that is not a Loan Partlf Bhasubordinated to the Obligations of such L&amty pursuant to an intercompany
subordination agreement or other arrangements mabbosatisfactory to the Agent,

(i) Debt existing on the Petition Datadadescribed on_Schedule 5.02freto (the “_Existing Debt), and an
Permitted Refinancing thereof,

(i) Debt secured by Liens of the typesdribed in and to the extent permitted by Secid@2(a)(iii) and (vi) in a
aggregate amount not to exceed $25,000,000 airaeyoutstanding,

(iv) Debt of a Person existing at thedisuch Person is amalgamated, merged into or é¢dased with the Company
any Subsidiary of the Company or becomes a Sulbgidfahe Company; provideithat such Debt was not created in
contemplation of such amalgamation, merger, codattin or acquisition,

(v) Debt arising under the Loan Documents
(vi) [reserved],
(vii) Debt incurred by Kodak Internatidriginance Limited, a company organized and existimgler the laws 1

England, (x) in connection with short term workingpital needs in an aggregate amount not to ex$28¢00,000 at any tir
outstanding

and (y) consisting of Hedge Agreement Obligatiensered into in the ordinary course of businesprtgect the Compal
and its Subsidiaries against fluctuations in comities] interest or exchanges rates,

(viii) Debt incurred by Subsidiaries onjged under the laws of any jurisdiction outsidethad United States or Can:
in an aggregate amount not to exceed $20,000,080yaime outstanding,

(i) Debt of Subsidiaries that are nothoParties in respect of (a) treasury managemewicss, clearing, corpore
credit card and related services provided to ach Subsidiaries, (b) letters of credit issued far benefit of any such Subsidiaries,
(c) Hedge Agreements entered into by any such i&abies, and (d) bank guarantees with respectutd

Subsidiaries, in an aggregate amount not to ex$26@00,000 at any time outstanding,

(x) endorsement of negotiable instrumdotsdeposit or collection or similar transactioinsthe ordinary course
business, Debt which exists or may exist undeStheured Agreements in existence from time to time,
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(xi) Debt which exists or may exist undlee Existing Secured Agreements in existence tiom to time;_providedha
such Debt shall not be secured by any Lien othear thLien permitted under Section 5.02(a)(x),

(xiii) unsecured Debt consisting of gudess of amounts owing by customers of the Comperder equipment ai
vendor financing programs in an aggregate amourntonexceed $25,000,000 at any time outstanding,

(xiv) unsecured Debt in connection witlrety bonds, guarantees and letters of credit fistaams and excise tax
value added taxes, insurance and environmentadlitied rental expenses, tenders and bids and atbligations of the like incurred
the ordinary

course of business in an aggregate principal atmootrto exceed $10,000,000 at any time outstanding

(xv) [reserved],

(xvi) the Other Existing Letters of Crediut, with respect to each Other Existing LettECredit, only until such tirr
as such letter of credit expires in accordance itstterms in effect on the Effective Date or ikartvise cancelled or terminated,

(xvii) Guarantees (i) of any Loan Party respect of Debt of either Borrower or any othemah Party otherwi
permitted hereunder and (ii) of any Subsidiary ikatot a Loan Party in respect of Debt of any otBebsidiary that is not a Lo
Party otherwise permitted hereunder; and

(xviii) additional Debt not to exceed $200,000 at any time outstanding.

(e) Sales and Other Transactions.

Sell, convey, transfer, lease or otherwise dispok or permit any of its Subsidiaries to sellneey, transfer, lease
otherwise dispose of, any assets, or grant anpmo@i other right to purchase, lease or otherwspiiae, or permit any of its Subsidiarie:
grant any

option or other right to purchase, lease or otheevdcquire, any assets, other than the followingyiged that such acti
permitted by any clause below shall be permittedeurthis Section 5.02(e), notwithstanding that saction would not be permitted by ¢
other clause:

0] sales of Inventory in the ordinaryucse of its business and the granting of any opiioother right to purchase, le.
or otherwise acquire the Inventory in the ordineoyrse of its business,

(i) in a transaction authorized by Sewt5.02(b),
(iii) sales of obsolete or worn-out prageor property no longer used or useful,
(iv) sales, transfers or other disposiiof assets (x) among the US Loan Parties, (y)hgntioe Canadian Loan Par

and (z) among Subsidiaries of the Company thaharéoan Parties or from such Subsidiaries to LBarties,

v) Investments permitted under Sectid?26),

(vi) other sales, transfers or other dgtions of assets, providedthat (A) if such assets (other than machinel
equipment) constitute Collateral that is includedhie Borrowing Base, the Company shall provideoar®ving Base Certificate to t

Agent reflecting the revised Borrowing Base giviffect to such sale, conveyance, transfer, leas¢her disposition, (B) if any su
property or assets are comprised of machinery gaoipment, to the extent that the net
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book value of such machinery and equipment in aaar gxceeds $5,000,000 in the aggregate and edestollateral, then the Company s
deliver to the Agent a pro forma Borrowing Baset{fieate giving effect to any such dispositions) (Cthe Net Cash Proceeds of any such
lease or other disposition of assets in accordaiittethis Section 5.02(e)(vi) shall exceed $10,000, the Company shall provide a certificate
to the Agent indicating whether such assets canstiCollateral that is included in the BorrowingsBaand (D) the Company or any of its
Subsidiaries shall receive not less than 75% otthmesideration for such sale, transfer or othgoatgion in the form of cash or Cash
Equivalents (in each case, free and clear of alhgiat the time received); providettat, with respect to Intellectual Property, #adue of
licenses to the Company or its Subsidiaries (&seadee) shall be excluded from determining whet®és of such consideration is in the form
of cash or Cash Equivalents; providedher, that, except for intercompany licenses in thénang course of business, no sale, transfer or
disposition of any assets that are included irtigital Imaging Patent Portfolio and that constt@ollateral shall be permitted to made under
this clause (vi) to any Subsidiary of the Compdrat is not a US Loan Party.

® Payment Restrictions Affecting Suliaries

. Directly or indirectly, enter into or suffer &xist, or permit any of its Subsidiaries to enteioior suffer to exist, ai
agreement or arrangement limiting the ability of afi its Subsidiaries to declare or pay dividendsther distributions in respect of its eq
interests or repay or prepay any Debt owed to, nhadwes or advances to, or otherwise transfer assets make investments in, the Comp
or any Subsidiary of the Company (whether througiowenant restricting dividends, loans, asset feasor investments, a financial cover
or otherwise), except (i) as provided in this Agneat, (i) any agreement or instrument evidencirptDexisting on the Petition Date, (iii) ¢
agreement in effect at the time a Person first imeca Subsidiary of the Company, so long as suckeaggnt was not entered into solel
contemplation of such Person becoming a Subsidiatige Company; (iv) any agreement evidencing gebmitted by Section 5.02(a)(iii) tt
imposes restrictions on the property acquired; kiy)reason of customary provisions restricting assignts, licenses, subletting or o
transfers contained in leases, licenses, jointwrendigreements, purchase and sale or merger agreseams other similar agreements ent
into in the ordinary course of business so longuwsh restrictions do not extend to assets other tihase that are the subject of such Ie
license or other agreement; (vi) in securitizati@msactions to the extent set forth in the documewidencing such transactions so long as
restrictions do not extend to assets other thasethioat are the subject of such securitizationstrations; or (vii) any agreement that ame
extends, refinances, renews or replaces any agregetascribed in the foregoing clauses; providédwever, that the terms and condition
any such agreement are not materially less favermbthe Loan Parties or the Lenders with respesuth dividend and payment restricti
than those under or pursuant to the agreement adeagtended, refinanced, renewed or replaced .

(9) Change in Nature of Business

. Make, or permit any of its Material Subsidiarieanake, any material change in the nature obtigness as carried on o
contemplated to be carried on by the Company an8luibsidiaries taken as a whole at the Petitioe.Dat

(h) Dividends and Other Payments.

Declare or make any dividend payment or othefritligion of assets, properties, cash, rights,gations or securities
account of any shares of any class of capital sadake Company, or purchase, redeem or otherwdgeige for value (or permit any of
Subsidiaries to do so) any shares of any clasapifal stock of the Company or any warrants, rigitsptions to acquire any such shares,
or hereafter outstanding, except that the Compaay () declare and make any dividend payment oerottistribution payable in comm
stock of the Company and (ii) purchase, redeemtltegraise acquire shares of its common stock orawas; rights or options to acquire .
such shares with the proceeds received from thstauotially concurrent issue of new shares of itsmmon stock. For the avoidance of do
the Company shall be permitted to issues sharats @fommon stock in connection with any conversidrts convertible Debt, upon t
exercise of options or warrants or otherwise.

0] Investments in Other Persons

. Make, or permit any of its Subsidiaries to madey Investment in any Person, except the follow(iqgovided, that an'
Investment permitted by any
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clause below shall be permitted under this Sed&i6a(i), notwithstanding that such Investment waubd be permitted by any other clause):

0] (A) Investments by the Company arsl Subsidiaries in their Subsidiaries outstandingtten Petition Date, (¢
additional Investments by the Company and its Slidwses in the Company or the US Subsidiary Guarant(C) addition:
Investments by Kodak Canada and its Subsidiaridéoiak Canada or the Canadian Subsidiary Guargnfojsnvestments by al
Loan Party in another Loan Party and (E) additidnaestments by Subsidiaries of the Company thatrat Loan Parties in ott
Subsidiaries that are not Loan Parties;

(i) loans and advances to employeesh@n drdinary course of the business of the Companlyits Subsidiaries
presently conducted in an aggregate principal amoointo exceed $10,000,000 at any time outstanding

(i) Investments made by Loan PartieSubsidiaries of the Company that are not Loaniéxaith an aggregate amo
not to exceed $100,000,000 at any time outstan@iaetermined net of any repayments in respect df savestments received in Ci
Equivalents by any Loan Party); provididt (x) no Default shall exist at the time suchestment is made or would result theref
and (y) the aggregate amount of such Investmentierdaring any fiscal quarter (net of any repaymeéntespect of such Investme
received in Cash Equivalents by any Loan Partymdusiuch fiscal quarter) shall not exceed $25,0@,00

(iv) Investments in Hedge Agreements giesil to hedge against fluctuations in interestisydteeign exchange rates
in commodity prices incurred in the ordinary coun$dusiness and consistent with existing busipeastice;

v) Investments received in settlementlafms against another Person in connection wiha(bankruptcy proceedi
against such Person, (B) accounts receivable grfsaom or trade credit granted to, in the ordinaourse of business, a financi:
troubled account debtor and (C) disputes regariditgdiectual property rights;

(vi) Investments arising out of the r@tddy the Company or any of its Subsidiaries of-nash consideration for t
sale, transfer or other disposition of assets perthuinder Section 5.02(e),

(vii) Investments in an aggregate amawtitto exceed $5,000,000 for all such Investmeités the Petition Date,

(viii) [reserved]; and

(ix) Investments by the Company and itb$diaries in cash and Cash Equivalents.

()] Prepayments, Amendments, Etc. oftDeb

. (i) Prepay, redeem, purchase, defease, comwertcash or otherwise satisfy prior to the schedlutaturity thereof in ar
manner, or permit any of its Subsidiaries to prepageem, purchase, defease, convert into casltherwdise satisfy prior to the schedt
maturity thereof in any manner (x) any Debt of &man Party incurred prior to the Petition Date [uing the Existing Second Lien Debt
excluding Debt incurred under the Existing Credgréement or the Existing Secured Agreements), ify) @ebt that is subordinated to
Obligations or (z) any other Debt, except (A) ie ttase of clause (z) only, for regularly scheddiecluding repayments of revolving facilitie
or required repayments or redemptions of Debt peerhihereunder providethat (1) before and after giving effect to suchpanement
redemption, purchase, defeasance or other sai@facb Default shall have occurred and be contigind (2) the Agent shall have receiv
certificate from a Responsible Officer of the Compaertifying compliance with the foregoing clause
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(1), (B) any repayments of subordinated Debt tolLth@n Parties that was permitted to be incurreceuttds Agreement, (C) conversion of
convertible debt into common stock of the Compamy payments of cash in lieu of fractional sharesnugny such conversion, (D) as
expressly provided for in the “first day” ordersthé& Bankruptcy Court entered upon pleadings irfdhm and substance acceptable to the
Agent or (E) with the proceeds of any Permittedifiefcing or (i) amend, modify or change in any manadverse to the Lenders any term or
condition of any subordinated Debt.

(k) Transactions with Affiliates

. Conduct or enter into, or permit any of its Sdiasies to conduct or enter into, any transactiotieerwise permitted under this Agreen
with any of its or their Affiliates except on terrttsat are fair and reasonable and no less favotallee Company or such Subsidiary ths
would obtain in a comparable arméngth transaction (determined in the reasonalilgment of the Company) with a Person not an Atgl
other than (i) intercompany transactions amongQbenpany and its wholly-owned Subsidiaries, (ii)sfend other benefits to nafficer
directors of the Company and its Subsidiaries aidefmployment, severance and other similar aresmgnts and employee benefits \
officers and employees of the Company and its Slidrses.

)] Negative Pledges

. Not, and not permit any Subsidiary to, enteo @ty agreement prohibiting the creation or assiommf any Lien upon any of its properties
assets, whether now owned or hereafter acquirempexvith respect to (a) specific property encuraido secure payment of particular C
or to be sold pursuant to an executed agreemehtredipect to a Disposition or IP License permitiedeunder, (b) restrictions set forth in
documents governing the Existing Second Lien Dielthe Indenture and in the documents governingragiisting Indebtedness as set fort
Schedule 5.02(I) and (c) restrictions by reasonustomary provisions restricting assignments, stibtgor other transfers contained in lea
licenses and similar agreements entered into irotdmary course of business (_provideithat such restrictions are limited to the proper
assets secured by such Liens or the property etsassbject to such leases, licenses or similaeagents, as the case may be).

(m) Hedge Agreements

Not, and not permit any of its Subsidiaries togetmto any Hedge Agreement, other than Hedge Ageeds entered into in the ordinary col
of business and not for speculative purposes.

(n) Changes to Organization DocumentsMaterial Agreements

Amend, modify or waive, or permit any of its Subaiies to amend, modify or waive, (i) its certifiesof incorporation, byaws or othe
organizational documents or (ii) its rights andigdions under any material contractual obligatmnagreement, in each case to if ¢
amendment, modification or waiver could reasondigyexpected to materially adversely affect ther@sts of the Lenders.

(0) Sale Leaseback Transactions

Except as otherwise set forth on schedule 5.08€),and not permit any of its Subsidiaries togemito any arrangement, directly or indirec
whereby it shall sell or transfer any property,| @apersonal, used or useful in its business, imdrehow owned or hereinafter acquired,
thereafter rent or lease such property or othepenty that it intends to use for substantially shene purpose or purposes as the property s
transferred, except for any such sale of any fieedapital asset that is made for cash consideréti@n amount not less than the cost of
fixed or capital asset and is consummated withid&gs after the Company or such Subsidiary acqoireompletes the construction of s
asset.

(p) Creation of Subsidiaries

Not, and not permit any of its Subsidiaries thatiikoan Party to, establish, create or acquire ulysidiary unless the Company or ¢
Subsidiary that is a Loan Party shall have caukedréquirements of Section 5.01(i) with respecsuch established, created or acqt
Subsidiary, and the assets and equity interestaaf established, created or acquired Subsidiatye satisfied.
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Financial Covenants

SECTION 5.03. Financial Covenants. So long as any Loan or any other payment obbgatif any Loan Party
which the Company has knowledge under any Loan Beat shall remain unpaid, any Letter of Creditusstanding or any Lender shall h.
any Commitment hereunder:

(@) Minimum Consolidated Adjusted EBITDRermit Consolidated Adjusted EBITDA of the Compaawyd it
Subsidiaries for any period set forth in the tdi#éow to be less than the amount set forth oppssité period:
Period Minimum
Consolidated Adjusted EBITD.

February 1, 2012 to April 30, 20: $(105,000,000

February 1, 2012 to May 31, 20 $(130,000,000

February 1, 2012 to June 30, 2( $(115,000,000

February 1, 2012 to July 31, 20 $(110,000,000

February 1, 2012 to August 31, 2C $(110,000,000

February 1, 2012 to September 30, 2 $(85,000,000

February 1, 2012 to October 31, 2( $(55,000,000

February 1, 2012 to November 30, 2( $(10,000,000

February 1, 2012 to December 31, 2! $(5,000,000

February 1, 2012 to January 31, 2( $(5,000,000

March 1, 2012 to February 28, 20 $40,000,00(

April 1, 2012 to March 31, 201 $85,000,00(

May 1, 2012 to April 30, 201 $115,000,00(

June 1, 2012 to May 31, 20 $145,000,00(

July 1, 2012 to June 30, 20 $175,000,00(

(b) Minimum US LiquidityPermit, as of the close of business on any dayl id&idity to be less than (x) for any c

prior to the Final Order Entry Date (or, if laténe date on which the second Borrowing of Term Isola@reunder occurs), $125,000,000, (y
any day during the period commencing on the Finale® Entry Date (or, if later, the date on whicle ttecond Borrowing of Term Loz
hereunder occurs) and ending on March 31, 20120,$98,000, (y) for any day during the period comaieg on April 1, 2012 and endi
September 30, 2012, $150,000,000 and (z) for agyaftar September 30, 2012, $100,000,000; providkadt on and after the Term Faci
Termination Date, the compliance level shall beéased (but in no case to an amount greater tha®,&20,000) by adding to the otherv
applicable level an amount equal to 50% of the egate Net Cash Proceeds of Asset Sales receivesbqudnt to the Term Facil
Termination Date and on or prior to the date otdweination. Net Cash Proceeds for this purpos# bbhadetermined without regard to ¢
reinvestment rights.

ARTICLE VI
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EVENTS OF DEFAULT
SECTION 6.01. Events of Default

. If any of the following events (* Events of Dafa”) shall occur and be continuing:

(a)_NofPayment Section 6.02. Any Borrower shall fail to pay gmjncipal of any Loan when the same
becomes due and payable; (i) any Borrower shaltdgiay any interest on any Loan or fees withie¢hBusiness Days after the same becomes
due and payable;
or (ii) any Loan Party shall fail to make any otlpayment under any Loan Document, within three Bess Days after notice of such failure is
given by the Agent or any Lender to the Company; or

(b) RepresentationsAny representation, warranty, certification dher statement of fact made or deemed mac
any Borrower herein or by any Loan Party in anyr.@obcument to which it is a party or by a Borrower any of its officers) in a certifice
delivered under or in connection with any Loan Duent shall prove to have been incorrect in any rigdteespect when made or deer
made; or

(c) Specific Covenants(i) The Company shall fail to perform or obsearg/ term, covenant or agreement contain
Sections 5.01(d), 5.01(e), clauses (i) through)((éind, in the case of clause (i), such failurallstontinue for 5 Business Days), (x) (and, in
case of clause (x), such failure shall continuef@usiness Days) or (xiv) of 5.01(h), 5.01(0),1%(), 5.01(s), 5.01(u), 5.02 or 5.03, or (ii)
Loan Party shall fail to perform or observe anyeotterm, covenant or agreement contained in any I@ument on its part to be perforr
or observed if such failure shall remain unremedad0 days after written notice thereof shall &deen given to the Company by the A
or any Lender; or

(d) Cross Default(i) The Company or any of its Subsidiaries sfaillto pay any principal of or premium or intet
on any Debt that is outstanding in a principaljrothe case of Hedge Agreement Obligations, netuenhof, at least (x) in the case of
Company and the US Subsidiaries, $5,000,000 imggeegate or (y) in the case of the Nd&-Subsidiaries, $50,000,000 in the aggregate
in each case excluding Debt outstanding hereuntitaay Debt of any Debtor that was incurred priothe Petition Date) and excluding, u
the commencement of an Approved Canadian Case)abiyof the applicable Canadian Loan Party incumear to such commencement d
when the same becomes due and payable (whetherthbgdided maturity, required prepayment, acceleratiemand or otherwise), and s
failure shall continue after the applicable graeeigad, if any, specified in the agreement or insitent relating to such Debt; or (ii) any ot
event shall occur or condition shall exist undey agreement or instrument relating to any such Relot shall continue after the applice
grace period, if any, specified in such agreemenhstrument, if the effect of such event or coiditis to cause, or to permit the holder
beneficiaries of such Debt (or a trustee or agenbehalf of such holders or beneficiaries) to causth the giving of notice if required, st
Debt to be demanded or to become due or to be aeased, prepaid, defeased or redeemed (automatmabtherwise), or an offer
repurchase, prepay, defease or redeem such Dbbtrwade, in each case prior to the stated matofrisyich Debt; or (iii) any such Debt st
be declared to be due and payable, or requiredet@rbpaid or redeemed (other than by a regulatedded required prepayment
redemption), purchased or defeased, or an offprapay, redeem, purchase or defease such Debbehatjuired to be made, in each case
to the stated maturity thereof; or

(e) Insolvency Proceedings, Etf) The Company or any Subsidiary (other thanDiebtors) shall generally not
its debts as such debts become due, or shall @&dmititing its inability to pay its debts generallgr shall make a general assignment fo
benefit of creditors; or (ii) any proceeding sHadl instituted by or against the Company or any Bidry (other than the Debtors) seekin
adjudicate it a bankrupt or insolvent, or seekirguitlation, winding up, reorganization, arrangemeadjustment, protection, relief,
composition of it or its debts under any law relgtio bankruptcy, insolvency or reorganization elieff of debtors, or seeking the entry o
order for relief or the appointment of a receiueterim receiver, monitor, trustee, custodian dreotsimilar official for it or for any substant
part of its property and (x) in the case of anyhspmceeding instituted against it (but not ingéitlby it), either such proceeding shall rer
undismissed or unstayed for a period of 60
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days, or any of the actions sought in such procgegincluding, without limitation, the entry of amder for relief against, or the appointment of
a receiver, trustee, custodian or other similaici for, it or for any substantial part of itsquerty) shall occur and (y) in the case of any such
proceeding instituted by or against a Canadian [Renty, such Canadian Loan Party is not party t@oroved Canadian Case; or (iii) the
Company or any Subsidiary shall take any corpaat®n to authorize any of the actions set fortbvahin this Section 6.01(e) (other than any
such actions with respect to the Debtors or a Ganddan Party); providegdthat with respect to each of the foregoing suls#a (i) and (ii), i
the case of any Non-US Subsidiary (or, with respesubclause (ii), in the case of any Non-US Sliasy that is not a Canadian Loan Party),
such event would reasonably be expected to havatarl Adverse Effect.

® Judgments (i) Other than any judgments or orders arisiognf any investigation, litigation or proceedingdiisec
on Schedule 6.01(f) judgments or orders for the payment of moneyxoess of $25,000,000 in the aggregate shall beereddagainst tl
Company or any of its Subsidiaries (which, in thsecof the Debtors only, arose ppstition) and (x) enforcement proceedings shalkhzee
commenced by any creditor upon such judgment oerood (y) there shall be any period of 10 conseeutlays during which a stay
enforcement of such judgment or order, by reasom pénding appeal or otherwise, shall not be iacefor (ii) there shall be rendered age
the Debtors or other Loan Parties or any other N&t8ubsidiaries a nonmonetary judgment with respeany event (which, in the case of
Debtors only, arose popetition) which causes or would reasonably be etqueto cause a Material Adverse Effect, and suatmumetar
judgment shall not be reversed, stayed or vacaidwB0 days after the entry thereof;

(9) Change of Control (i) Any Person or two or more Persons actingcamcert shall have acquired benefi
ownership (within the meaning of Rule 13df the Securities and Exchange Commission urdefecurities Exchange Act of 1934), dire
or indirectly, of Voting Stock of the Company (aher securities convertible into such Voting Stoegresenting 35% or more of the comb
voting power of all Voting Stock of the Company; (@) during any period of up to 24 consecutive ri commencing before or after the
of this Agreement, individuals who at the beginnaiguch 24month period were directors of the Company togetvitir individuals who wer
either (x) elected by a majority of the remainingmbers of the board of directors of the Compangypnominated for election by a majoi
of the remaining members of the board of directdrhe Company, shall cease for any reason to itotest majority of the board of direct
of the Company; or

(h) ERISA Events (i) Any ERISA Event shall have occurred withpest to a Plan or any Termination Event ¢
have occurred with respect to a Canadian Pensian, Rind the sum (determined as of the date of pemmce of such ERISA Event
Termination Event, as applicable) of (x) the In&iéncy of such Plan and the Insufficiency of amygl all other Plans with respect to whict
ERISA Event shall have occurred and then existiediability of the Loan Parties and the ERISA ifdftes related to such ERISA Event), .
(y) the wind-up unfunded liability of such CanadiBension Plan and the wingh unfunded liability of any and all other CanadR@nsio
Plans with respect to which a Termination Eventldtave occurred, exceeds $50,000,000; or any Rty or any ERISA Affiliate shall ha
been notified by the sponsor of a MultiemployerrPtlaat it has incurred Withdrawal Liability to subtkultiemployer Plan in an amount tF
when aggregated with all other amounts requirdaketpaid to Multiemployer Plans by the Loan Pardied the ERISA Affiliates as Withdrav
Liability (determined as of the date of such naotfion), exceeds $50,000,000; or

(i) Any Loan Party or any ERISA Affiliatshall have been notified by the sponsor of a iglployer Plan that it h
incurred Withdrawal Liability to such Multiemployétlan in an amount that, when aggregated with takkroamounts required to
paid to Multiemployer Plans by the Loan Parties #rel ERISA Affiliates as Withdrawal Liability (detained as of the date of st
notification), exceeds $25,000,000; or
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(i) Any Loan Party or any ERISA Affiliatensll have been notified by the sponsor of a Muligoger Plan that such Multiemployer
Plan is in reorganization, insolvent or is beingri@ated, within the meaning of Title IV of ERISAr has been determined to be in
“endangered” or “critical” status within the meagiof Section 432 of the Code or Section 305 of ERI&hd as a result of such reorganization,
insolvency, termination or determination, the agate annual contributions of the Loan Parties apdBRISA Affiliates to all Multiemployer
Plans that are then in reorganization, insolvegindpterminated or in endangered or critical sth@se been or will be increased over the
amounts contributed to such Multiemployer Plangliierplan years of such Multiemployer Plans immiatdiygpreceding the plan year in which
such reorganization, insolvency, termination oed®ination occurs, by an amount exceeding $25,000 6r

(iv) (A) (1) the UK Pension Scheme shalve commenced winding up or (2) the UK PensionguRe¢or shall hav
issued a warning notice that it is consideringiisg@a financial support direction or contributioatice in relation to the UK Pensi
Scheme, and, in the case of each of clause (1§lande (2), the amount of the deficit on windingafighe UK Pension Scheme wo
reasonably be expected to have a Material Adveffeet-or (B) any Affiliate of the Company which rcantly participates in the L
Pension Scheme shall have ceased to participateirther shall have withdrawn therefrom, and in eaelse such action wot
reasonably be expected to have a Material Adveffeet=or

0] Invalidity of Loan DocumentsAny provision of any Loan Document after deliwénereof pursuant t8ection 3.0
or 5.01(i) or (j) that ismaterial to the substantial realization of the rigbf the Lenders thereunder shall for any reas@ase to be valid a
binding on or enforceable against any Loan Partyygda it, or any such Loan Party shall so stateviiting; or

Collateral DocumentsAny Collateral Document or financing statemeftéradelivery thereof pursuant ®ectior
3.01 or 5.01(i) or (jshall for any reason (other than pursuant to thedehereof) cease to create a valid and perfdottriority lien on an
security interest in the Collateral (other than $pecified Collateral as set forth in Section 6¢hihe US Security Agreement and Section ¢
of the Canadian Security Agreement) purported todwered thereby; or

(k) Dismissal or Conversion of Casef) Any of the Cases of Debtors which are MatkSubsidiaries shall
dismissed or converted to a case under ChaptertiieoBankruptcy Code or any Debtor shall file a iotor other pleading seeking
dismissal of any Case of any Debtor that is a Mat&ubsidiary under Section 1112 of the Bankrug@ogde or otherwise, (ii) a trustee ur
Chapter 7 or Chapter 11 of the Bankruptcy Codegspansible officer or an examiner with enlarged @marelating to the operation of
business (powers beyond those set forth in Sedtl®6(a)(3) and (4) of the Bankruptcy Code) undastiSe 1106(b) of the Bankruptcy Cc
shall be appointed in any of the Cases of the Dslatod the order appointing such trustee or examsimal not be reversed or vacated withii
days after the entry thereof, or (iii) with respextKodak Canada or any Canadian Subsidiary Guaraimat is party to an Approved Canac
Case, an order shall be entered by the Canadiart @oithe Company or any of its Subsidiaries sfikdlan application or motion for entry
an order) terminating such Approved Canadian Casmuoverting such Approved Canadian Case to a pding under théankruptcy and
Insolvency Act (Canada) or appointing a trustee in bankruptcy, a receig@rjnterim receiver, a receiver and manager orhematfficial witk
similar powers over such Debtor or its assets &edorder appointing such trustee, receiver, managether official shall not be revers
stayed or vacated within 30 days after the enteyetbf; or

)] Superpriority Claims An order of the Bankruptcy Court shall be erdegeanting any Superpriority Claim (otl
than the Carve-Out) in any of the Cases of the @slihat ispari passu with or senior to the claims of the Agent, the @tdral Agent and tl
Lenders against any Borrower or any other LoanyReeteunder or under any of the other Loan Docusjemtany Debtor
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takes any action seeking or supporting the graahgfsuch claim, except as expressly permittedumeler; or

(m) Relief from Automatic Stay The Bankruptcy Court shall enter an order oremsdgranting relief from tt
automatic stay applicable under Section 362 oBéekruptcy Code to the holder or holders of anyggcinterest to (i) permit foreclosure
the granting of a deed in lieu of foreclosure @ like) on any assets of any of the Debtors whigheha value in excess of $10,000,000 ir
aggregate or (ii) permit other actions that woudddna Material Adverse Effect on the Debtors oirthstates (taken as a whole); or

(n) Certain Orders(i) The Final Order Entry Date shall not havewrted by the date that is 30 days (or, if entryha
Final Order is delayed by any requirements as @altre$ an evidentiary hearing or similar hearingpwocess associated with objections b
made to entry of the Interim Order or the Final &@rdi5 days) following the Interim Order Entry Date

(i) an order of the Bankruptcy Court klee entered reversing, amending, supplementitay,rsy for a period of fiv
days or more, vacating or otherwise amending, supehting or modifying the Interim Order or the Hi@rder, or any of tt
Borrowers or any Subsidiary of the Company shatllyfor authority to do so, without the prior wett consent of the Agent or -
Required Lenders, and such order is not reversedaated within 5 days after the entry thereof; or

(iii) an order of the Bankruptcy Couriafitbe entered denying or terminating use of Cagha@ral by the Loan Partie
or

(iv) the Interim Order or Final Order 8hzease to create a valid and perfected Lien enGbllateral or to be in fu
force and effect; or

(v) any of the Loan Parties or any Suiasjdof the Company shall fail to comply with thed@rs; or

(vi) a final norappealable order in the Cases shall be enterediobaany of the Collateral under Section 506(c)he
Bankruptcy Code against the Lenders or the comnmeactof other actions that is materially adversthoAgent, the Lenders or tr
respective rights and remedies under the Faciiitiegy of the Cases or inconsistent with any efltban Documents; or

(0) PreéPetition Payments Except as permitted by the Orders, any Debtall shake any Pré&etition Payment oth
than Pre-Petition Payments authorized by the BaotkyuCourt in accordance with the “first dagtders of the Bankruptcy Court reasoni
satisfactory to the Agent or by other orders emtdénethe Bankruptcy Court or the Canadian Coureeat with the consent of (or narjectior
by) the Required Lenders; or

(p) Invalid Plan A Reorganization Plan that is not an Accept&@erganization Plan shall be confirmed in any @
Cases of the Debtors, or any order shall be entetédh dismisses any of the Cases of the Debtodsvenich order does not provide
termination of the Commitments and payment in full cash of the Obligations under the Loan Documegather than continge
indemnification obligations not yet due and payghbte any of the Debtors shall seek confirmatiorany such plan or entry of any such or
or

q Supportive Actions Any Loan Party or any Subsidiary thereof shalet any action in support of any matter
forth in paragraph (k), (I), (m), (n), (o) or (ph@ve or any other Person shall do so and suchcapipln is not contested in good faith by
Loan Parties and the relief requested is granteshiarder that is not stayed pending appeal;
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then, and in any such event, the Agent shall atefjgest, or may with the consent, of the ClasauRed Lenders of any Class (i) by notice to
the Company, declare the obligation of each Lenéléne applicable Class to make Loans of the appleClass (other than Revolving Loans
to be made by an Issuing Bank or a Lender purgoabeéction 2.03(c)) to be terminated and, in theeaa the Required US Revolving Lenders,
declare the obligation of the Issuing Banks toéssetters of Credit to be terminated, whereuporstiraee shall forthwith terminate, (ii) by
notice to the Company, declare the Loans of théicgige Class, all interest thereon and all otheoants payable in respect thereof under this
Agreement to be forthwith due and payable, wherawguh Loans, all such interest and all such ansosimell become and be forthwith due
and payable, without presentment, demand, protdstiher notice of any kind, all of which are hleyeexpressly waived by each Borrower;
and (iii) subject to the provisions of the Intediter Agreement and the Orders, exercise rightsrantkedies in respect of the Collateral in
accordance with Section 19 of the US Security Agrert, Section 19 of the Canadian Security Agreeraedtor the comparable provisions of
any other Collateral Document; providethat (x) with respect to a Single Class Defauity Lenders of the applicable Class shall be lewtito
request that the Agent exercise remedies pursaahist Section 6.01 (or to consent thereto) andvfh respect to the enforcement of Liens or
other remedies with respect to the Collateral efltfs Loan Parties under the preceding clauset{ig) Agent shall provide the Company (with
a copy to counsel for the Official Creditors’ Contt®é in the Cases and to the United States Tréstébe Southern District of New York)

with seven (7) days’ prior written notice priortaking the action contemplated thereby; in any ingaafter the giving of the aforementioned
notice, the only issue that may be raised by amty )@ opposition thereto being whether, in fact,Eevent of Default has occurred and is
continuing.

SECTION 6.02. Actions in Respetthe Letters of Credit upon Default

. If any Event of Default (other than a Single Sldefault of the type described in clause (i)haf definition thereof) sh:
have occurred and be continuing, thgent may with the consent, or shall at the requeEf¢he Required US Revolving Lenders, irrespecty
whether it is taking any of the actions describedection 6.01, make demand upon the Company tbfathwith upon such demand
Company will, (a) pay to the Agent on behalf of fevolving Lenders in same day funds at the Ageolffice designated in such demand
deposit in the L/C Cash Deposit Account, an amaqtal to the aggregate Available Amount of all éettof Credit then outstanding
(b) make such other arrangements in respect ofothitstanding Letters of Credit as shall be acceptabl the Agent and not mc
disadvantageous to the Company than clause (at dfhy time any such Event of Default is contiguihe Agent determines that any fu
held in the L/C Cash Deposit Account are subjectrty right or claim of any Person other than thertgand the US Revolving Lenders or
the total amount of such funds is less than theeggde Available Amount of all Letters of Crediteh the Company will, forthwith up
demand by the Agent, pay to the Agent, as additibmals to be deposited and held in the L/C Cashd3# Account, an amount equal to
excess of (i) such aggregate Available Amount diiethe total amount of funds, if any, then hetdthe L/C Cash Deposit Account that
Agent determines to be free and clear of any sigttt and claim. Upon the drawing of any LetteGrédit, to the extent funds are on depos
the L/C Cash Deposit Account, such funds shallfied to reimburse the Issuing Banks to the expeniitted by applicable law; provided
that the Agent shall provide the Company (with aycto counsel for the Official Creditor€ommittee in the Cases and to the United S
Trustee for the Southern District of New York) wibven (7) daysprior written notice prior to applying any such és) in any hearing aft
the giving of the aforementioned notice, the osluie that may be raised by any party in oppositiereto being whether, in fact, an Ever
Default has occurred and is continuing. Aftersaith Letters of Credit shall have expired or begly firawn upon, if at such time (x) no Ev
of Default is continuing or (y) all other obligatie of the Company hereunder and under the Notdshehee been paid in full, the balance
any, in such L/C Cash Deposit Account shall berregd to the Borrowers.
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SECTION 6.03. Reserved

SECTION 6.04. Application of Funds

. After the exercise of remedies provided for ac®n 6.01 (or after the Loans have become imntelgialue and payak
and the Letters of Credit have been required todsé collateralized as set forth in Section 6.88Y, amounts received by the Agent on acc
of the Obligations shall be applied by the Agenthia following order:

(@) With respect to amounts received fimmon account of the Company, or in respect of @ByCollateral (subject
the proviso at the end of this Section 6.04(a)):

First, to payment of that portion of the US Obligatimmnstituting fees, indemnities, expenses and aheyunts (includin
fees, charges and disbursements of counsel to geat/and amounts payable under Article Il) payablthe Agent in its capacity
such;

Second, to payment of that portion of the US Obligatioeenstituting fees, indemnities and other amounthefotha
principal, interest, US Letter of Credit fees amtnenitment fees) payable to the US Revolving Lendiies US Issuing Banks and
Term Lenders (including fees, charges and disbuestsrof counsel to the respective US Revolving keesdhe US Issuing Banks ¢
the Term Lenders payable under the Loan Documerttsamounts payable under Article 1) (in each cagieer than fees, indemnit
and other amounts arising under US Secured Agretsineatably among them in proportion to the reipe@mounts described in t
clause Secongayable to them;

Third , to payment of that portion of the US Obligatimasstituting accrued and unpaid US Letter of Créglis, commitme
fees and interest on the US Revolving Loans, onTéren Loans and on unreimbursed amounts under W®rkeof Credit, ratab
among the US Revolving Lenders, the US Issuing Bamd the Term Lenders in proportion to the resgeetmounts described in t
clause Thirdpayable to them;

Fourth, (i) to payment of that portion of the US Obligets constituting unpaid principal of the US RewvotyLoans and tt
Term Loans, unreimbursed amounts under US LetteBredit and amounts payable under US Secured Aggats and (ii) to tf
Agent for the account of the US Issuing Banks, dshccollateralize that portion of US Letter of Gredbligations comprising tt
aggregate undrawn amount of US Letters of Creglighly among the US Revolving Lenders, the Terndees, the US Issuing Bar
and the other US Secured Parties in proportiohéaéspective amounts described in this clausetlrbald by them;

Fifth , to the Canadian Obligations in the order sethfortSection 6.04(b); and

Last, the balance, if any, after all of the US Obligag have been paid in full in cash, to the Borrewar as otherwis
required by law;

provided, that the application to the US Obligations purgua this Section 6.04(a) of amounts receivedespect of U
Collateral that is Revolving Credit Facility Cokatl and in respect of US Collateral that is Temwilty Collateral is expressly subj
to the priorities set forth in the Intercreditor ligment and in the Interim Order (and, when entettesl Final Order), and all sL
amounts shall first be allocated in accordance witbh priorities before being applied to the USi@tlons pursuant to this Sect
6.04(a).

(b) With respect to amounts received fromon account of any Canadian Loan Party or ipeesof any Canadii
Collateral or, as contemplated by clause Fiftisection 6.04(a), in respect of any US Collateral
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First to payment of that portion of the Canadian Obliyadi constituting fees, indemnities, expenses
and other amounts (including fees, charges andidisinents of counsel to the Agent and amounts fpayaller Article 1) payable to the
Agent in its capacity as such;

Second, to payment of that portion of the Canadian Oliayes constituting fees, indemnities and other am®other tha
principal, interest and commitment fees) payablehto Canadian Revolving Lenders (including feegrgbs and disbursements
counsel to the respective Canadian Revolving Lendesing under the Loan Documents and amountshpayender Article 11) (il
each case, other than fees, indemnities and otheumts arising under Canadian Secured Agreemerttgbly among them
proportion to the respective amounts describetli;jmdlause Seconghyable to them;

Third , to payment of that portion of the Canadian Oltigges constituting accrued and unpaid commitmeaes fand intere
on the Canadian Revolving Loans, ratably amongdweadian Revolving Lenders in proportion to th@eesive amounts describec
this clause Thirgbayable to them;

Fourth, to payment of that portion of the Canadian Ohiayes constituting unpaid principal of the CanadrRewvolving Loan
and amounts payable under Canadian Secured Agrégmatably among the Canadian Revolving Lendedstha other Canadi
Secured Parties in proportion to the respectiveustsodescribed in this clause Fountd by them; and

Last, the balance, if any, after all of the Canadiarigalions have been paid in full in cash, to then&#an Loan Parties
as otherwise required by law.

Subject to Section 6.02, amounts used to cashtedl&e the aggregate undrawn amount of Lette@reflit pursuant to Section 6.04(a), cle
Fourth above, shall be applied to satisfy drawimgder such Letters of Credit as they occur. If ampunt remains on deposit as cash colle
after all Letters of Credit have either been fulhawn or expired, such remaining amount shall h#ieg to the other Obligations, if any, in
order set forth above.

Any amounts received by the Collateral Agent onoaot of the Obligations (including pursuant to axercise of remedies by the Collat
Agent) shall be promptly remitted to the Agentépplication to the Obligations in accordance witis Section 6.04.

Notwithstanding the foregoing, Obligations arisimgder Secured Agreements shall be excluded fromapipiication described above if
Agent has not received written notice thereof, thge with such supporting documentation as the Ageay reasonably request, from
applicable holder of such Obligations. Each holafeDbligations under a Secured Agreement not tyftarthis Agreement that has given
notice contemplated by the preceding sentence, dhalbuch notice, be deemed to have acknowledgddaacepted the appointment of
Agent pursuant to the terms of Article VIII herdof itself and its Affiliates as if a “Lender” pgrhereto.
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GUARANTY

SECTION 7.01. Guaranty; Limitat of Liability

. (a) (i) Each of the Company and each US Subsidaiarantor, jointly and severally, hereby abssiytunconditionally an
irrevocably guarantees the punctual payment whes ethether at scheduled maturity or on any date aBquired prepayment or
acceleration, demand or otherwise, of all obligagi@f each other Loan Party and each other Subgidiathe Company now or hereal
existing under or in respect of the Loan Documenmtany Secured Agreement (including, without liida, any extensions, modificatio
substitutions, amendments or renewals of any avfalie foregoing obligations), whether direct direct, absolute or contingent, and whe
for principal, interest, premiums, fees, indemsitieontract causes of action, costs, expenseshervate (such obligations being the
Comprehensive Guaranteed Obligatidjysand agrees to pay any and all expenses (includiitigout limitation, reasonable fees and expe
of counsel) incurred by the Agent or any other lemith enforcing any rights under this Guaranty ny ather Loan Document or Secu
Agreement. Without limiting the generality of theregoing, each Guarantarliability shall extend to all amounts that cong#g part of th
Comprehensive Guaranteed Obligations and wouldNmeldy any other Loan Party or Subsidiary of thenPany, as applicable, to the Ag
or any Lender under or in respect of the Loan Daautsior any Secured Agreement but for the factttiegt are unenforceable or not allow:
due to the existence of a bankruptcy, reorganiaaiicsimilar proceeding involving such other Loanrtl or Subsidiary, as the case may be.

(i) Each of the Company and each CamadBubsidiary Guarantor, jointly and severally, bgreabsolutely
unconditionally and irrevocably guarantees the puslgpayment when due, whether at scheduled mytorrion any date of a requit
prepayment or by acceleration, demand or otherwisell obligations of each Canadian Loan Party rwvinereafter existing under
in respect of the Loan Documents or any Securedeégent (including, without limitation, any extenssp modification:
substitutions, amendments or renewals of any afdhe foregoing obligations), whether direct direct, absolute or contingent,
whether for principal, interest, premiums, feesleimnities, contract causes of action, costs, exgseas otherwise (such obligatic
being the “ Canadian Guaranteed Obligatiynsand agrees to pay any and all expenses (includiitigout limitation, reasonable fe
and expenses of counsel) incurred by the Agentngrather Lender in enforcing any rights under Bigaranty or any other Lo
Document against such Guarantor. Without limitthg generality of the foregoing, each Guarastdiability shall extend to &
amounts that constitute part of the Canadian GoeednObligations and would be owed by any othemlUBarty to the Agent or a
Lender under or in respect of the Loan Documentsa b§anadian Loan Party but for the fact that they unenforceable or r
allowable due to the existence of a bankruptcyrgaaization or similar proceeding involving sucheatLoan Party.

(b) Each Guarantor, and by its acceptafidhis Guaranty, the Agent and each other Lengereby confirms that it
the intention of all such Persons that this Guarartd the obligations of each US Subsidiary Guaraand each Canadian Subsid
Guarantor hereunder not constitute a fraudulemistea or conveyance for purposes of Bankruptcy Ligne, Uniform Fraudulent Conveyar
Act, the Uniform Fraudulent Transfer Act or any ganforeign, federal or state law to the exterplagable to this Guaranty and the obligati
of such Guarantor hereunder. To effectuate thegfming intention, the Agent, the Lenders and thar&utors hereby irrevocably agree tha
obligations of such Guarantor under this Guarah@gng time shall be limited to the maximum amousidll result in the obligations of su
Guarantor under this Guaranty not constitutingaadulent transfer or conveyance.
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(c) (i) Each US Subsidiary Guarantor hereby un@ahlly and irrevocably agrees that in the evemy payment shall be required to be made
to the Agent or any Lender under this Guarantyngrguaranty supplement of the Comprehensive GuaegdrDbligations, such US Subsidiary
Guarantor will contribute, to the maximum extentmpitted by law, such amounts to each other US Slidryi Guarantor and each other
guarantor so as to maximize the aggregate amoucht@éhe Agent and the Lenders under or in respktite Loan Documents.

(i) Each Canadian Subsidiary Guarantereby unconditionally and irrevocably agrees thathie event any payme
shall be required to be made to the Agent or amydee under this Guaranty or any guaranty supplemktite Canadian Guarantt
Obligations, such Canadian Subsidiary Guarantdragittribute, to the maximum extent permitted by,lauch amounts to each ot
Canadian Subsidiary Guarantor and each other gioarao as to maximize the aggregate amount patteddAgent and the Lend:
under or in respect of the Loan Documents.

SECTION 7.02. Guaranty Absolute

. Each Guarantor guarantees that the applicabéaBteed Obligations will be paid strictly in acd@nce with the terms
the Loan Documents, regardless of any law, reguiadr order now or hereafter in effect in any jdigsion affecting any of such terms or
rights of the Agent or any Lender with respect é¢t@r The obligations of each Guarantor under eegpect of this Guaranty are independe
the applicable Guaranteed Obligations or any otfigations of any other Loan Party under or inpeesd of the Loan Documents, an
separate action or actions may be brought and quteset against each Guarantor to enforce this Gtgrarespective of whether any actiol
brought against any Borrower or any other Loan yPartwhether any Borrower or any other Loan Pastjoined in any such action
actions. The liability of each Guarantor undes tBiuaranty shall be irrevocable, absolute and utitional irrespective of, and each Guara
hereby irrevocably waives any defenses it may nawelor hereafter acquire in any way relating ty, @nall of the following:

(@) any lack of validity or enforceahjlibf any Loan Document or any agreement or instntmedating thereto;

(b) any change in the time, manner oc@laf payment of, or in any other term of, all oyeof the applicab
Guaranteed Obligations or any other obligationamf other Loan Party under or in respect of thenLBacuments, or any ott
amendment or waiver of or any consent to departur® any Loan Document, including, without limitai, any increase in t
applicable Guaranteed Obligations resulting from ¢xtension of additional credit to any Loan Pamtyany of its Subsidiaries
otherwise;

(c) any taking, exchange, release or merfiection of any Collateral or any other collatea any taking, release
amendment or waiver of, or consent to departuna frany other guaranty, for all or any of the apgitie Guaranteed Obligations;

(d) any manner of application of Collaieor any other collateral, or proceeds thereofaltmr any of the applicak
Guaranteed Obligations or any manner of sale oerotlisposition of any Collateral or any other cfal for all or any of tr
applicable Guaranteed Obligations or any othergatilbns of any Loan Party under the Loan Documentany other assets of ¢
Loan Party or any of its Subsidiaries;

(e) any change, restructuring or termémabf the corporate structure or existence of aogn Party or any of i
Subsidiaries;
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(f)  any failure of the Agent or abhgnder to disclose to any Loan Party any informmatigating to the business,
condition (financial or otherwise), operations,fpamance, properties or prospects of any other LReaty now or hereafter known to the Ag
or such Lender (each Guarantor waiging duty on the part of the Agent and the Lentdisclose such
information);

(9) the failure of any other Person te@xe or deliver this Agreement, any Guaranty Sappht or any other guara
or agreement or the release or reduction of ligbf any Guarantor or other guarantor or suretthwespect to the applical
Guaranteed Obligations; or

(h) any other circumstance (includingtheut limitation, any statute of limitations) oryaexistence of or reliance
any representation by the Agent or any Lenderntfight otherwise constitute a defense availabl@t@ discharge of, any Loan Pz
or

any other guarantor or surety.

This Guaranty shall continue to be effective ordiastated, as the case may be, if at any timepaggnent of any of the applicable Guaranteed
Obligations is rescinded or must otherwise be netdiby the Agent or any Lender or any other Peugpam the insolvency, bankruptcy or
reorganization of the applicable Borrower or artyeotoan Party or otherwise, all as though suchrEat had not been made.

SECTION 7.03. Waivers and Ackredgments

. (a) Each Guarantor hereby unconditionally anevmcably waives promptness, diligence, noticecokptance, presentme
demand for performance, notice of nonperformaneéaudt, acceleration, protest or dishonor and amgronotice with respect to any of
applicable Guaranteed Obligations and this Guaranty any requirement that the Agent or any Lendetept, secure, perfect or insure
Lien or any property subject thereto or exhaustragiyt or take any action against any Loan Partgiror other Person or any Collateral.

(b) Each Guarantor hereby unconditiynahd irrevocably waives any right to revoke t@isaranty and acknowled
that this Guaranty is continuing in nature and egspio all applicable Guaranteed Obligations whegxésting now or in the future.

(c) Each Guarantor hereby unconditionalhy irrevocably waives (i) any defense arisingrégson of any claim
defense based upon an election of remedies by ¢femtfor any Lender that in any manner impairs, cedureleases or otherwise advel
affects the subrogation, reimbursement, exonerationtribution or indemnification rights of such &antor or other rights of such Guara
to proceed against any of the other Loan Partieg,other guarantor or any other Person or any @ulHaand (ii) any defense based on
right of set-off or counterclaim against or in respof the obligations of such Guarantor hereunder.

(d) Each Guarantor hereby unconditionaltyl irrevocably waives any duty on the part of Agent or any Lender
disclose to such Guarantor any matter, fact orgthislating to the business, condition (financial atherwise), operations, performar
properties or prospects of any other Loan Pargngrof its Subsidiaries now or hereafter knownhmy Agent or such Lender.

(e) Each Guarantor acknowledges that ilt meceive substantial direct and indirect berefffom the financin
arrangements contemplated by the Loan Documentshadhe waivers set forth in Section 7.02 and 8ection 7.03 are knowingly madks
contemplation of such benefits.

SECTION 7.04. Subrogation

Each Guarantor hereby unconditionally and irrevcagrees not to exercise any rights that it maw tave or hereaft
acquire against any Borrower, any other Loan Rargny other insider guarantor that arise frometkistence, payment, performance or
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enforcement of such Guaran®pbligations under or in respect of this Guaramtgny other Loan Document, including, without kiation, any
right of subrogation, reimbursement, exonerati@mtibution or indemnification and any right to peipate in any claim or remedy of the
Agent or any Lender against any Borrower, any otluam Party or any other guarantor of some orfathe Guaranteed Obligations or any
Collateral, whether or not such claim, remedy ghtiarises in equity or under contract, statuteconmon law, including, without limitation,
the right to take or receive from any Borrower, atiyer Loan Party or any other insider guarantwectly or indirectly, in cash or other
property or by set-off or in any other manner, paytror security on account of such claim, remedsigit, unless and until all of the
applicable Guaranteed Obligations and all otherwart®payable under this Guaranty shall have beghip#ull in cash, all Letters of Credit
shall have expired or been terminated and the Comenits shall have expired or been terminatednyfamount shall be paid to any Guaral
in violation of the immediately preceding senteatany time prior to the latest of (a) the paymertll in cash of the applicable Guaranteed
Obligations and all other amounts payable under@uiaranty, (b) the Termination Date and (c) theskedate of expiration or termination of
Letters of Credit, such amount shall be receivetitaid in trust for the benefit of the Agent and trenders, shall be segregated from other
property and funds of such Guarantor and shalhfaith be paid or delivered to the Agent in the sdamen as so received (with any necessary
endorsement or assignment) to be credited andegpalithe applicable Guaranteed Obligations andth#r amounts payable under this
Guaranty by such Guarantor, whether matured or tumexd, in accordance with the terms of the Loanuboents, or to be held as Collateral
any applicable Guaranteed Obligations or other artsopayable under this Guaranty by such Guarah&weafter arising. If (i) any Guarantor
shall make payment to the Agent or any Lenderladrahny part of the applicable Guaranteed Oblayegj (i) all of the applicable Guaranteed
Obligations and all other amounts payable under@iaranty by such Guarantor shall have been pdidliin cash, (iii) the Termination Date
shall have occurred and (iv), all Letters of Cresfiall have expired or been terminated, the Agedtthe Lenders will, at such Guarantor’s
request and expense, execute and deliver to suatafor appropriate documents, without recoursewdtibut representation or warranty,
necessary to evidence the transfer by subrogagisn¢h Guarantor of an interest in the applicahlar@teed Obligations resulting from such
payment made by such Guarantor pursuant to thisa@tya

SECTION 7.05. Guaranty Supplatse

. Upon the execution and delivery by any Persoa gfiaranty supplement in substantially the forrixtfibit Fhereto (eacl
a “ Guaranty Supplemefi, (a) such Person shall be referred to as anditi@hal Guarantof and shall become and be a Guarantor heret
and each reference in this Guaranty to a “Guarastuall also mean and be a reference to such Additi@narantor, and each reference in
other Loan Document to a “US Subsidiary Guarantora “Canadian Subsidiary Guarantae applicable, shall also mean and be a refe
to such Additional Guarantor, and (b) each refeseimerein to “this Guaranty,” “hereunder,” “hereaf’ words of like import referring to tt
Guaranty, and each reference in any other Loan mDeatito the “Guaranty,” “thereunder,” “theread? words of like import referring to tt
Guaranty, shall mean and be a reference to thisa@tygas supplemented by such Guaranty Supplement.

" ou

SECTION 7.06. Subordination

(a) Each Guarantor hereby subordinates any andehlis, liabilities and other obligations owed twts Guarantor by ea
other Loan Party (the “ Subordinated Obligatithto the applicable Guaranteed Obligations to therexand in the manner hereinafter set 1
in this Section 7.06:

(b) Prohibited Payments, Et&Except during the continuance of an Event of Defaedch Guarantor may rece
regularly scheduled payments from any other LoartyRan account of the Subordinated ObligationsteAthe occurrence and during
continuance

of any Event of Default, however, unless the Remflilrenders otherwise agree, no Guarantor shall dénsecept or take a
action to collect any payment on account of thedgdibated Obligations.

(c) Prior Payment of Guaranteed Oblmzsi

In any proceeding under any Bankruptcy Law relatmgny other Loan Party, each Guarantor agreesited.enders shall |
entitled to receive payment in full in cash ofaiplicable Guaranteed Obligations (including akiast and expenses accruing after
the commencement of a proceeding under any Bardyrlyatw, whether or not
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constituting an allowed claim in such proceedin@@stPetition Interest)) before such Guarantor receives payment of arntyo&linated
Obligations.

(d) TurrOver

. After the occurrence and during the continuasfcany Event of Default, each Guarantor shallhé Agent (with the conse
or at the direction of the Required Lenders) saiestp, collect, enforce and receive payments oousmtf the Subordinated Obligations
trustee for the Agent and the Lenders and deliveh payments to the Agent on account of the apgkc&uaranteed Obligations (including
PostPetition Interest), together with any necessaryoesements or other instruments of transfer, buhauit reducing or affecting in a
manner the liability of such Guarantor under tHeeotprovisions of this Guaranty.

(e) Agent Authorization

. After the occurrence and during the continuaot@any Event of Default, the Agent is authorizedd @mpowered (b
without any obligation to so do), in its discretigi) in the name of each Guarantor, to collect anfbrce, and to submit claims in respect of
Subordinated Obligations and to apply any amouateived thereon to the applicable Guaranteed Qldigsa (including any and all Post-
Petition Interest), and (i) to require each Gué&raifA) to collect and enforce, and to submit claiim respect of, the Subordinated Obligat
and (B) to pay any amounts received on such olidigatto the Agent for application to the applicaBlearanteed Obligations (including
and all Post-Petition Interest).

SECTION 7.07. Continuing Guasamssignments

. This Guaranty is a continuing guaranty and sfaglexcept as provided in the next succeedingegert remain in full for
and effect until the latest of (i) the payment il in cash of the applicable Guaranteed Obligatiand all other amounts payable under
Guaranty, (ii) the Termination Date and (iii) thetdst date of expiration or termination of all leest of Credit, (b) be binding upon e
Guarantor, its successors and assigns and (c) touttee benefit of and be enforceable by the Agemt the Lenders and their succes:
permitted transferees and permitted assigns. Wpesale of a Guarantor or any or all of the asskessy Guarantor to the extent permitte
accordance with the terms of the Loan Documentgon such Guarantor otherwise ceasing to be a @absf the Company organized un
the laws of a state of the United States of Amedc&anada (or a province thereof) without violatiof the terms of this Agreement, s
Guarantor (and its Subsidiaries) or such assetstshautomatically released from this Guarantyany Guaranty Supplement, and all plec
and security interests of the equity of such Guaraar any Subsidiary of such Guarantor and aleotbledges and security interests in
assets of such Guarantor and any of its Subsidisfell be released as provided in Section 9.1#hdM limiting the generality «
clause (c) above, the Agent or any Lender may assigptherwise transfer all or any portion of ights and obligations under this Agreen
(including, without limitation, all or any portioof its Commitments, the Revolving Loans owing taiiid any Note or Notes held by it) to
other Person, and such other Person shall therebipocome vested with all the benefits in respecatettfegranted to such Lender hereir
otherwise, in each case as and to the extent grdvid Section 9.08. No Guarantor shall have tgbtrio assign its rights hereunder or
interest herein without the prior written consehthe Lenders.

ARTICLE VI
THE AGENT
SECTION 8.01. Authorization aAdtion
(@) Each Lender hereby irrevocably appoints CiticorprtN America, Inc. to act on its behalf as the A

hereunder and under the other Loan Documents ahdrizes the Agent to take such actions on its betmal to exercise such powers as
delegated to the
Agent by the terms hereof or thereof, together witbh actions and powers as are reasonably inaidietreto.
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(b) Each Lender hereby further ioeably appoints Citicorp North America, Inc. to aatits behalf as
Collateral Agent hereunder and under the other Iacuments and authorizes the Collateral Agerntke such actions on its behalf and to
exercise such powers as are
delegated to the Collateral Agent by the termsdfesethereof, together with such actions and pevesrare reasonably incidental thereto. The
Collateral Agent shall act on behalf of the Lendsrd shall have all of the benefits and immunitigprovided to the Agent in this Article VIII
with
respect to any acts taken or omissions sufferetidyollateral Agent in connection with its actiest in such capacity as fully as if the term
“Agent” as used in this Article VIl included theolateral Agent with respect to such acts or omissj and (ii) as additionally provided herein
with respect
to the Collateral Agent.

(c) The provisions of this Article ardedg for the benefit of the Agent, the Issuing Banthe Collateral Agent and !
Lenders, and neither any Borrower nor any otheml®arty shall have rights as a third party benaficof any of such provisions.

SECTION 8.02. Agent Individually

. (a) The Person serving as the Agent hereunddirtsdive the same rights and powers in its capasity Lender as any ot
Lender and may exercise the same as though it narehe Agent and the term “Lender” or “Lendemdiall, unless otherwise expres
indicated or unless the context otherwise requiretyude the Person serving as the Agent hereundes individual capacity. Such Person
its Affiliates may accept deposits from, lend moneyact as the financial advisor or in any otherigory capacity for and generally engag
any kind of business with the Borrowers or anyhaiit Subsidiaries or other Affiliate thereof asufch Person were not the Agent hereunde
without any duty to account therefor to the Lenders

€)) Each Lender understands that theoResgrving as Agent, acting in its individual capgcand its Affiliate:
(collectively, the “_Ageris Group”) are engaged in a wide range of financial serviges lausinesses (including investment managel
financing, securities trading, corporate and invesit banking and research) (such services and dsssin are collectively referred to in
Section 8.02 as “ Activitied) and may engage in the Activities with or on belwlfone or more of the Loan Parties or their respe
Affiliates. Furthermore, the Agemst’'Group may, in undertaking the Activities, engagerading in financial products or undertake o
investment businesses for its own account or omlbeli others (including the Loan Parties and thidfiliates and including holding, for i
own account or on behalf of others, equity, deldt aimilar positions in the Borrowers, another Ld2axty or their respective Affiliate:
including trading in or holding long, short or dexiive positions in securities, loans or other ficial products of one or more of the L
Parties or their Affiliates. Each Lender underdtaand agrees that in engaging in the Activities, Agents Group may receive or otherw
obtain information concerning the Loan Partieshairt Affiliates (including information concerningée ability of the Loan Parties to perfc
their respective Obligations hereunder and undewother Loan Documents) which information may netlailable to any of the Lenders -
are not members of the Agent’s Group. None ofAbent nor any member of the AgesitGroup shall have any duty to disclose to any k¢
or use on behalf of the Lenders, and shall notdtwd for the failure to so disclose or use, arfgrimation whatsoever about or derived from
Activities or otherwise (including any informatiaoncerning the business, prospects, operationpepsq financial and other condition
creditworthiness of any Loan Party or any Affiliaikany Loan Party) or to account for any revenuerofits obtained in connection with 1
Activities, except that the Agent shall deliveratherwise make available to each Lender such dontmaes are expressly required by any |
Document to be transmitted by the Agent to the leesd

(b) Each Lender further understands thare may be situations where members of the Age@toup or the

respective customers (including the Loan Partiesthair Affiliates) either now have or may in thedre have interests or take actions that
conflict with the interests of any one or moreluf Lenders (including the interests of the Lentéergunder and under the other Loan
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Documents). Each Lender agrees that no membéedkgent’s Group is or shall be required to restticactivities as a result of the Person
serving as Agent being a member of the Agent’s @rand that each member of the Agent’'s Group maerake any Activities without
further consultation with or notification to anyrder. None of (d) this Agreement nor any otherr.Bacument, (e) the receipt by the Agent’s
Group of information (including Borrower Informatipconcerning the Loan Parties or their Affiliafexluding information concerning the
ability of the Loan Parties to perform their reqpex Obligations hereunder and under the other daocuments) nor (f) any other matter shall
give rise to any fiduciary, equitable or contratuiaties (including without limitation any duty &iust or confidence) owing by the Agent or
any member of the Agent’s Group to any Lender idiclg any such duty that would prevent or restliet Agent’s Group from acting on behalf
of customers (including the Loan Parties or thdfiliates) or for its own account.

SECTION 8.03. Duties of AgeBtxculpatory Provisions

. (a) The Agens duties hereunder and under the other Loan Docisnaea solely ministerial and administrative inumatan
the Agent shall not have any duties or obligatiexsept those expressly set forth herein and iother Loan Documents. Without limiting -
generality of the foregoing, (i) the Agent shallt i subject to any fiduciary or other implied @gti regardless of whether a Default
occurred and is continuing, (ii) the Agent shalt have any duty to take any discretionary actiomxercise any discretionary powers, ex
discretionary rights and powers expressly contetaglaereby or by the other Loan Documents thafAtient is required to exercise as dire:
in writing by the Required Lenders (or such othember or percentage of the Lenders as shall beessiyrprovided for herein or in the ot
Loan Documents), providettiat the Agent shall not be required to take aripadhat, in its opinion or the opinion of its cmel, may expo:
the Agent or any of its Affiliates to liability dhat is contrary to any Loan Document or applicdale and (iii) the Agent shall not, except
expressly set forth herein and in the other Loaeubtents, have any duty to disclose, and shall edidble for the failure to disclose, ¢
information relating to the Company or any of itfilkates that is communicated to or obtained bg Berson serving as the Agent or any «
Affiliates in any capacity.

(b) The Agent shall not be liable for aagtion taken or not taken by it (i) with the comser at the request of t
Required Lenders (or such other number or perceréghe Lenders as shall be necessary, or asdeeatAhall believe in good faith shall
necessary, under the circumstances as providedeatioBis 9.01 or 9.03) or (ii) in the absence of atsn gross negligence or willf
misconduct. The Agent shall be deemed not to kaoesvledge of any Default or the event or events ¢fiae or may give rise to any Defe
unless and until the Company or any Lender shak lgaven notice to the Agent describing such Defantl such event or events.

(c) Neither the Agent nor any membertaf Agents Group shall be responsible for or have any dotgdcertain «
inquire into (i) any statement, warranty, repreagah or other information made or supplied inroconnection with this Agreement, any o
Loan Document or the information presented to tineroLenders by the Company, (i) the contentsmyf eertificate, report or other docum
delivered hereunder or thereunder or in connedtierewith or therewith or the adequacy, accuracyaantbmpleteness of the informat
contained therein, (iii) the performance or obseceaof any of the covenants, agreements or othaister conditions set forth herein or the
or the occurrence of any Default, (iv) the validignforceability, effectiveness or genuinenesshisf Agreement, any other Loan Documer
any other agreement, instrument or document opénfection or priority of any Lien or security inést created or purported to be create
the Collateral Documents or (v) the satisfactionaof/ condition set forth in Article Ill or elsewleherein, other than (but subject to
foregoing clause (ii)) to confirm receipt of iterspressly required to be delivered to the Agent.

(d) Nothing in this Agreement or any athean Document shall require the Agent or anyte®Related Parties to ca
out any “know your customedr other checks in relation to any Person on bedfadfy Lender and each Lender confirms to the Agfeat it i
solely

responsible for anguch checks it is required to carry out and thatal not rely on any statement in relation to sciobck:
made by the Agent or any of its Related Parties.
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SECTION 8.04. Reliance by Agent

. The Agent shall be entitled to rely upon, andllshot incur any liability for relying upon, anyotice, request, certifica
consent, statement, instrument, document or othrémg (including any electronic message, Interpetintranet website posting or ot
distribution) believed by it to be genuine and twvér been signed, sent or otherwise authenticatetidoproper Person. The Agent also
rely upon any statement made to it orally or bgpébne and believed by it to have been made bprityger Person, and shall not incur
liability for relying thereon. In determining coignce with any condition hereunder to the makifgad oan, or the issuance of a Lette
Credit, that by its terms must be fulfilled to thatisfaction of a Lender, the Agent may presume shah condition is satisfactory to s
Lender unless an officer of the Agent responsiblettie transactions contemplated hereby shall heseived notice to the contrary from s
Lender prior to the making of such Loan or the @ of such Letter of Credit, and in the case Bbaowing, such Lender shall not hi
made available to the Agent such Lendegtable portion of such Borrowing. The Agent ncapsult with legal counsel (who may be cou
for the Company or any other Loan Party), indepahdecountants and other experts selected bydtshall not be liable for any action tal
or not taken by it in accordance with the advicamf such counsel, accountants or experts.

SECTION 8.05. Indemnification

. (a) Each Lender severally agrees to indemniégyAgent (to the extent not promptly reimbursed iy Company) from ai
against such Lendex’pro rata share (based on the Loans and unusedhifoents held by such Lender relative to the tatens and unus
Commitments then outstanding) of any and all liibd, obligations, losses, damages, penaltieforesstjudgments, suits, costs, expenst
disbursements of any kind or nature whatsoeverrtiegt be imposed on, incurred by, or asserted agtiasAgent in any way relating to
arising out of this Agreement or any action takenomitted by the Agent under this Agreement (cailedy, the “ Indemnified Cost$),
provided that no Lender shall be liable for anytior of the Indemnified Costs resulting from the eljs gross negligence or willi
misconduct as found in a n@ppealable judgment by a court of competent jurtgzh. Without limitation of the foregoing, eaclehder agres
to reimburse the Agent promptly upon demand fordtable share of any reasonable oupotket expenses (including reasonable counsel
incurred by the Agent in connection with the prepian, execution, delivery, administration, modifion, amendment or enforcement (whe
through negotiations, legal proceedings or othesid, or legal advice in respect of rights or msgbilities under, this Agreement, to
extent that the Agent is not promptly reimburseddiach expenses by the Company. In the case ofnaegtigation, litigation or proceedi
giving rise to any Indemnified Costs, this Sect®85 applies whether any such investigation, ltiagaor proceeding is brought by the Ag
any Lender or a third party.

(b) Each Revolving Lender severally agreeindemnify the Issuing Banks (to the extent pramptly reimbursed t
the Company) from and against such LersldRatable Share of any and all liabilities, obligras, losses, damages, penalties, act
judgments, suits, costs, expenses or disburserofats kind or nature whatsoever that may be imgase incurred by, or asserted against
such Issuing Bank in any way relating to or arisimg of the L/C Related Documents or any actiorettakr omitted by such Issuing B
hereunder or in connection herewith; providdtbwever, that no Lender shall be liable for any portion otls liabilities, obligations, losst
damages, penalties, actions, judgments, suitss,cespenses or disbursements resulting from suhnig Bank$ gross negligence or willl
misconduct as found in a n@ppealable judgment by a court of competent jutgsh. Without limitation of the foregoing, eactewlving
Lender agrees to reimburse any such Issuing Bamipity upon demand for its Ratable Share of anyscasd expenses (including, with
limitation, fees and expenses of counsel) payapléghb Company under Section 9.04, to the exterttgheh Issuing Bank is not promg
reimbursed for such costs and expenses by the Ggmpa
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(c) The failure of any Lender to reimbutise Agent or any Issuing Bank promptly upon dentandts ratable share of
any amount required to be paid by the LenderseadAtent as provided herein shall not relieve amgotender of its obligation hereunder to
reimburse the Agent or any Issuing Bank for italég share of such amount, but no Lender shakksgonsible for the failure of any other
Lender to reimburse the Agent or any Issuing Bamlstich other Lender’s ratable share of such amofithout prejudice to the survival of
any other agreement of any Lender hereunder, tteeagent and obligations of each Lender containghlisnSection 8.05 shall survive the
payment in full of principal, interest and all ottemounts payable hereunder and under the Notash & the Agent and each Issuing Bank
agrees to return to the Lenders their respectitabla shares of any amounts paid under this Se8tldthat are subsequently reimbursed by
the Company.

SECTION 8.06. Delegation of i&st

. The Agent may perform any and all of its dutiasl exercise its rights and powers hereunder oeruady other Loe
Document by or through any one or more co-agentsibragents appointed by the Agent. The Agentaarydsuch co-agent or s@lgrent ma
perform any and all of its duties and exercise&ights and powers by or through their respectiviated Parties. Each such co-agent and suk
agent and the Related Parties of the Agent and saclh co-agent and sagent (including their respective Affiliates in emttion with th
syndication of the Revolving Credit Facility) shb# entitled to the benefits of all provisions listArticle VIII and Article IX (as though suc
co-agents and sub-agents were the “Agent” undelcdb@ Documents) as if set forth in full hereinlwiespect thereto.

SECTION 8.07. Resignation of Agent

(a) The Agent may at any time give notice to thaders and the Company of its resignation in respé¢k) each of th
Facilities, (y) the Term Facility, but not the Réxing Credit Facility or the Letter of Credit Faityl or (z) the Revolving Credit Facility and 1
Letter of Credit Facility, but not the Term FagilitUpon receipt of any such notice of resignatitwe, Required Lenders (or in the case
resignation (x) in respect of the Term Facilityt bhot the Revolving Credit Facility or the Lettdr@redit Facility, the Required Term Lendt
or (y) in respect of the Revolving Credit Facilapd the Letter of Credit Facility, but not the TeFRacility, the Required Revolving Lende
shall have the right, in consultation with the Camyp, to appoint a successor, which shall be a batikan office in NewYork, New York, o
an Affiliate of any such bank with an office in NeYiork, New York. If no such successor shall haeerb so appointed by the Requ
Lenders (or the Required Term Lenders or the ReduRevolving Lenders, if applicable) and shall haceepted such appointment wil
30 days after the retiring Agent gives notice sfrigsignation (such 30-day period, the “ Lender dippnent Period), then the retiring Age
may on behalf of the applicable Lenders, appoistiecessor Agent meeting the qualifications setfafiove. In addition and without &
obligation on the part of the retiring Agent to apy, on behalf of the Lenders, a successor Agéetretiring Agent may at any time upor
after the end of the Lender Appointment Periodfpdtie Company and the Lenders that no qualifyiegsBn has accepted appointmer
successor Agent and the effective date of suchimgtAgent’s resignation. Upon the resignation effective aetimblished in such notice
regardless of whether a successor Agent has bgmringgd and accepted such appointment, the retikigent’s resignation shall nonethel
become effective and (i) the retiring Agent shall discharged from its duties and obligations asnAdeereunder and under the other L
Documents in respect of the Facilities as to whii¢ctas resigned and (i) all payments, communicetiand determinations provided to be n
by, to or through the Agent shall instead be magl®@bto each applicable Lender directly, until suche as the Required Lenders (or
Required Term Lenders or the Required Revolvingdees, if applicable) appoint a successor Agent awiged for above in th
paragraph. Upon the acceptance of a succasappointment as Agent hereunder, such successibsahceed to and become vested with ¢
the rights, powers, privileges and duties as Agéithe retiring (or retired) Agent in respect oétRacilities as to which it has resigned, anc
retiring Agent shall be discharged from all ofdisties and obligations as Agent hereunder or utideother Loan Documents in respect o
Facilities as to which it has resigned (if not atie discharged
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therefrom as provided above in this paragraph)e fEles payable by the Company to a successor Agaiitbe the same as those payable to its
predecessor unless otherwise agreed between thpadgrand such successor. After the retiring Agem@Signation hereunder and under the
other Loan Documents, the provisions of this Adiahd Section 8.05 and Section 9.04 shall coniimeéfect for the benefit of such retiring
Agent, its sub-agents and their respective Relg@tles in respect of any actions taken or omitbdak taken by any of them while the retiring
Agent was acting as Agent.

(b) Any resignation pursuant to this 8ecttby a Person acting as Agent shall, unless ®exson shall notify tt
Company and the Lenders otherwise, also act teuelsuch Person and its Affiliates of any obligatio issue new, or extend existing, Let
of Credit where such issuance or extension is tuwwoon or after the effective date of such resigmat Upon the acceptance of a successor’
appointment as Agent hereunder, (i) such succe$sdksucceed to and become vested with all ofigiegs, powers, privileges and duties of
retiring Issuing Bank, (ii) the retiring Issuing Bashall be discharged from all of their respectivdies and obligations hereunder or unde
other Loan Documents arising on or after the eiffectlate of such successor@ppointment, and (iii) the successor Issuing Bstmdl issu
letters of credit in substitution for the LettefsGredit, if any, outstanding at the time of suditsession or make other arrangement satisfe
to the retiring Issuing Bank to effectively assutine obligations of the retiring Issuing Bank wittspect to such Letters of Credit.

(c) If at any time the Person acting Agént” in respect of the Term Facility is not ther§on acting as “Agenth
respect of the Revolving Facility and the LetteiCoédit Facility, the term “Agentés used herein shall be deemed a collective refereneac
such Person, the applicable provisions of this Agrent and the other Loan Documents shall be catsmacordinglymutatis mutandis , anc
such Persons shall cooperate in the administrafitins Agreement and the other Loan Documentbléceiktent necessary or appropriate.

SECTION 8.08. NoReliance on Agent and Other Lenders

. (a) Each Lender confirms to the Agent, each rotleder and each of their respective Related é&athat it (i) possess
(individually or through its Related Parties) sletowledge and experience in financial and busimesters that it is capable, without relia
on the Agent, any other Lender or any of their eetipe Related Parties, of evaluating the merit$ @sks (including tax, legal, regulatc
credit, accounting and other financial matters>jfentering into this Agreement, (y) making Loaarsd other extensions of credit hereul
and under the other Loan Documents and (z) in tgkinnot taking actions hereunder and thereundgis financially able to bear such ris
and (iii) has determined that entering into thiséament and making Loans and other extensionseditdnereunder and under the other L
Documents is suitable and appropriate for it.

(b) Each Lender acknowledges that (8 #olely responsible for making its own indeperidgrpraisal and investigati
of all risks arising under or in connection withstthgreement and the other Loan Documents, (ii}) ithzas, independently and without relia
upon the Agent, any other Lender or any of thedpestive Related Parties, made its own appraishirasestigation of all risks associated w
and its own credit analysis and decision to enttyr, ithis Agreement based on such documents andmiation, as it has deemed approp
and (iii) it will, independently and without reliae upon the Agent, any other Lender or any of tfegpective Related Parties, continue t
solely responsible for making its own appraisal anestigation of all risks arising under or in oection with, and its own credit analysis
decision to take or not take action under, thise&gnent and the other Loan Documents based on swthménts and information as it sl
from time to time deem appropriate, which may ideluin each case:

(iv) the financial condition, status asapitalization of the Company and each other LcatyP

109




(v) the legality, validity, effeeiness, adequacy or enforceability of this Agredraad each other Loan
Document and any other agreement, arrangementoointent entered into, made or executed in antidpadf, under or in connection with any
Loan Document;

(vi) determining compliance or noampliance with any condition hereunder to the mgkof a Loan, or tt
issuance of a Letter of Credit and the form andstuire of all evidence delivered in connection \eistablishing the satisfaction
each such condition;

(viii) the adequacy, accuracy and/or clatgmess of any information delivered by the Agany other Lender or by a
of their respective Related Parties under or innestion with this Agreement or any other Loan Doeunin the transactio
contemplated hereby and thereby or any other agregrarrangement or document entered into, madxexuted in anticipation «
under or in connection with any Loan Document.

SECTION 8.09. No Other Duties, etc.

Anything herein to the contrary notwithstandingne of the Persons acting as, Arranger or Syridicagent listed on tt
cover page hereof shall have any powers, dutieesponsibilities under this Agreement or any of tiieer Loan Documents, except in
capacity, as applicable, as the Agent, Collategd or as a Lender hereunder.

SECTION 8.10. Agent May File Predaff Claim.

In case of the pendency of any proceeding unaeBankruptcy Law or any other judicial proceedietative to any Loan Par
the Agent (irrespective of whether the principabaofy Loan or Letter of Credit Obligation shall thee due and payable as herein express
by declaration or otherwise and irrespective of tlvbe the Agent shall have made any demand on amyoBer) shall be entitled a
empowered, by intervention in such proceeding bewtise:

(@) to file and prove a claim for the wdhamount of the principal and interest owing angaid in respect of the Loa
Letter of Credit Obligations and all other Obligeats that are owing and unpaid and to file suchradloeuments as may be neces
or advisable in order to have the claims of thedezs, the Issuing Banks and the Agent (including eaim for the reasonat
compensation, expenses, disbursements and advaindesLenders, the Issuing Banks and the Agenttheill respective agents ¢
counsel and all other amounts due the Lenderdssiuing Banks and the Agent hereunder) allowediat $udicial proceeding; and

(b) to collect and receive any moniethrer property payable or deliverable on any sualms and to distribute tl
same;

and any custodian, receiver, interim receiver, nooniassignee, trustee, liquidator, sequestratastioer similar official in any such judic
proceeding is hereby authorized by each Lenderlssuing Bank to make such payments to the Agent iitde Agent shall consent to 1
making of such payments directly to the Lenders Esding Bank, to pay to the Agent any amount duretlie reasonable compensat
expenses, disbursements and advances of the Aggtitsaagents and counsel, and any other amoustth@uAgent hereunder.

SECTION 8.11. Intercreditor Agreerhien

Each of the Lenders hereby authorizes and ditketé\gent to enter into the Intercreditor Agreetrem behalf of such Lender and agrees
the Agent in its various capacities thereunder rtege such actions on its behalf as is contemplétedhe terms of the Intercredi
Agreement. Each Lender hereunder (a) consentsytsubordination of Liens provided for in the Imiexditor Agreement, (b) agrees that it
be bound by and will take no actions contrary t® pinovisions of the Intercreditor Agreement, (c)havizes and instructs the Agent to e
into the Intercreditor Agreement as Agent and omalfeof such Lender and (d) agrees that the Agemy take such actions on behalf of s
Lender as is contemplated by the terms of suchidreditor Agreement.
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SECTION 8.12. Reserved

SECTION 8.13. Secured Agreements.

(a) The Company, any Lender and any Affiliateadfender may from time to time designate a qualgyagreement as a Secured Agree
upon written notice (a “ Designation Notiteto the Agent from the Company and such Lender oh gffiliate, in form reasonably accepta
to the Agent, which Designation Notice shall in@ud description of such Secured Agreement and tenmum amount of obligatio
thereunder which are to constitute Obligations lieac" Designated Amourf); providedthat (x) no such Designated Amount with respe
any Secured Agreement shall constitute US Obligatior Canadian Obligations, as applicable, to #terg that, at the time of delivery of -
applicable Designation Notice and after giving efféo such Designated Amount (including to the meseor Secured Agreements to
established by the Agent in connection therewiting, US Excess Availability (in the case of a Deatgpn Notice with respect to a US Sect
Agreement) or the Canadian Excess Availabilitytfia case of a Designation Notice with respect @anadian Secured Agreement) woul
less than zero and (y) any such Designated Amdait constitute Obligations only to the extent thath Designated Amount, together witt
other Designated Amounts under Secured Agreemdmretbfore designated hereunder and constitutingig@ions, does not exce
$75,000,000.

(b) The Company and any counterparty ®eaured Agreement may increase, decrease or sgemamy Designat:
Amount in respect of such Secured Agreement upadttewrnotice to the Agent; providetat any increase in a Designated Amount shz
deemed to be a new designation of a Designated Abpmusuant to a new Designation Notice and shaBubject to the limitations set fortt
Section 8.13(a). No obligations under any Secukgteement in excess of the applicable Designatedurn shall constitute Obligatio
hereunder or the other Loan Documents.

(c) No counterparty to a Secured Agredntigat obtains the benefits of Section 6.04, anpar@nty or any Collateral |
virtue of the provisions hereof or of any Guaramtyany Collateral Document shall have any rightatice of any action or to consent to, di
or object to any action hereunder or under anyrottemn Document or otherwise in respect of the &etlal (including the release
impairment of any Collateral) other than in its aajly as a Lender and, in such case, only to thenéxexpressly provided in the Lc
Documents. Notwithstanding any other provisionhig Article VIl to the contrary, the Agent shalbt be required to verify the payment of
that other satisfactory arrangements have been madtierespect to, Obligations arising under Secutegleements unless the Agent
received written notice of such Obligations, togetkith such supporting documentation as the Ageay request, from the applica
counterparty to a Secured Agreement.

ARTICLE VIII

MISCELLANEOUS

SECTION 9.01. Amendments, Waivers

No amendment or waiver of any provision of thisrégment or the Notes, nor consent to any depaby@ny Loan Par
therefrom, shall in any event be effective unldss same shall be in writing and signed by the Reduienders, and then such waive
consent shall be effective only in the specifidanse and for the specific purpose for which giyamoyvided, however, that (2) no amendme
waiver or consent shall, unless in writing and eitoy all the Lenders, do any of the following} waive any of the conditions specifiec
Section 3.01, (ii) release all or substantiallycdlthe Collateral in any transaction or series@fted transactions, (iii) release one or r
Guarantors (or otherwise limit such Guarantdiedility with respect to the obligations owing tile Agent, the Collateral Agent and the Len
under the Guaranties) if such release or limitaigoin
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respect of all or substantially all of the valuetlod Guaranties, taken as a whole, to the Lendef®/) amend this Section 9.01; (b) no
amendment, waiver or consent shall, unless inngiéind signed by each Lender affected therebyngmfthe following: (i) increase the
Commitment of such Lender, (ii) reduce or forgitie principal of, or interest on, the Loans or aegsfor other amounts payable hereunder,
(ii) postpone any date fixed for any payment dhpipal of, or interest on, the Loans or any feestber amounts payable hereunder,

(iv) change the order of application of any reductin the Commitments or any prepayment of Loansranthe Facilities from the application
thereof set forth in Section 6.04, (v) change $ec#.05(a) in a manner that would alter the pra ratluction or termination of commitments
required thereby or (vi) amend or modify the Superjty Claim status of the Lenders under the Osdmrunder any other Loan Document; (c)
no amendment, waiver or consent shall, unless itingrand signed by each Lender adversely affettteteby, amend or modify the definition
of “Required Lenders”, “Class Required Lenders"gtRired Revolving Lenders”, “Required US Revolvlrgnders”, “Required Canadian
Revolving Lenders” or “Required Term Lenders”; (@) amendment, waiver or consent shall, unless itimgrand signed by the Supermajority
Revolving Lenders, increase the advance rateogétifi the definition of the term “Loan Value”, didew asset categories to the Borrowing
Base or otherwise cause the Borrowing Base orahifity under the Revolving Credit Facility providiéor herein to be increased (other than
changes in Reserves implemented by the Agent ne@sonable discretion), providétht any such amendment, waiver or consent destiibe
this clause (d) shall be effective without the @mof any Lenders other than the SupermajoritydRéng Credit Lenders; and (e) any waiver,
amendment or modification of this Agreement thattbyerms affects the rights or duties under Agseement of one Class of Lenders (but not
of any other Class of Lenders), including (i) angiver of conditions set forth in Section 3.02 wigispect to a Borrowing of Loans or an
Issuance of a Letter of Credit of such Class aijéufly amendment, waiver or modification relatiogatSingle Class Default applicable to such
Class, in each case, shall be effective with thesent of the requisite percentage in interest@ffifected Class of Lenders that would be
required to consent thereto under this Sectiondh<Class of Lenders were the only Class of Lendersunder at the time; providédther

that (x) no amendment, waiver or consent shalkssiln writing and signed by the Agent or the Qetl Agent in addition to the Lenders
required above to take such action, affect thetsigh duties of the Agent or the Collateral Agexstapplicable, under this Agreement or any
Note, (y) no amendment, waiver or consent shalgamin writing and signed by any Issuing Bankddition to the Lenders required above
take such action, adversely affect the rights digabions of such Issuing Bank in its capacity astsunder this Agreement and (z) any waiver
or amendment with respect to the terms governiagtinadian Revolving Credit Facility, the Canadiafiateral and the Canadian Loan
Parties in connection with an Approved CanadiareGesluding any amendments to the representatioosvenants that relate to the
Canadian Loan Parties and the conditions to additi@anadian Revolving Borrowings) shall be effeztvith the consent of the Required
Canadian Revolving Lenders (and shall not reqhieecbnsent of any other Lenders), providedwever, notwithstanding clauses (ii) and (jii)
of clause (a) above, no consent or waiver or aipproval of any Lender shall be required for agase of a Guaranty or Guaranty
Supplement as provided in Section 7.07 or any seled Collateral as provided in Section 9.14 aariy Collateral Document.

SECTION 9.02. Notices, Etc.

(@) Notices Generally Except in the case of notices and other comnatioics expressly permitted to be giver
telephone (and except as provided in subsectiomé€lmw), all notices and other communications ptedi for herein shall be in writing &
shall be delivered by hand or overnight courievise; mailed by certified or registered mail or sy telecopier as follows, and all notices
other communications expressly permitted hereutalbe given by telephone shall be made to the eguplk telephone number, as follows:

() if to any Borrower, the Agent, the ldteral Agent or any Issuing Bank, to the addrésigcopier number, electrol
mail address or telephone number specified for eon on Schedule 9.02; and

(i) if to any other Lender, to the adssetelecopier number, electronic mail addresglephone number specified in
Administrative Questionnaire (including, as apprajm, notices delivered solely to the Person dedgegh by a Lender on
Administrative Questionnaire then in effect for thaivery of notices that may contain material rpuilic information relating to ai
Borrower).
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Notices and other communications sent by handremight courier service, or mailed by certifiedregistere:
mail, shall be deemed to have been given whenwedgnotices and other communications sent by égiec shall be deemed to have been
given when sent (except that, if not given durilmgmal business hours for the recipient, shall lentet to have been given at the opening of
business on the next business day for the recjpiditices and other communications deliveredugloelectronic communications to the
extent provided in subsection (b) below, shall fhective as provided in such subsection (b).

(b) Notices and other communicationsh® ltenders and the Issuing Banks hereunder maglbesickd or furnished t
electronic communication (including e-mail and mt or intranet websites) pursuant to proceduppscwved by the Agent, provideHat the
foregoing shall not apply to notices to any Lendeldssuing Bank pursuant to Article Il if such Lemdor Issuing Bank, as applicable,
notified the Agent that it is incapable of receiyinotices under such Article by electronic commatian. The Agent or any Borrower may
its discretion, agree to accept notices and otbhemeunications to it hereunder by electronic comroatidbns pursuant to procedures apprt
by it, providedthat approval of such procedures may be limiteglaidicular notices or communications.

Each Lender agrees that notice to it specifying #my Borrower Materials or other notices or cominations have bet
posted to the Platform shall constitute effectiedivetry of such information, documents or other eniais to such Lender for purposes of
Agreement; providethat if requested by any Lender, the Agent shdiVdea copy of the Borrower Materials, noticesotiner communicatiot
to such Lender by email or fax.

(c) Electronic Communicationsnless the Agent otherwise prescribes, (i) matiand other communications ser
an e-mail address shall be deemed received uposetider’s receipt of an acknowledgement from tkenuhed recipient (such as by theturr
receipt requested” function, as available, retumagl or other written acknowledgement), provididst if such notice or other communica
is not sent during the normal business hours of¢b#ient, such notice or communication shall berded to have been sent at the openi
business on the next business day for the recipéeut (ii) notices or communications posted toraerhet or intranet website shall be dee
received upon the deemed receipt by the intendadieat at its enail address as described in the foregoing clalisd (otification that suc
notice or communication is available and identifythe website address therefor.

(d) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE". THE AGENT PARTIE!
(AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR GMPLETENESS OF THE BORROWER MATERIALS OR TI
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LABILITY FOR ERRORS IN OR OMISSIONS FROM Tt
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRES, IMPLIED OR STATUTORY, INCLUDING AN
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NONNFRINGEMENT OF THIRD PART®
RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFEZTS MADE BY ANY AGENT PARTY IN CONNECTION WITtH
THE BORROWER MATERIALS OR THE PLATFORM. In no euveshall the Agent, the Collateral Agent or any leéit respective Relat
Parties (collectively, the “ Agent Parti@s have any liability to the Borrowers, any Lendery dssuing Bank or any other Person for los
claims, damages, liabilities or expenses of anyl Kimhether in tort, contract or otherwise) arisimgt of the Borrowers’ or the Agest'ol
Collateral Agents transmission of Borrower Materials through thiednet, except to the extent that such losseanslailamages, liabilities
expenses are determined by a court of competestjction by a final and nonappealable judgmertiduge resulted from the gross neglige
or willful misconduct of such Agent Party; providetiowever, that in no event shall any Agent Paligve any liability to the Borrowers, ¢
Lender, any Issuing Bank or any other Person fdirétt, special, incidental, consequential or guaidamages (as opposed to direct or a
damages).
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(e) Change of Address, Et&ach of the Borrowers, the Agent, the Collaté&m@ént and each Issuing Bank may chg
its address, telecopier or telephone number foice®tand other communications hereunder by noticthé other parties hereto. Each ¢
Lender may change its address, telecopier or telghumber for notices and other communicationsureter by notice to the Borrowers
the Agent. In addition, each Lender agrees tohnttie Agent from time to time to ensure that thgeAt has on record (i) an effective addi
contact name, telephone number, telecopier nunmzkekectronic mail address to which notices an@mtommunications may be sent anc
accurate wire instructions for such Lender. Furtitre, each Public Lender agrees to cause at deesindividual at or on behalf of st
Public Lender to at all times have selected thév&®e Side Informationdr similar designation on the content declarationresn of the Platfor
in order to enable such Public Lender or its ddakegem accordance with such Public Lendecompliance procedures and applicable
including United States Federal and state secsrlte/s, to make reference to Borrower Materialg #vae not made available through
“Public Side Information” portion of the Platforrmé that may contain material nguiblic information with respect to the Borrowerstbeil
securities for purposes of United States Federsiaie securities laws.

® Reliance by Agent, Collateral Agetdsuing Banks and Lenders The Agent, the Collateral Agent, the Isst
Banks and the Lenders shall be entitled to relyastdupon any notices (including telephonic NotiocEBorrowing) purportedly given by or
behalf of the Borrowers even if (i) such noticegeveot made in a manner specified herein, werenipdete or were not preceded or follov
by any other form of notice specified herein, drtfie terms thereof, as understood by the recipigried from any confirmation thereof. 1
Borrowers shall indemnify the Agent, the Collatefglent, each Issuing Bank, each Lender and thet&keRarties of each of them from
losses, costs, expenses and liabilities resulting fthe reliance by such Person on each noticeopieglly given by or on behalf of t
Borrowers. All telephonic notices to and otheepglonic communications with the Agent may be reedtoly the Agent, and each of the pa
hereto hereby consents to such recording.

SECTION 9.03. No Waiver; Renesli

. No failure on the part of any Lender or the Agenexercise, and no delay in exercising, anytriggreunder or under a
Note shall operate as a waiver thereof; nor shgllsingle or partial exercise of any such rightcprde any other or further exercise therec
the exercise of any other right. The remediesihgnevided are cumulative and not exclusive of eempedies provided by law.

Notwithstanding anything to the contrary contairtegtein or in any other Loan Document, the authotityenforce rights and remec
hereunder and under the other Loan Documents dghied.oan Parties or any of them shall be vestadusively in, and all actions a
proceedings at law in connection with such enforenshall be instituted and maintained exclusilstythe Agent in accordance with Sec
6.01 for the benefit of all the Lenders and thaiilsg Banks;_provided however, that the foregoing shall not prohibit (a) the Agérom
exercising on its own behalf the rights and remethat inure to its benefit (solely in its capacaityAgent) hereunder and under the other
Documents, (b) each Issuing Bank from exercisirggriphts and remedies that inure to its benefike(gadn its capacity as an Issuing Bank
the case may be) hereunder and under the other Doaaments, (c) any Lender from exercising setigfits in accordance with Section S
(subject to the terms of Section 2.15), or (d) hepder from filing proofs of claim or appearing afilthg pleadings on its own behalf duri
the pendency of a proceeding relative to any LaantyRunder any Bankruptcy Law; and providddrther, that if at any time there is no Per
acting as Agent hereunder and under the other Dmmuments, then (i) the Required Lenders shall hheerights otherwise ascribed to
Agent pursuant to Article VI and (ii) in addition the matters set forth in clauses (b), (c) and{dhe preceding proviso and subject to Se:
2.15, any Lender may, with the consent of the RegulLenders (or, if applicable, the Required Tdremders or the Required Revolv
Lenders), enforce any rights and remedies availebli and as authorized by the Required Lendersi{applicable, the Required Te
Lenders or the Required Revolving Lenders).
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SECTION 9.04. Costs and Expenses

. (@) The Company agrees to pay on demand albnelée costs and expenses of the Agent, the Calladgent and eac
Issuing Bank in connection with the preparatiorgeaition, delivery, administration, modification amshendment of this Agreement, the N
and the other documents to be delivered hereuridelyding, without limitation, (i) all due diligems syndication (including printin
distribution and bank meetings), transportatiomnpoter, duplication, appraisal, consultant, anditagexpenses, (ii) the reasonable fees
expenses of counsel for the Agent, the Collatergemd and each Issuing Bank with respect therei) fdés and expenses incurrec
connection with the creation, perfection or prdtectof the liens under the Loan Documents (inclgdall reasonable search, filing ¢
recording fees) and (iv) costs associated withrersce reviews, Collateral audits, field exams,atellal valuations and collateral reviews tc
extent provided herein, providedhowever, the Company shall not be required to pay feesxpenses of more than one counsel in
jurisdiction where the Collateral is located, wifspect to advising such Agent, the Collateral Agem each Issuing Bank as to its rights
responsibilities, or the perfection, protectionpoeservation of rights or interests, under the LDasuments, with respect to negotiations
any Loan Party or with other creditors of any Lé#arty or any of its Subsidiaries arising out of &wefault or any events or circumstances
may give rise to a Default and with respect to @ntisg claims in or otherwise participating in oomitoring any bankruptcy, insolvency
other similar proceeding involving creditorgghts generally and any proceeding ancillary tteerdhe Company further agrees to pa
demand all costs and expenses of the Agent, thiat€all Agent, each Issuing Bank and each Lenflemy (including, without limitatior
reasonable counsel fees and expenses), in conmedtio the enforcement (whether through negotiatjdegal proceedings or otherwise) of
Loan Documents, whether in any action, suit ogdition, or any bankruptcy, insolvency or other #mproceeding affecting creditoraghts
generally, including, without limitation, reasonelikes and expenses of counsel for the Agent, dflat€ral Agent, each Issuing Bank and ¢
Lender in connection with the enforcement of rigintisler this Agreement and the other Loan Documents.

(b) The Company agrees to indemnify aaldl tharmless the Agent, the Collateral Agent, elashing Bank and ea
Lender and each of their Related Parties (eachi,lademnified Party’) from and against any and all claims, damages, $odisdilities an
expenses (including, without limitation, reasonafeles and expenses of counsel) incurred by ortasser awarded against any Indemni
Party, in each case arising out of or in connectigith or by reason of (including, without limitatipin connection with any investigati
litigation or proceeding or preparation of a degeirs connection therewith) (i) the Notes, this Agrent, any of the transactions contempl
herein or the actual or proposed use of the prace&the Loans or Letters of Credit (which, for tidance of doubt does not include Ta
Excluded Taxes and Other Taxes which shall be geeby Section 2.14) or (i) the actual or allegeesence of Hazardous Materials on
property of the Company or any of its Subsidiadesiny Environmental Action relating in any wayth@ Company or any of its Subsidiar
except to the extent such claim, damage, lossitiabr expense resulted from such Indemnifiedti?argross negligence, bad faith or wil
misconduct as found in a final and nappealable judgment by a court of competent juigmh. In the case of an investigation, litigation
other proceeding to which the indemnity in this t8ec9.04(b) applies, such indemnity shall be dffecwhether or not such investigati
litigation or proceeding is brought by any Loan taits directors, equityholders or creditors or lademnified Party or any other Pers
whether or not any Indemnified Party is otherwiseparty thereto and whether or not the transactiocnatemplated hereby ¢
consummated. The Company and each Indemnifieg¢y Bgrees not to assert any claim for special, @udjirconsequential or punitive dame
against the Company, the Agent, any Lender, antheif Affiliates, or any of their respective direcs, officers, employees, attorneys
agents, on any theory of liability, arising outasfotherwiseelating to the Notes, this Agreement, any of thetactions contemplated herei
the actual or proposed use of the proceeds of taad.
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(c) If any payment of principal of, or @ersion of, any Eurodollar Rate Loan is made by Barrower to or for th
account of a Lender other than on the last dayhefimterest Period for such Loan, as a result méyanent or Conversion pursuant to Sec
2.08(d) or (e), 2.10 or 2.12, acceleration of theurity of the Notes pursuant to Section 6.01 oraioy other reason, or by an Eligible Assic
to a Lender other than on the last day of the é&stePeriod for such Loan upon an assignment otgighd obligations under this Agreerr
pursuant to Section 9.08 as a result of a demanthdoyCompany pursuant to Section 9.08(a), the egiple Borrower shall, upon demanc
such Lender (with a copy of such demand to the Bg@ay to the Agent for the account of such Leratgy amounts required to compen
such Lender for any additional losses, costs oeeses that it may reasonably incur as a resuludh payment or Conversion, includi
without limitation, any loss (excluding loss of miptated profits), cost or expense incurred by oeasf the liquidation or reemployment
deposits or other funds acquired by any Lendeunal for maintain such Loan.

(d) Without prejudice to the survival afiy other agreement of any Loan Party hereundemder any other Loz
Document, the agreements and obligations of thedBars contained in Sections 2.11, 2.14 and 9.@dl slrvive the payment in full
principal, interest and all other amounts payakleetnder and under the Notes.

(e) No Indemnified Party referred to imbsection (b) above shall be liable for any damagésng from the use |
unintended recipients of any information or otheatenials distributed to such unintended recipidngssuch Indemnified Party throu
telecommunications, electronic or other informati@nsmission systems in connection with this Agreet or the other Loan Documents or
transactions contemplated hereby or thereby other for direct or actual damages resulting from ghess negligence, bad faith or will
misconduct of such Indemnified Party as determimed final and nonappealable judgment of a coudoofipetent jurisdiction.

® All amounts due under this Sectioalsbe payable not later than ten Business Days détmand therefor.

(9) The agreements in this Section shalive the resignation of the Agent, the Colldté&mgent and any Issuing Bar
the replacement of any Lender, the terminationhef aggregate Commitments and the repayment, saitsfaor discharge of all the ott
Obligations.

SECTION 9.05. Payments Set Aside

. To the extent that any payment by or on behading Borrower is made to the Agent, the Collatémgént, any Issuing Bank or any Lendel
the Agent, the Collateral Agent, any Issuing Bankmy Lender exercises its right of setoff, andhspayment or the proceeds of such setc
any part thereof is subsequently invalidated, dedldo be fraudulent or preferential, set asideequired (including pursuant to any settlen
entered into by the Agent, the Collateral Agenthslssuing Bank or such Lender in its discretianbé repaid to a trustee, receiver or any ¢
party, in connection with any proceeding under Baykruptcy Law or otherwise, then (a) to the extd#rduch recovery, the obligation or
thereof originally intended to be satisfied shalrevived and continued in full force and effecifemuch payment had not been made or
setoff had not occurred, and (b) each Lender acl &suing Bank severally agrees to pay to the Ageon demand its applicable st
(without duplication) of any amount so recoverealriror repaid by the Agent, plus interest thereamfthe date of such demand to the
such payment is made at a rate per annum equiaétBeaderal Funds Rate from time to time in eff@dte obligations of the Lenders and
Issuing Banks under clause (b) of the precedindesern shall survive the payment in full of the @btions and the termination of t
Agreement.
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SECTION 9.06 Right of Sebff. Subject to the Orders, the final proviso to Sectto01 and the proviso
Section 6.02, upon (i) the occurrence and duriegctintinuance of any Event of Default and (ii) thaking of the request or the granting of
consent specified by Section 6.01 to authorizeAtgent to declare the Loans (or any Class therewé) @hd payable pursuant to the provis
of Section 6.01, the Agent, each Issuing Bank fibleable), the Collateral Agent and each applieabénder and each of their respec
Affiliates is hereby authorized at any time andhirome to time, to the fullest extent permittedlaw, to set off and apply any and all depc
(general or special, time or demand, provisiondiral) at any time held and other indebtednessngttime owing by the Agent, such IsstL
Bank, the Collateral Agent or such Lender or sudfiliate to or for the credit or the account of aBprrower against any and all of
obligations of such Borrower now or hereafter émgstunder this Agreement and any Note held by tger, such Issuing Bank, the Collat
Agent or such Lender, whether or not such Lendail dkave made any demand under this Agreement on dlote and although st
obligations may be unmatured, provideldowever, that no such right shall exist against any deptessignated as being for the benefit of
governmental authority, providedurther, that in the event that any Defaulting Lender lskeércise any such right of setoff, (x) all amausd
set off shall be paid over immediately to the Agkmtfurther application in accordance with thepsimns of Section 2.19 and, pending <
payment, shall be segregated by such Defaultingléefrom its other funds and deemed held in trosttfie benefit of the Agent and
Lenders, and (y) the Defaulting Lender shall previdomptly to the Agent a statement describingeasonable detail the Obligations owin
such Defaulting Lender as to which it exercisedhsiight of setoff. Each Lender agrees promptinatify the applicable Borrower after ¢
such set-off and application, provid#éuht the failure to give such notice shall not eiffére validity of such se#ff and application. The rigF
of each Lender, the Agent, each Issuing Bank, thitateral Agent and each such Affiliate under tBection are in addition to other rights
remedies (including, without limitation, other righof seteff) that the Agent, the Issuing Banks, the CoHaltédgent, the Lenders or st
Affiliates may have.

SECTION 9.07. Binding Effect

. This Agreement shall become effective in accocdavith Section 3.01 and thereafter shall be bigpdipon and inure to t
benefit of the Borrowers, the Agent, the Collatekgkent and each Lender and their respective suaresasid assigns, except that no Borrc
shall have the right to assign its rights hereurmdemy interest herein without the prior writteonsent of all of the Lenders.

SECTION 9.08. Assignments andtiegrations

(a) Each Lender may, with the consent of the Ageot to be unreasonably withheld or delayed) en¢ase of an assignm
to a Person who is not an Affiliate of such Lended, if demanded by the Company so long as no Mefaall have occurred and be contint
and only with respect to any Affected Lender, upbfeast five Business Daysotice to such Lender and the Agent, shall, assigme or mor
Eligible Assignees all or a portion of its rightadaobligations under this Agreement (including, hwitt limitation, all or a portion of i
Commitment or Commitments of a Class, the Loana Glass owing to it, its participations in LettefsCredit, if any, and the Note or No
held by it); provided however, that (i) each such assignment shall be of a eofsand not a varying, percentage of all rightd abligation:
under this Agreement with respect to one or moiliEias, (ii) except in the case of an assignmena Lender, an Affiliate of a Lender or
Approved Fund with respect to a Lender, or an assent of all of a Lendes’rights and obligations under this Agreementatimeunt of (x) th
Revolving Credit Commitment of the assigning Lenbteing assigned pursuant to each such assignmetgrifined as of the date of
Assignment and Acceptance with respect to suclymaseint) shall in no event be less than $5,000,0Ghantegral multiple of $1,000,000
excess thereof, (y) the Unissued Letter of Credim@itment of the assigning Lender being assignedyant to each such assignn
(determined as of the date of the Assignment amtkpiance with respect to such assignment) shalbiavent be less than $1,000,000 ¢
integral multiple of $1,000,000 in excess thereond §z) the Term Commitment or the Term Loans of dlsigning Lender being assig
pursuant to each such assignment (determinedths ofate of the
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Assignment and Acceptance with respect to suclyasgnt) shall in no event be less than $5,000,0@M antegral multiple of $1,000,000 in
excess thereof, in each case, unless the Comparnphamgent otherwise agrees, (iii) each such agsamt shall be to an Eligible Assignee,
each such assignment made as a result of a dergahd Bompany pursuant to this Section 9.08(a) leahrranged by the Company after
consultation with the Agent and shall be eitheaasignment of all of the rights and obligationshef assigning Lender under this Agreemel
an assignment of a portion of such rights and akibgps made concurrently with another such assigimreother such assignments that
together cover all of the rights and obligationshaf assigning Lender under this Agreement, (M @ader shall be obligated to make any such
assignment as a result of a demand by the Compasyant to this Section 9.08(a) unless and untihdiender shall have received one or
more payments from either the Borrowers or one arenligible Assignees in an aggregate amountast lequal to the aggregate outstanding
principal amount of the Loans owing to such Lentmgether with accrued interest thereon to the dapayment of such principal amount and
all other amounts payable to such Lender underApisement, and (vi) unless waived by the Ageritsisole discretion, the parties to each
such assignment shall execute and deliver to trenf\dor its acceptance and recording in the Regish Assignment and Acceptance (and the
assignee, if it is not a Lender, shall deliverite Agent an Administrative Questionnaire), togethith any Note subject to such assignment

a processing and recordation fee of $3,500 payabthe parties to each such assignment; providedvever, that (x) only one such fee shall
be payable in connection with simultaneous assigisn® or by two or more Approved Funds with respe@ Lender and (y) in the case of
each assignment made as a result of a demand I§othpany, such recordation fee shall be payabka&d¥ompany except that no such
recordation fee shall be payable in the case afsasignment made at the request of the Company Edigible Assignee that is an existing
Lender. Upon such execution, delivery, acceptamcerecording, from and after the effective datcHed in each Assignment and
Acceptance, (x) the assignee thereunder shallgaety hereto and, to the extent that rights an@jabbns hereunder have been assigned to it
pursuant to such Assignment and Acceptance, haveghts and obligations of a Lender hereunder(ghthe Lender assignor thereunder
shall, to the extent that rights and obligationsebader have been assigned by it pursuant to saslydment and Acceptance, relinquish its
rights (other than its rights under Sections 22114 and 9.04 to the extent any claim thereundate®to an event arising prior to such
assignment) and be released from its obligatiotite(dhan its obligations under Section 9.06 toetkient any claim thereunder relates to an
event arising prior to such assignment) underAlgieement (and, in the case of an Assignment areptance covering all or the remaining
portion of an assigning Lender’s rights and obliga under this Agreement, such Lender shall ceabe a party hereto).

(b) By executing and delivering an Assigmt and Acceptance, the Lender assignor thereumd@rthe assign
thereunder confirm to and agree with each otherthedother parties hereto as follows: (i) othanttas provided in such Assignment
Acceptance, such assigning Lender makes no repatgenor warranty and assumes no responsibilith wvaspect to any statements, warra
or representations made in or in connection with &greement or the execution, legality, validignforceability, genuineness, sufficiency
value of, or the perfection or priority of any liem security interest created or purported to beated under or in connection with, -
Agreement or any other instrument or document @il pursuant hereto; (ii) such assigning Lenddesiao representation or warranty
assumes no responsibility with respect to the firercondition of any Loan Party or the performaonc@bservance by any Loan Party of
of its obligations under any Loan Document or atheo instrument or document furnished pursuanttbe(@i) such assignee confirms the
has received a copy of this Agreement and suchr aibeuments and information as it has deemed apptego make its own credit analy
and decision to enter into such Assignment and pteecee; (iv) such assignee will, independently afittiout reliance upon the Agent, si
assigning Lender or any other Lender and basedidndocuments and information as it shall deema@pfate at the time, continue to makse
own credit decisions in taking or not taking actiomder this Agreement; (v) such assignee confitmas it is an Eligible Assignee; (vi) st
assignee appoints and authorizes the Agent togakk action as agent on its behalf and to exestisé powers and discretion under
Agreement as are delegated to the Agent by thestbereof, together with such powers and discret®are reasonably incidental thereto;
(vii) such assignee agrees that it will performaitcordance with their terms all of the obligatidhat by the terms of this Agreement
required to be performed by it as a Lender.
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(c) Upon its receipt of an Assiggmhand Acceptance executed by an assigning Lemdkan assignee
representing that it is an Eligible Assignee, tbgetwith any Note or Notes subject to such assigrintiee Agent shall, if such Assignment and
Acceptance
has been completed and is in substantially the fafrExhibit Chereto, (c) accept such Assignment and Acceptddregcord the information
contained therein in the Register and (e) give jptomotice thereof to the Company

(d) In connection with any assignmentights and obligations of any Defaulting Lendereéherder, no such assignm
shall be effective unless and until, in additiontthe other conditions thereto set forth herein, gheties to the assignment shall make
additional payments to the Agent in an aggregateustnsufficient, upon distribution thereof as agpiate (which may be outright payme
purchases by the assignee of participations or astibjpations, or other compensating actions, idiclg funding, with the consent of |
Borrowers and the Agent, the applicable pro rataeslf Loans previously requested but not fundethbyDefaulting Lender, to each of wh
the applicable assignee and assignor hereby iradypconsent), to (xX) pay and satisfy in full aliyment liabilities then owed by st
Defaulting Lender to the Agent or any Lender hedmsr(and interest accrued thereon) and (y) acdqaivé fund as appropriate) its full pro 1
share of all Loans and participations in Letter€Coédit in accordance with its Ratable Share. Nbstanding the foregoing, in the event
any assignment of rights and obligations of anyaDiing Lender hereunder shall become effectiveeumgbplicable Law without compliar
with the provisions of this paragraph, then thedgmee of such interest shall be deemed to be auDifg Lender for all purposes of tl
Agreement until such compliance occurs.

(e) The Agent shall maintain at its addreeferred to in Section 9.02 a copy of each Assent and Acceptan
delivered to and accepted by it and a registerttierrecordation of the names and addresses of ¢hddrs and the Commitment of,
principal amount of the Revolving Loans owing tacke Lender from time to time (the_* Reqistgr The entries in the Register shall
conclusive and binding for all purposes, absentifesinerror, and the Borrowers, the Agent and thaders may treat each Person whose
is recorded in the Register as a Lender hereuratealf purposes of this Agreement. The Registalldbe available for inspection by &
Borrower or any Lender at any reasonable time am time to time upon reasonable prior notice.

® Each Lender may sell participationsoine or more banks or other entities (other thenQompany or any of
Affiliates) in or to all or a portion of its rightand obligations under this Agreement (includingthaut limitation, all or a portion of i
Commitment, the Loans owing to it and any Note atds held by it); provided however, that (i) such Lendes’ obligations under tt
Agreement (including, without limitation, its Comtmient to the Borrowers hereunder) shall remain angkd, (ii) such Lender shall rem
solely responsible to the other parties heretdHerperformance of such obligations, (iii) such denshall remain the holder of any such I
for all purposes of this Agreement, (iv) the Borevg; the Agent and the other Lenders shall conttougeal solely and directly with st
Lender in connection with such Lenderights and obligations under this Agreement anad¢ participant under any such participation k
have any right to approve any amendment or waif’ang provision of any Loan Document, or any comderany departure by any Loan Pi
therefrom, provided however, that any agreement between a Lender and sucicipart may provide that the Lender will not, withiche
consent of participant, agree to any such amendmexitver or consent which would reduce the princigfaor interest on, the Loans or &
fees or other amounts payable hereunder, in easghtoathe extent subject to such participatiomastpone any date fixed for any paymer
principal of, or interest on, the Loans or any feesther amounts payable hereunder, in each oabe xtent subject to such participation.

(9) Any Lender may, in connection withyaassignment or participation or proposed assigmtnoenparticipatiol
pursuant to this Section 9.08, disclose to thegas& or participant oproposed assignee or participant, any informatielating to th
Borrowers furnished to such Lender by or on bebathe Borrowers; providethat, prior to any such disclosure, the assigngeadicipant o
proposed assignee or participant shall agree ®epre the confidentiality of any Borrower Infornmatirelating to the Borrowers received k
from such Lender.
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(h) Any Lender may at any time pledgeassign a security interest in all or any portionitsf rights under th
Agreement to secure obligations of such Lendetudiog any pledge or assignment to secure obligatio a Federal Reserve Bank; prov
that no such pledge or assignment shall releade lsereder from any of its obligations hereunder ursditute any such pledge or assigne
such Lender as a party hereto.

0] Each Lender that sells a participatghall, acting solely for this purpose as a fidoeiary agent of the Borrowe
maintain a register in the United States on whidnters the name and address of each participanth@ principal amounts and stated inte
of each participant’s interest in the Loans, Commeitts or other obligations under this Agreemerd (tRarticipant Registéd; provided, tha
no Lender shall have any obligation to discloseoallany portion of the Participant Register to @msrson (including the identity of &
participant or any information relating to a pagant’s interest in any Commitments, Loans, or its otblgligations under this Agreeme
except to the extent that such disclosure is nacgds establish that the Loans are in registeceth funder Treas. Reg. 8 5f.1Q8:). The
entries in the Participant Register shall be caiekiabsent manifest error, and such Lender steat £ach person whose name is record
the Participant Register as owner of such partiwp&or all purposes of this Agreement.

SECTION 9.09. Confidentiality

. Neither the Agent nor any Lender may disclosartg Person any confidential, proprietary or mpaiplic information of an
Loan Party furnished to the Agent or the Lendersaby Loan Party, including, without limitation (&xrnings and other financial informat
and forecasts, budgets, projections, plans, (imetydvithout limitation, any confirmations of publy disclosed advice regarding any matt
matter); (2) mergers, acquisitions, tender offgrisit ventures, disposition or changes in ass&jsnéw products or discoveries or developnr
regarding the Company’customers or suppliers; (4) changes in contragh onanagement; (5) changes in auditors or audibtifications to th
Company; (6) securities redemptions, splits, refpase plans, changes in dividends, changes in righitsiders or sales of additional securit
and (7) negative news relating to such matters tasipal damage to properties from significant esehdss of significant contracti
relationship, material litigation, defaults undentracts or securities, bankruptcy (including thes€s) or receivership (such information b
referred to collectively herein as the “ Borrowefdrmation”), except that each of the Agent, the Collateral Agemt each of the Lenders n
disclose Borrower Information (i) to its Affiliateand to its and its Affiliatestnanagers, administrators, partners, employeese&sisofficer:
directors, agents, advisors and other represeatativlely for purposes of this Agreement, any Natebthe transactions contemplated he
(it being understood that the Persons to whom slisgtiosure is made will be informed of the confiti@nature of such Borrower Informati
and instructed to keep such Borrower Informationfickential on terms substantially no less reswietihan those provided herein), (ii) to
extent requested by any regulatory authority punmpgrto have jurisdiction over it (including anylfseegulating authority, such as the Natic
Association of Insurance Commissioners), provideulthe extent permitted by law and practicabldaurthe circumstances, the Agent or ¢
Lender shall provide the Company with prompt noti€such requested disclosure so that the Compayysmek a protective order prior to
time when the Agent or such Lender is required tkensuch disclosure (except in the case of anyjodisie made in the course of
examination conducted by bank regulatory autharfiii) to the extent required by applicable lawsregulations or by any subpoena or sin
legal process, providedto the extent permitted by law and practicabldasrthe circumstances, the Agent or such Lenddf gravide the
Company with prompt notice of such requested d&ale so that the Company may seek a protective prie to the time when the Agent
such Lender is required to make such discloswgs(bject to this Section 9.09, to any other Lernde
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this Agreement which has requested such informafigrin connection with the exercise of any renesdiereunder or any suit, action or
proceeding relating to this Agreement or the erdorent of rights hereunder, (vi) subject to an agesd containing provisions no less
restrictive than those of this Section 9.09, to assignee or participant or prospective assign@aiicipant or any pledge referred to in Sec
9.08(g), (vii) to the extent such Borrower Inforioat(A) is or becomes generally available to théljguon a non-confidential basis other than
as a result of a breach of this Section 9.09 byAent or such Lender, or (B) is or becomes legallgilable to the Agent or such Lender on a
nonconfidential basis from a source other than anLi®arty, providethat the source of such information was not knoyihie Agent or such
Lender to be bound by a confidentiality agreemeitti wr other contractual, legal or fiduciary obliges of confidentiality to a Loan Party or
any other party with respect to such informatiaij)(with the consent of the Company, (ix) to apgrty hereto and (x) subject to the Agsri
the applicable Lender’s receipt of an agreementaioimg provisions no less restrictive than thokthis Section, to any actual or prospective
party (or its managers, administrators, trusteagnprs, directors, officers, employees, agentgsats and other representatives) to any swap,
derivative or other transaction under which payra@mé to be made by reference to the Company su@biigations, this Agreement or
payments hereunder. Any Person required to maitia confidentiality of Information as providedtiis Section shall be considered to have
complied with its obligation to do so if such Persws exercised the same degree of care to matheaoonfidentiality of such Information as
such Person would accord to its own confidentifdrimation

SECTION 9.10. Execution in Coumigts

. This Agreement may be executed in any numbepohterparts and by different parties hereto irassp counterparts, et
of which when so executed shall be deemed to beorgginal and all of which taken together shall ditnge one and the sai
agreement. Delivery of an executed counterpaat gifjnature page to this Agreement by telecopién grdf (or similar electronic format) sh
be effective as delivery of a manually executednterpart of this Agreement.

SECTION 9.11. Survival of Represaions and Warranties

. All representations and warranties made herguade in any other Loan Document or other docundetivered pursuant hereto or thel
shall survive the execution and delivery hereof tiredeof. Such representations and warranties bega or will be relied upon by the Age
the Collateral Agent and each Lender, regardlessgfinvestigation made by the Agent, the ColldtAgent or any Lender or on their bet
and notwithstanding that the Agent, the Collatéxgént or any Lender may have had notice or knowdedigany Default at the time of ¢
Loan, and shall continue in full force and effesti@ang as any Loan or any other Obligation hereustell remain unpaid or unsatisfied or
Letter of Credit shall remain outstanding.

SECTION 9.12. Severability

. If any provision of this Agreement or the oth&ran Documents is held to be illegal, invalid orenforceable, (a) the legality, validity ¢
enforceability of the remaining provisions of tiligreement and the other Loan Documents shall netffieeted or impaired thereby and (b)
parties shall endeavor in good faith negotiatianseplace the illegal, invalid or unenforceablevysimns with valid provisions the econor
effect of which comes as close as possible todhtte illegal, invalid or unenforceable provisioriBhe invalidity of a provision in a particu
jurisdiction shall not invalidate or render unemfeable such provision in any other jurisdictionithbut limiting the foregoing provisions
this Section 9.12, if and to the extent that thioeeability of any provisions in this Agreementating to Defaulting Lenders shall be limi
by Bankruptcy Laws, as determined in good faithttm®y Agent or the Issuing Banks, as applicable, theah provisions shall be deemed to
effect only to the extent not so limited

SECTION 9.13. Jurisdiction

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK AND (TO THEXTENT APPLICABLE) THE BANKRUPTCY CODE.

(b) SUBMISSION TO JURISDICTION. EACH BORROWER AND EACH OTHER LOAN PART
IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF
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AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OFHE BANKRUPTCY COURT AND, IF THE BANKRUPTCY COURT
DOES NOT HAVE (OR ABSTAINS FROM) JURISDICTION, OFHE COURTS OF THE STATE OF NEW YORK IN THE BOROUGH-
MANHATTAN AND OF THE UNITED STATES DISTRICT COURT & THE SOUTHERN DISTRICT OF NEW YORK, AND ANY
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION ORROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNON OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDIDNALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMIED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH-EDERAL COURT. EACH OF THE PARTIES HERETO AGREES
THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR INMY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT THE AGENT, ANY LENDER OR ANY
ISSUING BANK MAY OTHERWISE HAVE TO BRING ANY ACTIONOR PROCEEDING RELATING TO THIS AGREEMENT OR AN
OTHER LOAN DOCUMENT AGAINST THE BORROWERS OR ANY GHER LOAN PARTIES OR ITS PROPERTIES IN THE COURTS
OF ANY JURISDICTION.

(c) WAIVER OF VENUE. EACH BORROWER AND EACH OTHER LOAN PARTY IRREVO@LY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMTTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANWCTION OR PROCEEDING ARISING OUT OF OR RELATIN
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANYCOURT REFERRED TO IN PARAGRAPH (B) OF Tt
SECTION. EACH OF THE PARTIES HERETO HEREBY IRREV@BLY WAIVES, TO THE FULLEST EXTENT PERMITTED B®
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORM TO THE MAINTENANCE OF SUCH ACTION Ol
PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVEIOF PROCES
IN THE MANNER PROVIDED FOR NOTICES IN SECTION 9.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT €
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANER PERMITTED BY APPLICABLE LAW.

(e) EACH PARTY HERETO HEREBY IRREVOCABLWAIVES, TO THE FULLEST EXTENT PERMITTED B
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY Ol
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHE BASED ON CONTRACT, TORT OR ANY OTHE
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO EHPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHE
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THOUCH OTHER PERSON WOULD NOT, IN THE EVENT ¢
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIE
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMET AND THE OTHER LOAN DOCUMENTS BY, AMON(
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

SECTION 9.14. No Liability of tHesuing Banks

Each Revolving Lender and each Borrower agree thataying any drawing under a Letter of Credit,lesuing Bank she
have any responsibility to obtain any documenteothan any sight draft, certificates and documerfgessly required by the Letter of Cre
or to ascertain or inquire as to the validity ocwacy of any such document or the authority of Rleeson executing or delivering any
document. Each Borrower assumes all risks of the @ omissions of any beneficiary or transfereany Letter of Credit with respect to
use of such Letter of Credit. Neither an IssuirmgnBnor any of its officers or directors shall
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be liable or responsible for: (a) the use that imaynade of any Letter of Credit or any acts orssipns of any beneficiary or transferee in
connection therewith; (b) the validity, sufficienoy genuineness of documents, or of any endorsethergon, even if such documents should
prove to be in any or all respects invalid, instiéfint, fraudulent or forged; (c) payment by sucuisg Bank against presentation of documents
that do not comply with the terms of a Letter oédit, including failure of any documents to beay eeference or adequate reference to the
Letter of Credit; or (d) any other circumstancesatgbever in making or failing to make payment urader Letter of Credit, except that the
Borrowers shall have a claim against such IssuiaigkBand such Issuing Bank shall be liable to ther@®vers, to the extent of any direct, but
not consequential, damages suffered by the Comibatyhe Company proves were caused by such Is8&ng's willful misconduct or gross
negligence as found in a final non-appealable juglgrby a court of competent jurisdiction. In fuathnce and not in limitation of the
foregoing, each Issuing Bank may accept documéatsappear on their face to be in order, withospoasibility for further investigation,
regardless of any notice or information to the camytand no Issuing Bank shall be responsibletfenalidity or sufficiency of any instrument
transferring or assigning or purporting to trangfeassign a Letter of Credit or the rights or bige¢hereunder or proceeds thereof, in whole or
in part, which may prove to be invalid or ineffetifor any reason; providetat nothing herein shall be deemed to excuse lsscing Bank if

it acts with gross negligence or willful misconduttaccepting such documents as found in a finalagpealable judgment by a court of
competent jurisdiction.

SECTION 9.15. PATRIOT Act Notice

. Each Lender, the Collateral Agent and the Adgortitself and not on behalf of any Lender) heretoyifies each Borrow
that pursuant to the requirements of the PATRIOT, A&cis required to obtain, verify and record infation that identifies such Borrow
which information includes the name and addressuch Borrower and other information that will allewch Lender, the Collateral Agen
the Agent, as applicable, to identify such Borroweaccordance with the PATRIOT Act. Each Borrowiall provide such information &
take such actions as are reasonably requestedebydkent or any Lenders in order to assist the Agerd the Lenders in maintain
compliance with its ongoing obligations under aggtile “know your customer” and amtieney laundering rules and regulations, includhs
PATRIOT Act.

SECTION 9.16. ReleaseG@idllateral; Termination of Loan Documents

. (a) (i) Upon the sale, lease, transfer or ottigposition of any item of Collateral of any Loaar®y (other than to any Pers
that is not, and that is not required to be, a LBarty) in accordance with the terms of the Loarwoents, including, without limitation, a
result of the sale, in accordance with the termshefLoan Documents, of the Loan Party that owrch SQollateral, (i) upon a Subsidit
ceasing to be a Subsidiary, and (iii) at any timeoan Partys guarantee of the obligations under the Loan Derisceases as providet
Section 7.07, the security interests granted by ten Documents with respect to such items of @aféd and/or Loan Party shall immedia
terminate and automatically be released, and thenfAgnd/or the Collateral Agent will, at the Comgarexpense, execute and deliver to :
Loan Party such documents as such Loan Party nzepmably request to evidence the release of saohof Collateral from the assignm
and security interest granted under the Colla@cauments.

(b) Upon the latest of (i) the paymentfull in cash of all Obligations (or in the case ©@bligations under Secur
Agreements, the making of arrangements reasonaltigfectory to the relevant counterparties withpeesd thereto) (other than conting
indemnification obligations for which no claim hheen asserted), (ii) the termination in full of Bemmitments and (iii) the latest date
expiration or termination of all Letters of Cretir receipt by the Agent of an irrevocable noticaf each Issuing Bank with a Letter of Cr
outstanding that it will not seek to enforce arghts that it has or may have in accordance withi@e®.03 against the Agent or the Lendt
(x) except as otherwise specifically stated in thigeement or the other Loan Documents, this Agexgrand the other Loan Documents ¢
terminate and be of no further force or effect, {ty¢ Agent shall release or cause the releasel @dllateral from the Liens of the Lo
Documents and the Guarantors of all Obligationseuméch Guaranty, and will, at the Compangxpense, execute and deliver such docui
as the Company may reasonably request to eviddreceetease of Collateral from the assignment amdritg interest granted under -
Collateral Documents and the obligations of ther@ntors and (z) each Lender
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that has requested and received a Note shall retiotm Note to the Company marked “cancelled” oidpa full”; provided, however, that the
Lender’s obligations under this Section 9.16 sbailzive until satisfied. Upon the termination uil fof the Canadian Revolving Credit
Commitments and the payment in full in cash ofcahadian Obligations (other than (x) contingenemdification obligations for which no
claim has been asserted and (y) obligations undaa@ian Secured Agreements as to which arrangesatigfactory to the applicable
Canadian Secured Party have been made): (A) easegtherwise specifically stated in this Agreentenhe other Loan Documents, Kodak
Canada shall cease to be a Borrower under thiseyggat and the other Loan Documents and its Sulbigigljaf any, shall cease to be Canadian
Subsidiary Guarantors, and the obligations of Kodakada and any Canadian Subsidiary Guarantorariggeand thereunder shall terminate
and be of no further force or effect, (B) the Agehall release or cause the release of all Can&b#ateral from the Liens of the Loan
Documents and any Canadian Subsidiary Guarantat Obligations under each Guaranty, and wiltha&t Company’s expense, execute and
deliver such documents as the Company may reasoredpiest to evidence the release of Canadian t€dldrom the assignment and secu
interest granted under the Collateral Documentsth@abligations of the Guarantors, (C) any repreg@®n or warranty or covenant with
respect to Kodak Canada and any Canadian Subsi@izayantor as a Borrower or other Loan Party st fa this Agreement shall terminate
and be of no further force or effect, (D) any refegze to any Canadian Pension Plan or Terminati@miEshall be deemed deleted, and (E) each
Lender that has requested and received a NoteHKimaak Canada shall return such Note to the Compaanked “cancelled” or “paid in full”.

SECTION 9.17. Judgmettrrency

(@) If for the purposes of obtaining judgment in ayt it is necessary to convert a sum due herel
in Dollars into another currency, the parties hesgree, to the fullest extent that they may effett do so, that the rate of exchange used
be that at which in accordance with normal bankiracedures the Agent could purchase Dollars with sather currency at the Exchange |
on the Business Day preceding that on which findgment is given.

(b) The obligation of eacbrB®wer in respect of any sum due from it in anyrency (the “Primary
Currency”) to any Lender or the Agent hereunder shall, nostéhding any judgment in any other currency, behdisged only to the exte
that on the Business Day following receipt by suehder or the Agent (as the case may be), of any aljudged to be so due in such ¢
currency, such Lender or the Agent (as the casebmaynay in accordance with normal banking procesliyprurchase the applicable Prin
Currency with such other currency; if the amounthaf applicable Primary Currency so purchasedsis tkan such sum due to such Lend
the Agent (as the case may be) in the applicabifed?y Currency, each Borrower agrees, as a sepalpéiggation and notwithstanding any s
judgment, to indemnify such Lender or the Agenttfescase may be) against such loss, and if theiathod the applicable Primary Currency
purchased exceeds such sum due to any Lender é&gth& (as the case may be) in the applicable RyirGarrency, such Lender or the Ag
(as the case may be) agrees to remit to such Berrsuch excess.

SECTION 9.18. No Fiduciary Duty

. In connection with all aspects of each transacttontemplated hereby (including in connectionhwainy amendment, waiver or ot
modification hereof or of any other Loan Documengch Borrower and each other Loan Party acknowtedgd agrees, and acknowledge
Affiliates’ understanding, that: (i) (A) the arranging andeotbervices regarding this Agreement provided leyAgent, the Collateral Age
the Arranger and the Lenders are arfeisgth commercial transactions between the LoatiedBaand their respective Affiliates, on the onad
and the Agent, the Collateral Agent, the Arrangad the Lenders, on the other hand, (B) each of.-tan Parties has consulted its own le
accounting, regulatory and tax advisors to the réxte has deemed appropriate, and (C) the LoanidRadre capable of evaluating,
understand and accept, the terms, risks and conditif the transactions contemplated hereby antthdyther Loan Documents; (ii) (A) 1
Agent, the Collateral Agent, the Arranger and tlemder each are and has been acting solely as @palimnd, except as expressly agree
writing by the relevant parties, have not been,rate and will not be acting as an advisor, ageritduciary for the Loan Parties or any of tt
respective Affiliates, or any other Person and riBither the Agent, the Collateral Agent, the Arrangor the Lenders have any obligatio
the Loan Parties or any of their respective Affdmwith respect to the
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transactions contemplated hereby except thoseatldits expressly set forth herein and in the otltem Documents; and (iii) the Agent,
Collateral Agent, the Arranger and the Lenders #mair respective Affiliates may be engaged in aaldroange of transactions that invc
interests that differ from those of the Loan Para@d their respective Affiliates, and neither Agent, the Collateral Agent, the Arranger
the Lenders have any obligation to disclose angugh interests to the Loan Parties or their regpegétfiliates. To the fullest extent permit
by law, each Borrower and each of the other Loariid3ahereby waives and releases any claims theaif have against the Agent,
Collateral Agent, the Arranger and the Lenders watspect to any breach or alleged breach of agenéiguciary duty in connection with a
aspect of any transaction contemplated hereby.

SECTION 9.19. Electronic Executiof Assignments and Certain Other Documents

. The words “execution,” “signed,” “signatureghd words of like import in any Assignment and Auteemce or in any amendment or o
modification hereof (including waivers and consgrtsall be deemed to include electronic signatorethe keeping of records in electrc
form, each of which shall be of the same legalatffealidity or enforceability as a manually exesitsignature or the use of a papese
recordkeeping system, as the case may be, to thateand as provided for in any applicable law|uding the Federal Electronic Signature
Global and National Commerce Act, the New York &tatectronic Signatures and Records Act, or angrosimilar state laws based on
Uniform Electronic Transactions Act or similar fage laws.

[The remainder of this page intentionally left kan
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifieens thereunt
duly authorized, as of the date first above written

EASTMAN KODAK COMPANY

By: /s/ William G Love
Name: William G Love
Title: Treasure

KODAK CANADA INC.

By: /s/ William G Love
Name: William G Love
Title: Assistant Secretary and Assist

Treasurer|

CREO MANUFACTURING AMERICA LLC KODAK AVIATION LEASING LLC

By: /s/ William G Love
Name: William G Love
Title: Managet

EASTMAN KODAK INTERNATIONAL CAPITAL COMPANY, INC.
FAR EAST DEVELOPMENT LTD. FPC INC.

KODAK (NEAR EAST), INC.

KODAK AMERICAS, LTD

KODAK IMAGING NETWORK, INC.

KODAK PORTUGUESA LIMITED

KODAK REALTY, INC.

LASER-PACIFIC MEDIA CORPORATION

PAKON, INC. QUALEX, INC.

By: /s/ William G Love
Name: William G Love
Title: Treasure

KODAK PHILIPPINES, LTD.

By: /s/ William G Love
Name: William G Love
Title: Assistant Treasure¢

[Signature Page to Credit Agreement]




CITICORP NORTH AMERICA, INC,
as Agent and Collateral Age

By: /sl Shane V. Azzar
Name: Shane V. Azzar
Title: Director

[Signature Page to Credit Agreeme




CITICORP NORTH AMERICA, INC.

By: /sl Shane V. Azzar
Name: Shane V. Azzar
Title: Director

[Signature Page to Credit Agreeme




CITIBANK, N.A.
as Issuing Ban

By: /sl Shane V. Azzar
Name: Shane V. Azzar
Title: Director

[Signature Page to Credit Agreeme




Lender

Citicorp North
America, Inc.
Citibank, N.A.

Total:

Term
Commitment

$700,000,00(

$700,000,00(

SCHEDULE |

Commitments

US Revolving
Credit
Commitment

$225,000,00(

$225,000,00(

Canadian
Revolving
Credit
Commitment
$25,000,00(

$25,000,00(

US Letter of
Credit
Commitment

$200,000,00(
$200,000,00(




Subsidiary

Creo Manufacturing America LL!
Eastman Kodak International Capi
Company, Inc

Far East Development Lt

FPC Inc.

Kodak (Near East), In
Kodak Americas, Ltd

Kodak Aviation Leasing LLC
Kodak Imaging Network, Inc
Kodak Philippines, Ltd
Kodak Portuguesa Limite
Kodak Realty, Inc
Lase-Pacific Media Corporatio
NPEC Inc.

Pakon, Inc

Qualex Inc.

SCHEDULE I

PART A

Subsidiaries of Eastman Kodak Company

Jurisdiction of
Organization
Wyoming
Delaware

Delaware
California

New York
New York
Delaware
Delaware
New York
New York
New York
Delaware
California
Indiana

Delaware

Percentage

100%
100%

100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

Parent Entity

Eastman Kodak Compat
Eastman Kodak Compat

Eastman Kodak Compat
Lase-Pacific Media
Corporation

Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat
Eastman Kodak Compat




SCHEDULE I

PART B

SUBSIDIARIES OF KODAK CANADA INC.

None.




SCHEDULE I
PART C

Material Subsidiaries of Each Borrower

Material Subsidiaries of Eastman Kodak Company

Material Jurisdiction Class of Number of Number of  Percentage o Number of
Subsidiary of Equity Shares Shares Owned Shares OwnecShares Coveret
Formation Outstanding by the by the by all
Company Company  Outstanding
Derivatives
Eastman KodaThe NetherlandCommon 20,401 20,401 100%
Holdings, B.V. shares
Kodak Limited United KingdonOrdinary 100,000,000 100,000,000 100%
Shares:
Certificate
No. 89
Kodak Limited United KingdonOrdinary 30,000,00(¢ 30,000,00(¢ 100%
Shares:
Certificate
No. 93
Kodak Holding  Germany Shares in a 20 20 100%
GmbH limited
liability
company

Material Subsidiaries of Kodak Canada Inc.

None.




SCHEDULE 1lI

DEPOSIT ACCOUNTS

US LOAN PARTY ACCOUNTS

Grantor

Name and Address of Banl

Eastman Kodak Bank of America, 602 Peachtre:

Company

St. NE 10th Floor, Atlanta, GA
30308

Eastman Kodak Bank of America, 602 Peachtre:

Company

Eastman Koda
Company

Eastman Koda
Company

Eastman Koda
Company

Eastman Koda
Company
Eastman Koda
Company

Eastman Koda
Company

Eastman Koda
Company

Eastman Koda
Company

Eastman Koda
Company

Eastman Koda
Company

St. NE 10th Floor, Atlanta, GA
30308

Bank of America, 602 Peachtr
St. NE 10th Floor, Atlanta, GA
30308

Bank of New York Mellon, 50!
Ross Street, Suite 154-1320,
Pittsburgh, PA 152¢-0001

Bank of New York Mellon, 50!
Ross Street, Suite 154-1320,
Pittsburgh, PA 152¢-0001

Bank of the West, 1977 Saturn
Montery Park, CA 9175
Citibank, N.A., 388 Greenwic
Street 23rd Floor, New York, NY
10013

Citibank, N.A., 388 Greenwic
Street 23rd Floor, New York, NY
10013

Citibank, N.A., 388 Greenwic
Street 23rd Floor, New York, N\
10013

Citibank, N.A., 388 Greenwic
Street 23rd Floor, New York, NY
10013

Citibank, N.A., 388 Greenwic
Street 23rd Floor, New York, N\
10013

ESL Federal Credit Union, 2z
Chestnut Street, Rochester, NY
14604

Eastman Kodak Keybank, 303 Broadway, 16th

Company

Floor OH-18-30-1603
Cincinnati, OH 4520:

Eastman Kodak Keybank, 303 Broadway, 16th

Company

Floor OH-18-30-1603
Cincinnati, OH 4520:

Eastman Kodak PNC Bank, Two Tower Center

Company

23rd Floor, E. Brunswick, NJ
08816

Eastman Kodak PNC Bank, Two Tower Center

Company

23rd Floor, E. Brunswick, NJ
08816

Eastman Kodak PNC Bank, Two Tower Center

Company

23rd Floor, E. Brunswick, NJ
08816

Eastman Kodak PNC Bank, Two Tower Center

Company

Eastman Koda
International

23rd Floor, E. Brunswick, NJ
08816

Citibank, N.A, 388 Greenwic
Street 23rd Floor, New York, N\

Capital Company10013

Inc.
FPC Inc.

Bank of New York Mellon, 500
Ross Street, Suite 154-1320,

Account
Number

[

[

[

[

[

[
[

']

']

']

']

']

[

[

[

[

[

[

[

]

Contact

[

]

]

]

]

]
[

']

]

']

]

']

[

]

[

]

[

]

[

]

Contact
Information

[

[

[

[

[

[
[
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[

[

[

[

[

[

[

[



FPC Inc.
Kodak Imaging
Network, Inc.

Lase-Pacific
Media
Corporation
NPEC Inc.

Lase-Pacific
Media
Corporation
Qualex Inc.

Qualex Inc.

Qualex Inc.

Qualex Inc.

Qualex Inc.

Qualex Inc.

Qualex Inc.

Qualex Inc.

Qualex Inc.

Pittsburgh, PA 152¢-0001

Bank of America, 602 Peachtre:
Street NE 10th Floor, Atlanta,
GA 30308

Bank of New York Mellon, 500
Ross Street, Suite 154-1320,
Pittsburgh, PA 152¢-0001

Bank of America, 602 Peachtr
Street NE 10th Floor, Atlanta, G
30308

Bank of New York Mellon, 50!
Ross Street, Suite 154-1320,
Pittsburgh, PA 152¢-0001

Bank of New York Mellon, 50!
Ross Street, Suite 154-1320,
Pittsburgh, PA 152¢-0001

PNC Bank, Two Tower Cent
23rd Floor, E. Brunswick, NJ
08816

Bank of America, 600 Peachtr
St NE 10th Floor, Atlanta, GA
30308

Bank of America, 600 Peachtr
St NE 10th Floor, Atlanta, GA
30308

Bank of America, 600 Peachtre:
St NE 10th Floor, Atlanta, GA
30308

Bank of America, 600 Peachtre:
St NE 10th Floor, Atlanta, GA
30308

Bank of America, 600 Peachtre:
St NE 10th Floor, Atlanta, GA
30308

Bank of America, 600 Peachtre:
St NE 10th Floor, Atlanta, GA
30308

Bank of America, 600 Peachtre:
St NE 10th Floor, Atlanta, GA
30308

Bank of New York Mellon, 500
Ross Street, Suite 154-1320,
Pittsburgh, PA 152¢-0001

[

]

[

]

[

]

[

]
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']
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]

[

]

[

]
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KODAK CANADA INC. CAD ACCOUNTS

Grantor Name and Address of Banl Account Number  Contact Contact
Name Information

Kodak Scotiabank, 44 King Street West Toronto, Onte [*] [*] [*]
Canada Inc Canada M5H1H:

Kodak Scotiabank, 44 King Street West Toronto, Onte [*] [*] [*]
Canada Inc Canada M5H1H:

Kodak Scotiabank, 44 King Street West Toronto, Ontaric [*] [*] [*]
Canada Inc Canada M5H1H:

Kodak Scotiabank, 44 King Street West Toronto, Ontaric [*] [*] [*]
Canada Inc Canada M5H1H:

Kodak Scotiabank, 44 King Street West Toronto, Onte [*] [*] [*]
Canada Inc Canada M5H1H:

Kodak Scotiabank, 44 King Street West Toronto, Onte [*] [* [*]
Canada Inc Canada M5H1H:

Kodak Scotiabank, 44 King Street West Toronto, Ontaric [*] [*] [*]
Canada Inc Canada M5H1H:

Kodak Caisse Populaire Desjardins, 14 Place de Comn [*] [*] [*]

Canada Inc Bureau 150, Verdun, Quebec Canada H3E




KODAK CANADA INC. USD ACCOUNTS

Grantor Name and Address of Banl Account Contact Contact
Number Name Information

Kodak Canada Scotiabank, 44 King Street West Toronto, Ontario [*] [*] [*]

Inc. Canada M5H1H:

Kodak Canada Scotiabank, 44 King Street West Toronto, Ontario [*] [*] [*]

Inc. Canada M5H1H:

Kodak Canadi Scotiabank, 44 King Street West Toronto, Onte [*] [*] [*]

Inc. Canada M5H1H:

[*] Certain confidential information contained ihi$ document has been omitted from public filingguant to a request for confidential
treatment submitted to the U.S. Securities and &xgh Commission. The omitted information, which basn identified with the symbol
“I*1,” has been

filed separately with the U.S. Securities and Exae Commission pursuant to Rule 24b-2 of3bkeurities Exchange Act of 1934, as amer




Counterparty
Bank of America, N.A
The Bank of New York Melloi

Counterparty
Citibank, N.A.

SCHEDULE 1.01(A)

Existing SECURED AGREEMENTS ?

PART 1
Secured Amount
$1,500,000.0¢(
$5,000,000.0¢(
PART 2

Secured Amount
$24,500,000.0!

1As of January 17, 201




Entity
EKC

EKC
EKC
EKC
EKC
EKC
EKC
EKC
EKC
EKC
EKC
EKC

EKC

EKC

EKC
Total:

Bank
BOA

BOA
BOA
BOA
BOA
PNC
PNC
PNC
PNC
PNC
PNC
PNC

PNC
PNC
PNC

LOC #
0000000308112

0000000308389
0000000311281
0000006805214
0000006805926
0024623-0C-000
1810253--0C-000
1811066'-0C-000
1811245:-0C-000
1811388+-0C-000
1811394:-0C-000

18113976-00-000

1811386+-0C-000
1811412-0C-000
1811441-0C-000

SCHEDULE 1.01(B)
OTHER EXISTING Letters of Credit

Beneficiary
New York State Dept of Environment
Conservatior
NY Workers Compensatic
West Virginia Worke’s Comp
Old Republic Insuranc
Department of Water & Power City of L
National Union Fire Ins
Employment Dev Deg- State of Ce
California Worker’ Compensatiol
Trenton Ground Well Wate
NYS Short Ternr
Westchester Fire Insurance Compi
Virginia Extended Service Contract Provider
Obligation
North Carolina Worke Comp
NJ Department of Environmental Protect
Maryland Worker’ Compensation Commissic

Amount-$
10,00(

5,390,06:
250,00(
15,500,00
59,47¢
250,00(
145,20(
3,342,94
5,50(
96,00(
2,500,00!
100,00

150,00(
500,00(
100,00(
28,399,18




Entity
EKC
EKC
EKC
EKC

Qualex

Total:

Bank
CITI
CITI
CITI
CITI

CITI

LOC #

61604621
NY-0280¢-
3003182(
NY-02805-
3003500¢
NY-02805-
3003528~
NY-0280:-
3003483~

SCHEDULE 2.01(b)

CITI EXISTING LETTERS OF CREDIT

Beneficiary
Travelers
NY Workers Compensatic

INA, Pacific, Atlantic
Insurance Compar

Ohio Environmental Protectir
Agency

Comerica Banl- Texas

Amount-$
2,600,00C
61,634,20¢
1,066,540
1,600,000
510,000

67,410,74¢




SCHEDULE 3.01(r)

Chief Restructuring Officer

Name

Dominic DiNapoli, FTI Consulting




SCHEDULE 4.01(f)

Certain Proceedings

None.




SCHEDULE 4.01(m)

material real properties

None.




SCHEDULE 5.01(M)

FOREIGN SECURITY INTERESTS

SUBSIDIARY JURISDICTION OFPERCENTAGE PARENT

ORGANIZATION

EASTMAN THE
KODAK NETHERLANDS
HOLDINGS B.V.
KODAK GERMANY
HOLDING GMBH
KODAK ENGLAND
LIMITED

ENTITY

100.000000% EASTMAN
KODAK
COMPANY

100.000000% EASTMAN
KODAK

COMPANY

100.000000¥ EASTMAN
KODAK

COMPANY

STATUS OF SHARE
CERTIFICATES

NOT CERTIFICATED; 13,260
(65%) COMMON SHARES
PLEDGED TO BANK OF
AMERICA
NOT CERTIFICATED; 13
SHARES (65%) PLEDGED TC
BANK OF AMERICA
14TH FLOOR VAULT: CERT
#94 (10,500,000 SHARES) AN

#90 (35,000,000 SHARES).
CERT #89 (65,000,000 SHARE
AND #93 (19,500,000 SHARES

PLEDGED TO BANK OF

AMERICA

NUMBER
OF DAYS
TO
PERFEC”
120

90

90




Entity
Eastman Kodak Company

Eastman Kodak Company
Eastman Kodak Compat
Eastman Kodak Company
Wheeling Insurance Ltd.

Wheeling Insurance Ltc

Kodak Brasileira Comercio ¢

SCHEDULE 5.02(a)

Existing Liens

Description Amount
Cash collateralization with American Express forpoyate USD2,200,000
credit cards
Receipts reserve for credit card charges with PN&echkiant USD3,500,000
Services
Trust to support environmental liabilities to bahdfew USD22,294,82!
York State Department of Environmental Conserva
Cash collateralization to support claims relate@tstomer USD2,815,000
Guarantees/Vendor Progral
Trust to support claim liabilities related to ppatticipation USD817,198
in Green Island Reinsurance Tre
Trust to support claim liabilities related to Ol@gublic sel USD9,500,00(
funded Workers' Compensation and Automobile Ligpili
policies
Pledge of real property and other assets to suj BRL286,236,19:

Produtos Para Imagem e Serviccadjudication of tax and labor disputes

Ltda
Kodak Brasileira Comercio de

Pledge of cash to support adjudication of tax at BRL23,712,000

Produtos Para Imagem e Servicddisputes

Ltda

Kodak Export de Mexico, S. de Pledge of assets to support a tax adjudication MXP177,365,103

R.L. de C.V.
Kodak Limited

Kodak India Private Limite:
Kodak India Private Limite:

Kodak Norge A.S
Kodak IL Ltd. (Israel)

Cash collateralization to support guarantee liaediwith  GBP3,680,00(
Lloyds Bank

Cash collateralization to support guarantee liaediwith  INR77,291,59:
Citibank and HDFC

Pledge of assets to support tax adjudica INR45,000,00(
Cash collateral to support bank guarantee with BamBank NOK1,000,00C
Cash collateralization of bank guarantee by Barknhie USD1,600,00(

Kodak International Finance Ltd.Cash collateralization of FX dealing line by BarfiN\ew  USD5,813,664

Kodak Canada Inc.

Kodak Canada Inc

York Mellon

$0 — Operating
PHH Vehicle Management Services | Lease
GE Capital Vehicle and Equipment Leasing | $0- Operating

Lease




Entity
Kodak GmbH

SCHEDULE 5.02(D)
EXISTING DEBT

Type
Debt for Borrowed Money (Sun Note

Kodak Brasileira Comercio de ProdutcDebt for Borrowed Money

Para Imagem e Servicos Ltda

Bank Guarantees/LOCs
Customer Guarantee/Vendor Program

Kodak Graphic Communications Can¢Capital Leases

Company
Kodak Mexicana S.A. de C.V.

Kodak Limited

Kodak Nordic AB (Sweden)
Kodak Argentina S.A.I.C.
Kodak S.p.A (ltaly)

Kodak SA/NV (Belgium)
Kodak India Private Limited
Kodak IL Ltd. (Israel)
Kodak, S.A. (Spain

Qualex Inc.
Eastman Kodak Sa

Kodak OOO (Russie

Kodak (Hong Kong) Limitec
Kodak (Australasia) Pty. Lt
Kodak Nederland B.V

Kodak Norge A/

Kodak (China) Company Limite
Kodak (Thailand) Limitec

Kodak Societe Anonym
Kodak (Taiwan) Limited

Kodak Korea Limitec

Kodak Asia Pacific Solutions Pte L
Creo Asia Pacific Limite«

Kodak (Singapore) Pte Limite
Kodak (Near East), In

Kodak (China) Investment Co., Lt
Kodak (Egypt) S.A.E

Kodak Japan Ltc

Surety Bonds

Bank Guarantees/LO(

Surety Bonds

Bank Guarantees/LOC(

Customer Guarantee/Vendor Program
Surety Bond:

Bank Guarantees/LOC(

Customer Guarantee/Vendor Progr
Customer Guarantee/Vendor Progr
Bank Guarantees/LOC

Bank Guarantees/LOCs

Customer Guarantee/Vendor Progt
Bank Guarantees/LOC

Bank Guarantees/LOC(

Customer Guarantee/Vendor Progr
3rd Party Guarante

Bank Guarantees/LOC(

Customer Guarantee/Vendor Progr
Custom Card

Bank Guarantees/LOC

Bank Guarantees/LOC

Bank Guarantees/LOC(

Bank Guarantees/LOC

Customer Guarantee/Vendor Progt
Bank Guarantees/LOC

Customer Guarantee/Vendor Program
Foreign Exchang

Bank Guarantees/LOC(

Bank Guarantees/LOCs

Foreign Exchang

Commercial Card

Bank Guarantees/LOC

Foreign Exchang

Omnibus

Bank Guarantees/LOC(

3rd Party Guarantet

Bank Guarantees/LOC(

Capital Lease

Existing
USD 80,000,00(
BRL 9,000,000
BRL 3,104,924
BRL 5,674,920
USD 210,00(
CAD 11,114,715

MXN 218,737,754
USD 6,30C
EUR 3,606,81«
GBP 600,000
SEK 319,932
NOK 82

SEK 33,248,348
SEK 50,00(
ARS 18,771,739
ARS 510,00(
EUR 1,230,53¢
EUR 853,17¢
USD 885,77¢
EUR 85,284
INR 84,143,120
INR 10,712,00(
USD 1,680,00(
ILS 150,00C
EUR 1,056,56:
EUR 70,22¢
USD 912,26(
PLN 2,000,00(
USD 359,96¢
RUR 11,000,001
HKD 4,228,657
AUD 341,913
EUR 138,44:
NOK 1,000,00(¢
CNY 954,928
THB 3,338,31¢
THB 1,621,886
USD 1,000,00(
CHF 115,00(¢
TWD 300,000
USD 300,00(
KRW 70,000,00(
SGD 45,261
USD 100,00(
SGD 400,00(
AED 112,00C
CNY 42,628
EGP 22,01¢
JPY 111,380,11




Eastman Kodak Company Debt (USD) (principal amountsvhere applicable)

Sun Note- US Portion $20,000,00(
7.25% Senior Notes due 20 $250,000,00(
7.0% Convertible Senior Notes due 2( $400,000,00(
9.75% Senior Secured Notes due 2 $500,000,00(
9.95% Senior Notes due 20 $3,000,00(
10.625% Senior Secured Notes due 2 $250,000,00(
9.2% Senior Notes due 20 $10,000,00¢(
2011 Revolving Credit Facilit $100,000,00(
EKC Letters of Credi $28,399,18¢
Surety Bond: $1,442,00(
Customer Guarantees/Vendor Program (1L $3,098,79¢
Pool)
Guarantees $28,148
IJR/Lexmark $10,000,000

Sanmin&SCl




SCHEDULE 5.02(L)

CERTAIN RESTRICTIONS

None.




SCHEDULE 5.02(0)

SALE LEASEBACK TRANSACTIONS

1. Proposed sale of Kodak de Mexico S.A. de C.V.'sdalgara, Mexico Facilit

2. Proposed sale of certain portions of Eastman K&takpany's‘Kodak Office” at 343 State Street, Rochester, NY 14




Case No. / Matter

SCHEDULE 6.01(F)
JUDGMENTS

Kodak Party Other Party

Kodak Brasileira Comércio de Produtos Brazil
Imagem e Servigos Ltda. &
EERLEZED Kodak da Amazonia Inddstria e Comércit 22€nda Estadual - SP
Ltda.
Brazil

0007292-65.2005.4.03.6103

Kodak Brasileira Comércio de Produtos [, , .~

; Unido Federal
Imagem e Servicos Ltd
Kodak Brasileira Comércio de Produtos frazenda do Estado de Sio PEBrazn

EHEieEE 2 Imagem e Servigos Ltd
Kodak Brasileira Comércio de Produtos Brazil
967403 Imagem e Servicos Ltd Unido Federa
973.014 Kodak Brasnelrg Comércio de Produtos feazenda do Estado de Sio I:,zBrazH
Imagem e Servigos Ltd
Kodak Brasileira Comércio de Produtos f, , .~ Brazil
145.738 Imagem e Servicos Ltd Uni&o Federal
1314995 Kodak Brasileira Comércio de Produtos fazenda Estadual - SP Brazil

583.00.2005.061.27

Imagem e Servicos Ltd
Kodak Brasileira Comércio de Produtos [Canada Color Video - Foto - Brazil
Imagem e Servicgos Ltd Som Ltda

Kodak Brasileira Comércio de Produtos f Brazil
1069186-0/4 Imagem e Servicos Ltd Paulo Afonso Cotta
Kodak Brasileira Comércio de Produtos [Gretag Imaging do Bras Brazil

000.05.070670

2009.135.1433

Imagem e Servicos Ltd Importagcdo Comércio e ¢
Kodak da Amazonia Industria e ComérciSecretaria do Estado da FazeiBrazil

Venue

Ltda. do Rio de Janeir
Kodak Brasileira Comércio de Produtos f, , .~ Brazil
13884.002311/20(-99 Imagem e Servicos Ltd Unido Federa
301-33333 Kodak Brasnelrg Comércio de Produtos FUniso Eederal Brazil
Imagem e Servicos Ltd
3.066.612 Et%iak da Amazonia Industria e ComercnFazenda do Estado de S3o PEBrazn
1028%-720.630/200-94 E%c;ak da Amazonia Industria e Comercil ;.= roqara Brazil
Kodak Brasileira Comércio de Produtos Brazil
. Imagem e Servicos Ltda. &
026304:-53.2011.8.04.000 Kodak da Amazénia Indistria e Comérci«FIaShme(
Ltda.
001.05.045558-4 E%c;ak da Amazénia Industria e ComercuSyncrofilm Brazil
18 O 635/0¢ Kodak GmbH and Kodak Holding Gmk KFS Fotolabore Gmbl Germany

199 claims alleging unfair
termination

Kodak (France) Former Employees at Chalon France
Plant

Former Employees transferrecFrance
Chalon Photochimie and La

Mesta Bourgogn

90 claims alleging transfer to r- Kodak (France)

viable entity

Additional Matters:

1. InIndiathere is a tax assessment against Kodgik Inimited on appeal for fiscal year 2(-7.

2. InIndiathere is a tax assessment against Koddik loimited on appeal for fiscal year 2(-8.

3. Eastman Business Park expects it will be neceseangur operating costs and capital expenditusesomply with future National
Emission Standards for Hazardous Air Pollutants§NBP) promulgated by USEPA in accordance with thea@ Air Act Amendments «
1990; including the boiler MACT (anticipated to pemulgated in 2012 with compliance required in20

4. Eastman Kodak Company (or a predecessor) katifidd remedial obligations and established foialreserves for remedial actions at
facilities at the following location:

a. Eastman Business Park (Rochester, |

b. Middleway, WV

o

Site 11l (Albany NY)



5. Eastman Kodak Company (or a predecessor) has 8estified as a potentially responsible party wighpect to the following site that
being remediated in accordance with state or fédenaedial programs

a. The Lower Passaic River Study Area of the DiamotidalASuperfund Site




SCHEDULE 9.02

Agent's Office; Certain Address For Notices

BORROWER:

Eastman Kodak Company

343 State Street

Rochester, NY 14650

Attn: General Counsel

Tel: 585-724-4000

Fax: 585-724-9549
Email:Patrick.sheller@kodak.com
Website: www.kodak.com

Kodak Canada Inc.

6 Monogram Place, Suite 200
Toronto, Ontario M9R 0A1 Canada
Tel: 1-800-268-1567

Fax: (416) 761-4399

Email: mizuho.abe@kodak.com
Website: www.kodak.ca

ADMINISTRATIVE AGENT AND COLLATERAL AGENT:
Citicorp North America, Inc.
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EXHIBIT A-1 - FORM OF

REVOLVING NOTE

[TO BE COMPLETED PRIOR TO ISSUANCE WITH(1) APPROPRIATE LENDER INFORMATION, (2) THE EFFHOG/E DATE, UPON
ISSUANCE TO AN INITIAL LENDER, OR THE DATE OF ASSISMENT, AND (3) A PRINCIPAL AMOUNT UP TO THE LENDER3
COMMITMENT]

u.s.$

FOR VALUE RECEIVED, the undersigned, [NAME OF BORRER] (the “ Borrower’), HEREBY PROMISES TO PA
to the order of (therfdeer”) for the account of its Applicable Lending Office thre Termination Date (ea
as defined in the Credit Agreement referred to Wwglkbe principal sum of U.S.$[amount of the Lende€ommitment in figures] or, if less, -
aggregate principal amount of the Revolving Loaslenby the Lender to the Borrower pursuant to tabt@r-inPossession Credit Agreem
dated as of January 20, 2012, among the Borroweesl.ender and certain other lenders party thewetd, Citicorp North America, Inc.,
Agent for the Lender and such other lenders (asndetk or modified from time to time, the_“ Credit rs@ment”) outstanding on tf
Termination Date. Capitalized terms used, but mdined, in this Note are used with the meaningibsdrthereto in the Credit Agreement.

The Borrower promises to pay interest on the ungaidcipal amount of each Revolving Loan from thated of suc
Revolving Loan until such principal amount is padfull, at such interest rates, and payable ahgimmes, as are specified in the Cr
Agreement.

Both principal and interest are payable in lawfudmay of the United States of America to CiticorpriticAmerica, Inc., ¢
Agent, at 1615 Brett Road, New Castle, DE 1972®:Afracey Wilson, in same day funds. Each Revollingn owing to the Lender by {
Borrower pursuant to the Credit Agreement, angg@ments made on account of principal thereof| fisatecorded by the Lender and, pric
any transfer hereof, endorsed on the grid attablkeeto which is part of this Promissory Note.

This Promissory Note is one of the Notes refermeiht and is entitled to the benefits of, the Creédireement. The Cret
Agreement, among other things, (i) provides forrtreking of Revolving Loans by the Lender to thearer from time to time in an aggreg
amount not to exceed at any time outstanding tf& dollar amount first above mentioned, the indaéféss of the Borrower resulting fr
each such Revolving Loan being evidenced by thisnfsory Note and (ii) contains provisions for decation of the maturity hereof upon
happening of certain stated events and also fgogymaents on account of principal hereof prior te thaturity hereof upon the terms
conditions therein specified.




IN WITNESS WHEREOF, the Borrower has caused thisni®ssory Note to be executed by its duly authoriaffiter tc
evidence the Revolving Loans made under the Chagtitement.

Date:

[EASTMAN KODAK COMPANY]

[KODAK CANADA INC.]
By:

Name:
Title:




ALLONGE TO PROMISSORY NOTE
DATED 20
OF
[EASTMAN KODAK COMPANY]

[KODAK CANADA INC ]

REVOLVING LOANS AND PAYMENTS OF PRINCIPAL

Amount of Principal
Date Amount of Revolving Paid Unpaid Principal Notation
Loan or Prepaid Balance Made By




EXHIBIT A-2 - FORM OF
TERM NOTE

[TO BE COMPLETED PRIOR TO ISSUANCE WITH: (1) APPRBRTE LENDER INFORMATION, (2) THE EFFECTIVE DATE, BON
ISSUANCE TO AN INITIAL LENDER, OR THE DATE OF ASSISMENT, AND (3) A PRINCIPAL AMOUNT UP TO THE LENDER3
COMMITMENT]

uss

FOR VALUE RECEIVED, the undersigned, EASTMAN KODABOMPANY (the “ Borrower’), HEREBY PROMISES Tt
PAY to the order of ‘(tbender”) for the account of its Applicable Lending Office tive Termination Da
(each as defined in the Credit Agreement referodakbtow) the principal sum of U.S.$[amount of thentders Commitment in figures] pursui
to the Debtor-inPossession Credit Agreement, dated as of Januar®02@, among the Borrowers, the Lender and cedtiar lenders par
thereto, and Citicorp North America, Inc., as Agémtthe Lender and such other lenders (as ameondedodified from time to time, the “
Credit Agreement) outstanding on the Termination Date. Capitalizathgeused, but not defined, in this Note are usetth tie meanin
ascribed thereto in the Credit Agreement.

The Borrower promises to pay interest on the unpaittipal amount of the Term Loan from the datswéh Term Loan un
such principal amount is paid in full, at such fest rates, and payable at such times, as arefisgdai the Credit Agreement.

Both principal and interest are payable in lawfudmay of the United States of America to CiticorpriticdAmerica, Inc., ¢
Agent, at 1615 Brett Road, New Castle, DE 1972@:Attacey Wilson, in same day funds.

This Promissory Note is one of the Notes refermetht and is entitled to the benefits of, the Creédireement. The Cret
Agreement, among other things, (i) provides for tingking of Term Loans by the Lender to the Borrofvem time to time in an aggreg.
amount not to exceed at any time outstanding tige tdbllar amount first above mentioned, the indaiss of the Borrower resulting from
Term Loan being evidenced by this Promissory Noi @) contains provisions for acceleration of thaturity hereof upon the happening
certain stated events and also for prepaymentsaouat of principal hereof prior to the maturityréef upon the terms and conditions the
specified.




IN WITNESS WHEREOF, the Borrower has caused thisni®ssory Note to be executed by its duly authoriaffiter tc
evidence the Term Loans made under the Credit Ageee

Date:

EASTMAN KODAK COMPANY
By:

Name:
Title:




EXHIBIT B - FORM OF

NOTICE OF BORROWIN(

Citicorp North America, Inc.,
as Agent for the Lenders party
to the Credit Agreement

[ ]

Attn: |

[Date]
Attention: [ ]
Ladies and Gentlemen:

The undersigned, [NAME OF BORROWERY], refers to Bebtor-inPossession Credit Agreement, dated as of Janug
2012 (as amended or modified from time to time, ‘tH@redit Agreement’), among Eastman Kodak Company and Kodak Canadads
borrowers, the Lenders party thereto and CiticogutiN America, Inc., as Agent for said Lenders, &edeby gives you notice, irrevocat
pursuant to Section 2.02 of the Credit Agreemeat the undersigned hereby requests a Borrowingrume@eCredit Agreement, and in t
connection sets forth below the information relgtio such Borrowing (the “ Proposed Borrowiaas required by Section 2.02(a) of the Ci
Agreement (capitalized terms used, but not defiirethis Notice are used with the meaning ascribedeto in the Credit Agreement):

0] The Business Day of the Proposed &sing is , 200 _.

(i) The Borrowings is a [US RevolvingBowing] [Canadian Revolving Borrowing] [Term Bowing].

(iii) The Type of Loans comprising theoPosed Borrowing is [Base Rate Loan] [EurodollateRapan].

(iv) The aggregate amount of the Propd&mdowing is $

[(v) The initial Interest Period for ea&urodollar Rate Loan made as part of the Prop&mdowing is

month[s].]2

The undersigned hereby certifies that the followstgtements are true on the date hereof, and wittle on the date of t
Proposed Borrowing:

2T0 be used for Eurodollar Rate Loa




(A) the representations and warrantiegath Borrower and each Loan Party contained it é@an Document
which it is a party are true and correct as ofdate hereof, before and after giving effect toRheposed Borrowing and to the application o
proceeds therefrom, as though made on the datefhere

(B) no event has occurred and is contiguor would result from the Proposed Borrowingrom the application of tt
proceeds therefrom, that constitutes a Default;

©) the making of the Proposed Borrowimigj not violate any requirement of law and is remjoined, temporaril
preliminarily or permanently; and

(D) [no Borrowing Base Deficiency will isk after giving effect to the Proposed Borrowingldo the application of tl
proceeds therefrom3]
Very truly yours,
[NAME OF BORROWER]
By

Name:
Title:

3To be used for Revolving Loar




EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the DebtorHossession Credit Agreement, dated as of Janugr@® (as amended, resta
supplemented or modified from time to time, therédit Agreement) among Eastman Kodak Company and Kodak Canadaambgorrower:
the Lenders (as defined in the Credit Agreemend) @iticorp North America, Inc., as agent for thenders (the “ Agent). Terms defined i
the Credit Agreement are used herein with the saeemning.

The “Assignor” and the “Assignee” referred to orh8dule 1 hereto agree as follows:

1. The Assignor hereby sells and assignthe Assignee, and the Assignee hereby purchasgsassumes from t
Assignor, an interest in and to the Assigsorights and obligations under the [US Revolvingditr Facility / Canadian Revolving Cre
Facility / Term Facility] of the Credit Agreemerd af the date hereof equal to the amount of thégAss's Commitment specified for the [l
Revolving Credit Facility / Canadian Revolving Citelglacility / Term Facility] on Schedule 1 heretball outstanding rights and obligatic
under the Credit Agreement as specified on Schebhlereto [together with participations in LettefsCredit held by the Assignor on the ¢
hereof]. After giving effect to such sale and asgsignt, the Assignee’Commitment and the amount of the Loans owindpéoAssignee will k
as set forth on Schedule 1 hereto.

2. The Assignor (i) represents and wasraat it is the legal and beneficial owner of thierest being assigned b
hereunder and that such interest is free and olieany adverse claim; (ii) makes no representadiowarranty and assumes no responsil
with respect to any statements, warranties or sgmtations made in or in connection with the Crégjteement or the execution, legal
validity, enforceability, genuineness, sufficiermyvalue of, or the perfection or priority of arignl or security interest created or purporte
be created under or in connection with, the Cr@diteement or any other instrument or document &lmad pursuant thereto; (iii) makes
representation or warranty and assumes no resplitgsikith respect to the financial condition of yaoan Party or the performance
observance by any Loan Party of any of its oblgati under the Loan Documents or any other instrtraemiocument furnished pursu
thereto; [and (iv) attaches the Notesg], if anyldigy the Assignor [and requests that the Agent&xgh such Note for a new Note payable ti
order of [the Assignee in an amount equal to themm@dment assumed by the Assignee pursuant heretevoiNotes payable to the order of
Assignee in an amount equal to the Commitment asduby the Assignee pursuant hereto and] the Assign@an amount equal to t
Commitment retained by the Assignor under the Gredieement, [respectively,] as specified on Schedihereto].

3. The Assignee (i) confirms that it haseived a copy of the Credit Agreement and (iBrélof and such ot
documents and information as it has deemed appteio make its own credit analysis and decisiognter into this Assignment and




Acceptance; (ii) agrees that it will, independerghd without reliance upon the Agent, the Assigmoany other Lender a
based on such documents and information as it gleaiin appropriate at the time, continue to makevits credit decisions in taking or |
taking action under the Credit Agreement; (iii) fioms that it is an Eligible Assignee; (iv) appa@rand authorizes the Agent to take such a
as agent on its behalf and to exercise such poavetsliscretion under the Credit Agreement as aegdted to the Agent by the terms thet
together with such powers and discretion as argoresbly incidental thereto; (v) agrees that it wétform in accordance with their terms a
the obligations that by the terms of the Credit@amnent are required to be performed by it as a érerahd (vi) attaches any U.S. Intel
Revenue Service forms required under Section 2) b (e Credit Agreement.

4, Following the execution of this Asgigent and Acceptance, it will be delivered to theeAgfor acceptance a
recording by the Agent. The effective date for tAissignment and Acceptance (the “ Assignment EffecDate”) shall be the date
acceptance hereof by the Agent, unless otherwiseifigd on Schedule 1 hereto.

5. Upon such acceptance and recordlntjlb)Agent as of the Assignment Effective Dateth{§ Assignee shall be
party to the Credit Agreement and, to the exteotigled in this Assignment and Acceptance, haveritjets and obligations of a Lenc
thereunder and (ii) the Assignor shall, to the ekfgovided in this Assignment and Acceptancengglish its rights and be released fron
obligations under the Credit Agreement.

6. Upon such acceptance and recordm@hbyAgent from and after the Assignment Effectidate, the Agent shi
make all payments under the Credit Agreement aa@cpiplicable Notes in respect of the interest assidiereby (including, without limitatic
all payments of principal, interest and facilityefewith respect thereto) to the Assignee. The Assignd Assignee shall make all approp
adjustments in payments under the Credit Agreeraadtthe applicable Notes for periods prior to thesignment Effective Date direc
between themselves.

7. This Assignment and Acceptance shalgbverned by, and construed in accordance with]aws of the State
New York and (to the extent applicable) the BankzygCode.

8. This Assignment and Acceptance magXkexuted in any number of counterparts and by reiffeparties hereto
separate counterparts, each of which when so ee@stiall be deemed to be an original and all ottwvkéken together shall constitute one
the same agreement. Delivery of an executed cquanteof Schedule 1 to this Assignment and Accemdnctelecopier shall be effective
delivery of a manually executed counterpart of &kesignment and Acceptance.

IN WITNESS WHEREOF, the Assignor and the Assignaeehcaused Schedule 1 to this Assignment and Aacegtto b
executed by their officers thereunto duly authatias of the date specified thereon.




Schedule 1
to
Assignment and Acceptance

1. Assignor][s]:

2. Assigneels:

[for each Assignee, indicate [Affiliate][Approvedifd] of [identify Lender ]

3. Borrower(s):

4. Agent: Citicorp North America, Inc., as the administvatagent under the Credit Agreem

5. Credit Agreement : Debtor-iRossession Credit Agreement, dated as of Janua®02@, among Eastman Kodak Company, Kodak Ci
Inc., the Lenders from time to time party theretiod Citicorp North America, Inc., as Age

6. Assigned Interest[s:

US or Canadia

Revolving Credit Aggregate Amount ~ Amount of Percentage
Facility or Term  of Commitmentdor Commitments Assigned of CuUsIP
Assignor[s]* Assignee[s® Facility all Lenderst Assignec Commitment” Number
$ $ Y
$ $ Y
$ $ Y
[7. Trade Date 8
Effective Date: , 20__ [TO BE HRSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]

4List each Assignor, as appropriate.
5List each Assignee, as appropriate.

6 Amounts in this column and in the column immediatelthe right to be adjusted by the counterpatteske into account any payments or
prepayments made between the Trade Date and tbetikzé Date.

7Set forth, to at least 9 decimals, as a percerififee Commitment of all Lenders thereunder.

8To be completed if the Assignor and the Assignéenih that the minimum assignment amount is to beraened as of the Trade Date.




The terms set forth in this Assignment and Assuampéire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Name:

Title:

ASSIGNEE

[NAME OF ASSIGNEE]
By:

Name:

Title:

Domestic Lending Office

[Address]

Eurodollar Lending Office
[Address]

Accepted [and Approved] this
day of , 20

CITICORP NORTH AMERICA, INC., as Agel
By:

Name:
Title:

[Approved this day
of , 20

EASTMAN KODAK COMPANY

By:

Name:
Title:

9Include Company approval only if (1) the Assignatklest is not a Term Loan, (2) the Assignee isari@evolving Lender, an Affiliate or
branch of a Revolving Lender or an Approved Funthwéspect to a Revolving Lender and (3) no Evémefault has occurred and
continuing at the time of the assignment.




US SECURITY AGREEMENT

Dated January [ ], 2012

From
The Grantors referred to herein
as Grantors
to

Citicorp North America, Inc.

as Agent

EXHIBIT D-1 - FORM OF
US SECURITY AGREEMENT
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US SECURITY AGREEMENT

US SECURITY AGREEMENT dated January [ ], 2012gthAgreement’), made by Eastman Kodak Company, a New
Jersey corporation, a debtor and debtor-in-possegsia case pending under Chapter 11 of the BangyuCode (as defined in the Credit
Agreement, defined herein) (the&Cbmpany”), and the Subsidiaries of the Company listedlendignature pages hereof, each of which is a
debtor and debtor-in-possession, or which at ang gxecute and deliver a Security Agreement Supgiéin substantially the form attached
hereto as Exhibit C (the Company and such Subsggiacollectively, the Grantors”), to Citicorp North America, Inc., as Agent (inch
capacity, together with any successor Agent apgdipursuant to Article VIII of the Credit Agreemetite “Agent”) for the Secured Parties
(as hereinafter defined).

PRELIMINARY STATEMENTS.

() Reference is made to the Debtor-isgegsion Credit Agreement, dated as of Januar30d@, among the
Company, Kodak Canada, Inc., the Subsidiariese@fdbmpany party thereto, the Agent and Lenders fora to time party thereto (as
amended, amended and restated, supplemented orisenodified from time to time, theCredit Agreement).

(2 Each Grantor is the owner of the sehanf stock or other equity interests in its Suibsids set forth on Part | of
Schedule | hereto and issued by the Persons ndresart (such shares of stock or other equity istsrehe ‘“Initial Pledged Equity”). Each
Grantor is the holder of the indebtedness owedith $rantor (the fnitial Pledged Debt’) set forth opposite such Grantor’'s name on and as
otherwise described in Part Il of Schedule | heestd issued by the obligors named therein.

3) Each Grantor is the owner of the di#fpaccounts set forth opposite such Grantor’s namgchedule 1l hereto
(together with all deposit accounts now owned aelfter acquired by the Grantors, thBéposit Accounts).

4) The Company is the owner of an L/GICBReposit Account (as defined in the Credit Agreethcreated in
accordance with the Credit Agreement and subjettiesecurity interest granted under this Agreernarterms and conditions acceptable to
the Agent.

(5) It is a condition precedent to theking of Loans and the issuance of Letters of Cregithe Lenders under the
Credit Agreement that the Grantors shall supplerttenOrders, without in any way diminishing or ltmg the effect of the Orders or the
security interest, pledge and Lien granted thereuray more fully setting forth in this Agreemeheir respective rights in connection with
such security interest, pledge and Lien. Each Gramill derive substantial direct or indirect bdibérom the transactions contemplated by this
Agreement, the Credit Agreement and the other IDacuments.

(6) Terms defined in the Credit Agreemamd not otherwise defined in this Agreement aszlus this Agreement as
defined in the Credit Agreement. Further, unlgbeiwise defined in this Agreement or in the Crédjteement, terms defined in Article 8 ¢
of the UCC (as defined below) are used in this Agrent as such terms are defined in such Article® ¢ UCC” means the Uniform
Commercial Code as in effect from time to timetia t




State of New Yorkprovided that, if perfection or the effect of perfectionran perfection or the priority of the security
interest in any Collateral is governed (or wouldgogerned, absent the Orders) by the Uniform Coroiae€ode as in effect in a jurisdiction
other

than the State of New York, “UCC” means the Unifd@mmmercial Code as in effect from time to timesirch other
jurisdiction for purposes of the provisions hersating to such perfection, effect of perfectiomon perfection or priority

NOW, THEREFORE, in consideration of the premises iarorder to induce the Lenders to make Loansisswuk Letters of
Credit under the Credit Agreement, each Grantaelhyeagrees with the Agent for the ratable benéfihe Secured Parties as follows:

Section 1. _Grant of Security In addition to the security interest set forttthe Interim Order (and, when applicable, the
Final Order), each Grantor hereby grants to thenfider the ratable benefit of the Secured Pardesgcurity interest in such Grantor’s right,
title and interest in and to the following, in eaxdse, as to each type of property described beltwther now owned or hereafter acquired by
such Grantor, wherever located, and whether nolmeogafter existing or arising (collectively, th€bllateral”) ( provided , however , that
notwithstanding anything herein to the contraryninevent shall the Collateral include or the siégimterest granted under this Section 1
hereof attach to: (A) any deposit account for tapagroll, employee benefits or similar items ang ather account or financial asset in which
such security interest would be unlawful or in sidn of any Plan or employee benefit agreementa(® lease, license, contract, or agreel
or other property right (including any United Statd America intent-to-use trademark or servicekiggaplication), to which any Grantor is a
party or of any of its rights or interests thereemifl and for so long as the grant of such secumitgrest shall constitute or result in: (x) the
abandonment, invalidation, unenforceability or otingpairment of any right, title or interest of a@®yantor therein, or (y) in a breach or
termination pursuant to the terms of, or a defantter, any such lease, license, contract, agreeonerher property right pursuant to any
provision thereof, in the case of each of clauga(d (y) to the extent the applicable provisionas rendered ineffective by applicable law or
the Orders, (C) any of the outstanding capitallsttfa CFC in excess of 65% of the voting powealbtlasses of capital stock of such CFC
entitled to vote, (D) any real property or fixtuoe,(E) if and to the extent invoked pursuant ® @rders, proceeds in an amount equal to the
Carve-Out):

(@) all equipment in all of its formsgiading, without limitation, all machinery, toolsiotor vehicles, vessels, aircraft
and furniture (excepting all fixtures), and all gsathereof and all accessions thereto, includirithomt limitation, computer programs
and supporting information that constitute equiptwethin the meaning of the UCC (any and all suobperty being the Equipment

);

(b) all inventory in all of its forms,dluding, without limitation, (i) all raw materialgjork in process, finished goods
and materials used or consumed in the manufagitwduction, preparation or shipping thereof, (@pgds in which such Grantor has
an interest in mass or a joint or other interestgirt of any kind (including, without limitatiorgoods in which such Grantor has an
interest or right as consignee) and (iii) goods #ra returned to or repossessed or stopped isitt@ansuch Grantor, and all accessi
thereto and products thereof and documents theiefduding, without

TOCa




TOCa

limitation, computer programs and supporting infation that constitute inventory within the meanafghe UCC (any and
all such property being thelfiventory”);

(c) (i) all accounts, instruments (inchugli without limitation, promissory notes), depasgitounts, chattel paper, gen
intangibles (including, without limitation, paymentangibles) and other obligations of any kind iogvio the Grantors, whether or not
arising out of or in connection with the sale @de of goods or the rendering of services and wehethnot earned by performance
(any and all such instruments, deposit accountsttelpaper, general intangibles and other obbgatto the extent not referred to in
clause (d), (e) or (f) below, being th&&ceivables), and all supporting obligations, security agreemdriems, leases, letters of cre
and other contracts owing to the Grantors or supmpthe obligations owing to the Grantors under Receivables (collectively, the “
Related Contracts), and (ii) all commercial tort claims, whethermot now or hereafter described on Schedule X beret

(d) the following (the Security Collaterar’):

0] the Initial Pledged Equity and thetdeates, if any, representing the Initial Pledgequity, and all
dividends, distributions, return of capital, casisiruments and other property from time to timeereed, receivable or
otherwise distributed in respect of or in exchafayeany or all of the Initial Pledged Equity andi\ehrrants, rights or options
issued thereon or with respect thereto;

(i) the Initial Pledged Debt and thetmsnents, if any, evidencing the Initial Pledgecob@nd all interest,
cash, instruments and other property from timéne treceived, receivable or otherwise distributecespect of or in
exchange for any or all of the Initial Pledged Debt

(iii) all additional shares of stock amither equity interests from time to time acquirgdshch Grantor in any
manner of (X) the issuers of the Initial Pledgediigand (Y) each other Subsidiary of such Granpooyided that (1) the
stock of any Subsidiary held by a CFC or held I8uasidiary of a CFC shall not be required to belgegel and (2) not more
than 65% of the voting equity in any CFC shall bbjsct to the pledge hereunder (such shares aed etjuity interests,
together with the Initial Pledged Equity, being theledged Equity’), and the certificates, if any, representing suchtemwtdl
shares or other equity interests, and all divideddributions, return of capital, cash, instruntsesind other property from
time to time received, receivable or otherwiseritisted in respect of or in exchange for any ooéBuch shares or other
equity interests and all warrants, rights or opimsued thereon or with respect thereto;

(iv) all additional indebtedness from ¢irto time owed to such Grantor (such indebtedriegsther with the
Initial Pledged Debt, being thePledged Debt) and the instruments, if any, evidencing sucteintigédness, and all interest,
cash, instruments and other property from timéne treceived, receivable or otherwise distributedeispect of or in
exchange for any or all of such indebtedness;




(v) all security entitlements or commgdibntracts carried in a securities account or codity account, all
security entitlements with respect to all finan@akets from time to time credited to the L/C Casposit Account and all
financial assets, and all dividends, distributiaes$urn of capital, interest, cash, instruments athér property from time to
time received, receivable or otherwise distributetespect of or in exchange for any or all of seehurity entitiements or
financial assets and all warrants, rights or ogimsued thereon with respect thereto; and

(vi) all other investment property (inding, without limitation, all (A) securities, whethcertificated or
uncertificated, (B) security entitlements, (C) sé@tes accounts, (D) commaodity contracts and (Epowdity accounts, but
excluding any equity interest excluded from thedBrl Equity) in which such Grantor has now, or &egufrom time to time
hereafter, any right, title or interest in any manrand the certificates or instruments, if anpresenting or evidencing such
investment property, and all dividends, distribngipreturn of capital, interest, cash, instrumants$ other property from time
to time received, receivable or otherwise distelolin respect of or in exchange for any or alludtsinvestment property and
all warrants, rights or options issued thereon itih vespect thereto (hvestment Property);

(e each Hedge Agreement to which suan@r is now or may hereafter become a party, il €ase as such
agreements may be amended, amended and restgiplmsanted or otherwise modified from time to tifoellectively, the “
Assigned Agreementy, including, without limitation, (i) all rights fosuch Grantor to receive moneys due and to bechreainder or
pursuant to the Assigned Agreements, (ii) all sgbit such Grantor to receive proceeds of any ima@aindemnity, warranty or
guaranty with respect to the Assigned Agreemeiiifscl@ims of such Grantor for damages arising olubr for breach of or default
under the Assigned Agreements and (iv) the rigisugh Grantor to terminate the Assigned Agreeménmserform thereunder and to
compel performance and otherwise exercise all regsetiereunder (all such Collateral being thggfeement Collateral);

® the following (collectively, the Account Collateral”):

0] the Deposit Accounts, the L/C CasltpB&t Account and all funds and financial assaimftime to time
credited thereto (including, without limitation] ahsh equivalents), and all certificates and umagnts, if any, from time to
time representing or evidencing the Deposit Acceuntthe L/C Cash Deposit Account;

(i) all promissory notes, certificatelsdeposit, checks and other instruments from tionene delivered to or
otherwise possessed by the Agent for or on beffialfich Grantor in substitution for or in additianany or all of the then
existing Account Collateral; and




(i) all interest, dividends, distribatis, cash, instruments and other property from tonténe received,
receivable or otherwise distributed in respectrahaxchange for any or all of the then existingcéunt Collateral; and

(9) the following (collectivelyhe “Intellectual Property Collateral’):

0] all patents, patent applicationslitytimodels and statutory invention registratioaks jnventions claimed or
disclosed therein and all improvements theretégtents”);

(i) all trademarks, service marks, domaames, trade dress, logos, designs, slogans, rieades, business
names, corporate names and other source identifibether registered amnregistered, together, in each case, with the
goodwill symbolized thereby (Trademarks”);

(iii) all copyrights, including, withouimitation, copyrights in computer software, intetweb sites and the
content thereof, whether registered or unregistér€bpyrights”); all confidential and proprietary informatiomdluding,
without limitation, know-how, trade secrets, marmifsing and production processes and techniquesntions, research and
development information, databases and data, imdugvithout limitation, technical data, financiaharketing and business
data, pricing and cost information, business antkateng plans and customer and supplier lists afatination (collectively,
“ Trade Secret$), and all other intellectual, industrial and intable property of any type, including, without itation,
industrial designs and mask works;

(iv) all registrations and applicatioms fegistration for any of the foregoing, includjwgthout limitation,
those registrations and applications for regisirgttogether with all reissues, divisions, contiiares, continuations-in-part,
extensions, renewals and reexaminations thereof;

(V) all agreements, licenses and covenaraviding for the granting of any right in oraay of the foregoing
to which such Grantor, now or hereafter, is a partg beneficiary (1P Agreements’); and

(vi) any and all claims for damages arjdrictive relief for past, present and future infi@ment, dilution,
misappropriation, violation, misuse or breach wéhpect to any of the foregoing, with the rightt bot the obligation, to sue
for and collect, or otherwise recover, such damages

(h) all documents, all money and allde®f-credit rights; and

0] all proceeds of, collateral for, imae, royalties and other payments now or hereafterashd payable with respect to,
and supporting obligations relating to, any andhthe Collateral (including, without limitatioproceeds, collateral and supporting




obligations that constitute property of the typesatibed in clauses (a) through (h) of this Sectipand, to the extent not
otherwise included, all (A) payments under insueavehether or not the Agent is the loss payee digrer any indemnity, warranty
or guaranty, payable by reason of loss or damage atherwise with respect to any of the foregdallateral, and (B) cash.

Section 2. _Security for Obligations In addition to the security for the payment of 8ecured Obligations to the Secured
Parties provided by the Interim Order (and, whepliapgble, the Final Order), this Agreement securethe case of each Grantor, the payment
of all obligations of such Grantor and the Subsid&of the Company now or hereafter existing ur{diethe Loan Documents and (b) to the
extent constituting US Obligations, the US Secukgreements, whether direct or indirect, absoluteastingent, and whether for principal,
reimbursement obligations, interest (including iegt accruing during the pendency of the Casesaydégss of whether allowed or allowable in
such proceedings), fees, premiums, penalties, indiations, contract causes of action, costs, agpe or otherwise (including monetary
obligations incurred during the pendency of thedgSagegardless of whether allowed or allowablairhgproceedings) (all such obligations
being the “Secured Obligation$) owing to the US Secured Parties and the CanaSeured Parties (collectively, th&ecured Parties
). Without limiting the generality of the foregua, this Agreement secures, as to each Grantopayment of all amounts that constitute part
of the Secured Obligations and would be owed by $ki@ntor or Subsidiary of the Company, as apple&ab any Secured Party under the
Loan Documents or Secured Agreements but for ttietliat they are unenforceable or not allowabletdube existence of a bankruptcy,
reorganization or similar proceeding involving afithe Loan Parties and other Subsidiaries of the@any.

Section 3. Grantors Remain Liable. Anything herein to the contrary notwithstandi(e), each Grantor shall remain
liable under the contracts and agreements inclidedch Grantor’s Collateral to perform all of disties and obligations thereunder to the
extent set forth therein to the same extent ddsfAgreement had not been executed, (b) the eseebgi the Agent of any of the rights
hereunder shall not release any Grantor from arig afuties or obligations under the contracts ageements included in the Collateral ant
no Secured Party shall have any obligation orlitghinder the contracts and agreements includatlérCollateral by reason of this Agreement
or any other Loan Document, nor shall any Secueety®e obligated to perform any of the obligationgluties of any Grantor thereunder c
take any action to collect or enforce any claimdayment assigned hereunder.

Section 4. Delivery and Control of Security Collateral. (a) All certificates or instruments representimgvidencing
Pledged Equity or Pledged Debt shall be promptliveieed (provided, that in the case of any suchifogates or instruments owned by the
Grantors as of the Effective Date, such certifisateinstruments shall be delivered within 30 daylewing the Closing Date (except as
otherwise specified on Schedule 5.01(m) of the iCAgreement) or in each case prior to such latte &s the Agent shall agree in its
discretion) following the date of this Agreementtheut further order from the Bankruptcy Courtaiod held by or on behalf of the Agent
pursuant hereto and shall be in suitable formrimdfer by delivery, or shall be accompanied by @xlecuted instruments of transfer or
assignment in blank, all in form and substancearalsly satisfactory to the Agent except to the mixtieat such transfer or assignment is (x)
prohibited by applicable law, including the BankimypCode or any Order of the Bankruptcy Court eedén connection with the Cases or (y)
subject to certain corporate actions by the holdeissuers of non-US Initial Pledged Equity
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which have not occurred as of the Effective Datg governmental approvals or consents to pledgeanster with respect to
the issuers of non-US Pledged Equity which haveyabbeen obtained as to which Grantor shall, ¢éoetktent permitted by and in accordance
with the Interim Order (and when applicable, thedFiOrder) and without further notice from the Barkcy Court, use commercially
reasonable efforts to complete as soon as pratgiedter the date hereof.

(b) With respect to any Security Collateepresenting interests in Subsidiaries in wlich Grantor has any right, title
or interest and that constitutes an uncertificatalrity, such Grantor will, to the extent pernattey and in accordance with the Interim Order
(and when applicable, the Final Order) and wittfatther order from the Bankruptcy Court, use conuisly reasonable efforts to cause the
issuer thereof to agree in an authenticated remdrdsuch Grantor and the Agent that, upon notioenfthe Agent that an Event of Default has
occurred and is continuing, such issuer will compith instructions with respect to such securitigimated by the Agent without further
consent of such Grantor, such authenticated reodoé in form and substance reasonably satisfatbatlye Agent. Upon the request of the
Agent upon the occurrence and during the contineafi@n Event of Default, each Grantor will notfgch issuer of other Security Collatere
provided in Section 4(e) below.

(c) With respect to any securities or codity account, any Security Collateral that cdogtis a security entitiement
to which the financial institution acting as Agémtreunder is not the securities intermediary, uperrequest of the Agent upon the occurrence
and during the continuance of an Event of Defddtrelevant Grantor will, to the extent permittgdamd in accordance with the Interim Order
(and when applicable, the Final Order) and witHatther order from the Bankruptcy Court, use iteaoercially reasonable efforts to cause
securities intermediary with respect to such ségar commodity account or security entitlemenidentify in its records the Agent as the
entitlement holder thereof.

(d) Upon the request of the Agent upandbcurrence and during the continuance of an Esfebefault, each Grantor
shall, to the extent permitted by and in accordamitie the Interim Order (and when applicable, tlaFOrder) and without further order from
the Bankruptcy Court, cause the Security Collatieréle registered in the name of the Agent or siéts nominees as the Agent shall direct,
subject only to the revocable rights specified éct®n 12(a). In addition, the Agent shall, to &xtent permitted by and in accordance with the
Interim Order (and when applicable, the Final Oya@erd without further order from the Bankruptcy @pbhave the right upon the occurrence
and during the continuance of an Event of Defauttdnvert Security Collateral consisting of finarl@ssets credited to any securities account
or the L/C Cash Deposit Account to Security Colalteonsisting of financial assets held directlytbg Agent, and to convert Security
Collateral consisting of financial assets held diseby the Agent to Security Collateral consistfgfinancial assets credited to any securitie
commodity account or the L/C Cash Deposit Account.

(e) Upon the request of the Agent up@ndbcurrence and during the continuance of an Eafebefault, each Grantor
will, to the extent permitted by and in




accordance with the Interim Order (and when appleahe Final Order) and without further ordemfrthe Bankruptcy

Court, notify each issuer of Security Collateramfed by it hereunder that such Security Collatieralibject to the security interest granted
hereunder.

Section 5. Maintaining the Account Collateral . So long as any Loan or any other payment obtigadif any Loan Party

of which the Company has notice under any Loan Dwsu shall remain unpaid, any Letter of Credit kbaloutstanding or any Lender shall
have any Commitment:
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(@) Each Grantor will, to the extent pited by and in accordance with the Interim Orderd when applicable, the
Final Order) and without further order from the Bauptcy Court, enter into an agreement with thauicial institution holding the
Pledged Account pursuant to which such financistifation shall agree with such Grantor and therde, upon notice from the
Agent upon the occurrence and during the contineafi@n Event of Default, comply with instructiomsginated by the Agent
directing the disposition of funds in such depasitount without the further consent of such Grarsoch agreement to be in form and
substance reasonably satisfactory to the AgenD@gosit Account Control Agreemefi}, and, upon the occurrence and during the
continuance of an Event of Default, instruct eaehsBn obligated at any time to make any paymesti¢hh Grantor for any reason (an
“ Obligor ") to make such payment to such a Deposit AccoutheL/C Cash Deposit Account.

(b) The Agent may, to the extent perrditby and in accordance with the Interim Order (ahen applicable, the Final
Order) and without further order from the Bankryp@purt, at any time and without notice to, or camtsrom, the Grantor, transfer,
direct the transfer of, funds from the Deposit Aaats or the L/C Cash Deposit Account to satisfy@mnantor’s obligations under the
Loan Documents if an Event of Default shall haveurted and be continuing. As soon as reasonahlgtipable after any such
transfer, the Agent agrees to give written notieéof to the applicable Grantor.

Section 6. Representations and Warranties Each Grantor represents and warrants as follows:

(@) Such Grantor’s exact legal name,fdasiecutive office, type of organization, jurisdast of organization and
organizational identification number as of the dateecof is set forth in Schedule V hereto. Witthie twelve months preceding the
date hereof, such Grantor has not changed its neef,executive office, type of organization, gdiction of organization or
organizational identification number from thosefeeth in Schedule V hereto except as set fortBéhedule VI hereto.

(b) Such Grantor is the legal and bermafmwner of the Collateral granted or purportedéogranted by it free and cli
of any Lien, claim, option or right of others, eptéor the security interest created under thisekgnent, by the Interim Order (and,
when applicable, the Final Order) or Liens perrditt@der the Credit Agreement. No effective finagcstatement or other instrument
similar in effect covering all or any part of suCbllateral or listing such Grantor or any trade eashsuch Grantor as debtor is on file
in any recording office, except such as may existhe date of this Agreement, have been filed viorfaf the Agent relating to the
Loan Documents or are otherwise permitted undeCtieglit Agreement.




(c) All Equipment of such Grantor haviagalue in excess of $5,000,000 and Inventory ofi sBrantor having a value
in excess of $5,000,000 as of the date hereotatéal at the places specified therefor in Schedlileand Schedule IX hereto,
respectively.

Such Grantor has exclusive possession andataftits Inventory, other than Inventory stordchay leased
premises or third party warehouse.

(d) None of the Receivables or Agreentuitateral is evidenced by a promissory note oepthstrument in excess of
$5,000,000 that has not been delivered to the Agahtsuch Receivables or Agreement Collaterabedl in excess of $5,000,000 is
listed on

Schedule 11l attached hereto.

(e) All Security Collateral consisting adrtificated securities and instruments with agragate fair market value in
excess of $5,000,000 for all such Security Colkdtef the Grantors has been delivered to the Ageatcordance with the time
periods set forth in Section 4(a).

® If such Grantor is an issuer of SéguCollateral, such Grantor confirms that it haseived notice of the security
interest granted hereunder.

(9) The Pledged Equity pledged by sucan@r hereunder has been duly authorized and ya$isied and is fully paid
and non assessable. The Pledged Debt pledgectbhyGsantor hereunder has been duly authorizedeatittated or issued and
delivered, is the legal,

valid and binding obligation of the issuersrépf and, if evidenced by any promissory notehguromissory notes
have been delivered to the Agent in accordance tivéhime periods set forth in Section 4(a), andain default.

(h) The Initial Pledged Equity pledgeddmch Grantor constitutes, as of the date herdéaif the issued and
outstanding equity interests of the issuers thef@ofin the case of any issuer that is a CFC, 100%e non-voting equity interests (if
any) of such issuer

and 65% of the voting equity interests of sissier) indicated on Part | of Schedule | herdtbe Initial Pledged
Debt constitutes all of the outstanding Debt forl@wed Money owed to such Grantor by the issuezeethf.

0] Such Grantor has no Investment Prigpsith a market value in excess of $5,000,000fahendate hereof, other
than the Investment Property listed on Part lISohedule | hereto.

()] The Assigned Agreements to which sGehntor is a party have been duly authorized, etegicand delivered by
such Grantor and, to such Grangokhowledge, any material Assigned Agreementsrafelliforce and effect and are binding upon
enforceable

against all parties thereto in accordance witlr tieems.
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(k) Such Grantor has no material depasiounts subject to the grant or security in Sadiof this Agreement as of
the date hereof, other than the Deposit Accoustsdion Schedule Il hereto.

(0 Such Grantor is not a beneficiaryassignee under any letter of credit with a statedumt in excess of $5,000,000
and issued by a United States financial institutisrof the date hereof, other than the letterseagficdescribed in Schedule VII hereto.

(m) Upon and subject to the entry of litterim Order, the security interest created hedeuconstitutes a legal, valid
and perfected security interest in all Collatecattte extent set forth in the Interim Order (antew applicable, the Final Order);
provided , however , that the Agent will receive a security interdstt not a first priority security interest, in (Cpllateral subject to
Liens permitted by the terms of the Credit Agreethwelmich Liens are in existence at the date of tiierlm Order or such later date
which the applicable Grantor acquired rights infsGollateral and (2) other Collateral to the exmmsented to by the Agent and
approved by the Required Lenders (collectively,“tpecified Collateral’).

(n) Upon entry of the Interim Order (amdhen applicable, the Final Order), no authorizatio approval or other action
by, and no notice to or filing with, any governmadrduthority or regulatory body or any other thpatty is required for (i) the grant by
such Grantor of the security interest granted hedeuor for the execution, delivery or performantghis Agreement by such Grant
(ii) the perfection or maintenance of the securitgrest created hereunder (including the firsbyity nature of such security interest
Collateral other than the Specified Collateralzept for the governmental filings required to bedmar approvals obtained prior to
the creation of a security interest in any SecuCitylateral issued by a non-US Person and anyg§lior approvals required prior to
realizing on any such Pledged Equity or (iii) tikereise by the Agent of its voting or other rightsvided for in this Agreement or the
remedies in respect of the Collateral pursuartiiAgreement, except as set forth above and asomagquired in connection with
the disposition of any portion of the Security @tdral by laws affecting the offering and saleaxfisities generally.

(0) The Inventory that has been produmedistributed by such Grantor has been producedimpliance with all
requirements of applicable law except where theraito so comply would not have a Material AdveEstect.
(P) As to itself and its Intellectual Pesty Collateral:
0] Except as set forth on Schedule |vet®, to the knowledge of the Company, neitheropperation of such

Grantor’s business nor the use of the Intelledraperty Collateral by Grantor in connection thatkwonflicts with,
infringes, misappropriates, dilutes, misuses oewtiise violates the Intellectual Property rightany third party, except, in
each case, as are not reasonably expected to hastedal Adverse Effect.
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(i) Such Grantor is the exclusive ownéall right, title and interest in and to Pateritsademarks and
Copyrights contained in the Intellectual Propertli&teral, except as set forth in Schedule 1V heweith respect to co-
ownership of certain Patents, and except for saithrés to have exclusive ownership that are raéoeably expected to ha
a Material Adverse Effect.

(i) The Intellectual Property Collatéset forth on Schedule IV hereto includes allied tegistered patents,
patent applications, domain names, trademark ragishs and applications, copyright registrationd applications owned
such Grantor as of the date set forth therein.

(iv) The issued Patents and registeredi@marks contained in the Intellectual Propertya@edal have not
been adjudged invalid or unenforceable in wholpast, and to the knowledge of the Company, arel\aiid enforceable,
except to the extent Grantor has ceased use duhyregistered Trademarks, and except, in ea@) aasire not reasonably
expected to have a Material Adverse Effect.

(V) Such Grantor has made or performefilialgs, recordings and other acts and has phicequired fees and
taxes, as deemed necessary by Grantor in its rebleobusiness discretion, to maintain in full foarel effect and protect its
interest in each and every material item of Intgllal Property Collateral owned by such Grantot ihaegistered or the
subject of an application for registration.

(vi) Except as set forth on Schedule Brdto, no claim has been asserted and is penditagtioe knowledge 1
such Grantor, threatened, by any Person challertbagse of any Intellectual Property Collaterabb@rantor or the validity
or enforceability of any such Intellectual Prope@gllateral, nor does the Company know of any vaédis for any such
claim, except, in either case, for such claims ihditvidually or in the aggregate are not reasopatapected to have a
Material Adverse Effect. The consummation of ttemsactions contemplated by the Loan Documentswtlresult in the
termination or material impairment of any of theeltectual Property Collateral.

(vii) Except as set forth on Schedulehifeto, with respect to each material IP Agreem@tto the
knowledge of the Company, such IP Agreement ighvatid binding and in full force and effect; (B) BUP Agreement will
not cease to be valid and binding and in full foaoe effect on terms identical to those currentlgffect as a result of the
rights and interest granted herein, nor will thergrof such rights and interest constitute a breaaefault under such IP
Agreement or otherwise give any party thereto htrig terminate such IP Agreement; (C) such Gramésrnot received any
notice of termination or cancellation under suctAtifeement within the six months immediately préegdhe date of this
Agreement; (D) within the six months immediatelg@eding the date of this Agreement, such Grantenbareceived any
notice of a breach or default under such IP Agregnvehich breach or
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default has not been cured; and (E) neither suemt@r nor, to such Grantor’s knowledge, any otfetypto such IP
Agreement is in breach or default thereof in anyemal respect, and, to the knowledge of such Gramb event has occurr
that, with notice or lapse of time or both, wout@hstitute such a breach or default or permit teatigm or modification unde
such IP Agreement, in each case except as woulceasbnably be expected to have a Material AdvEeffeet.

(viii) Such Grantor has used commerciadlggsonable efforts to maintain the confidentiadityhe Trade
Secrets of such Grantor and to protect such Tradee® from unauthorized use, disclosure, or apjatiqgn and no such
Trade Secrets have been disclosed by such Gratiar than to employees, representatives, agenispttants and
contractors of such Grantor or other Persons fallhmm are bound by written confidentiality agreense

Section 7. Further Assurances. (a) Each Grantor agrees that from time to tim@ccordance with the terms of this
Agreement to the extent permitted by and in acaardavith the Interim Order (and when applicable, Emal Order), at the expense of such
Grantor and at the reasonable request of the Agyehtvithout further order from the Bankruptcy Costtch Grantor will promptly execute a
deliver, or otherwise authenticate, all furthettinments and documents, and take all further actiahmay be reasonably necessary or
desirable, or that the Agent may reasonably requestder to perfect and protect any pledge ousgcinterest granted or purported to be
granted by such Grantor hereunder or to enabldgeat to exercise and enforce its rights and reasedereunder with respect to any Collal
of such Grantor. Without limiting the generalitftbe foregoing, each Grantor will, at the reasd@abquest of the Agent and to the extent
permitted by and in accordance with the Interimeé®r@nd when applicable, the Final Order), withouther order from the Bankruptcy Court,
promptly with respect to the Collateral of such @aa: (i) mark conspicuously each document inctughelnventory, each chattel paper
included in Receivables each Assigned Agreementatrttie request of the Agent, each of its recpaitaining to such Collateral with a
legend, in form and substance reasonably satisfatidhe Agent, indicating that such document,igwssd Agreement or Collateral is subject
to the security interest granted hereby; (ii) i auch Collateral shall be evidenced by a promisaote or other instrument or chattel paper,
deliver and pledge to the Agent hereunder such aroitestrument or chattel paper duly indorsed armbmpanied by duly executed instruments
of transfer or assignment, all in form and substareasonably satisfactory to the Agent; (iii) Blech financing or continuation statements, or
amendments thereto, and such other instrumentstimes, as may be reasonably necessary or desicalds the Agent may reasonably req
in order to perfect and preserve the security @stegranted or purported to be granted by sucht@raereunder; (iv) at the request of the
Agent, take all action to ensure that the Agerg@usity interest is noted on any certificate détielated to any Collateral evidenced by a
certificate of title; and (v) deliver to the Agestidence that all other actions that the Agent oegm reasonably necessary or desirable in
to perfect and protect the security interest giduotepurported to be granted by such Grantor utiderAgreement has been taken.

(b) Each Grantor hereby authorizes thergo file one or more financing or continuatiegatements, and amendments
thereto, including, without limitation, one or more
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financing statements indicating that such finanatajements cover all assets or all personal prpf@rwords of similar
effect) of such Grantor in the United States othan assets now or hereafter constituting Prinddpaperties or the equity of Restricted
Subsidiaries, or any real property or fixtures areljess of whether any particular asset describadch financing statements falls within the
scope of the UCC. A photocopy or other reprodunctibthis Agreement shall be sufficient as a finagestatement where permitted by
law. Each Grantor ratifies its authorization foe tAgent to have filed such financing statemerdstinuation statements or amendments filed
prior to the date hereof.

(c) Each Grantor will furnish to the Agdrom time to time statements and schedules fuoittentifying and describing
the Collateral of such Grantor and such other tsgorconnection with such Collateral as the Ageay reasonably request, all in reasonable
detail.

Section 8. As to Equipment and Inventory .

(a) Each Grantor will keep its Equipment havingalue in excess of $5,000,000 and Inventory hasginglue in excess of
$5,000,000 (other than Inventory sold in the ordir@urse of business) at the places therefor 8pdén Schedule VIl and Schedule IX,
respectively,

or, upon 30 days’ prior written notice to the Agémt such lesser time as may be agreed by the Agdrguch other places
designated by such Grantor in such notice.

(b) Each Grantor will pay promptly whemedall property and other taxes, assessments amdrgoental charges or
levies imposed upon, and all claims (including heitt limitation, claims for labor, materials angplies) against, its Equipment and Invent

except to the extent payment thereof is not requiseSection 5.01(b) of the Credit Agreement. doducing its Inventory,
each Grantor will comply with all requirements pf¢icable law, except where the failure to so comypll not have a Material Adverse Effe

Section 9. Insurance.

(a) Each Grantor will, at its own expense, mamtai cause to be maintained, insurance with regpats Equipment and
Inventory in such amounts, against such risksyaghgorm and with such insurers, as shall be cuatgrfor similar businesses of the size and
scope of the Company on a consolidated basis, gedviowever that the Grantor may self insure tettient consistent with prudent business
practice. Each policy of each Grantor for liagilihsurance shall provide for all losses to be madehalf of the Agent and such Grantor as
their interests may appear, and each policy fop@ry damage insurance shall provide for all lossgsept for losses of less than $12,500,000
per occurrence, to be paid, in accordance with.émler loss payee provisions which were requestesbipnt to clause (iv) below, directly to
the Agent. So long as no Event of Default shallhaccurred and be continuing, all property daniagerance payments received by the A
in connection with any loss, damage or destruatioimventory will be released by the Agent to tipplicable Grantor. Each such policy shall
in addition (i) name such Grantor and the Agerinasred parties thereunder (without any represiemtatr warranty by or obligation upon the
Agent) as their interests may appear, (ii) provite there shall be no recourse against the Agemdyment of premiums or other amounts
with respect thereto, (iii) provide that at lea8tdiays’ prior written notice of cancellation orlapse shall be given to the Agent by the insurer
and (iv) contain such other customary lender l@sgep provisions as the Agent shall reasonably stque

1Company to confirm coverage amour
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Each Grantor will, if so requested by the Agent tmthe extent permitted by and in accordance thighinterim Order (and
when applicable, the Final Order) and without fartbrder from the Bankruptcy Court, without furtloeder from the Bankruptcy Court, deli
to the Agent certificates of insurance evidencinghsinsurance and, as often as the Agent may rabkorequest, a report of a reputable
insurance broker or the insurer with respect tdhsaosurance. Further, each Grantor will, at theuest of the Agent and to the extent permitted
by and in accordance with the Interim Order (an@rvapplicable, the Final Order) and without furtbeter from the Bankruptcy Court,
without further order from the Bankruptcy Court)ydaxecute and deliver instruments of assignmesuch insurance policies to comply with
the requirements of Section 1(i) and cause theénsuo acknowledge notice of such assignment.

(b) Reimbursement under any liabilityurence maintained by any Grantor pursuant to tai& 9 may be paid
directly to the Person who shall have incurred dggsacovered by such insurance. In case of anyrws/ing damage to Equipment or
Inventory when subsection (c) of this Section Adsapplicable, the applicable Grantor, to the rixteetermined to be in the business intere
such Grantor, will make or cause to be made thesseey repairs to or replacements of such Equipordniventory, and any proceeds of
insurance properly received by or released to &reimtor shall be used by such Grantor, exceptteswise required hereunder, by the Credit
Agreement or the Interim Order (and when applicathle Final Order), to pay or as reimbursementHercosts of such repairs or replacements
or, if such Grantor determines not to repair ofaep such Equipment or Inventory, treat the losgamnage as a disposition under Section 5.02
(e)(v) of the Credit Agreement.

(c) So long as no Event of Default shae occurred and be continuing, all insurance gaysreceived by the Agent
in connection with any loss, damage or destruatioany Inventory or Equipment will be released bg Agent to the applicable Grantor. U
the occurrence and during the continuance of amnEef Default, to the extent permitted by anddnadance with the Interim Order (and
when applicable, the Final Order) and without fartbrder from the Bankruptcy Court, all insuranegrments in respect of such Equipment or
Inventory shall be paid to the Agent and shalthie Agent’s sole discretion, (i) be released toapplicable Grantor for the repair, replacement
or restoration thereof, (i) be held as additioBallateral hereunder or applied as specified irtiBed 9(b) or (iii) be released to the Agent
Sweep Account and applied as provided in Sectib8(B) of the Credit Agreement.

Section 10. PostClosing Changes; Collections on Assigned Agreemerdad Receivables

(&) No Grantor will change its name, type of oiigation, jurisdiction of organization or organizatal identification number
from those set forth in Schedule V of this Agreemeithout first giving at least 15 Business Day®puwritten notice to the Agent, or such
lesser period of time as agreed by the Agent, akidd all action reasonably required by the Agenttfie purpose of perfecting or protecting
the security interest granted by this AgreemergchEGrantor will hold and preserve its recordstiggeto the Collateral, including, without
limitation, the Assigned Agreements and Relatedt@ats, and will permit representatives of the Agerany time during normal business
hours to inspect and make abstracts from suchde@ord other documents to the extent provided atice5.01(e) of the Credit Agreement.
any Grantor does not have an organizational ideatibn number and later obtains one, it will fevtth notify the Agent of such organizational
identification number.
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(b) Except as otherwise provided in #ubsection (b), each Grantor will continue to atllat its own expense, all
amounts due or to become due such Grantor undéxssigned Agreements and Receivables. In conmeetith such collections, such Grar
may take (and, at the Agent’s direction, will takexh action as such Grantor or the Agent may dessassary or advisable to enforce
collection of the Assigned Agreements and Receasptovided , however , that the Agent shall have the right at any titneghe extent
permitted by and in accordance with the Interimeérn@nd when applicable, the Final Order) and witHorther order from the Bankruptcy
Court, upon the occurrence and during the conticeiaf an Event of Default and upon written notiestich Grantor of its intention to do sc
notify the Obligors under any Assigned Agreements Receivables of the assignment of such Assigrggdeinents to the Agent and to direct
such Obligors to make payment of all amounts due become due to such Grantor thereunder diréetiiye Agent and, upon such notifical
and at the expense of such Grantor, to enforceat@h of any such Assigned Agreements and Recleisato adjust, settle or compromise the
amount or payment thereof, in the same manneratitetsame extent as such Grantor might have @mokto otherwise exercise all rights
with respect to such Assigned Agreements and Rablksg, including, without limitation, those settfoin Section 9-607 of the UCC. After
receipt by any Grantor of the notice from the Ageiierred to in the proviso to the preceding seseefi) all amounts and proceeds (including,
without limitation, instruments) received by sucta@tor in respect of the Assigned Agreements armbiRables of such Grantor shall be
received in trust for the benefit of the Securedi®s, shall be segregated from other funds of €aientor and shall be forthwith paid over to
the Agent in the same form as so received (withreegessary indorsement) to be deposited in the tAS@aep Account in the United States
and either (A) released to such Grantor so longoaSvent of Default shall have occurred and beinairtg or (B) if any Event of Default shall
have occurred and be continuing, applied as pravidé&ection 19(b) of this Agreement or as provige8ection 2.18(h) of the Credit
Agreement, and (ii) such Grantor will not adjustitle or compromise the amount or payment of angeR@ble or amount due on any Assig
Agreement, release wholly or partly any Obligoré&a# or allow any credit or discount thereon ottiemn credits or discounts given in the
ordinary course of business.

Section 11. As to Intellectual Property Collateral .

(a) With respect to each item of its IntellectBabperty Collateral material to the business ofGoenpany and its
Subsidiaries, each Grantor agrees to take, axjtsrse, all commercially reasonable steps as detednin Grantor’s reasonable discretion,
including, without limitation, in the U.S. PatentcaTrademark Office, the U.S. Copyright Office amy other governmental authority, to (i)
maintain the validity and enforceability of sucheltectual Property Collateral and maintain sudellactual Property Collateral in full force
and effect, and (ii) pursue the registration anéhteaance (in accordance with the exercise of €remntor's reasonable business discretion) of
each patent, trademark, or copyright registratioapplication, now or hereafter included in suctellectual Property Collateral of such
Grantor, including, without limitation, the paymeftrequired fees and taxes, the filing of respenseoffice actions issued by the U.S. Patent
and Trademark Office, the U.S. Copyright Officeotiner governmental authorities, the filing of apptions for renewal or extension, the filing
of affidavits under Sections 8 and 15 of the U.&dEmark Act, the filing of divisional, continuatiocontinuation-in-part, reissue and renewal
applications or extensions, the payment of mainteadees and the participation in interferencexaggnation, opposition, cancellation,
infringement and misappropriation proceedingsanéd by third parties, in each case except wheréaiture to so file, register, maintain or
participate is
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not reasonably likely to have a Material Adversée&f No Grantor shall, without the written consefhthe Agent, which
shall not be unreasonably withheld or delayed,atisnue use of or otherwise abandon any such nahtetellectual Property Collateral, or
abandon any right to file an application for patérggdemark, or copyright, unless such Grantorl $teale reasonably determined that such use
or the pursuit or maintenance of such IntellecRralperty Collateral is no longer reasonably neegssadesirable in the conduct of such
Grantor’s business and that the loss thereof woatde reasonably likely to have a Material AdveEffect.

(b) Until the termination of the Credigfeement, each Grantor agrees to provide, anntgethe Agent an updated
Schedule of its Patents, Trademarks and registeopgrights.

(c) In the event that any Grantor becoaware that any item of the Intellectual Properofi&eral is being infringed,
misappropriated or otherwise violated by a thirdya any material respect, such Grantor shaktsiich commercially reasonable actions
determined in its reasonable discretion, at itseesp, to protect or enforce such Intellectual Ptgpgeollateral, including, without limitation,
suing for infringement, misappropriation or othéilation and for an injunction against such infiéngent, misappropriation or other violation.

(d) Each Grantor shall take all reasoaaltdps which it deems appropriate under the cistamaes to preserve and
protect each item of its material Trademarks inetldh the Intellectual Property Collateral, inclugli without limitation, taking all reasonable
steps which it deems appropriate under the circamests to maintain substantially the quality of ang all products or services used or
provided in connection with any of the Trademadasistent with the general quality of the prodwatd services as of the date hereof, and
taking all reasonable steps which it deems appatgrinder the circumstances to ensure that afide users of any of the Trademarks use
such consistent standards of quality.

(e) With respect to its Intellectual Pedy Collateral, each Grantor agrees to executgéhmrwise authenticate an
agreement, in substantially the form set forth xhiBit A hereto or otherwise in form and substasatisfactory to the Agent (anlfitellectual
Property Security Agreemer”), for recording the security interest grantedeherder to the Agent in such Intellectual Propemjla@eral with
the U.S. Patent and Trademark Office, the U.S. @gpyOffice, and any other governmental authositiecessary to perfect the security
interest hereunder in such Intellectual Propertifeferal.

® Each entity which executes a Secutigyeement Supplement as Grantor shall executelaliver to the Agent with
such written notice, or otherwise authenticateagimeement substantially in the form of Exhibit Bdte or otherwise in form and substance
satisfactory to the Agent (anlP Security Agreement Supplemefitidentifying the Intellectual Property Collatenaledged by such Grantor,
which IP Security Agreement Supplement shall bended with the U.S. Patent and Trademark Office,UtS. Copyright Office and any other
governmental authorities necessary to perfectebargty interest hereunder in such Intellectualperty Collateral.
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Section 12. Voting Rights; Dividends; Etc.

(&) So long as no Default under Section 6.01(¢gpof the Credit Agreement shall have occurredl lz@ continuing:

0] Each Grantor shall be entitled toreige any and all voting and other consensual sigkttaining to the Security
Collateral of such Grantor or any part thereofdoy purpose.

(i) Each Grantor shall be entitled tee®e and retain any and all dividends, interestather distributions paid in
respect of the Security Collateral of such Graiftand to the extent that the payment thereof isatiberwise prohibited by the terms
of the Loan Documentgrovided , however , that any and all dividends, interest and othstrihiutions paid or payable in the form of
instruments or certificates in respect of, or icleange for, any Security Collateral, shall, toeftent permitted by and in accordance
with the Interim Order (and when applicable, thedriOrder) and without further order from the Bankcy Court, be promptly
delivered to the Agent to hold as Security Collat@nd shall, to the extent permitted by and iretance with the Interim Order (and
when applicable, the Final Order) and without fartbrder from the Bankruptcy Court, if receiveddmgh Grantor, be received in tr
for the benefit of the Secured Parties, be segeegabm the other property or funds of such Graatat be promptly delivered to the
Agent as Security Collateral in the same form aeseived (with any necessary indorsement).

(i) The Agent will execute and delivi@r cause to be executed and delivered) to eacht@rall such proxies and
other instruments as such Grantor may reasonatlyest for the purpose of enabling such Grantokévaise the voting and other
rights that it is entitled to exercise pursuanpasagraph (i) above and to receive the dividendsterest payments that it is authorized
to receive and retain pursuant to paragraph (bvab

(b) Upon the occurrence and during thetiooance of a Default under Section 6.01(a) oofehe Credit Agreement:

0] All rights of each Grantor (x) to exése or refrain from exercising the voting andestbhonsensual rights that it
would otherwise be entitled to exercise pursuar@dction 12(a)(i) shall, to the extent permittedabg in accordance with the Interim
Order (and when applicable, the Final Order) antiouit further order from the Bankruptcy Court, upmtice to such Grantor by the
Agent, cease and (y) to receive the dividendsrésteand other distributions that it would otheevi® authorized to receive and retain
pursuant to Section 12(a)(ii) shall automaticakyase, and all such rights shall thereupon becostedén the Agent for the benefit of
the Secured Parties, which shall thereupon havedlgeright to exercise or refrain from exercissugh voting and other consensual
rights and to receive and hold as Security Colteunch dividends, interest and other distributions

(i) All dividends, interest and othestiibutions that are received by any Grantor contia the provisions of

paragraph (i) of this Section 12(b) shall be reediin trust for the benefit of the Secured Parsbsg]l be segregated from other funds
of such
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Grantor and shall be promptly paid over to the AgenSecurity Collateral in the same form as seived (with any
necessary indorsement).

Section 13. As to the Assigned Agreements (a) Each Grantor will, to the extent permittgdamd in accordance with the
Interim Order (and when applicable, the Final Oyded without further order from the Bankruptcy @oat its expense:

0] perform and observe all terms andvjmions of the Assigned Agreements to be perfororeabserved by it to the
extent consistent with its past practice or reallenbusiness judgment, maintain the Assigned Agesgsito which it is a party in full
force and effect, enforce the Assigned Agreementshich it is a party in accordance with the tethereof and take all such action to
such end as may be requested from time to timadygent; and

(i) furnish to the Agent promptly upoeceipt thereof copies of all notices of defaultsxeess of $25,000,000 receiy
by such Grantor under or pursuant to the Assignget@ments to which it is a party, and from timéiriee (A) furnish to the Agent
such information and reports regarding the Assighgetements and such other Collateral of such Gread the Agent may
reasonably request and (B) upon request of the tAgeake to each other party to any Assigned Agreeneewhich it is a party such
demands and requests for information and reportsraction as such Grantor is entitled to makeeheder.

(b) Each Grantor hereby consents ondtsali and on behalf of its Subsidiaries to thegassient and pledge to the
Agent for benefit of the Secured Parties of eackigkeed Agreement to which it is a party by any otBeantor hereunder.

(c) Each Grantor agrees, upon the reddemaquest of Agent, to instruct each other partyach Assigned Agreement
to which it is a party, that all payments due obé@ome due under or in connection with such Assighgreement will be made directly to a
Deposit Account.

(d) All moneys received or collected puanst to subsection (c) above shall be (i) releaselde applicable Grantor on
the terms set forth in Section 5 so long as no EgEbefault shall have occurred and be continwingi) if any Event of Default shall have
occurred and be continuing, applied as provide8dation 19(b).

As to Letter-of-Credit Rights and Commercial Tort Claims.

(a) Except as otherwise permitted by the Credite&gent, this Agreement and the Interim Order (@hen applicable, the
Final Order), each Grantor, by granting a secunitgrest in its Receivables consisting of letteicrddit rights to the Agent, hereby assigns to
the Agent such rights (including its contingentitg) to the proceeds of all Related Contracts stingi of letters of credit of which it is or
hereafter becomes a beneficiary or assignee. haprest of the Agent, each Grantor will, to theeakpermitted by and in accordance with
Interim Order (and when applicable, the Final Oyderd without further order from the Bankruptcy @ppromptly use commercially
reasonable efforts to cause the issuer of eadretredit with a stated amount in excess of $5,000dfaDeach nominated person (as def
in Section 5-102 of the UCC) (if any) with resptwtreto to consent to such assignment of the pdsceereof pursuant to a consent in form
and substance reasonably satisfactory to the Agehdeliver written evidence of such consent toAgent.
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(b) Upon the occurrence and during th&ticoance of an Event of Default, each Grantor,wdllthe extent permitted |
and in accordance with the Interim Order (and wéygplicable, the Final Order) and without furthederfrom the Bankruptcy Court, promptly
upon request by the Agent, (i) notify (and suchrBsahereby authorizes the Agent to notify) thei&ssand each nominated person with respect
to each of the Related Contracts consisting ofigtof credit that the proceeds thereof have bsgigreed to the Agent hereunder and any
payments due or to become due in respect theredbdye made directly to the Agent or its desigenee (ii) arrange for the Agent to become
the transferee beneficiary of letter of credit.

(c) In the event that any Grantor heegadicquires or has any commercial tort claim tlaatleen filed with any court
excess of $20,000,000 in the aggregate, it shamptly after such claim has been filed with suobrt, deliver a supplement to Schedule X
hereto, identifying such new commercial tort clapmvided , however , that, with respect to any commercial tort clamréspect of Intellectu.
Property Collateral, the obligation set forth ifstBection 14(c) shall only be applicable with o any such commercial tort claims to the
extent relating to Intellectual Property Collatendth respect to which the applicable Grantors hewecuted or otherwise authenticated (or |
an obligation pursuant to Section 11(e) to exeoutatherwise authenticate) an Intellectual Prop8egurity Agreement.

Transfers and Other Liens; Additional Shares

(a) Each Grantor agrees that it will not (i) seisign or otherwise dispose of, or grant any aptiith respect to, any of the
Collateral, other than sales, assignments and dibpositions of Collateral, and options relatingollateral, permitted under the terms of the
Credit Agreement or (ii) create or suffer to exial Lien upon or with respect to any of the Colaltef such Grantor except for the pledge,
assignment and security interest created undeAtiesement and Liens permitted under the CredieAgrent.

(b) Subject to the terms of the Credité@ament and this Agreement, each Grantor agreeg thidl (i) cause each
issuer of the Pledged Equity pledged by such Gramibto issue any equity interests or other séesrin addition to or in substitution for the
Pledged Equity issued by such issuer except to Guahtor or its Affiliates, and (ii) pledge here@ndpromptly upon its acquisition (directly
indirectly) thereof, any and all additional equityerests or other securities as required by Se&i01(i) of the Credit Agreement from time to
time acquired by such Grantor in any manner.

Section 16. Agent Appointed Attorney in Fact. Each Grantor hereby irrevocably appoints the Agenh Grantor’s
attorney-in-fact, with full authority in the plaead stead of such Grantor and in the name of suaht@ or otherwise, from time to time, upon
the occurrence and during the continuance of amtsfeDefault, in the Agent’s discretion, to takeyaaction and to execute any instrument, to
the extent permitted by and in accordance withnkerim Order (and when applicable, the Final Oyderd without further order from the
Bankruptcy Court, that the Agent may deem necesmaayglvisable to accomplish the purposes of thieAment, including, without limitation:
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(@) to obtain and adjust insurance reglifo be paid to the Agent pursuant to Section 9,

(b) to ask for, demand, collect, sue fecover, compromise, receive and give acquittamcereceipts for moneys due
and to become due under or in respect of any o€tikateral,

(c) to receive, indorse and collect argfts or other instruments, documents and cha#eép in connection with clat
(a) or (b) above, and

(d) to file any claims or take any actmminstitute any proceedings that the Agent magndeecessary or desirable for
the collection of any of the Collateral or otheraits enforce compliance with the terms and comulitiof any Assigned Agreement
or the rights of the Agent with respect to anytaf Collateral.

Section 17. Agent May Perform . If any Grantor fails to perform any agreementtaored herein, the Agent may, but
without any obligation to do so, upon notice to @@mpany of at least five Business Days in advamekif the Company fails to cure within
such period, itself perform, or cause performarfceurh agreement, and the expenses of the Agemtred in connection therewith shall be
payable by such Grantor under Section 20.

Section 18. The Ageris Duties.

(a) The powers conferred on the Agent hereundesalely to protect the Secured Parties’ intereghé Collateral and shall
not impose any duty upon it to exercise any sucheps. Except for the safe custody of any Colldterés possession and the accounting for
moneys actually received by it hereunder, the Agbatl have no duty as to any Collateral, as temaming or taking action with respect to
calls, conversions, exchanges, maturities, tengleosher matters relative to any Collateral, whetirenot any Secured Party has or is deemed
to have knowledge of such matters, or as to thagakf any necessary steps to preserve rights sigaiy parties or any other rights pertaining
to any Collateral. The Agent shall be deemed teelexercised reasonable care in the custody aseémwaion of any Collateral in its
possession if such Collateral is accorded treatmgnstantially equal to that which it accords its@roperty.

(b) Anything contained herein to the cant notwithstanding, the Agent may from time to¢i, when the Agent deems
it to be necessary, appoint one or more of itsliatés (or, with the consent of the Company, ameoPersons) subagents (eachSuibagent’)
for the Agent hereunder with respect to all or payt of the Collateral. In the event that the Agemappoints any Subagent with respect to
Collateral, (i) the assignment and pledge of suchatzral and the security interest granted in SDolateral by each Grantor hereunder she
deemed for purposes of this Agreement to have beste to such Subagent, in addition to the Agenthfe ratable benefit of the Secured
Parties, as security for the Secured Obligatiorsuch Grantor, (i) such Subagent shall automadyidrd vested, in addition to the Agent, with
all rights, powers, privileges, interests and reieeof the Agent hereunder with respect to suctea@ohl, and (iii) the term “Agent,” when
used herein in relation to any rights, powers, ifgges, interests and remedies of the Agent wigpeet to such Collateral, shall include such
Subagentprovided , however , that no such Subagent shall be authorized todakeaction withrespect to any such Collateral unless and e:
to the extent expressly authorized in writing by &gent.
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Section 19. Remedies. Subject to the Orders, if any Event of Defaulilshave occurred and be continuing:

(@) The Agent may exercise in respet¢hefCollateral, in addition to other rights and esles provided for herein or
otherwise available to it, all the rights and rereedf a secured party upon default under the U@tather or not the UCC applies to
the affected Collateral) and also may: (i) reqaiaeh Grantor to, and each Grantor hereby agreed thill at its expense and upon
request of the Agent forthwith, assemble all ot pathe Collateral as directed by the Agent andeniaavailable to the Agent at a
place and time to be designated by the Agent shagdsonably convenient to both parties; (ii) stitfie applicable law (including the
Bankruptcy Code or any Order of the Bankruptcy €euatered in connection with the Cases), withouicecexcept as specified
below, sell the Collateral or any part thereof me@r more parcels at public or private sale, gtaithe Agent's offices or elsewhere,
for cash, on credit or for future delivery, and omach other terms as the Agent may deem commigraggsonable; (i) occupy,
consistent with Section 5.01(e) of the Credit Agneet, on a non-exclusive basis any premises ownkghsed by any of the Grantors
where the Collateral or any part thereof is assethbl located for a reasonable period in ordeffexiate its rights and remedies
hereunder or under law, without obligation to s@Grhantor in respect of such occupation; and (ivyeise any and all rights and
remedies of any of the Grantors under or in conoeatith the Collateral, or otherwise in respectle Collateral, including, without
limitation, (A) any and all rights of such Grantordemand or otherwise require payment of any amooder, or performance of any
provision of, the Assigned Agreements, the Recé@sand the other Collateral, (B) withdraw, or eaasdirect the withdrawal, of all
funds with respect to the Account Collateral, a@il €xercise all other rights and remedies witheespo the Assigned Agreements,
the Receivables and the other Collateral, includivithout limitation, those set forth in Sectior607 of the UCC. Each Grantor
agrees that, to the extent notice of sale shaléfaired by law, including the Bankruptcy Code oy &rder entered in connection w
the Cases, at least ten days’ notice to such Grahtbe time and place of any public sale, orh&f time after which any private sale is
to be made shall constitute reasonable notificatibine Agent shall not be obligated to make ang s&lCollateral regardless of notice
of sale having been given. The Agent may adjousnpublic or private sale from time to time by annoement at the time and place
fixed therefor, and such sale may, without furthetice, be made at the time and place to whiclag 8o adjourned.

(b) Any cash held by or on behalf of f&geent and all cash proceeds received by or on beh#te Agent in respect of
any sale of, collection from, or other realizatigron all or any part of the Collateral may, in thigcretion of the Agent, be held by the
Agent as collateral for, and/or then or at any tthereafter shall be applied in whole or in parthy Agent for the ratable benefit of
the Secured Parties against, all or any part oSteured Obligations, in accordance with Sectiod 6f the Credit Agreement.
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(c) All payments received by any Grantoder or in connection with any Assigned Agreenegrdtherwise in respect
of the Collateral shall be received in trust fog thenefit of the Agent, shall be segregated framemfunds of such Grantor and shall be
forthwith paid over to the Agent in the same forsnsa received (with any necessary indorsement).

(d) Subject to the provisions of Sect®d6 of the Credit Agreement, the Agent may, withaatice to any Grantor
except as required by law (including the Bankrug@oge or any Order of the Bankruptcy Court entémezbnnection with the Cases)
and at any time or from time to time, charge, $eaod otherwise apply all or any part of the SecuDbligations against any funds
held with respect to the Account Collateral or ity ather deposit account.

(e) In the event of any sale or othepdsition of any of the Intellectual Property Cadlat! of any Grantor, the goodw
symbolized by any Trademarks subject to such gatéher disposition shall be included therein, andh Grantor shall supply to the
Agent or its designee, to the extent practicallegible embodiments of such Grantor’'s know-how exgertise, and documents
relating to any Intellectual Property Collaterabmct to such sale or other disposition, and suen®r’s customer lists and other
records and documents relating to such Intelleduaperty Collateral and to the manufacture, distion, advertising and sale of
products and services of such Grantor.

® In each case under this Agreementhich the Agent takes any action with respect to@ollateral, including
proceeds, the Agent shall provide to the Compawi secords and information regarding the possessimtrol, sale and any receipt
of amounts with respect to such Collateral as neagelsonably requested by the Company as a bashefpreparation of the
company's financial statements in accordance wWKAR

With respect to the foregoing, the Agent shall jevthe Company (with a copy to counsel for theic@df Creditors’ Committee in the Cases
and to the United States Trustee for the Southéstrit of New York) with seven (7) days’ writtertice prior to taking the actions
contemplated by this Section J@pvided , that the Agent may take the actions contemplayettis Section 19 without further order from the
Bankruptcy Court.

Section 20. Indemnity and Expenses (a) Each Grantor agrees to indemnify, defendsavé and hold harmless each
Secured Party and each of their Affiliates andrthespective officers, directors, employees, tresstagents and advisors (each, an “
Indemnified Party”) from and against, and shall pay on demand, amyadl claims, damages, losses, liabilities andeagps (including,
without limitation, reasonable fees and expense®uohsel) that may be incurred by or asserted ar@ded against any Indemnified Party, in
each case arising out of or in connection withesutting from this Agreement (including, withouhitation, enforcement of this Agreement),
except to the extent such claim, damage, losdlitiabr expense is found in a final, non-appeatgjpidgment by a court of competent
jurisdiction to have resulted from such Indemnifieatty's gross negligence or willful misconduct.
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(b) Each Grantor will upon demand path® Agent the amount of any and all reasonableresqss including, without
limitation, the reasonable fees and expenses obitgsel and of any experts and agents, that tle@tAgay incur in connection with (i) the
custody, preservation, use or operation of, ostile of, collection from or other realization upany of the Collateral of such Grantor, (ii) the
exercise or enforcement of any of the rights ofAlgent or the other Secured Parties hereundeiipth@ failure by such Grantor to perform or
observe any of the provisions hereof.

Section 21. Amendments; Waivers; Additional Grantors; Etc .

(&) No amendment or waiver of any provision o§tAgreement, and no consent to any departure bysaagtor herefrom,
shall in any event be effective unless the samk lséan writing and signed by the Agent and, wiéspect to any amendment, the Company on
behalf of the Grantors, and then such waiver osennshall be effective only in the specific insi@and for the specific purpose for which
given. No failure on the part of the Agent or anlyer Secured Party to exercise, and no delayencesing any right hereunder, shall operat
a waiver thereof; nor shall any single or partiedreise of any such right preclude any other ather exercise thereof or the exercise of any
other right.

(b) Upon the execution and delivery by Berson of a security agreement supplement inauotislly the form of
Exhibit C hereto (each aSecurity Agreement Supplemet)t such Person shall be referred to as @uditional Grantor” and shall be and
become a Grantor hereunder, and each referenb&siAgreement and the other Loan Documents to “rashall also mean and be a
reference to such Additional Grantor, each refezénchis Agreement and the other Loan DocumentsgdCollateral” shall also mean and be
a reference to the Collateral granted by such Aaltid Grantor and each reference in this AgreerteeatSchedule shall also mean and be a
reference to the schedules attached to such Seéuitement Supplement.

Section 22. Confidentiality; Notices; References

(@) The confidentiality provisions of Section 9.09tbé Credit Agreement shall apply to all informatieceived b

the Agent or any Lender under this Agreement.

(b) All notices and other communicatigmevided for hereunder shall be delivered as prexdith Section 9.02 of the

Credit Agreement.

(c) The definitions of certain terms usethis Agreement are set forth in the followingéations:
Account Collatera Section 1(f)
Agreemen Preamble
Agreement Collaterz Section 1(e
Assigned Agreemen Section 1(e
Company Preamble
Collateral Section 1
Copyrights Section 1 (g)(iii)
Credit Agreemen Recitals (1
Deposit Account Control Agreeme Section 5(a
Deposit Account: Recitals (3’
Equipment Section 1(a
Grantor, Grantor Preamble
Initial Pledged Deb Recitals (2]
Initial Pledged Equity Recitals (2]
Intellectual Property Collater. Section 1(g
Inventory Section 1(b’
IP Agreement: Section 1(g)(v.
Obligor Section 5(a
Patent: Section 1(g)(i)
Pledged Deh Section 1(d)(iv,
Pledged Equit Section 1(d)(iii)
Receivable: Section 1(c
Related Contraci Section 1(c
Secured Obligation Section 2
Secured Partie Section Z
Security Collatera Section 1(d’
Specified Collaters Section 6(m’
Trademarks Section 1(g)(ii)
Trade Secret Section 1(g)(iii)
ucc Recitals (6]

Section 23. Continuing Security Interest; Assignments Under theCredit Agreement. This Agreement shall create a
continuing security interest in the Collateral ahall (a) except as otherwise provided in Sectid® ®f the Credit Agreement, remain in full
force and effect until the latest of (i) the paymienfull in cash of the Secured Obligations, tlig Termination Date and (iii) the termination




expiration of all Letters of Credit, or otherwisg et forth in any order of the Bankruptcy Coub}, lfe binding upon each
Grantor, its successors and assigns and (c) itagether with the rights and remedies of the Adpameunder, to the benefit of the Secured
Parties and their respective successors, perntitiedferees and permitted assigns. Without ligithre generality of the foregoing clause (c),
to the extent permitted in Section 9.08 of the @r&dreement, any Lender may assign or otherwigedfier all or any portion of its rights and
obligations under the Credit Agreement (includiwghout limitation, all or any portion of its Comtments, the Loans owing to it and the Note
or Notes, if any, held by it) to any permitted séeree, and such permitted transferee shall therebpcome vested with all the benefits in
respect thereof granted to such Lender hereinhmrafise.

Section 24. Release; Termination.

(&) Upon any sale, lease, transfer or other giipa of any item of Collateral of any Grantordocordance with the terms of
the Loan Documents or as otherwise directed orired iy any order of the Bankruptcy Court, the siggunterests granted under this
Agreement by such Grantor in such Collateral shathediately terminate and automatically be releasati Agent will promptly deliver at the
Grantor’s request to such Grantor all certificatggesenting any Pledged Equity released and tdbrand other instruments representing any
Pledged Debt, Receivables or other Collateral,Ageht will, at such Grantor’'s expense, promptlyaxe and deliver to such Grantor such
documents as such Grantor shall reasonably retpiestdence the release of such item of Collatieoah the assignment
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and security interest granted herepngvided , however , that no such documents shall be required unless Grantor shall
have delivered to the Agent, at least five Busiri2ags prior to the date such documents are reqbiye@rantor, or such lesser period of time
agreed by the Agent, a written request for releleseribing the item of Collateral and the consitlerato be received in the sale, transfer or
other disposition and any expenses in connectierethith, together with a form of release for examuby the Agent and a certificate of such
Grantor to the effect that the transaction is impbance with the Loan Documents.

(b) The pledge and security interest gratereby will be terminated as set forth in Serf.16(b) of the Credit
Agreement and upon such termination all righth®ollateral shall revert to the applicable Graatad the Agent will promptly deliver to the
applicable Grantors all certificates representing Rledged Equity or Pledged Debt, ReceivablegtardCollateral.

Section 25. Execution in Counterparts. This Agreement may be executed in any numbeoohterparts, each of which
when so executed shall be deemed to be an origimhll of which taken together shall constitute and the same agreement. Delivery of an
executed counterpart of a signature page to thiséxgent by telecopier or .pdf shall be effectivel@ssery of an original executed counterpart
of this Agreement.

Section 26. Governing Law . This Agreement shall be governed by, and constivedcordance with, the laws of the S
of New York and (to the extent applicable) the Bapikcy Code.

Section 27. Jurisdiction; Waiver of Jury Trial . (a) Each of the parties hereto hereby irrevgcaht unconditionally
submits, for itself and its property, to the norlasive jurisdiction of the Bankruptcy Court anditie Bankruptcy Court does not have (or
abstains from jurisdiction), to the nonexclusivagdiction of any New York State court or federaud of the United States of America sitting
in New York City, and any appellate court from d@hgreof, in any action or proceeding arising oudiofelating to this Agreement, or for
recognition or enforcement of any judgment, anchexdhe parties hereto hereby irrevocably and nditmnally agrees that all claims in
respect of any such action or proceeding may bedheeal determined in the Bankruptcy Court or argshddew York State court, as applicalt
or, to the extent permitted by law, in such fedemlrt. Each Grantor hereby further irrevocablgsants to the service of process in any action
or proceeding in such courts by the mailing thel®oény parties hereto by registered or certifiedl npostage prepaid, to the Company at its
address specified pursuant to Section 9.02 of teeiCAgreement. Each of the parties hereto agiessa final judgment in any such action or
proceeding shall be conclusive and may be enfdarcether jurisdictions by suit on the judgment mrainy other manner provided by
law. Nothing in this Agreement shall affect anyhti that any party may otherwise have to bring @tion or proceeding relating to this
Agreement in the courts of any jurisdiction.

(b) Each of the parties hereto irrevogatsid unconditionally waives, to the fullest extgmhay legally and effectively
do so, any objection that it may now or hereaf@arehto the laying of venue of any suit, action mrceeding arising out of or relating to this

Agreement in the Bankruptcy Court or any New Yot&t8 or federal court. Each of the parties heleteby irrevocably
waives, to the fullest extent permitted by law, tleéense of an inconvenient forum to the mainteaaricuch action or proceeding in any such
court.

TOCa
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(c) Each of the parties hereto heretgvcably waives all right to trial by jury in angteon, proceeding or
counterclaim (whether based on contract, tort bewtise) arising out of or relating to this Agreerner the actions of the Agent or any
Secured Party in the negotiation, administrati@rfggmance or enforcement thereof.

Section 28. Intercreditor Agreement Controlling . Notwithstanding anything herein to the contrding liens and securi
interests granted to the Agent pursuant to thissgrent and the exercise of any right or remedyheyAgent hereunder, in each case, with
respect to the Collateral are subject to the litiwites and provisions for the Intercreditor Agreemelm the event of any inconsistency between
the terms or conditions of this Agreement and émmns and conditions of the Intercreditor Agreemtrg,terms and conditions of the
Intercreditor Agreement shall control.

Section 29. Marshalling . Neither the Agent nor the Secured Parties steateluired to marshal any present or future
collateral security (including but not limited tioet Collateral for, or other assurance of paymenthef Secured Obligations or any of them) ¢
resort to such collateral security or other assteamf payment in any particular order, and atheir rights and remedies hereunder and in
respect of such collateral security and other ass@s of payment shall be cumulative and in addtticall other rights and remedies, however
existing or arising.

Section 30. Inconsistency. In the event of any inconsistency or conflictvibegn the provisions of this Agreement and the
Interim Order (and, when applicable, the Final @xdde provisions of the Interim Order (and, wiagplicable, the Final Order) shall govern.

IN WITNESS WHEREOF, each Grantor has caused thieément to be duly executed and delivered by ftsesfthereunto
duly authorized as of the date first above written.

EASTMAN KODAK COMPANY

By:

Name:
Title:

CREO MANUFACTURING AMERICA LLC

KODAK AVIATION LEASING LLC

By,

Name:

Title:
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EASTMAN KODAK INTERNATIONAL
CAPITAL COMPANY, INC.

FAR EAST DEVELOPMENT LTD.
FPC INC.

KODAK (NEAR EAST), INC.

KODAK AMERICAS, LTD.

KODAK IMAGING NETWORK, INC.
KODAK PORTUGUESA LIMITED
KODAK REALTY, INC.
LASER-PACIFIC MEDIA CORPORATION
PAKON, INC.

QUALEX INC.

By :

Name:

Title:

KODAK PHILIPPINES, LTD.

NPEC INC.

By :

Name:

Title:
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Exhibit A to the
US Security Agreemen

FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (asreended, amended and restated, supplemented or
otherwise modified from time to time, théP Security Agreement) dated | ], 20[__], is made by the Pesdisted on the
signature pages

hereof (collectively, the Grantors”) in favor of Citicorp North America, Inc., as Age(the “Agent”) for the Secured
Parties (as defined in the Credit Agreement refetoebelow).

WHEREAS, Eastman Kodak Company, a New Jersey catipor, a debtor and debtor-in-possession in a pasding under
Chapter 11 of the Bankruptcy Code (as definedénGredit Agreement), has entered into a DebtoreissBssion Credit Agreement dated as of

January 20, 2012 (as amended, amended and restapgdemented or otherwise modified from time moetj the “Credit
Agreement”), with Citicorp North America, Inc., as Agent,the Lenders party thereto.

Terms defined in the Credit Agreement and not etiser defined herein are used herein as defineldeiiCredit Agreement.

WHEREAS, as a condition precedent to the makinigoains and the issuance of Letters of Credit byl #raders under the
Credit Agreement, each Grantor has executed aiivededl that certain US Security Agreement dateddan| ], 2012, made by the Grantors
to

the Agent (as amended, amended and restated, swgked or otherwise modified from time to time, tHgecurity
Agreement”).

WHEREAS, under the terms of the Security Agreemiigt Grantors have granted to the Agent, for tkebta benefit of the
Secured Parties, a security interest in, among gttoperty, certain intellectual property of thea@tors, and have agreed as a condition thereof
to execute this IP Security Agreement for recordinitp the United States Copyright Office and otgevernmental
authorities.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebyrewledged,
each Grantor agrees as follows:

SECTION 1. Grant of Security. In addition to the security interest set forthtie Interim Order (and when applicable,
Final Order), each Grantor hereby grants to thenAgm the ratable benefit of the Secured Partissaurity interest in all of such Grantor’s
right, title

and interest in and to the following (th€bllateral”):
(0 the patents and patent applicatietgarth in Schedule A hereto;

(i) the trademark and service mark regitons and applications set forth in ScheduleeBeto (provided that no
security interest shall be granted in United Statent-to-use trademark applications to the exteat, and solely during the period in
which, the grant of a security interest therein ldampair the validity or enforceability of suchtémt-to-use trademark applications
under applicable federal law), together with thedill symbolized thereby;




(i) all copyrights, whether registeredunregistered, now owned or hereafter acquiresigjn Grantor, including,
without limitation, the copyright registrations aapplications and exclusive copyright licensedath in Schedule C hereto;

(iv) all reissues, divisions, continuao continuations-in-part, extensions, renewalsraggaminations of any of the
foregoing, all rights in the foregoing provided ibyernational treaties or conventions, all righdsresponding thereto throughout the
world

and all other rights of any kind whatsoever of sGehntor accruing thereunder or pertaining thereto;

(v) any and all claims for damages ardnctive relief for past, present and future inilgment, dilution,
misappropriation, violation, misuse or breach wéhpect to any of the foregoing, with the rightt bot the obligation, to sue for and
collect, or otherwise recover,

such damages; and

(vi) any and all proceeds of, collatdma| income, royalties and other payments now oeaier due and payable with
respect to, and supporting obligations relatingatg;, and all of the Collateral of or arising fromyaof the foregoing.

SECTION 2. Security for Obligations. In addition to the security for the payment o ®ecured Obligations to the
Secured Parties provided by the Interim Order (@hdn applicable, the Final Order), the grant ofeusity interest in the Collateral by each
Grantor under this IP Security Agreement securep#tyment of all obligations of such Grantor novhereafter existing under or in respect of
the Loan Documents, and the Secured Agreementsherdirect or indirect, absolute or contingent arhether for principal, reimbursement
obligations, interest (including interest accruthging the pendency of the Cases, regardless afwhallowed or allowable in such
proceedings), premiums, penalties, fees, indenatifins, contract causes of action, costs, expensatherwise (including monetary
obligations incurred during the pendency of theesasegardless of whether allowed or allowablaizhgroceedings). Without limiting the
generality of the foregoing, this IP Security Agremnt secures, as to each Grantor, the paymentarhalunts that constitute part of the Sec
Obligations and that would be owed by such Grart@ny Secured Party under the Loan Documentshen8ecured Agreements but for the
fact that such Secured Obligations are unenforeeabhot allowable due to the existence of a bastksy reorganization or similar proceeding
involving a Loan Party.

SECTION 3. Recordation. Each Grantor authorizes and requests that thesteegf Copyrights and any other applicable
government officer record this IP Security Agreetnen

SECTION 4. Execution in Counterparts. This IP Security Agreement may be executed inranpber of counterparts,
each of which when so executed shall be deemed &mloriginal and all of which taken together shalistitute one and the same agreement.




SECTION 5. Grants, Rights and Remedies This IP Security Agreement has been enterediiint@njunction with the
provisions of the Security Agreement. Each Gradtm®s hereby acknowledge and confirm that the griatiite security interest hereunder to,
and the rights and remedies of, the Agent witheesto the Collateral are more fully set forthlie tSecurity Agreement, the terms and
provisions of which are incorporated herein by refiee as if fully set forth herein.

SECTION 6. Governing Law. This IP Security Agreement shall be governeddnyl construed in accordance with, the
laws of the State of New York and (to the extergli@pble) the Bankruptcy Code.




IN WITNESS WHEREOF, each Grantor has caused thBd€&urity Agreement to be duly executed and dedivday its
officer thereunto duly authorized as of the datst fabove written.

EASTMAN KODAK COMPANY

By:

Name:
Title:

Address for Notices:

[NAME OF GRANTOR]

By:

Name:
Title:

Address for Notices:

[NAME OF GRANTOR]

By:

Name:

Title:

Address for Notices:






Exhibit B to the
US Security Agreemen

FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT SU PPLEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPEMENT (this “IP Security Agreement Supplement
") dated , 20__, is made by the Perstedlion the signature page hereof (tk&&dntor ") in favor of Citicorp North America, Inc.,
as Agent (the Agent”) for the Secured Parties (as defined in the Gragreement referred to below).

WHEREAS, Eastman Kodak Company, a New Jersey catipor, a debtor and debtor-in-possession in a pasding under
Chapter 11 of the Bankruptcy Code (as definedénGredit Agreement), has entered into a DebtoreissBssion Credit Agreement dated as of
January 20, 2012 (as amended, amended and restapgdemented or otherwise modified from time toetj the “Credit Agreement), with
Citicorp North America, Inc., as Agent, and the ders party thereto. Terms defined in the Credite&gient and not otherwise defined herein
are used herein as defined in the Credit Agreement.

WHEREAS, pursuant to the Credit Agreement, the @raand certain other Persons have executed anerl that certain
US Security Agreement dated January [ ], 2012 niigde Grantor and such other Persons to the Agsramended, amended and restated,
supplemented or otherwise modified from time toetitihe “Security Agreement) and that certain Intellectual Property SecuAtyreement
dated | ], 2011 (as amended, amendedeatadad, supplemented or otherwise modified frome tio time, the TP Security
Agreement”).

WHEREAS, under the terms of the Security Agreemtiet,Grantor has granted to the Agent, for thebtathenefit of the
Secured Parties, a security interest in the Colihfas defined in Section 1 below) of the Gramtod has agreed as a condition thereof to
execute this IP Security Agreement Supplementdoording with the United States Copyright Officel axther governmental authorities.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebyrmwledged, the
Grantor agrees as follows:

SECTION 1. Grant of Security. In addition to the security interest set forthtie Interim Order (and when applicable,
Final Order), each Grantor hereby grants to thenfder the ratable benefit of the Secured Pardesgcurity interest in all of such Grantor’s
right, title and interest in and to the followirtp¢ “ Collateral”):

(0 the patents and patent applicatiet<ath in Schedule A hereto;

(i) the trademark and service mark regttons and applications set forth in SchedulesBeto (provided that no
security interest shall be granted in United Statent-to-use trademark applications to the extieat, and solely during the period in
which, the grant of a security interest therein ldampair the validity or enforceability




of such intent-to-use trademark applications uragglicable federal law), together with the goodwyimbolized thereby;
(i) the copyright registrations and &pations and exclusive copyright licenses setifantSchedule C hereto;

(iv) all reissues, divisions, continuao continuations-in-part, extensions, renewalsraegaminations of any of the
foregoing, all rights in the foregoing provided ibyernational treaties or conventions, all righdsresponding thereto throughout the
world and all other rights of any kind whatsoevesiach Grantor accruing thereunder or pertainirgeto;

v) all any and all claims for damaged amunctive relief for past, present and futurfimgement, dilution,
misappropriation, violation, misuse or breach wéhpect to any of the foregoing, with the rightt bot the obligation, to sue for and
collect, or otherwise recover, such damages; and

(vi) any and all proceeds of, collatdaal income, royalties and other payments now eeéier due and payable with
respect to, and supporting obligations relatingaty;, and all of the foregoing or arising from arfiyte foregoing.

SECTION 2. Security for Obligations. In addition to the security for payment of the@ed Obligations to the Secured
Parties provided by the Interim Order (and whenrliagble, the Final Order), the grant of a securitgrest in the Additional Collateral by the
Grantor under this IP Security Agreement Supplerseatires the payment of all obligations of the @nanow or hereafter existing under ol
respect of the Loan Documents and the Secured Agnets, whether direct or indirect, absolute or ic@nt, and whether for principal,
reimbursement obligations, interest (including iest accruing during the pendency of the Caseardégss of whether allowed or allowable in
such proceedings), premiums, penalties, fees, indigations, contract causes of action, costs, egpe or otherwise (including monetary
obligations incurred during the pendency of thegSasegardless of whether allowed or allowablauthgproceedings).

SECTION 3. Recordation. The Grantor authorizes and requests that thesRegif Copyrights and any other applicable
government officer to record this IP Security Agrnemt Supplement.

SECTION 4. Grants, Rights and Remedies This IP Security Agreement Supplement has be&rexhinto in conjunctic
with the provisions of the Security Agreement. Trantor does hereby acknowledge and confirm tregtant of the security interest
hereunder to, and the rights and remedies of, tenAwith respect to the Additional Collateral arere fully set forth in the Security
Agreement, the terms and provisions of which aceriporated herein by reference as if fully settfdrérein.

SECTION 5. Governing Law. This IP Security Agreement Supplement shall beegted by, and construed in accorde
with, the laws of the State of New York and (to éxtent applicable) the Bankruptcy Code.




IN WITNESS WHEREOF, the Grantor has caused thiSéBurity Agreement Supplement to be duly executelddelivered
by its officer thereunto duly authorized as of tiage first above written.

By:

Name:

Title:

Address for Notices:




Exhibit C to the
US Security Agreemen

FORM OF SECURITY AGREEMENT SUPPLEMENT
[Date of Security Agreement Supplem:t

Citicorp North America, Inc., as the Agent for
the Secured Parties referred to in the
Credit Agreement referred to below

[ ]
Attn: [ ]

Eastman Kodak Company
Ladies and Gentlemen:

Reference is made to (i) the Debtor-in-PossessiediCAgreement dated as of January 20, 2012 (ahded and restated,
supplemented or otherwise modified from time totitne “Credit Agreement), among Eastman Kodak Company, a New Jersey catipa,
a debtor and debtor-in-possession in a case penditgr Chapter 11 of the Bankruptcy Code (as définghe Credit Agreement), and Kodak
Canada Inc., a corporation organized under the tditse province of Ontario, Canada, as the Borrsywhe Lenders party thereto, Citicorp
North America, Inc., as Agent (together with angecassor Agent appointed pursuant to Article Vithad Credit Agreement, tH* Agent”), and
as administrative agent for the Lenders, andi{@)WS Security Agreement dated January [ ], 2@$2aMmended, amended and restated,
supplemented or otherwise modified from time toetithe “Security Agreement) made by the Grantors from time to time partyréte in
favor of the Agent for the Secured Parties. Tedefined in the Credit Agreement or the Securityéeggnent and not otherwise defined herein
are used herein as defined in the Credit Agreeimetite Security Agreement.

SECTION 1. Grant of Security. In addition to the security interest set fortthe Interim Order (and when applicable,
Final Order), the undersigned hereby grants tdAtdent, for the ratable benefit of the Secured Bayid security interest in all of its right, title
and interest in and to its Collateral consistinghaf following, in each case, whether now ownetlareafter acquired by the undersigned,
wherever located and whether now or hereafteriegistr arising (collectively, the undersigned’€bllateral”): all Equipment, Inventory,
Security Collateral (including, without limitatiothe indebtedness set forth on Schedule A heretdtensecurities and securities/deposit
accounts set forth on Schedule B hereto), RecagaBlelated Contracts, Agreement Collateral, Acc@atiateral (including the deposit
accounts set forth on Schedule C hereto), Intelidd®roperty Collateral, all books and recordsl@iding, without limitation, customer lists,
credit files, printouts and other computer outpatenials and records) of the undersigned pertaitdrany of the undersigned’s Collateral, and
all proceeds of, collateral for, income, royaltée®l other payments now or hereafter due and payatiie




respect to, and supporting obligations relatingaty;, and all of the undersigned’s Collateral (idahg, without limitation,
proceeds, collateral and supporting obligations ¢bastitute property of the types described is 8&ction 1) and, to the extent not otherwise
included, all (A) payments under insurance (whetdrarot the Agent is the loss payee thereof), grindemnity, warranty or guaranty, payable
by reason of loss or damage to or otherwise wiheet to any of the foregoing Collateral, and (&3¢

SECTION 2. Security for Obligations. In addition to the security for the payment & ®ecured Obligations to the
Secured Parties provided by the Interim Order (@hen applicable, the Final Order), the grant ofeusity interest in the Collateral by the
undersigned under this Security Agreement Suppléeaaththe Security Agreement secures the paymealt 8ecured Obligations of the
undersigned now or hereafter existing under oegpect of the Loan Documents and the Secured Agmisnwhether direct or indirect,
absolute or contingent, and whether for principgimbursement obligations, interest (including iegt accruing during the pendency of the
Cases, regardless of whether allowed or allowabich proceedings), premiums, penalties, feesnimdfications, contract causes of action,
costs, expenses or otherwise (including monetaligations incurred during the pendency of the Cassardless of whether allowed or
allowable in such proceedings). Without limitifgetgenerality of the foregoing, this Security Agnemt Supplement and the Security
Agreement secures the payment of all amounts tretitute part of the Secured Obligations andwatld be owed by the undersigned to any
Secured Party under the Loan Documents and the&k&greements but for the fact that such Secutd@y&tions are unenforceable or not
allowable due to the existence of a bankruptcyrgaaization or similar proceeding involving a Ld@arty.

SECTION 3. Representations and Warranties (a) The undersigned’s exact legal name, chietetive office, type of
organization, jurisdiction of organization and argational identification number is set forth inf@dule D hereto. Within the twelve months
preceding the date hereof, the undersigned hashaoiged its name, chief executive office, typerghaization, jurisdiction of organization or
organizational identification number from thosefeeth in Schedule E hereto except as set fortBdhedule F hereto.

(b) All Equipment having a value in exeed $5,000,000 and all Inventory having a valuexness of $5,000,000 as of
the date hereof of the undersigned is locatedeapldces specified therefor in Schedule H hereto.

(c) The undersigned is not a benefic@argssignee under any letter of credit, other tharietters of credit described in
Schedule | hereto.

(d) The undersigned hereby makes eaddr offpresentation and warranty set forth in Sediofithe Security
Agreement with respect to itself and the Collatgrainted by it.

SECTION 4. Obligations Under the Security Agreemet . The undersigned hereby agrees, as of the databove
written, to be bound as a Grantor by all of thenteand provisions of the Security Agreement tostimae extent as each of the other
Grantors. The undersigned further agrees, aseoddlte first above written, that each referendbénSecurity Agreement to an “Additional
Grantor” or a “Grantor” shall also mean and befarence to the undersigned, that each referentteettCollateral” or any part thereof shall
also mean and be a reference to the undersignetiat€tal or part thereof, as the case may betlaatdeach reference in the Security
Agreement to a Schedule shall also mean and bier@inee to the schedules attached hereto.




SECTION 5. Governing Law. This Security Agreement Supplement shall be gae by, and construed in accordance
with, the laws of the State of New York and (to éxgent applicable) the Bankruptcy Code.

Very truly yours,

[NAME OF ADDITIONAL GRANTOR]

By:

Name:

Title:

Address for Notices:

2 If the Additional Grantor is not concurrently exéiog a guaranty or other Loan Document containirayjsions relating to submission
jurisdiction and jury trial waiver, include themree
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CANADIAN SECURITY AGREEMENT

CANADIAN SECURITY AGREEMENT dated January [ ], 20X this “ Agreement”) made by Kodak Canada Inc.,

Ontario corporation (the Borrower "), and the other Persons listed on the signature geeyesf, or which at any time execute and deli
Canadian Security Agreement Supplement (as hetemaéfined) in substantially the form attachedebeias Exhibit C (the Borrower and s
other Persons, collectively, theGrantors "), to Citicorp North America, Inc., as agent (in sw&pacity, together with any successor A
appointed pursuant to Article VIl of the Credit lsgment (as hereinafter defined), the “Agefif)the Secured Parties (as hereinafter defir

PRELIMINARY STATEMENTS

1)

(2)

3)

(4)

()

Reference is made to the Del-in-Possession Credit Agreement, dated as of Janua302@, among the Borrower, Eastman Kc
Company (the ‘Company”), the Subsidiaries of the Company party theretoAtlpent and Lenders from time to time party therets
amended, amended and restated, supplemented owristhenodified from time to time, tt* Credit Agreement”).

Each Grantor is the owner of the shares of stoatlver equity interests in its Subsidiaries sethfan Part | of Schedule | hereto i
issued by the Persons named therein (such shastscfor other equity interests, thénftial Pledged Equity ”). Each Grantor is tt
holder of the indebtedness owed to such Grantar ‘(thnitial Pledged Debt ") set forth opposite such Grantsrhame on and
otherwise described in Part 1l of Schedule | heeatd issued by the obligors named ther

Each Grantor is the owner of the deposit antoget forth opposite such Grantoriame on Schedule Il hereto (together wit
deposit accounts now owned or hereafter acquiratidsrantors, th Pledged Deposit Accounts).

It is a condition precedent to the making of Caaadrevolving Loans by the Lenders under the Crkdieement that the Grant
shall have granted the security interests conteteblay this Agreement. Each Grantor will derivéstantial direct or indirect bene
from the transactions contemplated by this Agredntbha Credit Agreement and the other Loan Docusy

Terms defined in the Credit Agreement and not etiser defined in this Agreement are used in thise&grent as defined in the Cre
Agreement. Further, unless otherwise defined im Agreement or in the Credit Agreement and untbescontext otherwise requir
all the terms used in this Agreement without initiapitals, which are defined in the PPSA (as aafibelow) or the STA (as defir
below), have the same meanings in this Agreemeint tee PPSA or the STA, as applicablePPSA” means thePersonal Property
Security Act as in effect from time to time in the Province aft@rio; provided that, if the validity, perfection or the effect pérfectior
or non-perfection or the priority of the securitgdrest in any Collateral is governed by Beesonal Property Security Act as in effec
in a jurisdiction other than the Province of Orda“ PPSA” means thdPersonal Property




Security Act as in effect from time to time in such other jurisithn for purposes of the provisions hereof relgtto such validity, perfectic
effect of perfection or non-perfection or priority. STA " means theSecurities Transfer Act , 2006, S.0. 2006, c.8 or similar legislation of
other applicable jurisdictior

NOW, THEREFORE, in consideration of the premised iarmorder to induce the Lenders to make CanadaroRing Loans
under the Credit Agreement, each Grantor herebgesgnith the Agent for the ratable benefit of tkewBed Parties (as hereinafter defined) as
follows:

SECTION 1 GRANT OF SECURITY

(1) Each Grantor hereby grdatthe Agent, for the ratable benefit of the SeduParties, a security interest and a securityes
is taken in such Grantor's right, title and intefiesand to all of such Grantor's present and fitumdertaking and property (collectively, the “
Collateral ") including, without limitation, all its present aadter acquired personal property and the followinggach case, as to each typ
property described below, whether now owned orafegeacquired by such Grantor, wherever locatad,vehether now or hereafter existing
arising, provided, however, that notwithstandingthmg herein to the contrary, in no event sha#l @ollateral include or the security inte
granted under this Section 1 hereof attach to: Ay deposit account for taxes, payroll, employeeelits or similar items and any ot
account or financial asset in which such securitgrest would be unlawful or in violation of anyaRlor employee benefit agreement,
subject to Section 3(b), any lease, license, conptma agreement or other property rightGbntractual Rights "), to which any Grantor is
party or of any of its rights or interests thereand and for so long as the grant of such secuntgrest shall constitute or result in: (x)
abandonment, invalidation, unenforceability or otiepairment of any right, title or interest of a@rantor therein, or (y) in a breach
termination pursuant to the terms of, or a defanller, any such Contractual Rights, (C) any reapgrty or fixture, or (D) the last day of
term of any lease or any agreement therefor now belhereafter acquired by a Grantor, but shouéd Algent enforce its security inter
therein the Grantor will thereafter stand possesdexich last day and must hold it in trust to gisshe same to any person acquiring such
in the course of the enforcement of such securirest, or (E) any capital stock or assets of 388@ntario Limited:

€)) all equipment in all of its forms, including, withblimitation, all machinery, tools, motor vehiclegessels, aircraft and furnitt
(excepting all fixtures), all parts thereof and adcessions thereto and all other tangible pergmagerty which is not Inventory (
hereafter defined) or consumer goods (any andiah property being th* Equipment ”);

(b) all inventory in all of its forms, including, withu limitation, (i) all raw materials, work in prog®, finished goods and materials use
consumed in the manufacture, production, preparaticshipping thereof, (ii) goods in which such @oa has an interest in mass
joint or other interest or right of any kind (inding, without limitation, goods in which such Granthas an interest or right
consignee) and (iii) goods that are returned toepossessed or stopped in transit by such Graatat,all accessions thereto
products thereof and documents therefor (any drslieh property being tt* Inventory ”);
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(€)

(d)
(€)
(f)

(i)

(i)

(iv)

all accounts, instruments (including, without liatibn, promissory notes), deposit accounts, chaitgler, general intangib
(including, without limitation, payment intangibleand other obligations of any kind owing to thea@ors, whether or not arising
of or in connection with the sale or lease of goodthe rendering of services and whether or notezhby performance (any and
such instruments, deposit accounts, chattel pgeeeral intangibles and other obligations to thermbmot referred to in clause (f),
or (h) below, being the Receivables’), and all supporting obligations, security agreemelniens, leases, letters of credit and ¢
contracts owing to the Grantors or supporting thigations owing to the Grantors under the Recdaslicollectively, the ‘Relatec
Contracts ");

all chattel paper, warehouse receipts, bills oingdnd other documents of title, whether negotiaivinot;
all coins or bills or other medium of exchange addgdor use as part of the currency of Canada angfforeign governmen
the following (the" Security Collateral ):

the Initial Pledged Equity and the certificatesarfy, representing the Initial Pledged Equity, afidlividends, distributions, return
capital, cash, instruments and other property ftiome to time received, receivable or otherwiseritisted in respect of or in exchai
for any or all of the Initial Pledged Equity andl\ahrrants, rights or options issued thereon ohwdispect theret

the Initial Pledged Debt and the instruments, if,avidencing the Initial Pledged Debt, and alkhesst, cash, instruments and o
property from time to time received, receivableotirerwise distributed in respect of or in exchafageany or all of the Initial Pledg:
Debt;

all additional shares of stock and other equitgrests from time to time acquired by such Grami@ny manner of each Subsidiar
such Grantor (other than 1680382 Ontario Limitesl)ch shares and other equity interests, togethtbr tve Initial Pledged Equit
being the “Pledged Equity ”), and the certificates, if any, representing suchitexiél shares or other equity interests, ani
dividends, distributions, return of capital, casistruments and other property from time to timeereed, receivable or otherw
distributed in respect of or in exchange for anyalbrof such shares or other equity interests dhaiarrants, rights or options isst
thereon or with respect there

all additional indebtedness from time to time ov@duch Grantor (such indebtedness, together Wéihritial Pledged Debt, being !
“ Pledged Debt ")and the instruments, if any, evidencing such inelgféss, and all interest, cash, instruments aret pthperty fror
time to time received, receivable or otherwiserifigted in respect of or in exchange for any ooébuch indebtednes




v)

(vi)

(9)

(h)
()

all security entitlements or commodity or futuremtracts carried in a securities account or comtyamti futures account, all secui
entitlements with respect to all financial assetsnftime to time credited to the Pledged DepositdAmts and all financial assets,
all dividends, distributions, return of capitaltérest, cash, instruments and other property fiom to time received, receivable
otherwise distributed in respect of or in exchafageany or all of such security entittements orafiicial assets and all warrants, ri¢
or options issued thereon with respect thereto;

all other investment property (including, withoumitation, all (A) securities, whether certificatedt uncertificated, (B) secur
entitlements, (C) securities accounts, (D) comnyodit futures contracts and (E) commaodity or futuagsounts, but excluding &
equity interest excluded from the Pledged Equityvhich such Grantor has now, or acquires from timéme hereafter, any rig
title or interest in any manner, and the certifésabr instruments, if any, representing or evidemnsuch investment property, anc
dividends, distributions, return of capital, int&recash, instruments and other property from ttmeime received, receivable
otherwise distributed in respect of or in exchafgreany or all of such investment property andvedirrants, rights or options isst
thereon or with respect there* Investment Property ”);

each Hedge Agreement to which such Grantor is nownay hereafter become a party, in each case ds ayreements may
amended, amended and restated, supplemented owisgenodified from time to time (collectively, ttfeAssigned Agreements),
including, without limitation, (i) all rights of sin Grantor to receive moneys due and to becomeidder or pursuant to the Assig!
Agreements, (ii) all rights of such Grantor to rigeeproceeds of any insurance, indemnity, warramtguarantee with respect to
Assigned Agreements, (iii) claims of such Grantor flamages arising out of or for breach of or défander the Assigne
Agreements and (iv) the right of such Grantor tonieate the Assigned Agreements, to perform theteuand to compel performatr
and otherwise exercise all remedies thereundesiiah Collateral being tt* Agreement Collateral”);

the following (collectively, th¢ Account Collateral ”):
the Pledged Deposit Accounts and all funds andhfiiz assets from time to time credited theretel(iding, without limitation, a

Cash Equivalents), and all certificates and insemis, if any, from time to time representing ordevicing the Pledged Depc
Accounts;




(ii)

(iii)

(i)
()

(ii)

(iii)

(iv)

v)

(vi)

0
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all promissory notes, certificates of deposit, alejand other instruments from time to time dedideio or otherwise possessed by
Agent for or on behalf of such Grantor in subsiitatfor or in addition to any or all of the thenigting Account Collateral; an

all interest, dividends, distributions, cash, instents and other property from time to time reagiveceivable or otherwise distribu
in respect of or in exchange for any or all of tiven existing Account Collatere

the following (collectively, th¢ Intellectual Property Collateral "):

all patents, patent applications, utility modelsl atatutory invention registrations, all inventiaziaimed or disclosed therein and
improvements theret¢ Patents”);

all trademarks, service marks, domain names, tdaelss, logos, designs, slogans, trade names, Bagirnes, corporate names
other source identifiers, whether registered oregistered, together, in each case, with the gobdsyimbolized thereby (*
Trademarks ”);

all copyrights, including, without limitation, cofghts in computer software, internet web sites #mel content thereof, whetl
registered or unregistered Copyrights "); all confidential and proprietary informatiomdluding, without limitation, knowow, trad
secrets, manufacturing and production processeseghdiques, inventions, research and developmémtation, databases and d
including, without limitation, technical data, fineial, marketing and business data, pricing and @uermation, business a
marketing plans and customer and supplier listsiafmmation (collectively, “Trade Secrets”), and all other intellectual, industr
and intangible property of any type, including,vaitit limitation, industrial designs and integratéduit topographies

all registrations and applications for registratifom any of the foregoing, including, without liration, those registrations
applications for registration, together with allissies, divisions, continuations, continuationgdamt, extensions, renewals i
reexaminations therec

all agreements, licenses and covenants providinthéogranting of any right in or to any of thedgoing to which such Grantor, n
or hereafter, is a party or a beneficie" IP Agreements”); and

any and all claims for damages and injunctive fdle past, present and future infringement, ddati misappropriation, violatio
misuse or breach with respect to any of the forggioivith the right, but not the obligation, to doe and collect, or otherwise reco.
such damage:

all proceeds of, collateral for, income, royalteesd other payments now or hereafter due and payétierespect to, and support
obligations relating toany and all of the Collateral (including, withournitation, proceeds, collateral and supporting gddiions the
constitute property of the types described in @daug) through (i) of this Section 1) and, to tk&eet not otherwise included, all (
payments under insurance (whether or not the Agetite loss payee thereof), or any indemnity, wdyrar guaranty, payable
reason of loss or damage to or otherwise with i@speany of the foregoing Collateral, and (B) Geesid




(k) all books, papers, accounts, invoices, documerd#rer records in any form evidencing or relatm@ny of the property describec
this Section 1 and all contracts, instruments ghdraights and benefits in respect thereof andegllacements of, substitutions for
increases, additions and accessions to any ofrtpepy described in this Section

2 Each of the Grantors acklsalges that (i) value has been given, (ii) it higbts in the Collateral (other than afteceuire
Collateral), (iii) it has not agreed to postpone thme of attachment of the security interests géereby, (iv) the security interests gra
hereby in Collateral in which it acquires an ingtrafter the execution of this Agreement attachwiecquires such interest, and (v) it
received a duplicate copy of this Agreement.

SECTION 2 SECURITY FOR OBLIGATIONS

This Agreement secures, in the case of each Grahtmpayment and performance of all obligationswfh Grantor and the Subsidiaries o
Company now or hereafter existing under (a) thenLBacuments, and (b) to the extent constituting &d&n Obligations, the Canad
Secured Agreements, whether direct or indirectplals or contingent, and whether for principalntbursement obligations, interest, fi
premiums, penalties, indemnifications, contractsesuof action, costs, expenses or otherwise (ah @bligations being the Securec
Obligations ") owing to the Canadian Secured Parties (colletyivthe “Secured Parties’); provided that the Secured Obligations shall
include any such obligations of any US Guarantoith@t limiting the generality of the foregoing,ishAgreement secures, as to each Gre
the payment of all amounts that constitute pathefSecured Obligations and would be owed by suemi@r or Subsidiary of the Company
applicable, to any Secured Party under the LoaruBents or Canadian Secured Agreements but foratttetat they are unenforceable or
allowable due to the existence of a bankruptcypliency, reorganization or similar proceeding ivioy any of the Loan Parties and of
Subsidiaries of the Company.

SECTION 3 GRANTORS REMAIN LIABLE

(@) Anything herein to the contrary notwithstanding), éach Grantor shall remain liable under the catdrand agreements includet
such Grantor's Collateral to perform all of itsidatand obligations thereunder to the extent st fberein to the same extent as if
Agreement had not been executed, (b) the exergisieebAgent of any of the rights hereunder shallretease any Grantor from any
its duties or obligations under the contracts agyr@@ments included in the Collateral and (c) nauBs=tParty shall have any obligat
or liability under the contracts and agreementtusted in the Collateral by reason of this Agreenwrany other Loan Document, |
shall any Secured Party be obligated to perform @fnthe obligations or duties of any Grantor thewder or to take any action
collect or enforce any claim for payment assignecthnder




(b)

With respect to any Contractual Rights of any Gwamot subject to the security interest grantedeineas provided in Section 1(
such Grantor shall hold its interest in such Carttral Rights in trust for the Agent and will assigch Contractual Rights to the Ag
on behalf of the Secured Parties forthwith uporaiviing the consent of the other party thereto. hEacantor agrees that it will, up
the request of the Agent, following the occurreand during the continuance of an Event of Defaudg its reasonable best effort
obtain any consent required to permit any ConteddRights to be subjected to the security integeshted hereir

SECTION 4 DELIVERY AND CONTRQ. OF SECURITY COLLATERAL

(@)

(b)

All certificates or instruments representing ordevicing Pledged Equity or Pledged Debt shall benptly delivered (provided, that
the case of any such certificates or instrumentsealby the Grantors as of the Effective Date, sugrtificates or instruments shall
delivered within 60 days following the Closing Ddéxcept as otherwise specified on Schedule 5.0@frtije Credit Agreement) or
each case prior to such later date as the Agefitagrae in its discretion) following the date bfg Agreement to and held by or
behalf of the Agent pursuant hereto and shall bsuitable form for transfer by delivery, or shadl accompanied by duly execu
instruments of transfer or assignment in blankjraform and substance reasonably satisfactorheéodigent except to the extent 1
such transfer or assignment is (x) prohibited bgliapble law or (y) subject to certain corporatéiats by the holders or issuers
Initial Pledged Equity which have not occurred &she Effective Date and governmental approvalsansents to pledge or trans
with respect to the issuers of Pledged Equity whiake not yet been obtained as to which Grantdt sea commercially reasona
efforts to complete as soon as practicable afeeddtie hereo

With respect to any Security Collateral representitierests in Subsidiaries in which any Grantar &y right, title or interest and t
constitutes an uncertificated security, such Graniti use commercially reasonable efforts to catse issuer thereof to agree in
authenticated record with such Grantor and the Ageat, upon notice from the Agent that an EvenDefault has occurred anc
continuing, such issuer will comply with instruct® with respect to such Security Collateral oritgdaby the Agent without furth
consent of such Grantor, such authenticated retcobé in form and substance reasonably satisfattotlye Agent. Upon the requ
of the Agent upon the occurrence and during theimoance of an Event of Default, each Grantor witify each issuer of Secur
Collateral as provided in Section 4(e) bel




(c) With respect to any securities or commodity or fatuaccount, any Security Collateral that congt#fue security entittement as to wt
financial nstitution acting as Agent hereunder @ the securities intermediary, upon the requeghefAgent upon the occurrence
during the continuance of an Event of Default thkevant Grantor will use its commercially reasoeaélforts to cause the securi
intermediary with respect to such security or cordityoor futures account or security entitlemenidentify in its records the Agent as
entitlement holder therec

(d) Upon the request of the Agent upon the occurremcedarring the continuance of an Event of DefaudzheGrantor shall cause
Security Collateral to be registered in the namehef Agent or such of its nominees as the Agenll slireect, subject only to tt
revocable rights specified in Section 12(a). Iditdn, the Agent shall have the right upon thewoence and during the continua
of an Event of Default to convert Security Collaleconsisting of financial assets credited to aegusities account to Secul
Collateral consisting of financial assets held aliseby the Agent, and to convert Security Collataronsisting of financial assets
directly by the Agent to Security Collateral cotisig of financial assets credited to any securibiesommodity or futures accoul

(e) Upon the request of the Agent upon the occurremcedaring the continuance of an Event of DefawdheGrantor will notify eac
issuer of Security Collateral granted by it hereaemttiat such Security Collateral is subject togkeurity interest granted hereunc

SECTION 5 MAINTAINING THE ACCOUNT COLLATERAL

So long as any Loan or any other payment obligatibany Loan Party of which the Borrower has noticeler any Loan Document st
remain unpaid, or any Lender shall have any Comemntm

(@) Each Grantor will enter into an agreement with financial institution holding a Pledged Deposit Aoat pursuant to which su
financial institution shall agree with such Gran&rd the Agent to, upon notice from the Agent upim occurrence and during
continuance of an Event of Default, comply withtfostions originated by the Agent directing thepdisition of funds in such depc
account without the further consent of such Grargoch agreement to be in form and substance reblyosatisfactory to the Agent
“ Deposit Account Control Agreement’), and, upon the occurrence and during the continuahe@ Event of Default, instruct ee
Person obligated at any time to make any paymestitth Grantor for any reason (ai®bligor ”) to make such payment to suc
Pledged Deposit Accour

(b) The Agent may, at any time and without notice toconsent from, the Grantor, transfer, or dire thansfer of, funds from t
Pledged Deposit Accounts to satisfy the Grantdyligations under the Loan Documents if an Everbefault shall have occurred ¢
be continuing. As soon as reasonably practicafier any such transfer, the Agent agrees to givittemr notice thereof to tl
applicable Grantol
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SECTION 6 REPRESENTATIONS AND WARRANTIES
Each Grantor represents and warrants as follows:

(@) Such Grantor's exact legal name, place of busimessf executive office, each jurisdiction in whitthas tangible personal prope
type of organization and jurisdiction of formatiaa of the date hereof is set forth in Schedule Nétoe

(b) Such Grantor is the legal and beneficial ownerhef €Collateral granted or purported to be grantedt Iiyee and clear of any Lie
claim, option or right of others, except for thewdty interest created under this Agreement omgi@ermitted under the Cre
Agreement. No effective financing statement oreotinstrument similar in effect covering all or apgrt of such Collateral or listil
such Grantor or any trade name of such Grantoehtodis on file in any recording office, exceptisias may exist on the date of
Agreement, has been filed in favour of the Agefdtieg to the Loan Documents or is otherwise peediunder the Credit Agreeme

(c) All Equipment of such Grantor having a value in es< of $5,000,000 and Inventory of such Grantotingaa value in excess
$5,000,000 as of the date hereof is located aplémes specified therefor in Schedule VIII and&hifle IX hereto, respectively. Si
Grantor has exclusive possession and control ofnitentory, other than Inventory stored at any delapremises or third pa
warehouse

(d) None of the Receivables or Agreement Collateravislenced by a promissory note or other instruniemixcess of $5,000,000 tI
has not been delivered to the Agent. All Receiealdr Agreement Collateral valued in excess of 8bDO is listed on Schedule
attached heret

(e) All Security Collateral consisting of certificatsdcurities and instruments with an aggregate fankat value in excess of $5,000,
for all such Security Collateral of the Grantors baen delivered to the Agent in accordance withtithe periods set forth in Section 4
(a).

® If such Grantor is an issuer of Security Collatesalch Grantor confirms that it has received notit¢he security interest gran
hereunder

(9) The Pledged Equity pledged by such Grantor herguhde been duly authorized and validly issued anduily paid and no
assessable. The Pledged Debt pledged by suchdGiareunder (i) has been duly authorized, autbatedl or issued and deliver
(ii) is the legal, valid and binding obligation tife issuers thereof, (iii) if evidenced by any pigsory note, such promissory note
been delivered to the Agent in accordance withithe periods set forth in Section 4(a), and (ivjdég in default

(h) The Initial Pledged Equity pledged by such Gramdonstitutes, as of the date hereof, 100% of theesand outstanding eqt
interests of the issuers thereof indicated on PeafrtSchedule | hereto. The Initial Pledged Detmstitutes all of the outstanding D
for Borrowed Money owed to such Grantor by the éssuherof as indicated on Part Il of Schedulerébk




(i)

0

(k)

o

(m)

(n)

Such Grantor has no Investment Property with a etar&lue in excess of $5,000,000 as of the dateolfieother than the Investm
Property listed on Part 11l of Schedule | here

The Assigned Agreements to which such Grantorgargy have been duly authorized, executed and atelivby such Grantor and
such Grantor's knowledge, any material Assignecefigrents are in full force and effect and are bigdipon and enforceable aga
all parties thereto in accordance with their ter

Such Grantor has no material deposit accounts sugieéhe grant or security in Section 1 of thisségment as of the date hereof, o
than the Pledged Deposit Accounts listed on Scleeldtlereto

Such Grantor is not a beneficiary or assignee uadgrletter of credit with a stated amount in esces$5,000,000 and issued k
United States or Canadian financial institutiorofithe date hereof, other than the letters of t@akcribed in Schedule VII here

This Agreement creates in favour of the Agent far benefit of the Secured Parties a valid securigrest in the Collateral granted
such Grantor under this Agreement, securing theneay of the Secured Obligations except to the éxteat control or possession
the Agent is required for the creation of the siégumterest; all filings and other actions necegda perfect the security interest in
Collateral granted by such Grantor have been dagieyor taken and are in full force and effect othan (i) federal registration whi
may be necessary to perfect the Agent's secutitydst with respect to Collateral consisting ofseds, rolling stock or aircraft; and
actions necessary to transfer and prior approvalr dilings with any governmental entity requireddonnection with any interest
Pledged Equity; provided however, that the Agent véceive a security interest, but not a firstopity security interest, in (
Collateral subject to Liens permitted by the tewhshe Credit Agreement which rank in priority teetsecurity interest granted he
and (2) other Collateral to the extent consentebytthe Agent and approved by the Required Lengmiectively, the “Specifiec
Collateral ).

No authorization or approval or other action byl @o notice to or filing with, any governmental lamtity or regulatory body or a
other third party is required for (i) the grant §iych Grantor of the security interest granted hedecior for the execution, delivery
performance of this Agreement by such Grantor tifi§) perfection or maintenance of the securityregtecreated hereunder (includ
the first priority nature of such security inter@siCollateral other than the Specified CollateraRcept for (A) the filing of financir
statements and financing change statement und&RB&, which financing statements or financing ¢je

10




statements, as the case may be, have been dd\afi are in full force and effect, (B) certainpamate actions by the holders or issue
non-US Initial Pledged Equity which have not occurredbéthe Effective Date, necessary to transferssiga, (C) the actions describel
Section 4 with respect to the Security Collatgfia), federal filings which may be necessary in respé vessels, rolling stock or aircraft,
(iii) the exercise by the Agent of its voting othet rights provided for in this Agreement or theneglies in respect of the Collate
pursuant to this Agreement, except as set forthvatamd as may be required in connection with trspatiition of any portion of tl
Security Collateral by laws affecting the offeriagd sale of securities genera

(0)

(p)

(ii)

(iii)

(iv)

v)

TOCb

The Inventory that has been produced or distribliigdsuch Grantor has been produced in compliangk all requirements
applicable law except where the failure to so cgmybuld not have a Material Adverse Effe

As to itself and its Intellectual Property Collatk!

Except as set forth on Schedule IV hereto, to th@atedge of such Grantor, neither the operatiosuafh Grantor's business nor
use of the Intellectual Property Collateral by s@tantor in connection therewith conflicts withfringes, misappropriates, dilut
misuses or otherwise violates the Intellectual Brgprights of any third party, except, in eache;ass are not reasonably expecte
have a Material Adverse Effer

Such Grantor is the exclusive owner of all riglitietand interest in and to Patents, Trademarks @opgyrights contained in t
Intellectual Property Collateral, except as sethfan Schedule 1V hereto with respect to@onership of certain Patents, and excef
such failures to have exclusive ownership thahataeasonably expected to have a Material AdvEffect.

The Intellectual Property Collateral set forth och&dule 1V hereto includes all of the registeretepts, patent applications, dom
names, trademark registrations and applicatioryright registrations and applications owned byhsGeantor as of the date set fc
therein.

The issued Patents and registered Trademarks nedtan the Intellectual Property Collateral have heen adjudged invalid
unenforceable in whole or part, and to the knowdedfjsuch Grantor, are valid and enforceable, edxrefhe extent such Grantor |
ceased use of any such registered Trademarks, xaegte in each case, as are not reasonably expacrteave a Material Adver
Effect.

Such Grantor has made or performed all filingspreings and other acts and has paid all requires &&d taxes, as deemed nece

by Grantor in its reasonable business discretiomaintain in full force and effect and protectiiterest in each and every mate
item of Intellectual Property Collateral owned lmek Grantor that is registered or the subject cd@ulication for registratior
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(vi) Except as set forth in Schedule IV hereto, no claés been asserted and is pending or, to the kdgelef such Grantor, threatenec
any Person challenging the use of any IntellecRmlperty Collateral by a Grantor or the validity enforceability of any su
Intellectual Property Collateral, nor does suchr®aknow of any valid basis for any such claimcept, in either case, for st
claims that individually or in the aggregate are reasonably expected to have a Material AdversecEf The consummation of 1
transactions contemplated by the Loan Documentsnetl result in the termination or material impa@nt of any of the Intellectu
Property Collateral

(vii) Except as set forth on Schedule IV hereto, witlpeesto each material IP Agreement: (A) to the kieolge of such Grantor, such
Agreement is valid and binding and in full forcedagffect; (B) such IP Agreement will not cease ¢ovalid and binding and in fi
force and effect on terms identical to those culyein effect as a result of the rights and inteémgsinted herein, nor will the grant
such rights and interest constitute a breach auliefinder such IP Agreement or otherwise give @anyy thereto a right to termini
such IP Agreement; (C) such Grantor has not redeaws notice of termination or cancellation undshsIP Agreement within the ¢
months immediately preceding the date of this Agrest; (D) within the six months immediately preceglithe date of th
Agreement, such Grantor has not received any nofieebreach or default under such IP Agreemenichvhreach or default has |
been cured; and (E) neither such Grantor nor, ¢b &rantor's knowledge, any other party to sucAdReement is in breach or def:
thereof in any material respect, and, to the kndgdeof such Grantor, no event has occurred th#, mdtice or lapse of time or ba
would constitute such a breach or default or peteninination or modification under such IP Agreemé@neach case except as wc
not reasonably be expected to have a Material AdvEffect.

(viii) Such Grantor has used commercially reasonabletgfimmaintain the confidentiality of the Trade f&¢s of such Grantor and to prot
such Trade Secrets from unauthorized use, dis@osugappropriation and no such Trade Secrets haga Hisclosed by such Grar

other than to employees, representatives, agemsuttants and contractors of such Grantor or diegsons, all of whom are bound
written confidentiality agreement

SECTION 7 FURTHER ASSURANCES
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(@)

(b)

()

Each Grantor agrees that from time to time, in etaoce with the terms of this Agreement at the egpeof such Grantor and at
reasonable request of the Agent, such Grantorprilmptly execute and deliver, or otherwise autlvamgi, all further instruments &
documents, and take all further action that mayeasonably necessary or desirable, or that the tAgag reasonably request, in orde
perfect and protect any pledge or security integestted or purported to be granted by such Gramogunder or to enable the Ager
exercise and enforce its rights and remedies hderumith respect to any Collateral of such Grantithout limiting the generality of tl
foregoing, each Grantor will, at the reasonableuest of the Agent, promptly with respect to thel&ekal of such Grantor: (i) me
conspicuously each document included in Inventepch chattel paper included in Receivables, eadigAsd Agreement and, at
request of the Agent, each of its records pertgininsuch Collateral with a legend, in form andstabce reasonably satisfactory to
Agent, indicating that such document, Assigned A&grent or Collateral is subject to the securityrese granted hereby; (ii) if any st
Collateral shall be evidenced by a promissory wotether instrument or chattel paper, deliver aledige to the Agent hereunder such
or instrument or chattel paper duly endorsed amdrapanied by duly executed instruments of transfeassignment, all in form a
substance reasonably satisfactory to the Agei;fi{@ such financing statements or amendmentsetiog and such other instrument:
notices, as may be reasonably necessary or desi@bhs the Agent may reasonably request, in daodperfect and preserve the sect
interest granted or purported to be granted by €@ntor hereunder; (iv) at the request of the Ageake all action to ensure that
Agent's security interest is noted on any certiéiaaf title related to any Collateral evidencedabgertificate of title; and (v) deliver to 1
Agent evidence that all other actions that the Ageay deem reasonably necessary or desirable &r twcherfect and protect the sect
interest granted or purported to be granted by €uetmtor under this Agreement has been ta

Each Grantor hereby authorizes the Agent to file on more financing statements, and amendmentgttheincluding, withot
limitation, one or more financing statements intiga that such financing statements cover all assetll personal property (or wo
of similar effect) of such Grantor in Canada ottlem any real property or fixtures, regardless béthier any particular asset descr
in such financing statements falls within the scapehe PPSA. A photocopy or other reproductiontiié Agreement shall |
sufficient as a financing statement where permitigdaw. Each Grantor ratifies its authorizatiar the Agent to have filed su
financing statements or amendments filed priohtodate hereo

Each Grantor will furnish to the Agent from timettme statements and schedules further identifgind describing the Collateral
such Grantor and such other reports in connectitimsuch Collateral as the Agent may reasonablyestj all in reasonable detz

SECTION 8 AS TO EQUIPMENT ANDINVENTORY
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(2)

Each Grantor will keep its Equipméatiing a value in excess of $5,000,000 &nentory having a value in excess of $5,000

(other than Inventory sold in the ordinary courbusiness) at the places therefor specified ire8alte VIII and Schedule IX, respectively,

or, upon 30 days' prior written notice to the Aggrtlesser time as may be agreed by the Agensdt other places designe

by such Grantor in such notice.

(b)

Each Grantor will pay promptly when due all progeahd other taxes, assessments and governmentgkeshar levies imposed up
and all claims (including, without limitation, ctas for labor, materials and supplies) againstE@asipment and Inventory, excep
the extent payment thereof is not required by 8achi.01(b) of the Credit Agreement. In producitgylihventory, each Grantor v
comply with all requirements of applicable law, egtwhere the failure to so comply will not havilaterial Adverse Effec

SECTION 9 INSURANCE

(@)

TOCb

Each Grantor will, at its own expense, maintaircause to be maintained, insurance with respedst&duipment and Inventory
such amounts, against such risks, in such formwatidsuch insurers, as shall be customary for sinbusinesses of the size and s
of the Borrower on a consolidated basis, providedever that the Grantor may self insure to the rext®nsistent with prude
business practice. Each policy of each Grantotidtility insurance shall provide for all losseshie paid on behalf of the Agent i
such Grantor as their interests may appear, ard @alcy for property damage insurance shall previt all losses, except for los
of less than $12,500,000 per occurrence, to beipadcordance with the Lender loss payee proviswhich were requested purst
to clause (iv) below, directly to the Agent. Sadoas no Event of Default shall have occurred amddntinuing, all property dame
insurance payments received by the Agent in cororeetith any loss, damage or destruction of Inventwill be released by ti
Agent to the applicable Grantor. Each such padiegll in addition (i) name such Grantor and the mges insured parties thereur
(without any representation or warranty by or odlign upon the Agent) as their interests may apg@gprovide that there shall be
recourse against the Agent for payment of premiomether amounts with respect thereto, (iii) previthat at least 10 dayptior
written notice of cancellation or of lapse shalldieen to the Agent by the insurer and (iv) contsirtch other customary lender |
payee provisions as the Agent shall reasonablyestgitach Grantor will, if so requested by the Agdaliver to the Agent certificat
of insurance evidencing such insurance and, as aftethe Agent may reasonably request, a repatreputable insurance broke
the insurer with respect to such insurance. Furtrech Grantor will, at the request of the Agelinly execute and deliver instrume
of assignment of such insurance policies to comptis the requirements of Section 1(g) and causernberers to acknowledge not
of such assignmer
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(b)

(€)

Reimbursement under any liability insurance mairgdiby any Grantor pursuant to this Section 9 neapdid directly to the Person w
shall have incurred damages covered by such inseiralm case of any loss involving damage to Eqeipinor Inventory when subsect
(c) of this Section 9 is not applicable, the apddle Grantor, to the extent determined to be inbilginess interest of such Grantor,
make or cause to be made the necessary repairsegplacements of such Equipment or Inventory, amglproceeds of insurance prop
received by or released to such Grantor shall bd by such Grantor, except as otherwise requireguineer or by the Credit Agreeme
to pay or as reimbursement for the costs of sughire or replacements or, if such Grantor determinet to repair or replace st
Equipment or Inventory, treat the loss or damage disposition under Section 5.02(e)(v) of the @raddreement

So long as no Event of Default shall have occuared be continuing, all insurance payments receiyethe Agent in connection w
any loss, damage or destruction of any InventorfEguipment will be released by the Agent to theliapple Grantor. Upon tl
occurrence and during the continuance of any EoEBtefault, all insurance payments in respect ahskquipment or Inventory sh
be paid to the Agent and shall, in the Agent's stideretion, (i) be released to the applicable @nafor the repair, replacement
restoration thereof, (ii) be held as additional I&elral hereunder or applied as specified in Secti®(o) or (iii) be released to |
Agent Sweep Account and applied as provided ini&@e& 18(h) of the Credit Agreeme!

SECTION 10 POST-CLOSING CHANGES; COLLECTIONS ON ASSIGNED AGREEMENTS AND RECEIVABLES

(@)

(b)

No Grantor will change its name, place of businebg&f executive office, type of organization, gdiction of formation or jurisdictic
in which it has tangible personal property fromdtget forth in Schedule V of this Agreement withfinst giving at least 15 Busine
Days prior written notice to the Agent, or suchskrsperiod of time as agreed by the Agent, anch¢phll action reasonably required
the Agent for the purpose of perfecting or protagtthe security interest granted by this Agreem&ach Grantor will hold ar
preserve its records relating to the Collaterat|uding, without limitation, the Assigned Agreememind Related Contracts, and
permit representatives of the Agent at any timéndunormal business hours to inspect and makeaadistirom such records and of
documents to the extent provided in Section 5.0d{¢he Credit Agreemen

Except as otherwise provided in this subsection €bfh Grantor will continue to collect, at its oxpense, all amounts due o
become due such Grantor under the Assigned Agrelsmaad Receivables. In connection with such ctitias, such Grantor may te
(and, at the Agent's direction, will take) such@tts such Grantor or the Agent may deem necessagvisable to enforce collect
of the Assigned Agreements and Receivalpesyided , however , that the Agent shall have the right at any tioqgn the occurren
and during the continuance of an Event of Defaoll apon written notice to such Grantor of its intem to do so, to notify tt
Obligors under any Assigned Agreements and Recleisalf
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the assignment of such Assigned Agreements to gemtdand to direct such Obligors to make paymeatlamounts due or to become
to such Grantor thereunder directly to the Agemt, aqpon such notification and at the expense aof €ai@ntor, to enforce collection of ¢
such Assigned Agreements and Receivables, to adjisie or compromise the amount or payment tlienredhe same manner and to
same extent as such Grantor might have done, ammth&rwise exercise all rights with respect to sédsigned Agreements &
Receivables. After receipt by any Grantor of tieéiae from the Agent referred to in the provisahe preceding sentence, (i) all amoi
and proceeds (including, without limitation, instrents) received by such Grantor in respect of theighed Agreements and Receiva
of such Grantor shall be received in trust for blemefit of the Secured Parties, shall be segredated other funds of such Grantor :
shall be forthwith paid over to the Agent in thengaform as so received (with any necessary endesgrto be deposited in the Ag
Sweep Account in Canada and either (A) releasesdith Grantor so long as no Event of Default shealehoccurred and be continuing
(B) if any Event of Default shall have occurred dmdcontinuing, applied as provided in Section 19fchis Agreement or as providec
Section 2.18(h) of the Credit Agreement and (iigtsuGrantor will not adjust, settle or compromise #imount or payment of &
Receivable or amount due on any Assigned Agreemelease wholly or partly any Obligor thereof doal any credit or discount there
other than credits or discounts given in the ondi@urse of busines

SECTION 11 AS TO INTELLECTUAL PROPERTY COLLATERAL

(@)

With respect to each item of its Intellectual Pmtyp€ollateral material to the business of the Goes) each Grantor agrees to tak
its expense, all commercially reasonable stepsetarrdined in Grantor's reasonable discretion, dhioly, without limitation, in th
Canadian Intellectual Property Office and any othevernmental authority, to (i) maintain the vealjdand enforceability of su
Intellectual Property Collateral and maintain sirtiellectual Property Collateral in full force aeéfect, and (ii) pursue the registrat
and maintenance (in accordance with the exercissuoh Grantor's reasonable business discretiomaoh patent, trademark,
copyright registration or application, now or hdteaincluded in such Intellectual Property Coltateof such Grantor, includin
without limitation, the payment of required feeslaaxes, the filing of responses to office actimssied by the Canadian Intellec
Property Office or other governmental authoritiise filing of applications for renewal or extensiaime filing of divisional
continuation, continuation-ipart, reissue and renewal applications or extessidhe payment of maintenance fees anc
participation in interference, reexamination, oppas, cancellation, infringement and misappropaatproceedings initiated by th
parties, in each case except where the failureotéiles, register, maintain or participate is noasenably likely to have a Matel
Adverse Effect. No Grantor shall, without the tait consent of the Agent, which shall not be uroeably withheld or delaye
discontinue use of or otherwise abandon any sudkriabintellectual Property Collateral, or abandmy right to file an applicatic
for patent, trademark, or copyright, unless sucan@r shall have reasonably determined that suetouthe pursuit or maintenance
such Intellectual Property Collateral is no longgsonably necessary or desirable in the condusticti Grantor's business and tha
loss thereof would not be reasonably likely to hawdaterial Adverse Effec
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(b)

(€)

(d)

(€)

(f)

Until the termination of the Credit Agreement, e&fantor agrees to provide, annually to the Agenipdated Schedule of its Pate
Trademarks and registered Copyrigl

In the event that any Grantor becomes aware thaitam of the Intellectual Property Collateral isitg infringed, misappropriated
otherwise violated by a third party in any materedpect, such Grantor shall take such commerdialigonable actions determine
its reasonable discretion, at its expense, to prateenforce such Intellectual Property Collateratluding, without limitation, suir
for infringement, misappropriation or other viotati and for an injunction against such infringemenmtsappropriation or oth
violation.

Each Grantor shall take all reasonable steps whi®ems appropriate under the circumstances &epre and protect each item o
material Trademarks included in the Intellectuagerty Collateral, including, without limitationaking all reasonable steps whic
deems appropriate under the circumstances to nraishstantially the quality of any and all produot services used or providet
connection with any of the Trademarks, consistétit the general quality of the products and sewvige of the date hereof, and tal
all reasonable steps which it deems appropriatemine circumstances to ensure that all licensedsusf any of the Trademarks
such consistent standards of qual

With respect to its Intellectual Property Collatereach Grantor agrees to execute or otherwiseeatittate an agreement,
substantially the form set forth in Exhibit A hevetr otherwise in form and substance satisfactorthe Agent (an ‘Intellectual
Property Security Agreement”), for recording the security interest granted hereurtd the Agent in such Intellectual Prop
Collateral with the Canadian Intellectual Propedifice and any other governmental authorities neagsto register, file or record
security interest hereunder in such Intellectuabrty Collateral

Each entity which executes a Canadian Security &gent Supplement (as hereinafter defined) as Grahtdl execute and deliver
the Agent with such written notice, or otherwis¢hamticate, an agreement substantially in the foffxhibit B hereto or otherwise
form and substance satisfactory to the Agent (dP ‘Security Agreement Supplement”) identifying the Intellectual Prope!
Collateral pledged by such Grantor, which IP Ségukgreement Supplement shall be recorded withteadian Intellectual Prope
Office and any other governmental authorities nemegsto register, file or record the security iestrhereunder in such Intelleci
Property Collateral

SECTION 12 VOTING RIGHTS; DIVIDENDS; ETC.

TOCb
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(&) Solong as no Default under Section 6.01(a) oof#)e Credit Agreement shall have occurred anddmginuing:

(iii)

(b)

(i)

(ii)

(i)

(ii)

Each Grantor shall be entitled to exercise any ahdoting and other consensual rights pertainmghie Security Collateral of su
Grantor or any part thereof for any purpc

Each Grantor shall be entitled to receive and medaly and all dividends, interest and other distidns paid in respect of the Secu
Collateral of such Grantor if and to the extent tha payment thereof is not otherwise prohibitgdHhe terms of the Loan Documel
provided, however, that any and all dividends, rege and other distributions paid or payable infdren of instruments or certificat
in respect of, or in exchange for, any Securityl&@etal, shall be promptly delivered to the Agemthbld as Security Collateral ¢
shall, if received by such Grantor, be receivedrust for the benefit of the Secured Parties, ligegmted from the other property
funds of such Grantor and be promptly deliveredhi® Agent as Security Collateral in the same fosnsa received (with al
necessary endorsemer

The Agent will execute and deliver (or cause toekecuted and delivered) to each Grantor all suoki@s and other instruments
such Grantor may reasonably request for the purpbseabling such Grantor to exercise the voting attier rights that it is entitled
exercise pursuant to paragraph (i) above and teivedhe dividends or interest payments that @ughorized to receive and ret
pursuant to paragraph (ii) abo

Upon the occurrence and during the continuanceldfault under Section 6.01(a) or (e) of the Crédjteement

All rights of each Grantor (x) to exercise or ré@frrom exercising the voting and other consensigdits that it would otherwise
entitled to exercise pursuant to Section 12(aj(@lls upon notice to such Grantor by the Agentseeand (y) to receive the divider
interest and other distributions that it would othise be authorized to receive and retain pursdanSection 12(a)(ii) she
automatically cease, and all such rights shalleiygon become vested in the Agent for the benefih®fSecured Parties, which s
thereupon have the sole right to exercise or mefirmm exercising such voting and other consengghts and to receive and hold
Security Collateral such dividends, interest arfeotistributions

All dividends, interest and other distributionstthee received by any Grantor contrary to the mmiovis of paragraph (i) of this Sect

12(b) shall be received in trust for the benefitref Secured Parties, shall be segregated fronn fathds of such Grantor and shall
promptly paid over to the Agent as Security Colaltén the same form as so received (with any reargsendorsement

18




SECTION 13 AS TO THE ASSIGNED AGREEMENTS

(@)

(b)

(€)

(d)

(i)

(ii)

Each Grantor will at its expens

perform and observe all terms and provisions ofAksigned Agreements to be performed or observeid toythe extent consiste
with its past practice or reasonable business judge, maintain the Assigned Agreements to whidh at party in full force and effe
enforce the Assigned Agreements to which it isrypa accordance with the terms thereof and tdksugh action to such end as r
be requested from time to time by the Agent;

furnish to the Agent promptly upon receipt thereopies of all notices of defaults in excess of 828,000 received by such Grar
under or pursuant to the Assigned Agreements tetwhiis a party, and from time to time (A) furnighthe Agent such informati
and reports regarding the Assigned Agreements actd gther Collateral of such Grantor as the Ageay neasonably request and
upon request of the Agent, make to each other pargny Assigned Agreement to which it is a partglrsdemands and requests
information and reports or for action as such Graig entitled to make thereund

Each Grantor hereby consents on its behalf ancebalbof its Subsidiaries to the assignment andg®do the Agent for benefit of 1
Secured Parties of each Assigned Agreement to whislta party by any other Grantor hereun:

Each Grantor agrees, upon the reasonable requésienit, to instruct each other party to each AssigAgreement to which it is
party, that all payments due or to become due uoder connection with such Assigned Agreement tillmade directly to a Pledc
Deposit Account

All moneys received or collected pursuant to sutisedc) above shall be (i) released to the apple#&rantor on the terms set fortt
Section 5 so long as no Event of Default shall hea@irred and be continuing or (i) if any EventOefault shall have occurred anc
continuing, applied as provided in Section 19

SECTION 14 AS TO LETTER -OF-CREDIT RIGHTS

(@)

Except as otherwise permitted by the Credit Agredgnand this Agreement, each Grantor, by grantingeeurity interest in i
Receivables consisting of letter-ofedit, hereby assigns to the Agent such rightdding its contingent rights) to the proceedst
Related Contracts consisting of letters of credlitvbich it is or hereafter becomes a beneficiaryassignee. Upon request of
Agent, each Grantor will promptly use commerciathasonable efforts to cause the issuer of eadreticredit with a stated amot
in excess of $5,000,000 and each nominated peisany( with respect thereto to consent to sucligassent of the proceeds ther
pursuant to a consent in form and substance rebosatisfactory to the Agent and deliver writteridence of such consent to
Agent.
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(b)

Upon the occurrence and during the continuancendiwent of Default, each Grantor will, promptly uprequest by the Agent,
notify (and such Grantor hereby authorizes the Ademotify) the issuer and each nominated persah vespect to each of t
Related Contracts consisting of letters of creuditt the proceeds thereof have been assigned thgtet hereunder and any paym
due or to become due in respect thereof are todmerdirectly to the Agent or its designee andafifange for the Agent to become
transferee beneficiary of letter of crec

SECTION 15 TRANSFERS AND OTHER LIENS; ADDITIONAL SHARES

(@)

(b)

Each Grantor agrees that it will not (i) sell, gssor dispose of Collateral except as permitteceutige terms of the Credit Agreem:
or (ii) create or suffer to exist any Lien uponvdgth respect to any of the Collateral of such Goamtxcept for the pledge, assignn
and security interest created under this AgreeraedtLiens permitted under the Credit Agreem

Subject to the terms of the Credit Agreement amgl Algreement, each Grantor agrees that it wilcélise each issuer of the Plec
Equity pledged by such Grantor not to issue anyitgdaterests or other securities in addition toimrsubstitution for the Pledg
Equity issued by such issuer except to such Gramtits Affiliates, and (ii) pledge hereunder, prothy upon its acquisition (directly
indirectly) thereof, any and all additional equiityerests or other securities as required by Se&i01(i) of the Credit Agreement frc
time to time acquired by such Grantor in any man

SECTION 16 AGENT APPOINTED ATTORNEY IN FACT

Each Grantor hereby irrevocably appoints the Ageich Grantor's attorney-fiact, with full authority in the place and st

of such Grantor and in the name of such Grantatleerwise, from time to time, upon the occurrence during the continuance of an Ever
Default, in the Agent's discretion, to take anyiattand to execute any instrument that the Ageny uh@em necessary or advisablt
accomplish the purposes of this Agreement, inclgidivithout limitation:

(@)
(b)

()

TOCb

to obtain and adjust insurance required to be fmaitle Agent pursuant to Section

to ask for, demand, collect, sue for, recover, cmmse, receive and give acquittance and recegptsmbneys due and to become
under or in respect of any of the Collate

to receive, endorse and collect any drafts or dtisruments, documents and chattel paper, in adimmewith clause (a) or (b) abov
and
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(d) to file any claims or take any action or ihg# any proceedings that the Agent may deem naigess desirable for the collection of
any of the Collateral or otherwise to enforce cdamale with the terms and conditions of any AssigAgceement or the rights of the
Agent with respect to any of the Collatel

The powers granted to the Agent under this Secti®rare coupled with an interest and are irrevocali# the security interest gran
hereunder is released and this Agreement is tetedria accordance with Section 24.

SECTION 17 AGENT MAY PERFORM

If any Grantor fails to perform any agreement corgd herein, the Agent may, but without any obligratto do so, upc
notice to the Grantor with a copy to the Companligast five Business Days in advance and if anyntrdails to cure within such period, its
perform, or cause performance of, such agreemedttlee expenses of the Agent incurred in connedtienewith shall be payable by s
Grantor under Section 20.

SECTION 18 THE AGENT'S DUTIES

(@) The powers conferred on the Agent hereunder ardystdl protect the Secured Parties' interest inGb#ateral and shall not impc
any duty upon it to exercise any such powers. fixtemr the safe custody of any Collateral in itsgession and the accounting
moneys actually received by it hereunder, the Agdatl have no duty as to any Collateral, as t@em@sining or taking action wi
respect to calls, conversions, exchanges, masirtéaders or other matters relative to any Calidtevhether or not any Secured P
has or is deemed to have knowledge of such matiees to the taking of any necessary steps tepresights against any parties
any other rights pertaining to any Collateral. Thgent shall be deemed to have exercised reasorapée in the custody a
preservation of any Collateral in its possessiosuith Collateral is accorded treatment substaptéjlal to that which it accords
own property

(b) Anything contained herein to the contrary notwiéimgting, the Agent may from time to time, when ttgeAt deems it to be necess
appoint one or more of its Affiliates or branches (vith the consent of the Borrower, any othersBes) subagents (each &udbagen
") for the Agent hereunder with respect to all or gayt of the Collateral. In the event that the Agsm appoints any Subagent v
respect to any Collateral, (i) the assignment dedge of such Collateral and the security integeanted in such Collateral by ei
Grantor hereunder shall be deemed for purposesiofiigreement to have been made to such Subageaddition to the Agent, f
the ratable benefit of the Secured Parties, agitgéor the Secured Obligations of such Grantoy,such Subagent shall automatici
be vested, in addition to the Agent, with all righpowers, privileges, interests and remedies @fAbent hereunder with respec
such Collateral, and (iii) the term “Agentihen used herein in relation to any rights, powpriiileges, interests and remedies of
Agent with respect to such Collateral, shall inguglich Subagenprovided , however , that no such Subagent shall be authoriz
take any action with respect to any such Collatenéss and except to the extent expressly aubiizwriting by the Agen
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SECTION 19 REMEDIES

(1)
(@)

(b)

(©)

(d)
(€)
(f)
(9)

TOCb

If any Event of Default shall havecaored and be continuing:

the Agent may exercise in respect of the Collajémadddition to other rights and remedies provittacherein or otherwise available
it, all the rights and remedies of a secured papiyn default under the PPSA, Civil Code of Quelred@C (whether or not any of t
PPSA, the Civil Code of Quebec or UCC applies todffected Collateral

the Agent may by appointment in writing appoineaeiver or receiver and manager (each herein egféoras th® Receiver”) of the
Collateral (which term when used in this Sectionwli® include the whole or any part of the Collathrand may remove or reple
such Receiver from time to time or may instituteqaredings in any court of competent jurisdictiontfee appointment of a Recei
of the Collateral; and the term “Agentfhen used in this Section 19 will include any Reeeso appointed and the agents, officers
employees of such Receiver; and the Agent willoin any way responsible for any misconduct otigegce of any such Receivt

the Agent may take possession of the Collateralragdire the Grantors to assemble the Collateréldstiver or make the Collate
available to the Agent at such place or placesashme specified by the Ager

the Agent may take such steps as it considersadédsito maintain, preserve or protect the Colldt
the Agent may enforce any rights of the Grantonesgpect of the Collateral by any manner permittedpplicable law
the Agent may withdraw, or cause the direct withgria of all funds with respect to the Account Ctilal;

the Agent may sell, lease or otherwise disposé@fQollateral at public auction, by private tendsr private sale or otherwise eit
for cash or upon credit upon such terms and canditas the Agent may determine and without notide Grantors unless requi
by law and no person dealing with the Agent orsésvants shall be concerned to inquire whetheséuerity hereby constituted |
become enforceable, whether the powers which thenAgs purporting to exercise have become exengsathether any mon
remains due on the security of the Collateral cathé necessity or expedience of the stipulations@nditions subject to which &
sale, lease or disposition shall be made, otherasge the propriety or regularity of any sale wy ather dealing by the Agent with -
Collateral or to see to the application of any mopaid to the Agent
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(h)

(i)

0)

(k)

()

(m)

(n)

the Agent may carry on, or concur in the carryimgad, all or any part of the business or undertgkof any Grantor, may, to t
exclusion of all others, including such Grantorteerupon, occupy and use all or any of the premiseitdings, plant and undertaki
of or occupied or used by such Grantor and mayallsar any of the tools, machinery, equipment amdngibles of such Grantor -
such time as the Agent sees fit, free of chargeatoy on the business of such Grantor and, ifiegble, to manufacture or compl
the manufacture of any Inventory and to pack anmpl tte finished produc

the Agent may accept the Collateral in satisfactibthe Secured Obligations upon notice to the @rarof its intention to do so in t
manner required by applicable la

the Agent may, on a n-exclusive basis, occupy any premises owned or delgany Grantor where the Collateral or any gasteo
is assembled or located for a reasonable periodder to effectuate its rights and remedies hereundunder law, without obligati
to such Grantor for rent in respect of such ocdopa

the Agent may charge on its own behalf and paythers all reasonable amounts for expenses incameddfor services renderec
connection with the exercise of the rights and e of the Agent hereunder, including, withoutiting the generality of tr
foregoing, reasonable legal, Receiver and accogiriéias and expenses, and in every such case thengsrsp paid together with
costs, charges and expenses incurred in conngbgoewith, including interest thereon at such est¢he Agent deems reasonable,
be added to and form part of the Secured Obligatimreby secure:

to the extent permitted by law, the Agent may diggk any claim, lien, mortgage, charge, securiigrést, encumbrance or any rig
of others that may exist or be threatened agdmesCollateral, and in every such case the amounpail together with costs, char
and expenses incurred in connection therewithlveiladded to the Secured Obligations hereby sec

the Agent may (i) grant extensions of time, (ilkgaand perfect or abstain from taking and perfgctiacurity, (iii) give up securitie
(iv) accept compositions or compromises, (v) gratgases and discharges, and (vi) release anyftime Collateral or otherwise d
with the Grantors, debtors of the Grantors, susedied others and with the Collateral and otherritgcas the Agent sees fit withc
prejudice to the liability of the Grantors to thgeént or the Agent's rights hereunc

the Agent will not be liable or responsible for dailure to seize, collect, realize, or obtain p&ynnwith respect to the Collateral an
not bound to institute proceedings or to take osteps for the purpose of seizing, collecting, iré&y or obtaining possession
payment with respect to the Collateral or for thepose of preserving any rights of the Agent, thhan®rs or any other person
respect of the Collatere
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(0)

(P)

(a)

(r

(s)

any cash held by or on behalf of the Agent ancca#ih proceeds received by or on behalf of the Agenespect of any sale
collection from, or other realization upon all aryapart of the Collateral may, in the discretiontlod Agent, be held by the Agent
collateral for, and/or then or at any time thereiadhall be applied in whole or in part by the Atgien the ratable benefit of the Secu
Parties against, all or any part of the Securedgatibns, in accordance with Section 6.04 of thedirAgreement

all payments received by any Grantor under or inneation with any Assigned Agreement or otherwiseeispect of the Collate
shall be received in trust for the benefit of thget, shall be segregated from other funds of €remtor and shall be forthwith pi
over to the Agent in the same form as so receiwith @ny necessary endorseme

subject to the provisions of Section 9.06 of thediirAgreement, the Agent may, without notice ty &rantor except as required
law and at any time or from time to time, chargst, aff and otherwise apply all or any part of thec@ed Obligations against ¢
funds held with respect to the Account Collaterahoany other deposit accoul

in the event of any sale or other disposition of afithe Intellectual Property Collateral of anya@tor, the goodwill symbolized
any Trademarks subject to such sale or other disposhall be included therein, and such Grantallssupply to the Agent or
designee, to the extent practicable, tangible emnents of such Grantor's knomew and expertise, and documents relating tc
Intellectual Property Collateral subject to suclesar other disposition, and such Grantor's custolisés and other records &
documents relating to such Intellectual Propertyla@eral and to the manufacture, distribution, atlgang and sale of products ¢
services of such Grantor; a

in each case under this Agreement in which the A¢ptes any action with respect to the Collataradluding proceeds, the Age
shall provide to the Borrower such records andrimition regarding the possession, control, salearydreceipt of amounts w
respect to such Collateral as may be reasonablyestgd by the Borrower as a basis for the preparati the Borrower's financi
statements in accordance with GA/

SECTION 20 INDEMNITY AND EXPENSES

(@)

TOCb

Each Grantor agrees to indemnify, defend and sadehald harmless each Secured Party and each of Affdiates and thei
respective officers, directors, employees, trustagents and advisors (each, dndemnified Party ") from and against, and shall
on demand, any and all claims, damages, lossédijties and expenses (including, without limitatjceasonable fees and expensi
counsel) that may be incurred by or asserted ordedaagainst any Indemnified Party , in each caising out of or in connectic
with or resulting from this Agreement (includingiitiout limitation,enforcement of this Agreement)cept to the extent su
claim,damage, loss, liability or expense is foundaifinal, nonappealable judgement by a court of competent jiatisth to hav
resulted from such Indemnified Party's gross neglog or willful misconduc
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(b)

Each Grantor will upon demand pay to the Agentahmunt of any and all reasonable expenses, ingudwithout limitation, th
reasonable fees and expenses of its counsel amlyagxperts and agents, that the Agent may incaoimection with (i) the custoc
preservation, use or operation of, or the saledfection from or other realization upon, any loé tCollateral of such Grantor, (ii) 1
exercise or enforcement of any of the rights of Algent or the other Secured Parties hereundeiipth@ failure by such Grantor
perform or observe any of the provisions her

SECTION 21 AMENDMENTS; WAVERS; ADDITIONAL GRANTORS; ETC.

(@)

(b)

No amendment or waiver of any provision of this égment, and no consent to any departure by anyt@rharefrom, shall in ai
event be effective unless the same shall be iringritnd signed by the Agent and, with respect  @anmendment, the Borrower
behalf of the Grantors, and then such waiver osenhshall be effective only in the specific insm@and for the specific purpose
which given. No failure on the part of the Agentany other Secured Party to exercise, and no delayercising any right hereunc
shall operate as a waiver thereof; nor shall anglsior partial exercise of any such right precladg other or further exercise ther
or the exercise of any other rig

Upon the execution and delivery by any Personsd#auirity agreement supplement in substantiallyfdghma of Exhibit C hereto (eact
“ Canadian Security Agreement Supplement), such Person shall be referred to as ahdditional Grantor ” and shall be ar
become a Grantor hereunder, and each referenbésiAgreement and the other Loan Documents to “@®rarshall also mean and
a reference to such Additional Grantor, each refezen this Agreement and the other Loan Documinthe “Collateral’shall als:
mean and be a reference to the Collateral grantesith Additional Grantor and each reference ia Agreement to a Schedule s
also mean and be a reference to the schedulebedtém such Canadian Security Agreement Suppler

SECTION 22 CONFIDENTIALITY; NOTICES; REFERENCES.

(@)

(b)

The confidentiality provisions of Section 9.09 betCredit Agreement shall apply to all informati@teived by the Agent or a
Lender under this Agreemel

All notices and other communications provided ferdunder shall be delivered as provided in Se&i68 of the Credit Agreemer
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(c) The definitions of certain terms used in this Agneat are set forth in the following locatiol

Account Collatera Section 1(h

Additional Grantol Section 21(b

Agreemen Preamble

Agreement Collatere Section 1(g

Assigned Agreemen Section 1(g

Borrower Preamble

Canadian Security Agreement Supplerr  Section 21(b

Collateral Section 1

Company Preliminary Statements (
Contractual Right Section 1

Copyrights Section 1(i)(iii)

Credit Agreemen Preliminary Statements (
Deposit Account Control Agreeme Section 5(a

Equipment Section 1(a

Grantor, Grantor Preamble

Initial Pledged Deb Preliminary Statements (
Initial Pledged Equity Preliminary Statements (.
Intellectual Property Collater. Section 1(i)

Inventory Section 1(b

Investment Propert Section 1(f)(vi)

IP Agreement: Section 1(i)(v)

Obligor Section 5(a

Patents Section 1(i)(i)

Pledged Dehb Section 1(f)(iv)

Pledged Deposit Accoun Preliminary Statements (
Pledged Equit Section 1(f)(iii)

PPSA Preliminary Statements (
Receivable: Section 1(c

Receivel Section 19(b

Related Contraci Section 1(c

Secured Obligation Section 2

Secured Partie Section Z

Security Collatera Section 1(f)

Specified Collaters Section 6(m’
STA/Recitals Preliminary Statements (
Trademarks Section 1(i)(ii)

Trade Secret Section 1(i)(iii)

SECTION 23 CONTINUING SECURITY INTEREST; ASSIGNMENTS UNDER THE CREDIT AGREEMENT

This Agreement shall create a continuing securitgrest in the Collateral and shall (a) except therwise provided |
Section 9.16 of the Credit Agreement, remain ihfiuice and effect until the latest of (i) the pagmbin full in cash of the Secured Obligatic
and (ii) the Termination Date, (b) be binding up@th Grantor, its successors and assigns andufe), together with the rights and remedie
the Agent hereunder, to the benefit of the Sec®adies and their respective successors, perntitiedferees and permitted assigns. Wit
limiting the generality of the foregoing clause, (t) the extent permitted in Section 9.08 of thediirAgreement, any Lender may assig
otherwise transfer all or any portion of its rightsd obligations under the Credit Agreement (initlgdwithout limitation, all or any portion
its Commitments, the Canadian Revolving Loans owmg and the Note or Notes, if any, held by @)any permitted transferee, and ¢
permitted transferee shall thereupon become vegtadll the benefits in respect thereof granteduoh Lender herein or otherwise.

SECTION 24 RELEASE; TERMINATION

(@) Upon any sale, lease, transfer or other dispostioany item of Collateral of any Grantor in accamde with the terms of the Lc
Documents, the security interests granted undsrAlreement by such Grantor in such Collaterall shahediately terminate al
automatically be released and Agent will promptblicer at the Grantor's request to such Grantoceitificates representing &
Pledged Equity released and all notes and oth&uiments representing any Pledged Debt, Receivablether Collateral, and Age
will, at such Grantor's expense, promptly execute @eliver to such Grantor such documents as suaht@ shall reasonably requ
to evidence the release of such item of Collatieash the assignment and security interest granggdldy;provided , however , that (i
no such documents shall be required unless sudmt@rshall have delivered to the Agent, at least BBusiness Days prior to the ¢
such documents are required by Grantor, or sudetgseriod of time agreed by the Agent, a writiequest for release describing
item of Collateral and the consideration to be irexk in the sale, transfer or other disposition @amy expenses in connect
therewith, together with a form of release for axem by the Agent and a certificate of such Gratdahe effect that the transactio
in compliance with the Loan Documen

(b) The pledge and security interest granted hereblybsilterminated as set forth in Section 9.16(bjhef Credit Agreement and ug
such termination all rights to the Collateral shalfert to the applicable Grantor and the Agent pribmptly deliver to the applical



Grantors all certificates representing any Pledggdity or Pledged Debt, Receivables or other Calidt Upon any such terminati
the Agent will, at the applicable Grantor's expemsemptly execute and deliver to such Grantor sdlmtuments as such Grantor s
reasonably request to evidence such termina

TOCb
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SECTION 25 CURRENCY REFERENCES
Intentionally Deletec
SECTION 26 EXECUTION IN COUNTERPARTS

This Agreement may be executed in any number oftesparts, each of which when so executed shatldsened to be
original and all of which taken together shall ditnge one and the same agreement. Delivery ofxaciged counterpart of a signature pag
this Agreement by telecopier or .pdf shall be dffecas delivery of an original executed countetrpéthis Agreement.

SECTION 27 GOVERNING LAW

This Agreement shall be governed by, and constimedtcordance with, the laws of the Province ofa@intand the feder
laws of Canada applicable therein.

SECTION 28 MARSHALLING

Neither the Agent nor the Secured Parties shatkhaired to marshal any present or future collatseaurity (including bt
not limited to the Collateral for, or other assuramf payment of, the Secured Obligations or anthein) or to resort to such collateral seci
or other assurances of payment in any particulderprand all of their rights and remedies hereurdher in respect of such collateral seci
and other assurances of payment shall be cumulatigeén addition to all other rights and remediesyever existing or arising.

IN WITNESS WHEREOF, each Grantor has caused thizément to be duly executed and delivered by fisesfthereunt
duly authorized as of the date first above written.

[Remainder of page intentionally left blank]
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6 Monogram Place, Suite 200
Toronto, Ontario, MOR OA

Facsimile:
Attention:

416.761.439¢
Legal Departmer

KODAK CANADA INC.
By:

Name:

Title:
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Exhibit A to the
Canadian Security Agreemen

FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (asme&nded, amended and restated, supplement
otherwise modified from time to time, thdP Security Agreement”) dated , 20_, is made by the Persond listehe signatu
pages hereof (collectively, theGrantors ”) in favour of Citicorp North America, Inc., as exgf (the “Agent ") for the Secured Parties
defined in the Canadian Security Agreement refetoduklow).

WHEREAS, Eastman Kodak Company, a New Jersey catiporand debtor and debtorfiessession in a case pending u
Chapter 11 of the Bankruptcy Code (as defined énGhedit Agreement), and Kodak Canada Inc., an r@ntarporation, have entered int
Debtor-inPossession Credit Agreement dated as of Januarg02@, (as amended, amended and restated, suppéshmmbtherwise modifie
from time to time, the Credit Agreement”), with Citicorp North America, Inc., as Agent, anathenders party thereto. Terms defined ir
Credit Agreement and not otherwise defined heregruaed herein as defined in the Credit Agreement.

WHEREAS, as a condition precedent to the makinGarfadian Revolving Loans by the Lenders under tieeliCAgreemen
each Grantor has executed and delivered that eeC@nadian Security Agreement dated January [1226hade by the Grantors to the Ac
(as amended, amended and restated, supplemergdteorise modified from time to time, theCanadian Security Agreement’).

WHEREAS, under the terms of the Canadian SecurgyeAment, the Grantors have granted to the Agentthe ratabl
benefit of the Secured Parties, a security intdreshmong other property, certain intellectualpgedy of the Grantors, and have agreed
condition thereof to execute this IP Security Agneat for recording with the Canadian Intellectuadgerty Office and other governmer
authorities.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebiremwledgec
each Grantor agrees as follows:

SECTION 1 GRANT OF SECURITY

Each Grantor hereby grants to the Agent for theblatbenefit of the Secured Parties a securityastén all of such Granto
right, title and interest in and to the followinté “ Collateral ):

@ the patents and patent applications set forth ire@ale A heretc

(b) the trademark and service mark registrations amdicgtions set forth in Schedule B hereto, togethih the goodwill symbolize
thereby;




(c) all copyrights, whether registered or unregisteremly owned or hereafter acquired by such Grantatuding, without limitation, th
copyright registrations and applications and exekisopyright licenses set forth in Schedule C tee!

(d) all reissues, divisions, continuations, continuag-in-part, extensionsrenewals and reexaminations of any of the foregaafigrights
in the foregoing provided by international treat@esconventions, all rights corresponding therétmuaghout the world and all ott
rights of any kind whatsoever of such Grantor aicgrthereunder or pertaining there

(e) any and all claims for damages and injunctive felie past, present and future infringement, ddati misappropriation, violatic
misuse or breach with respect to any of the forggioivith the right, but not the obligation, to doe and collect, or otherwise reco.
such damages; al

® any and all proceeds of, collateral for, incomejatties and other payments now or hereafter duepaydble with respect to, ¢
supporting obligations relating to, any and altle# Collateral of or arising from any of the foraum

SECTION 2 SECURITY FOR OBLIGATIONS

The grant of a security interest in, the Collaténaleach Grantor under this IP Security Agreementises the payment of
obligations of such Grantor now or hereafter engstinder or in respect of the Loan Documents aedC#nadian Secured Agreements, whi
direct or indirect, absolute or contingent, and thike for principal, reimbursement obligations, metd, premiums, penalties, fe
indemnifications, contract causes of action, costgenses or otherwise. Without limiting the gatigr of the foregoing, this IP Secur
Agreement secures, as to each Grantor, the payofiedt amounts that constitute part of the Secudidigations and that would be owed
such Grantor to any Secured Party under the Loacuibents and the Canadian Secured Agreements buhdofact that such Secu
Obligations are unenforceable or not allowable thu¢he existence of a bankruptcy, reorganizatiorsiorlar proceeding involving a Lo
Party.

SECTION 3 RECORDATION
Each Grantor authorizes and requests that thecaiytdi government officer record this IP Securityégment.
SECTION 4 EXECUTION IN COUNTERPARTS

This IP Security Agreement may be executed in amylyver of counterparts, each of which when so exeksihall be deem
to be an original and all of which taken togethwalksconstitute one and the same agreement.




SECTION 5 GRANTS, RIGHTS AND EMEDIES

This IP Security Agreement has been entered intocamjunction with the provisions of the CanadianciBiy
Agreement. Each Grantor does hereby acknowleddeanfirm that the grant of the security interestdunder to, and the rights and reme
of, the Agent with respect to the Collateral arerenfully set forth in the Canadian Security Agreatmehe terms and provisions of which
incorporated herein by reference as if fully settfderein.
SECTION 6 GOVERNING LAW

This IP Security Agreement shall be governed by, eanstrued in accordance with, the laws of theviRoe of Ontario an
the laws of Canada applicable therein.

IN WITNESS WHEREOF, each Grantor has caused thiSéBurity Agreement to be duly executed and dedibdyy it
officer thereunto duly authorized as of the datst fabove written.

KODAK CANADA INC.
By:

Name:
Title:

Address for Notices




Exhibit B to the
Canadian Security Agreemen
FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT SU PPLEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPEMENT (this “ IP Security Agreemen
Supplement”) dated , 20__, is made by the Perstedlion the signature page hereof (tl@&&ntor ") in favor of Citicorp Nortl
America, Inc., as agent (theAgent”) for the Secured Parties (as defined in the Cema8ecurity Agreement referred to below).

WHEREAS, Eastman Kodak Company, a New Jersey catiporand debtor and debtor{imssession in a case pending u
Chapter 11 of the Bankruptcy Code (as defined enGhedit Agreement), and Kodak Canada Inc., an r@ntarporation, have entered int
Debtor-inPossession Credit Agreement dated as of Januarg02@, (as amended, amended and restated, suppéshwmbtherwise modifie
from time to time, the Credit Agreement”), with Citicorp North America, Inc., as Agent, ane thenders party thereto. Terms defined ir
Credit Agreement and not otherwise defined hersgruaed herein as defined in the Credit Agreement.

WHEREAS, pursuant to the Credit Agreement, the @raand certain other Persons have executed ancecl that certa
Canadian Security Agreement dated January [ ], 20&48e by the Grantor and such other Persons tégeat (as amended, amended
restated, supplemented or otherwise modified frione to time, the ‘Canadian Security Agreement’) and that certain Intellectual Prope
Security Agreement dated , 20__ (as amtkraanended and restated, supplemented or othemvaiddied from time to time, the “
IP Security Agreement”).

WHEREAS, under the terms of the Canadian Securifsement, the Grantor has granted to the Agenthoratable bene
of the Secured Parties, a security interest iltbikkateral (as defined in Section 1 below) of theu@or and has agreed as a condition there
execute this IP Security Agreement Supplementdoording with the Canadian Intellectual Propertfic@fand other governmental authorities.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebkr@wledged, tr
Grantor agrees as follows:

SECTION 1 GRANT OF SECURITY

Each Grantor hereby grants to the Agent, for titabte benefit of the Secured Parties, a securitgrést in all of suc
Grantor's right, title and interest in and to tbkdwing (the “Collateral "):

@ the patents and patent applications set forth ire@ale A heretc

(b) the trademark and service mark registrations amdicgtions set forth in Schedule B hereto, togethih the goodwill symbolize
thereby;




(c) the copyright registrations and applications andwesive copyright licenses set forth in Schedulee€eto;

(d) all reissues, divisions, continuations, continuag-in-part, extensions, renewals and reexaminations ypfoéthe foregoing, all righ
in the foregoing provided by international treat@esconventions, all rights corresponding therétmuaghout the world and all ott
rights of any kind whatsoever of such Grantor aicgrthereunder or pertaining there

(e) any and all claims for damages and injunctive felie past, present and future infringement, ddati misappropriation, violatic
misuse or breach with respect to any of the forggioivith the right, but not the obligation, to doe and collect, or otherwise reco.
such damages; al

® any and all proceeds of, collateral for, incomejatties and other payments now or hereafter duepaydble with respect to, ¢
supporting obligations relating to, any and althe# foregoing or arising from any of the foregoi

SECTION 2 SECURITY FOR OBLIGATIONS

The grant of a security interest in the Additio@dllateral by the Grantor under this IP Securityrédagment Suppleme
secures the payment of all Secured ObligationdhefGrantor now or hereafter existing under or speet of the Loan Documents and
Canadian Secured Agreements, whether direct oreicifliabsolute or contingent, and whether for fpialc reimbursement obligations, inter
premiums, penalties, fees, indemnifications, cattauses of action, costs, expenses or otherwise.

SECTION 3 RECORDATION

The Grantor authorizes and requests that the afigovernment officer to record this IP Secubigreement Supplement.
SECTION 4 GRANTS, RIGHTS AND EMEDIES

This IP Security Agreement Supplement has beerremht@to in conjunction with the provisions of tRanadian Securi
Agreement. The Grantor does hereby acknowledgecanfirm that the grant of the security interestdoader to, and the rights and reme
of, the Agent with respect to the Additional Cadletl are more fully set forth in the Canadian Siggukgreement, the terms and provision:
which are incorporated herein by reference adlif &et forth herein.

SECTION 5 GOVERNING LAW

This IP Security Agreement Supplement shall be gma by, and construed in accordance with, the laiwke Province «
Ontario and the laws of Canada applicable therein.




IN WITNESS WHEREOF, the Grantor has caused thiSéRurity Agreement Supplement to be duly execuhelldelivere
by its officer thereunto duly authorized as of tlage first above written.

By:

Name:
Title:

Address for Notices




Exhibit C to the
Canadian Security Agreemen
FORM OF CANADIAN SECURITY AGREEMENT SUPPLEMENT
[Date of Canadian Security Agreement Supplen
Citicorp North America, Inc., as Agent for
the Secured Parties referred to in the

Credit Agreement referred to below

L 1]
Attn: [

Kodak Canada Inc.
Ladies and Gentlemen:

Reference is made to (i) the DebtorHnssession Credit Agreement dated as of Januar302@, (as amended, amended
restated, supplemented or otherwise modified frione to time, the ‘Credit Agreement”), among, Eastman Kodak Company, a New J
corporation and debtor and debtorpossession in a case pending under Chapter 11leoB#mkruptcy Code (as defined in the Ci
Agreement), and Kodak Canada Inc., an Ontario catjpm, as borrowers, the lenders from time to tpaety thereto, Citicorp North Ameri
Inc., as agent (together with any successor agagmvimted pursuant to Article VIII of the Credit Aggment, the “Agent "), and (i) the
Canadian Security Agreement dated January [ ], 4882amended, amended and restated, supplementtdeowise modified from time
time, the “Canadian Security Agreement”) made by the Grantors from time to time party tteeiiet favor of the Agent for the Secu
Parties. Terms defined in the Canadian Securityedigent and not otherwise defined herein are usegirhas defined in the Canadian Sec
Agreement.

SECTION 1 GRANT OF SECURITY

The undersigned hereby grants to the Agent, fordteble benefit of the Secured Parties, a secimgrest and a secur
interest is taken in all of its right, title andeénest in and to its Collateral, including withdimtitation the following, in each case whether 1
owned or hereafter acquired by the undersignedreviee located and whether now or hereafter existingrising (collectively and hereinaft
the undersigned's Collateral ”): all Equipment, Inventory, Security Collateral (inding, without limitation, the indebtedness setHoor
Schedule A hereto and the securities and secudépssit accounts set forth on Schedule B herB®egeivables, Related Contracts, Agreel
Collateral, Account Collateral (including, the dsficaccounts set forth on Schedule C hereto), l&delal Property Collateral, all books
records (including, without limitation, customests, credit files, printouts and other computeipatitnaterials and records) of the undersi
pertaining to any of the undersigned's Collaterad ancluding without limitation all its present armdter acquired personal property, anc
proceeds of, collateral for, income, royalties atlder payments now or hereafter due and payable negpect to, and supporting obligati
relating to, any and all of the undersigned's Geikdl




(including, without limitation, proceeds, collateend supporting obligations that constitute propef the types described in this Sectiol
and, to the extent not otherwise included, all f&yments under insurance (whether or not the Agetibe loss payee thereof), or .
indemnity, warranty or guaranty, payable by reasbloss or damage to or otherwise with respectny @& the foregoing Collateral, and |
cash.

SECTION 2 SECURITY FOR OBLIGATIONS

The grant of a security interest in, the Collaténathe undersigned under this Canadian Securiteégent Supplement
the Canadian Security Agreement secures the payofietiit obligations of the undersigned now or héleraexisting under or in respect of
Loan Documents and the Canadian Secured Agreemehtsther direct or indirect, absolute or contingesmd whether for principi
reimbursement obligations, interest, premiums, [(tesa fees, indemnifications, contract causes daftioa, costs, expenses
otherwise. Without limiting the generality of tHeregoing, this Canadian Security Agreement Supplgmand the Canadian Secu
Agreement secures the payment of all amounts tiradtitute part of the Secured Obligations and wwaild be owed by the undersigned to
Secured Party under the Loan Documents and the dizané&ecured Agreements but for the fact that sBebured Obligations &
unenforceable or not allowable due to the existafigebankruptcy, reorganization or similar prodegdnvolving a Loan Party.

SECTION 3 REPRESENTATIONS ANDNVARRANTIES

(@) The undersigned's exact legal name, location, ehetutive office, the jurisdiction in which it htengible personal property, type
organization, jurisdiction of organization and argational identification number is set forth infedule D heretc

(b) All Equipment having a value in excess of $5,000,860d all Inventory having a value in excess 0086,000 as of the date hereo
the undersigned is located at the places spechimefor in Schedule H here!

(c) The undersigned is not a beneficiary or assigneeuany letter of credit, other than the lettersrefit described in Schedule | here

(d) The undersigned hereby makes each other represenéatd warranty set forth in Section 6 of the Ghawa Security Agreement w
respect to itself and the Collateral granted b

SECTION 4 OBLIGATIONS UNDER THE CANADIAN SECURITY AGREEMENT

The undersigned hereby agrees, as of the datafiste written, to be bound as a Grantor by athefterms and provisions
the Canadian Security Agreement to the same egterach of the other Grantors. The undersigneteiungrees, as of the date first at
written, that each reference in the Canadian SgcAgreement to an “Additional Grantor” or a “Grarit shall also mean and be a referenc
the undersigned, that each reference to the “@o##tor any part thereof shall also mean and kefexence to the undersigned's Collateral




or part thereof, as the case may be, and thatreémfence in the Canadian Security Agreement toheedule shall also mean and be a refel
to the schedules attached hereto.

SECTION 5 GOVERNING LAW
This Canadian Security Agreement Supplement shalgdverned by, and construed in accordance with,latvs of th
Province of Ontario and the laws of Canada appléictierein?
Very truly yours,
[NAME OF ADDITIONAL GRANTOR]
By:

Name:
Title:

Address for Notices

1If the Additional Grantor is not concurrently exéiog a guaranty or other Loan Document containir@yisions relating to submission to
jurisdiction and jury trial waiver, include themrke




EXHIBIT F - FORM OF
GUARANTY SUPPLEMENT

, 20

To each of the Lenders party to the Credit Agredresndefined below) and to Citicorp North Amerits., as Agen for such Lende

Ladies and Gentlemen:

Reference is made to the DebtorHossession Credit Agreement, dated as of Januai302@ (as amended or modified fr
time to time, the “ Credit Agreemefjt among Eastman Kodak Company and Kodak Canadadsi@prrowers, the Lenders (as defined ir
Credit Agreement) and Citicorp North America, Ires, agent for the Lenders (the “ AgéntTerms defined in the Credit Agreement are
herein with the same meaning.

Section 1. Guaranty; Limitation of Liability .

(&) The undersigned is a [US Subsidiary Guarar@ampdian Subsidiary Guarantor] and hereby absg|uteiconditionall
and irrevocably guarantees the punctual paymennwhe, whether at scheduled maturity or on any déte required prepayment or
acceleration, demand or otherwise, of all [Compnshe Guaranteed Obligations] [Canadian Guaran@gdations], and agrees to pay
and all expenses (including, without limitatione$eand expenses of counsel) incurred by the Ageamty Lender in enforcing any rights un
this Guaranty Supplement, the Guaranty or any otlban Document. Without limiting the generality thfe foregoing, the undersigned’
liability shall extend to all amounts that congtityart of the applicable Guaranteed Obligatiordswaauld be owed by any other Loan Part
the Agent or any Lender under or in respect oflthan Documents but for the fact that they are umeefable or not allowable due to
existence of a bankruptcy, reorganization or sinpl@ceeding involving such other Loan Party.

(b) The undersigned, and by its acceptance ofGo@ranty Supplement, the Agent and each Lendezblieronfirms that it
the intention of all such Persons that this Gugr&utpplement, the Guaranty and the obligationdefundersigned hereunder and theret
not constitute a fraudulent transfer or conveyafuezepurposes of Bankruptcy Law, the Uniform Frawshil Conveyance Act, the Unifo
Fraudulent Transfer Act or any similar foreign, deal or state law to the extent applicable to @igranty Supplement, the Guaranty anc
obligations of the undersigned hereunder and timglexu To effectuate the foregoing intention, theeAtg the Lenders and the undersic
hereby irrevocably agree that the obligations efuhdersigned under this Guaranty Supplement anGtlaranty at any time shall be limite:
the maximum amount as will result in the obligatiaf the undersigned under this Guaranty Supplemedtthe Guaranty not constitutin
fraudulent transfer or conveyance.




(c) The undersigned hereby unconditionally andvooably agrees that in the event any payment dleatequired to be ma
to the Agent or any Lender under this Guaranty &impent, the Guaranty or any other guaranty, theersigined will contribute, to tl
maximum extent permitted by applicable law, sucltoants to each other Guarantor and each other gioarsm as to maximize the aggre(
amount paid to the Agent and the Lenders under aespect of the Loan Documents.

Section 2. Obligations Under the Guaranty The undersigned hereby agrees, as of the dateabimste written, to be bou
as a Guarantor by all of the terms and conditidrth® Guaranty to the same extent as each of tiex @uarantors thereunder. The undersi
further agrees, as of the date first above writthat each reference in the Guaranty to an “Add#&icGuarantor” or a “Guarantoghall als:
mean and be a reference to the undersigned, afdrefarence in any other Loan Document to a [‘U®skliary Guarantor’][Canadia
Subsidiary Guarantor”] or a “Loan Party” shall ateean and be a reference to the undersigned.

Section 3. Representations and Warranties The undersigned hereby makes each representattbwamanty set forth
Section 4.01 of the Credit Agreement to the santengas each other Guarantor.

Section 4. Delivery by Telecopier Delivery of an executed counterpart of a signapage to this Guaranty Supplemen
telecopier or .pdf shall be effective as delivefyao original executed counterpart of this Guaraupplement.

Section 5. Governing Law; Jurisdiction; Waiver of lry Trial, Etc .

(a) THIS GUARANTY SUPPLEMENT SHALL BE GOVERNED BYAND CONSTRUED IN ACCORDANCE WITF
THE LAWS OF THE STATE OF NEW YORK AND (TO THE EXTENAPPLICABLE)
THE BANKRUPTCY CODE.

(b) SUBMISSION TO JURISDICTION THE UNDERSIGNED IRREVOCABLY AND UNCONDITIONALLY &BMITS,
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE RISDICTION OF THE BANKRUPTCY COURT AND, IF TH
BANKRUPTCY COURT DOES NOT HAVE (OR ABSTAINS FROM)URISDICTION, OF THE COURTS OF THE STATE OF NE
YORK IN THE BOROUGH OF MANHATTAN AND OF THE UNITEDSTATES DISTRICT COURT OF THE SOUTHERN DISTRICT
NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOFIN ANY ACTION OR PROCEEDING ARISING OUT OF C
RELATING TO THIS GUARANTY SUPPLEMENT, THE GUARANTYOR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITIC
OR ENFORCEMENT OF ANY JUDGMENT, AND THE UNDERSIGNEIRREVOCABLY AND UNCONDITIONALLY AGREES THAT
ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEHRNG MAY BE HEARD AND DETERMINED IN SUCH NEW YOR}
STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BWPPLICABLE LAW, IN SUCH FEDERAL COURT. TH
UNDERSIGNED AGREES THAT A FINAL JUDGMENT IN ANY SuB8 ACTION OR PROCEEDING SHALL BE CONCLUSIVE AN
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ONHE JUDGMENT OR IN ANY OTHER MANNER PROVIDED B
LAW. NOTHING IN THIS GUARANTY




SUPPLEMENT, THE GUARANTY OR IN ANY OTHER LOAN DOCURNT SHALL AFFECT ANY RIGHT THAT THE
AGENT, ANY LENDER OR ANY ISSUING BANK MAY OTHERWISEHAVE TO BRING ANY ACTION OR PROCEEDING RELATIN
TO THIS GUARANTY SUPPLEMENT, THE GUARANTY OR ANY OHER LOAN DOCUMENT AGAINST THE BORROWERS C
ANY OTHER LOAN PARTIES OR ITS PROPERTIES IN THE C®TS OF ANY JURISDICTION.

(c) WAIVER OF VENUE. THE UNDERSIGNED IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBECTION THAT IT MAY NOW OR HEREAFTER HAVE TO TH
LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISIN®UT OF OR RELATING TO THIS GUARANTY SUPPLEMEN
THE GUARANTY OR ANY OTHER LOAN DOCUMENT IN ANY COUR REFERRED TO IN PARAGRAPH (B) OF THIS SECTIC
THE UNDERSIGNED HEREBY IRREVOCABLY WAIVES, TO THE BLLEST EXTENT PERMITTED BY APPLICABLE LAW, THI
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCBF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSTHE UNDERSIGNED IRREVOCABLY CONSENTS TO SERVICEFGPROCESS IN TH
MANNER PROVIDED FOR NOTICES IN SECTION 9.02 OF THEREDIT AGREEMENT. NOTHING IN THIS GUARANT®
SUPPLEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERED TO SERVE PROCESS IN ANY OTHER MANNER PERMITTI
BY APPLICABLE LAW.

(e) THE UNDERSIGNED HERETO HEREBY IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED B
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY Ol
INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY SUPPLEMENT, THE GUARANTY OR ANY OTHER LOA|
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY ORHEREBY (WHETHER BASED ON CONTRACT, TORT C
ANY OTHER THEORY). THE UNDERSIGNED HERETO (A) CERRIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY (
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR ORNHASE, THAT SUCH OTHER PERSON WOULD NOT, IN Tt
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOIN®/AIVER AND (B) ACKNOWLEDGES THAT IT HAVE BEEN
INDUCED TO ENTER INTO THIS GUARANTY SUPPLEMENT, THESUARANTY AND THE OTHER LOAN DOCUMENTS BY
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFIGTIONS IN THIS SECTION.

Very truly yours,
[NAME OF ADDITIONAL GUARANTOR]
By:

Name:
Title:

Name:
Title:




EXHIBIT G - FORM OF
BORROWING BASE CERTIFICATE

BORROWING BASE CERTIFICATE
EASTMAN KODAK COMPANY
Borrowing Base Certificate

Period ending [ ], 20[ ]
[, 20[]
Citigroup North America, Inc., as Agent
Citigroup Global Loans
1615 Brett Road
New Castle, DE 1972

Pursuant to provisions of the Debtor-In-PossesSi@dit Agreement, dated as of January 20, 2012nbyamong Eastman Kodak Company, a
New Jersey corporation (tI* Company”), Kodak Canada Inc., a corporation incorporatadar the laws of the province of Ontario, Canada
(together with the Company, the *“ Borrowéyshe subsidiaries of the Borrowers party theréte, financial institutions and other institutional
lenders party thereto and Citigroup North Amerloa,, as agent (as it may be amended or otherwisifimd from time to time, being the “
Credit Agreement; capitalized terms used herein but not defined hdseing used herein as defined in the Credit Ages#)nthe undersigne

a Responsible Officer of the Company, hereby destiind represents and warrants on behalf of the®ers as follows:

The information contained in this certificate, ahd attached information supporting the calculabbthe Borrowing Base, is true, complete
and correct as of the close of business on [ ]].20[

EASTMAN KODAK COMPANY

By:
Name:
Title:




EXHIBIT H- FORM OF
13-WEEK PROJECTION

[TO BE DELIVERED SEPARATELY]




EXHIBIT I - FORM OF
INTERCREDITOR AGREEMENT
INTERCREDITOR AGREEMENT

INTERCREDITOR AGREEMENT (this Agreement”) dated as of January [ ], 2012 among CITICORPRN® AMERICA, INC.,
as administrative and collateral agent under theoRer Facility on behalf of the Revolver Secureatties (in such capacity, with its succes:
and assigns, theRevolver Agent”) and as administrative and collateral agent uniderTerm Facility on behalf of the Term SecurediBs
(in such capacity, with its successors and assthas,Term Agent”, and in its capacity as Revolver Agent or TermeAg or both, as the
context may require, theAgent”), EASTMAN KODAK COMPANY (the “Company”) and the Grantors.

WHEREAS, on January 19, 2012 (th@é&tition Date”), each of the Grantors filed voluntary petitiomgh the Bankruptcy Court (as
such term and each other capitalized term useddiwdefined in these recitals is defined in Secfidrelow) commencing their respective cases
that are pending under chapter 11 of the Bankruptuye (the ‘Cases’) and have continued in the possession of theietasand in the
management of their business pursuant to sectib®s &nd 1108 of the Bankruptcy Code;

WHEREAS, on January 20, 2012, the Bankruptcy Centgred the Interim Order approving on an interasi®the DIP Credit
Agreement, and providinignter alia, that (i) the obligations under the Facilitieslsbanstitute allowed senior administrative expealséms
against each of the Grantors with priority over ang all administrative expenses, adequate protectaims, diminution claims and all other
claims against the Grantors, now existing or heéeeafrising, of any kind whatsoever, and (ii) thdigations under the Facilities shall be
secured by fully perfected security interests id hiens upon all pre-and post-petition propertyhef Grantors, subject to the Carve-Out,
whether existing on the Petition Date or thereadtzuired, including any cash and any investmeingsich cash, inventory, accounts
receivable, other rights to payment whether arifiefpre or after the Petition Date, contracts, proes, plants, equipment, general intangibles,
documents, instruments, interest in leaseholdspreaerties, patents, copyrights, trademarks giraaimes, other intellectual property, equity
interests, and the proceeds of all of the foregaimdj, subject only to and effective upon entryhef Einal Order, the Avoidance Proceeds (as
further defined herein, collectively, theCollateral );

WHEREAS, the respective priorities of the Revolkecility, the Term Facility and other parties claimLiens on all or any part of
the Collateral are as set forth in the Interim @mled upon entry by the Bankruptcy Court of theaF@rder shall be as set forth therein;




WHEREAS, the Company has entered into that ceRaiotor-In-Possession Credit Agreement, dated darmdary 20, 2012 (the “
DIP Credit Agreement”), among the Company and Kodak Canada Inc., a®bers, the lenders party thereto and the Ageragast for the
lenders;

WHEREAS, concurrently with the entering into ofstigreement, the Grantors and the Agent enteredfiatt certain US Security
Agreement securing the obligations of such Graritorespect of the Term Facility and the Revolvacikty (the “ Security Agreement”);

WHEREAS, the Grantors will from time to time aftbe date hereof execute and deliver Collateral bamts granting additional
Liens securing both the Revolver Facility and tleerit Facility;

WHEREAS, the Revolver Secured Parties and the Beoured Parties have different Lien prioritieshwéspect to the different
Types of Collateral that are subject to the Liersnted under the Collateral Documents and the Graed

WHEREAS, it is a condition to effectiveness of ik Credit Agreement that the parties hereto enterthis Agreement to set forth
the relative rights and priorities of the Securedties in the different Types of Collateral.

NOW THEREFORE, in consideration of the foregoing #ime mutual covenants herein contained and othed gnd valuable
consideration, the existence and sufficiency ofclthis expressly recognized by all of the partiagtwe the parties hereto hereby agree as
follows:

Section 1 Definitions .

1.1 Defined Terms Terms defined in the DIP Credit Agreement andatberwise defined in this Agreement are usedim th
Agreement as defined in the DIP Credit Agreemdiite following terms, as used herein, have the falg meanings:

“ Agent” has the meaning set forth in the preamble to Algjigeement.

“ Avoidance Actions” shall mean the Grantors’ claims and causes ébacinder Sections 502(d), 544, 545, 547, 548,&%HD550 of
the Bankruptcy Code and any other avoidance actiadsr the Bankruptcy Code and all Avoidance Prdsee

“ Avoidance Proceeds shall mean all proceeds of any Avoidance Actiod aroperty received thereby, unencumbered or wiker
whether by judgment, settlement, or otherwise.

“ Cases’ has the meaning set forth in the preamble to Algjigeement.




“ Collateral " means “US Collateral” as that term is definedhia DIP CreditAgreement.

“ Company” has the meaning set forth in the preamble to Algseement.

“ Default Remedies’ means all rights and remedies of any Secured/Rarespect of any Collateral, whether arisingspant to the
DIP Credit Agreement, the Collateral Documents,@nders or applicable law, the exercise of whicbastingent upon default (however
defined);

provided , however , that, prior to the Revolver Discharge Date, tt@Hor wire transfer from a Collection Account to Agent Swee
Account of ledger or available, as applicable, aasteipts shall not constitute a Default Remedy.

“ DIP Credit Agreement” has the meaning set forth in the preamble to Agieeement.

“ Discharge Date” means the Revolver Discharge Date or the Ternctizigge Date, as the context may require.

“ Facilities” means, collectively, the Revolver Facility an@ fherm Facility.

“ Grantors " means, collectively, the Company and each Afidliaf any the Company which grants a Lien purstmany Collateral
Document.

“ Insolvency or Liquidation Proceeding” means (a) any voluntary or involuntary proceedimgler any bankruptcy, insolvency or
similar law with respect to any Grantor, (b) anywuary or involuntary appointment of a receiveustee, custodian, sequestrator, conservator

or similar official for any Grantor or for a substel part of the property or assets of any Gragn@rany voluntary or involuntary
winding-up or liquidation of any Grantor, or (dpaneral assignment for the benefit of creditorsuny Grantor.

“ Junior Obligations ” means (i) with respect to any Revolver Collatefany of the Grantors, the Term Obligations ardath
respect to any Term Facility Collateral of any leé Grantors, the Revolver Obligations.

“ Junior Secured Parties” means (i) with respect to any Revolver Collaterhny of the Grantors, the Term Secured Partie(i@)
with respect to any Term Facility Collateral of avfthe Grantors, the Revolver Secured Parties.

“ Obligations ” means “US Obligations” as that term is definedhia DIP Credit Agreement.

“ Petition Date” has the meaning set forth in the preamble to Algigeement.




“ Revolver Agent” has the meaning set forth in the preamble toAlgseement.

“ Revolver Collateral” means all Revolving Credit Facility Collateraltiiespect of any US Loan Party.

“ Revolver Collateral Enforcement Actions” has the meaning set forth in Section 4.3(a).

“ Revolver Collateral Processing and Sale Periothas the meaning set forth in Section 4.3(a).

“ Revolver Discharge Date means the date upon which there has been (a) gatyim full in cash of the principal of and interasd
premium, if any, on all US Revolving Loans, (b) psnt in full of all other Revolver Obligations thete due and payable or otherwise accrued
and owing at or prior to the time such principadl &merest are paid (which, for avoidance of dodbgs not include contingent indemnification
and similar obligations as to which no claim foypeent has at the time been made), (c) cancellafiam the entry into arrangements
reasonably satisfactory to the Revolver Agent duedaipplicable issuing bank with respect to alklstof credit issued and outstanding unde
Revolver Facility, (d) with respect to all US Oldigpns in respect of US Secured Agreements nadyetand payable, the entry into
arrangements reasonably satisfactory to the hotefessch obligations with respect thereto and éentnation or expiration of all commitments
to lend and all obligations to issue or extencehstof credit under the Revolver Facility.

“ Revolver Facility ” means “US Revolving Credit Facility” as that tersndefined in the DIP Credit Agreement.

“ Revolver Obligations” means all US Obligations arising under the Loatiments in connection with the Revolver Facility o
under the US Secured Agreements.

“ Revolver Secured Party’ means the Revolver Agent and each other holdarRévolver Obligation.
“ Secured Obligations’” means the Revolver Obligations and the Term Giians.
“ Secured Parties’ means the Revolver Secured Parties and the Tecur&d Parties.

“ Security Agreement” has the meaning set forth in the preamble toAlggeement.




“ Senior Obligations” means (i) with respect to any Revolver Collaterbany of the Grantors, the Revolver Obligationd &i) with
respect to any Term Facility Collateral of anyud Grantors, the Term Obligations.

“ Senior Secured Parties means (i) with respect to any Revolver Collateriihe Grantors, the Revolver Secured Partieqi#nd
with respect to any Term Facility Collateral of asfthe Grantors, the Term Secured Parties.

“ Term Agent” has the meaning set forth in the preamble to Algseement.
“ Term Facility Collateral Enforcement Action Notice” has the meaning set forth in Section 4.3(a).
“ Term Facility Collateral Enforcement Actions” has the meaning set forth in Section 4.3(a).

“ Term Discharge Date” means the date upon which there has been (a) gratyim full in cash of the principal of and interesd
premium, if any, on all Term Loans, (b) paymentuit of all other Term Obligations that are due grayable or otherwise accrued and owing

at or prior to the time such principal and intest paid (which, for avoidance of doubt, doesimctude contingent indemnification
and similar obligations as to which no claim foypeent has at the time been made), and (c) termimati expiration of all commitments to
lend

under the Term Facility.

“ Term Obligations ” means all Obligations arising under the Loan Duoeats in connection with the Term Facility.
“ Term Secured Party” means the Term Agent and any holder from timgn@ of Term Obligations, in their capacity as such
“ Type ” means either (i) Revolver Collateral or (ii) Tefracility Collateral, as the case may be.

1.2 Terms Generally. The definitions of terms herein (including thaseorporated by reference to another document)yappl
equally to the singular and plural forms of therterdefined. Whenever the context may require,pragoun includes the corresponding
masculine, feminine and neuter forms. The wordsltide”, “includes” and “including” shall be deemtdbe followed by the phrase “without
limitation”. The word “will” shall be construed toave the same meaning and effect as the wordl*sh#hless the context requires otherwise,
any definition of or reference to any agreemerdruument or other document herein shall be condtasereferring to such agreement,
instrument or other document as from time to timneaded, supplemented or otherwise modified (buestibo Section 7.1), (1) any reference
herein to any Person shall be construed to inctudé Person’s successors and assigns, (2) the words




“herein”, “hereof” and “hereunder”, and words afndiar import, shall be construed to refer to thigrdement in its entirety and not to
any particular provision hereof, (3) all referenbesein to Articles, Sections, Exhibits and Schedwhall be construed to refer to Articles and
Sections of, and Exhibits and Schedules to, thieégent and (4) the word “property” shall be caretrto refer to any and all tangible and
intangible assets and properties, including castyrities, accounts and contract rights.

Section 2 Priorities .
2.1 Lien Priorities. Each of the Secured Parties hereby covenantagmees that:

€) Any and all Liens securing Junior i@ations with respect to Collateral of the applieabype now existing or hereafter
created or arising, regardless of how acquired teéreby grant, statute, operation of law, subragetr otherwise, are expressly junior to any
and all Liens securing Senior Obligations with exgo such Collateral now existing or hereafteated or arising, notwithstanding (1)
anything to the contrary contained in any agreeroefiting to which any Secured Party may now ordadter be a party, and regardless of the
time, order or method of grant, attachment, recaydir perfection of any financing statements oeogecurity interests, assignments, pledges,
deeds, mortgages and other liens, charges or emanogs and (2) any provision of the UCC or anyiapple law or any other circumstance
whatsoever.

(b) Each Junior Secured Party, and therA@ its capacity as administrative agent for dmyior Secured Parties (i) shall be
deemed to have consented to any sale by the Agetitd Senior Secured Parties, upon exercise 8fdéfault Remedies, of any Collateral of
Type as to which the selling Agent represents thiddrs of Senior Obligations and (ii) agrees thiéh@ut the consent of the Agent for the
Senior Secured Parties, it will not use or applyabny part of the Junior Obligations to biddimg, or making settlement or payment for any
Collateral of the Type as to which it is holderJahior Obligations, unless the Senior Obligatiomspaid in full in cash. It is understood that
nothing in this clause (b) is intended to proh#iy Junior Secured Party from exercising any rightsgressly granted to it under this
Agreement.

(c) (i) Each Revolver Secured Party agiteat until the Term Discharge Date shall haveioed, it shall not exercise any
Default Remedy, direct or indirect, against anyri éacility Collateral without the prior written ceent of the Term Agent and (ii) each Term
Secured Party agrees that until the Revolver DigghBate shall have occurred, it shall not exeraise Default Remedy, direct or indirect,
against any Revolver Collateral without the prigitien consent of the Revolver Agent.




(d) It is understood that Sections 2. 5@ (d) do not restrict the following:

0] in any Insolvency or Liquidation Pesxling commenced by or against any Grantor, thefge the Junior Secured Parties
may file a claim or statement of interest with msto the Collateral of the Type which it holdstbair behalf;

(i) the Agent for the Junior SecuredtRarmay take any action (not adverse to the jiems securing the Senior Obligations,
or the rights of the Agent for the Senior SecuradiPs or the Senior Secured Parties to exercisedes in respect thereof) in order to
preserve, perfect or protect its Lien on the Celiatwhich it holds on behalf of the Junior Secupedties;

(iii) the Junior Secured Parties shalebétled to file any necessary responsive or dafenpleadings in opposition to any
motion, claim, adversary proceeding or other plegdnade by any Person objecting to or otherwiskisgehe disallowance of the claims of
the Junior Secured Parties, including without latitn any claims on account of Senior Obligatiomsused by the applicable Type of
Collateral, if any, in each case in accordance wi¢ghterms of this Agreement; and

(iv) the Junior Secured Parties shakkbtitled to file any pleadings, objections, moti@nsagreements which assert rights or
interests available to unsecured creditors of tren®rs arising under either any bankruptcy, insoby or similar law or applicable non-
bankruptcy law, in each case in accordance withatmas of this Agreement.

2.2 Prohibition on Contesting Liens Each of the Revolver Agent, for itself and on &lébf the Revolver Secured Parties,
the Term Agent, for itself and on behalf of the Me8ecured Parties, agrees that it will not, aneélewaives any right to, contest or support
any other person in contesting, in any proceedtmgpriority, validity or enforceability of any Liiesecuring Term Obligations or any Lien
securing Revolver Obligations, as the case maptowjded that nothing in this Agreement shall bestoued to prevent or impair the rights of
the Agent or any other Secured Party to enforceAlgreement.

2.3 No New Liens. The parties hereto agree that, so long as tteymegnt in full in cash of the Senior Obligations Imat
occurred (and, in the case of Senior Obligationgapect of letters of credit and US Secured Agesgs) the lack of arrangements with respect
thereto reasonably satisfactory to the applicadgdaing bank or holder thereof, as appropriate)eradrihe Grantors shall, nor shall permit any
of its subsidiaries to, (a) grant or permit anyiiddal Liens on any asset to secure any Junioig@bbn unless it has granted, or concurrently
therewith grants, a Lien on such asset to secer&émior Obligations or (b) grant or permit anyiiddal Liens on any asset to secure any
Senior Obligations unless it has granted, or caeattly therewith




grants, a Lien on such asset to secure the Jumiiga@ions, with each such Lien to be subject ®phovisions of this Agreement. To
the extent that the provisions of the immediatelcpding sentence are not complied with for angarawithout limiting any other right or
remedy available to the Secured Parties, the Sé@aey to whom such Lien shall have been grartiad, svithout the need for any further
consent of any party to any Loan Document and rnibstanding anything to the contrary in any otheah.®ocument, be deemed to hold and
have held such Lien for the benefit of all SecuPedtties as security for all Secured Obligationbjestt to the priorities set forth in Section 2.1.

2.4 Automatic Release of Liens Securing Junior Obligatis. If, in connection with the enforcement or exeeai$ any
Default Remedies with respect to the Collateralluding any Disposition of Collateral, the Agent the Senior Secured Parties, for itself and
on behalf of the Senior Secured Parties, releagesfahe Liens securing Senior Obligations, thens securing Junior Obligations on such
Collateral (but not in any proceeds thereof), shalbutomatically, unconditionally and simultandpusleased, and the Agent for the Junior
Secured Parties shall, for itself and on behathefother Junior Secured Parties, promptly exeantedeliver to the Agent for the Senior
Secured Parties (or to another Person upon thiatistn of such Agent) such termination statemeneieases and other documents as the
Agent for the Senior Secured Parties may reasonmablyest to effectively confirm such release.

2.5 Nature of Revolver Obligations; Priority Not Affeetl. The Term Agent, on behalf of itself and the TeracBed Parties,
acknowledges that the Revolver Obligations arelu@vg in nature and that the amount thereof thay tmaoutstanding at any time or from ti
to time may be repaid and reborrowed without afffigcthe provisions hereof. The priorities providedection 2.1 shall not be altered or
otherwise affected by any amendment, modificatsmpplement or extension of any Secured Obligatioeach case that is permitted under
Agreement, or by repayment and reborrowing undeiRavolver Facility.

2.6 Agreements Regarding Actions to Perfect Liens; Toser of Collateral. The Agent hereby acknowledges that, to the
extent that it holds, or a third party holds onbighalf, physical possession of or “control” (afire in the UCC) over Collateral, such
possession or control is for the benefit of althef Secured Parties. Upon the applicable Dischaege, the Revolver Agent (in the case of the
Revolver Discharge Date) or the Term Agent (incase of the Term Discharge Date) shall take swegssand execute such documents,
agreements and instruments, as the Agent repregetht Junior Secured Parties may reasonably retjudsliver physical possession or
control of the applicable Collateral to such Agent.

2.7 Reinstatement If, in any Insolvency or Liquidation Proceedingatherwise, all or part of any payment with reggedhe
Senior Obligations or Junior Obligations previgusiade shall be rescinded for any reason whatspever




then the Senior Obligations or Junior Obligaticasapplicable, shall be reinstated to the extetittefmount so rescinded and, if
theretofore terminated, this Agreement shall bestated in full force and effect and such priomigiation shall not diminish, release,
discharge, impair or otherwise affect the Lien pfies and the relative rights and obligationsted Senior Secured Parties and the Junior
Secured Parties provided for herein.

Section 3 Enforcement Rights

3.1 No Additional Rights for the Grantors Hereunder If any Secured Party shall enforce its rightsesnedies in violation of
the terms of this Agreement, no Grantor shall i@led to use such violation as a defense to atipmby any Secured Party, nor to assert such
violation as a counterclaim or basis for set offemoupment against such Secured Partyvided , however , that no Grantor shall have any
liability to any Secured Party or the Agent assuleof any such violation of the terms of this Agment by any Secured Party or
Agent. Except to the extent expressly set fortthis Agreement, each Grantor shall retain alt®fights and remedies under the Loan
Documents and any defense otherwise availablercaity action by any Secured Party.

3.2 Cooperation. Subject to Section 2.1(d), the Agent, on behgifself and in its capacity as administrative agfen each
applicable Junior Secured Party, agrees that, sialled until the Discharge Date with respect toSior Obligations has occurred, it will not
commence, or join with any Person (other than #®i@& Secured Parties and the Agent for the S&®oured Parties upon the request thereof)
in commencing, any enforcement, collection, exerytievy or foreclosure action or proceeding wébgect to any Lien held by it in the
Collateral or any other collateral under any ofalpplicable Collateral Documents or otherwise speet of the applicable Junior Obligations
relating to the Collateral.

3.3 Actions Upon Breach

(@) If any Junior Secured Party with esdfo a certain Type of Collateral (or any agenttber representative thereof)
commences or participates in any action or procgpdith respect to the Collateral in violation bist Agreement, any Senior Secured Party
with respect to

that same Type of Collateral may intervene andjiutse as a defense or dilatory plea, in its nane thre name of one or more of the
Grantors, the making of this Agreement.

(b) Should any Junior Secured Party wagpect to a certain Type of Collateral (or anynage other representative thereof) in
any way take, attempt to or threaten to take atipragvith respect to the Collateral (including atyempt to enforce any remedy on the

Collateral) in violation of this Agreement, or fail take any action required by this Agreement, &egior Secured Party with respect
to that same Type of Collateral (in its or theirromame or in the name of one or more of the Graptoay obtain relief against such Junior




Secured Party or agent or other representativeafidny injunction, specific performance and/oresthppropriate equitable relief.
Section 4 Cooperation with Respect to Revolver Collateral

4.1 Consent to License to Use Intellectual PropertyThe Term Agent (and any purchaser, assigheaosferee of assets as
provided in Section 4.3) (a) consents (without eepresentation, warranty or obligation whatsoet@the grant by any Grantor to the Revo
Agent of a non-exclusive royalty-free license te dsiring the Revolver Collateral Processing ané Bafriod any Patent, Trademark or
proprietary information of such Grantor that isjeabto a Lien held by the Term Agent (or any Pgt&rademark or proprietary information
acquired by such purchaser, assignee or trandiem@eany Grantor, as the case may be) and (b) gramits capacity as a secured party (or
purchaser, assignee or transferee, as the casbahap the Revolver Agent a non-exclusive roy#lee license to use during the Revolver
Collateral Processing and Sale Period any Pateatiemark or proprietary information that is subjeca Lien held by the Term Agent (or
subject to such purchase, assignment or trandfeheacase may be), in each case in connectionthétenforcement of any Lien held by the
Revolver Agent upon any inventory or other Revol@etlateral of any Grantor and to the extent the efssuch Patent, Trademark or
proprietary information is necessary or appropriatehe good faith opinion of the Revolver Agetietprocess, ship, produce, store, complete,
supply, lease, sell or otherwise dispose of any smentory in any lawful manner.

4.2 Access to Information If the Term Agent takes actual possession ofdogumentation of a Grantor (whether such
documentation is in the form of a writing or isr&d in any data equipment or data record in thesighy/possession of the Term Agent), then
upon request of the Revolver Agent and reasonailaree notice, the Term Agent will permit the ReeolAgent or its representative to
inspect and copy such documentation if and to stent the Revolver Agent certifies to the Term Aigethat:

€) such documentation contains or maytaio information necessary or appropriate, ingbed faith opinion of the Revolver
Agent, to the enforcement of the Revolver Agenilnis upon any Revolver Collateral; and

(b) the Revolver Agent and the Revolveci8ed Parties are entitled to receive and useistmmation under applicable law
and, in doing so, will comply with all obligatiof®posed by law or contract in respect of the disaie or use of such information.

4.3 Access to Property to Process and Sell Inventory
€) (i) If the Revolver Agent commenceay action or proceeding with respect to any ofights or remedies (including, but not

limited to, any action of foreclosure), enforcemeumtlection or execution with respect to the ReeolCollateral (“ Revolver Collateral
Enforcement Action$) or if
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the Term Agent commence any action or proceeditly r@spect to any of its rights or remedies (intigdany action of foreclosure),
enforcement, collection or execution with respedhe Term Facility Collateral and the Term Agemtd purchaser at a foreclosure sale
conducted in foreclosure of the Term Agent’s Lieta&es actual or constructive possession of TerailifyaCollateral of any Grantor (* Term
Facility Collateral Enforcement Actiori}, then the Term Secured Parties and the Term Agfeall (subject to, in the case of any Term Fgecili
Collateral Enforcement Action, a prior written regtiby the Revolver Agent to the Term Agent (tHeefm Facility Collateral Enforcement
Action Notice™)) (x) cooperate with the Revolver Agent (and withofficers, employees, representatives and ajyémits efforts to conduct
Revolver Collateral Enforcement Actions in the Rgeo Collateral and to finish any work-in-procesglgrocess, ship, produce, store,
complete, supply, lease, sell or otherwise hard#al with, assemble or dispose of, in any lawfuhmea, the Revolver Collateral, (y) not hin
or restrict in any respect the Revolver Agent frmonducting Revolver Collateral Enforcement Actiomshe Revolver Collateral or from
finishing any work-in-process or processing, shigpiproducing, storing, completing, supplying, Iagsselling or otherwise handling, dealing
with, assembling or disposing of, in any lawful man the Revolver Collateral, and (z) permit thedeer Agent, its employees, agents,
advisers and representatives, at the cost and sgérthe Revolver Secured Parties (but with tren@rs’ reimbursement and indemnity
obligation with respect thereto, which shall notlibgted), to enter upon and use the Term Facflibflateral (including, without limitation,
equipment, processors, computers and other maghiekated to the storage or processing of recaldsyments or files and intellectual
property), for a period commencing on (I) the dzftéhe initial Revolver Facility Collateral Enfonceent Action or the date of delivery of the
Term Facility Collateral Enforcement Action Noti@es the case may be, and (II) ending on the eafidre date occurring 180 days thereafter
and the date on which all Revolver Collateral (othe@n Revolver Collateral abandoned by the Revohgent in writing) has been removed
from the Term Facility Collateral (such period,tas same may be extended with the written condethieolTerm Agent as contemplated by the
final sentence of this Section 4.3(a)(i), the “ Bleer Collateral Processing and Sale Petjodor purposes of:

(a) assembling and storing the Revolver Collateral@ndpleting the processing of and turning into tieid goods any Revolver Collate
consisting of wor-in-process

(b) selling any or all of the Revolver Collateral logatn or on such Term Facility Collateral, whethebulk, in lots or to customers in tl
ordinary course of business or otherw

(c) removing and transporting any or all of the RevoRellateral located in or on such Term Facilityli@teral;
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(d) otherwise processing, shipping, producingristp completing, supplying, leasing, selling ohertwise handling, dealing with, assembling
or disposing of, in any lawful manner, the TermigcCollateral; and/ol

(e) taking reasonable actions to protect, secure, #retwise enforce the rights or remedies of the Revdecured Parties and/or
Revolver Agent (including with respect to any RexslCollateral Enforcement Actions) in and to trevBlver Collateral

provided , however , that nothing contained in this Agreement shagtriet the rights of the Term Agent from sellingsayning or otherwise
transferring any Term Facility Collateral priorttee expiration of such Revolver Collateral Proaegsind Sale Period if the purchaser, assi
or transferee thereof agrees in writing (for thedfi of the Revolver Agent and the Revolver SedWrarties) to be bound by the provisions of
this Section 4.3 and Section 4.1. If any staytheoorder prohibiting the exercise of remediedwitspect to the Revolver Collateral has been
entered by a court of competent jurisdiction, sRelvolver Collateral Processing and Sale Period beablled during the pendency of any s
stay or other order. The Term Agent, upon regigshe Revolver Agent, may in their sole discretitend the Revolver Collateral
Processing and Sale Period for an additional pexfdine.

(i) During the period of actual occupetj use and/or control by the Revolver Secureddzaand/or the Revolver Agent (or
their respective employees, agents, advisers gdgentatives) of any Term Facility Collateral, Bevolver Secured Parties and the Revolver
Agent shall be obligated to repair at their expeaarsgephysical damage to such Term Facility Colltezsulting from such occupancy, use or
control, and to leave such Term Facility Collaténasubstantially the same condition as it washiatdtommencement of such occupancy, use or
control, ordinary wear and tear excepted. Notwéhding the foregoing, in no event shall the ReeplBecured Parties or the Revolver Agent
have any liability to the Term Secured Parties anth the Term Agent pursuant to this Section 4.8&a result of any condition (including
environmental condition, claim or liability) on wiith respect to the Term Facility Collateral exigtiprior to the date of the exercise by the
Revolver Secured Parties (or the Revolver Agenthasase may be) of their rights under this Secti@(a) and the Revolver Secured Parties
shall have no duty or liability to maintain the freFacility Collateral in a condition or manner leetthan that in which it was maintained prior
to the use thereof by the Revolver Secured Padigfeyr any diminution in the value of the Term Hie Collateral that results from ordinary
wear and tear resulting from the use of the TergiliBaCollateral by the Revolver Secured Partieshie manner and for the time periods
specified under this Section 4.3(a). Without lingtthe rights granted in this Section 4.3(a),Rexolver Secured Parties and the Revolver
Agent shall cooperate with the Term
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Secured Parties and/or the Term Agent in connegtitinany efforts made by the Term Secured PaaieHor the Term Agent to sell
the Term Facility Collateral.

(b) The Term Agent shall be entitledaaondition of permitting such access and useetoathd and receive assurances
reasonably satisfactory to it that the access ereguested and all activities incidental thereto:

() will be permitted, lawful and enfoatde under applicable law and will be conducteddoordance with prudent
manufacturing practices; and

(i) will be adequately insured for dareag property and liability to persons, includingperty and liability insurance for the
benefit of the Term Agent and the holders of thenT®bligations, at no cost to the Term Agent orhshelders.

The Term Agent (x) shall provide reasonable codpmrdo the Revolver Agent in connection with thamafacture, production, completion,
handling, removal and sale of any Revolver Colkdtby the Revolver Agent as provided above andifgll be entitled to receive, from the
Revolver Agent, fair compensation and reimburserfamtheir reasonable costs and expenses incumredrinection with such cooperation,
support and assistance to the Revolver Agent. Nlestanding the foregoing sentence, the Term Ageatos any such purchaser (or its
transferee or successor) shall not otherwise bénestjito manufacture, produce, complete, remowvair protect, store, safeguard, sell or
deliver any inventory subject to any Lien held bg Revolver Agent or to provide any support, agseist or cooperation to the Revolver Agent
in respect thereof.

4.4 Term Agent’s Assurances The Term Agent may condition its performancemf abligations set forth in this Section 4
upon its prior receipt (without cost to it) of:

(@) such assurances as it may reasonadphest to confirm that the performance of sucligakibn and all activities of the
Revolver Agent or its officers, employees and agi@ntonnection therewith or incidental thereto:

0] will be permitted, lawful and enfoatde under applicable law; and

(i) will not impose upon the Term Ageot any Term Secured Party) any legal duty, leiglility, expense or risk of uninsured
loss; and

(b) such indemnity, security and insumas the Term Agent may reasonably request in ctiongherewith.

45 Grantor Consent The Company and the other Grantors consent tpgtfermance by the Term Agent of its obligations

set forth in this Section 4

13




and acknowledge and agree that neither the TernrmtXger any holder of Term Obligations) shall elseraccountable or liable for &
action taken or omitted by the Revolver Agent oy Revolver Secured Party or its or any of theiiagffs, employees, agents successors or
assigns in connection therewith or incidental tteeoe in consequence thereof, including any imprase or disclosure of any proprietary
information or other intellectual property by thewlver Agent or any Revolver Secured Party ooitany of their officers, employees, agents,
successors or assigns or any other damage to osenis loss of any property of the Grantors asaltref any action taken or omitted by the
Revolver Agent or its officers, employees, agestiscessors or assigns.

Section 5 Application of Proceeds of Collateral . All cash proceeds received by the Agent ineespf any exercise of Default Remedies
with respect to all or any part of the Collatetzl promptly be applied to the Secured Obligatimnaccordance with the following order of
priority:

First: to the Agent for the Senior Secured Parties vatipect to such Collateral, to be applied to #tpepses of such sale or
other realization of Collateral, including reasoleatbmpensation to agents of and counsel for syggnA and all expenses, liabilities
and advances incurred or made by such Agent inemiiom therewith;

Second to such Agent to be applied to the repaymer8afior Obligations then outstanding with respedtich Collateral
whether or not then due and payable (including evithimitation amounts required to cash collateelindrawn letters of credit and
other contingent obligations then outstanding #ratSenior Obligations, if any, in accordance it terms of the DIP Credit
Agreement) until the Senior Obligations with redpgecsuch Collateral are repaid in full;

Third : to such Agent to be applied to the repaymeniefJunior Obligations then outstanding with resp@such Collateral
whether or not then due and payable (including evitHimitation amounts required to cash collateelindrawn letters of credit and
other contingent obligations then outstanding #gratJunior Obligations, in accordance with the seafithe DIP Credit Agreement)
until the Junior Obligations with respect to sudil&eral are repaid in full;

Fourth: any surplus then remaining shall be paid toajhyglicable Grantor or its successors or assighs whomsoever may
be lawfully entitled to receive the same.

Any proceeds of Collateral that may be receiveaitny Junior Secured Party in violation of this Agneait shall be
segregated and held in trust and promptly paid tivélte Agent for the Senior Secured Parties ferbiénefit of the Senior Secured
Parties, in the same form as

received, with any necessary endorsements andJeadtr Secured Party hereby authorizes the Agemiatce such
endorsements as agent for such Junior Secured (Rdrigh authorization, being coupled with an intrés irrevocable).
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Section 6  Accessto Information; No Warranties or Liability .

6.1 Accessto Information . If either Agent takes actual possession of ayguchentation of a Grantor (whether such
documentation is in the form of a writing or isr&d in any data equipment or data record in thesighypossession of either Agent) identify
or pertaining to the Collateral, then upon requéshe other Agent and reasonable advance notieeAgent in possession thereof will permit
the other Agent or its representative to inspedt@py such documentation if and to the extengitifies that in its reasonable belief:

€)) such documentation contains or maytaio information necessary or appropriate, ingbed faith opinion of that other
Agent, to the enforcement of the Liens upon anyla@alal of the Type held by that other Agent; and

(b) the other Agent and the applicableuged Parties on whose behalf it holds Liens atiél@mto receive and use such
information under applicable law and, in doingwdl comply with all obligations imposed by law oontract in respect of the disclosure or
of such information.

6.2 No Warranties or Liability .

€) The Term Agent and the Revolver Agasknowledge and agree that neither has made argsentation or warranty with
respect to the execution, validity, legality, coatphess, collectibility or enforceability of anydroDocument.

(b) The Revolver Agent agrees that Tergert shall have no liability to the Revolver Agentany Revolver Secured Party, and
hereby waives any claim against the Term Agensjragiout of any and all actions which the Term Aganthe Loan Secured Parties may take
or permit or omit to take with respect to (i) thedn Documents (other than this Agreement), (ii)abkection of the Term Obligations or (iii)
the maintenance of, the preservation of, the fomake upon or the Disposition of any Term Loan &elal.

(c) The Term Agent agrees that the Rexohgent shall have no liability to the Term Agentany Term Secured Party, and
hereby waives any claim against the Revolver Agargjng out of any and all actions which the RgeolAgent or the Revolver Secured
Parties may take or permit or omit to take withpiesg to (i) the Loan Documents (other than thise®gnent), (ii) the collection of the Revolver
Obligations or (iii) the maintenance of, the presgion of, the foreclosure upon or the Dispositidrany Revolver Collateral.
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Section 7 Miscellaneous .

7.1 Matters Relating to Loan Documents. The Loan Documents may be amended, supplemenédezd or otherwise modified
in accordance with their termgrovided , however , that, without the consent of the Agent, no sutieadment, supplement, modification or
waiver shall (i) contravene any provision of thigraement, (ii) increase the aggregate committeduatnander the Revolver Facility to an
amount greater than the full amount of Revolvingrm@utments authorized by the Bankruptcy Court inFieal Order plu$50,000,000, or (iii
increase the aggregate principal amount of the Teyams under the Term Facility to an amount greid@n the full amount of Term Loans
authorized by the Bankruptcy Court in the Final @rar permit any Term Loans repaid or prepaidcicoadance with the DIP Credit
Agreement to be reborrowed.

7.2 Conflicts. In the event of any conflict between the pravis of this Agreement and the provisions of anyr Dacument,
the provisions of this Agreement shall govern.

7.3 Continuing Nature of Provisions. This Agreement shall continue to be effective] ahall not be revocable by any party
hereto, until the later of the Revolver Dischargaedand the Term Discharge Dategvided the provisions of Section 2.6 hereof shall continue
to be effective until all of the obligations to &kction on and after the applicable Discharge Bla#éél be complete. This is a continuing
agreement and the Secured Parties may continaaydime and without notice to the other partie®tee to extend credit and other financial
accommodations, lend monies and provide indebtadioe®r for the benefit of, Grantors or any othentors on the faith hereof.

7.4 Amendments; Waivers. No amendment or modification of any of the psimns of this Agreement shall be effective unless
the same shall be in writing and signed by the Agarbehalf of the Secured Parties and to the exat@nsuch amendment or modification s
alter the rights or obligations of any Grantor, @@mpany.

7.5 Governing Law .

(a) THIS AGREEMENT SHALL BE GOVERNED BYWND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF TH
STATE OF NEW YORK AND (TO THE EXTENT APPLICABLE) TH BANKRUPTCY CODE.

(b) EACH PARTY IRREVOCABLY AND UNCONDITI®IALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT ANOF THE BANKRUPTCY COURT DOES NOT HAVE (OR
ABSTAINS FROM) JURISDICTION, OF THE COURTS OF THHATE OF NEW YORK IN THE BOROUGH OF MANHATTAN AND
OF THE UNITED STATES DISTRICT
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COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANXPPELLATE COURT FROM ANY THEREOF, IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TCHIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMEI
OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRFRYOCABLY AND UNCONDITIONALLY AGREES THAT ALL
CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDIN@AY BE HEARD AND DETERMINED IN SUCH NEW YORK
STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BXPPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANBUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AN
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ONHE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY
LAW.

(c) EACH PARTY IRREVOCABLY AND UNCONDITI®IALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTIONM
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS REEMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B)
OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCRVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT.

(d) EACH PARTY HERETO IRREVOCABLY CONSEMNITO SERVICE OF PROCESS IN THE MANNER PROVIDED
FOR NOTICES IN SECTION 9.02 OF THE DIP CREDIT AGREENT. NOTHING IN THIS AGREEMENT WILL AFFECT THE RBHT
OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHERAMNER PERMITTED BY APPLICABLE LAW.

7.6 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEQR EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSI HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGAON, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETOAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTFICATIONS IN THIS SECTION.
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7.7 Notices. Unless otherwise specifically provided herelhpatices and other communications given to anyyplaereto in
accordance with the provisions of this Agreemeantldie deemed to have been given on the date eipte delivered by hand or overnight
courier service or sent by facsimile or electraocnmunication equipment of the sender, or on the fikee (5) business days after dispatch by
certified or registered mail if mailed.

7.8 Successors and Assigns.  This Agreement shall be binding upon and inorthe benefit of each of the parties hereto and
each of the Secured Parties and their respectioaessors and assigns, and nothing herein is ineldeshall be construed to give, any other
Person any right, remedy or claim under, to oespect of this Agreement or any Collateral.

7.9 Headings. Section headings used herein are for convenieheference only, are not part of this Agreemand shall not
affect the construction of, or be taken into coasidion in interpreting, this Agreement.

7.10 Severability . If any provision of this Agreement is invalid @mnenforceable in any jurisdiction, then, to thiefst extent
permitted by law, (i) the other provisions of thigreement shall remain in full force and effecsirch jurisdiction and shall be liberally
construed in favor of the Agent and the Securetidain order to carry out the intentions of thetiga thereto as nearly as may be possible anc
(i) the invalidity or unenforceability of such prigion in such jurisdiction shall not affect thdid#ty or enforceability thereof in any other
jurisdiction.

7.11 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterpartd by different parties hereto
on different counterparts), each of which shallatitate an original, but all of which when takegéther shall constitute a single
contract. Delivery of an executed counterpart sigaature page of this Agreement by telecopy diebffective as delivery of a manually
executed counterpart of this Agreement. This Agred shall become effective when it shall have leetuted by each party hereto.

7.12 Provisions Solely to Define Relative Rights. The provisions of this Agreement are and arenidéd solely for the purpose
of defining the relative rights of the Secured Rart None of the Grantors or any other crediteragbf shall have any rights or obligations
hereunder, except as expressly provided in thigé&mgent. Nothing in this Agreement is intendedrtehall impair the obligations of the
Grantors, which are absolute and unconditiongbatyp the Revolver Obligations and the Term Loan @tions as and when the same shall
become due and payable in accordance with theirster

7.13 Grantor Consent . By their respective signatures below, the Grantonsent to this Agreement, and accept the lerodfi
and agree to be bound by the provisions of Secd3s3.1, 4.5, 5, 6.1 and this Section 7.13.
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The Company shall cause each future Grantor touteemnd deliver to the Agent an instrument setfiimth the same consent and
agreement.

[ Signature pages folloyy
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IN WITNESS WHEREOF, the parties hereto have exettiiess Agreement as of the date first written above
CITICORP NORTH AMERICA, INC. , as

Revolver Agent

By:

Name:
Title:

CITICORP NORTH AMERICA, INC. , as

Term Agent

By:

Name:
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The undersigned consent to the foregoing Intertwedigreement, and accept the benefits of and agrbe bound by Sections 2.3, 3.1, 4.5, 5,
6.1 and 7.13 thereof.

[GRANTORS]
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Exhibit (4.2:

AMENDMENT NO. 3
TO DEBTOR-IN-POSSESSION CREDIT AGREEMENT

AMENDMENT NO. 3, dated as of April 26, 2012, to tbebtor-in-Possession Credit Agreement dated damfiary 20, 2012 (as
heretofore amended, supplemented or otherwise raddthe “ Credit Agreemeri} among Eastman Kodak Company (the “ Compdnga
Debtor and Debtor-in-Possession under Chapter tiecBankruptcy Code, and Kodak Canada Inc. (* kadanadd), as Borrowers, the US
Subsidiaries of the Company party thereto, eaclelat® and Debtor-in-Possession under Chapter 1iedBankruptcy Code, the Canadian
Subsidiaries of Kodak Canada party thereto, theleeparty thereto and Citicorp North America, Jas. Agent and Collateral Agent (this “

Amendment).

The parties hereto agree as follows:

SECTION 1 . Defined Terms; References . Unless otherwise specifically defined herein, el@em used herein that is
defined in the Credit Agreement has the meaninigiasd to such term in the Credit Agreement. Eaféreace to “hereof”, “hereunder”,

“herein” and “hereby” and each other similar refere and each reference to “this Agreement” and etwdr similar
reference contained in the Credit Agreement shfiy this Amendment becomes effective, refer &@hedit Agreement as amended

hereby.

SECTION 2 . Amendment to the Credit Agreement . Section 6.02 of the Credit Agreement is amendeithderting “105%

of” (X) immediately following “equal to” and preced “the aggregate Available Amount” in clause tf@reof, (y) immediately following
“less than” and preceding “the aggregate Availabieount” in the second sentence thereof and (z)edliately following
“the excess of (i)” and preceding “such aggregateildble Amount” in the second sentence thereof.

SECTION 3 . Loan Document. This Amendment shall constitute a Loan Document.

SECTION 4 . Governing Law . This Amendment shall be governed by and constmegtéordance with the laws of the
State of New York.

SECTION 5 . Counterparts. This Amendment may be signed in any number of eapatts, each of which shall be an
original, with the same effect as if the signatureseto and hereto were upon the same instrument.

SECTION 6 . Effectiveness . This Amendment shall become effective on the datevlich the Agent shall have received
counterparts hereof executed by the Loan PartiesAgent, the Required Revolving Lenders and thguRed US Revolving Lenders.




IN WITNESS WHEREOF, the parties hereto have catissdAgreement to be executed by their respectifieens thereunt
duly authorized, as of the date first above written

EASTMAN KODAK COMPANY

By:
Name: William G.
Love
Title: Treasure

KODAK CANADA INC.

By:
Name: William G.
Love
Title: Assistani
Secretary and Assistant
Treasurel

CREO MANUFACTURING AMERICA LLC KODAK AVIATION LEASI NG LLC

By:
Name: William G.
Love
Title: Manage!

EASTMAN KODAK INTERNATIONAL CAPITAL COMPANY, INC.
FAR EAST DEVELOPMENT LTD.

FPC INC.

KODAK (NEAR EAST), INC.

KODAK AMERICAS, LTD

KODAK IMAGING NETWORK, INC.
KODAK PORTUGUESA LIMITED
KODAK REALTY, INC.

LASER-PACIFIC MEDIA CORPORATION
PAKON, INC.

QUALEX, INC.

By:
Name: William G.
Love
Title: Treasure

KODAK PHILIPPINES, LTD.
NPEC, INC.

By:
Name: William G.
Love
Title: Assistan
Treasurel




CITICORP NORTH AMERICA, INC.

as Administrative Ager
By
Name:

Title:

[Signature Page to Credit Agreeme
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REQUIRED REVOLVING LENDERS:
[SIGNATURE PAGES TO COME

By

Name:

Title:







Exhibit (12)

Eastman Kodak Company
Computation of Ratio of Earnings to Fixed Charges
(in millions, except for ratio)

Six
Months
Ended
June 30,
2012
Loss from continuing operations before income t¢ $ (77¢)
Adjustments
Interest expens 77
Interest component of rental expense 15
Amortization of capitalized intere -
Loss from continuing operations as adjusted $ (689
Fixed charges
Interest expens $ 77
Interest component of rental expense 15
Capitalized intere: -
Total fixed charge $ 92

* Ratio of earnings to fixed charg

(1) Interest component of rental expense is estiche equal 1/3 of such expense, which is consilarreasonable approximation of
interest factor

*  Earnings for the six months ended June 3Q220ere inadequate to cover fixed charges. Thereme deficiency was $ 776 millic







Exhibit (31.1)
CERTIFICATION

I, Antonio M. Perez, certify that:
1. I have reviewed this quarterly report on Foi®aQl of Eastman Kodak Company;

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortamstate a material fact necessary to n
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant's other certifying officers drade responsible for establishing and maintaimisglosure controls and procedures (as defi
Exchange Act Rules 13a-15(e) and 15d-15(e)) amuiriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d
15(f)) for the registrant and have:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitee designed under our supervisiol
ensure that material information relating to thgisgant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidhig report is being prepared,;

b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements for ext
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the registrali$slosure controls and procedures and presentedsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in thestegnt's internal control over financial reportihgt occurred during the registrant's most recent
fiscal quarter (the registrastfourth fiscal quarter in the case of an annuabr® that has materially affected, or is reasopéikély to materiall
affect, the registrant's internal control over fingl reporting; and

5. The registrant's other certifying officer anlblve disclosed, based on our most recent evatuatimternal control over financial reporting
the registrant's auditors and the audit commitfdberegistrant's board of directors (or persoe$grming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are reasor
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamtiaimation; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant's internal cc
over financial reporting.

/s/ Antonio M. Perez

Antonio M. Perez
Chairman and Chief Executive Officer
August 3, 2012







Exhibit (31.2)
CERTIFICATION

I, Antoinette P. McCorvey, certify that:
1. I have reviewed this quarterly report on Foi®aQl of Eastman Kodak Company;

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortamnstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officers drade responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggtite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymgiedeaccounting principles;

c) Evaluated the effectiveness of the registrali$slosure controls and procedures and presentedsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in thegstegnt's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely
to materially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying officer anltblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatanommittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and material weakgses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and refreincial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the registrant's internal
control over financial reporting.

/s/ Antoinette P. McCorvey

Antoinette P. McCorvey
Chief Financial Officer
August 3, 2012







Exhibit (32.1)
CERTIFICATION PURSUANT TO
18 U.S.C. Section 135(
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Eastman Kodak Company (the "Company") fortthvee month period ended
June 30, 2012 as filed with the Securities and Brgle Commission on the date hereof (the "RepdytBptonio M. Perez, Chairman and
Chief Executive Officer of the Company, certify,rpuant to 18 U.S.C. Section 1350, as adopted potrso&ection 906 of the Sarbanes-
Oxley Act of 2002, that to the best of my knowledge

1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitigshiange Act of 1934; and

2) The information contained in the Repomtlygpresents, in all material respects, the firahcondition and results of operations of
the Company.

/s/ Antonio M. Perez

Antonio M. Perez
Chairman and Chief Executive Officer

August 3, 2012







Exhibit (32.2)
CERTIFICATION PURSUANT TO
18 U.S.C. Section 135(
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Eastman Kodak Company (the "Company") fortthvee month period ended
June 30, 2012 as filed with the Securities and Brgke Commission on the date hereof (the "Repdrtintoinette P. McCorvey, Chief
Financial Officer of the Company, certify, pursutmtl8 U.S.C. Section 1350, as adopted pursuadedtion 906 of the Sarbanes-Oxley
Act of 2002, that to the best of my knowledge:

1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitigshiange Act of 1934; and

2) The information contained in the Repomtlygpresents, in all material respects, the finahcondition and results of operations of
the Company.

/s/ Antoinette P. McCorvey

Antoinette P. McCorvey
Chief Financial Officer
August 3, 2012







