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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

X Annual report pursuant to Section 13 or 15(djhaf Securities Exchange Act of 1934
For the year ended December 31, 2002 or

Transition report pursuant to Section 13 or 15(dhe
Securities Exchange Act of 1934

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

EASTMAN KODAK COMPANY

(Exact name of registrant as specified in its @rart

NEW JERSEY 16-0417150
(State of incorporation) (IRS Employer
| dentification No.)
343 STATE STREET, ROCHESTER, NEW YORK 14650
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area co8g:724-4000

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

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

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

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

Indicate by check mark if disclosure of delinquiélers pursuant to

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

At December 31, 2002 285,933,179 shares of Comnmek®f the registrant were outstanding. The agateqarket value (based upon the
closing price of these shares on the New York Stathange at March 13, 2003) of the voting stodk bg nonaffiliates was approximately
$8.3 hillion.



PART |
ITEM 1. BUSINESS

Eastman Kodak Company (the Company or Kodak) isged primarily in developing, manufacturing and keéing traditional and digital
imaging products, services and solutions for coressnprofessionals, healthcare providers, the menent industry and other commercial
customers. Kodak is the leader in helping peoide,tahare, enhance, preserve, print and enjoy isngge memories, for information, and 1
entertainment. The Company is a major participamfoimaging - a $385 billion industry composeddefvices (digital cameras and personal
data assistants (PDASs)), infrastructure (onlinevoéts and delivery systems for images) and senaoelsmedia (software, film and paper)
enabling people to access, analyze and print im&getak harnesses its technology, market reactadmabt of industry partnerships to
provide innovative products and services for cugi@mvho need the information-rich content that iesagontain.

The Company sells traditional film products ingtnsumer imaging, professional and entertainmeaging businesses within the
Photography segment. Digital products are substgufor some of these products at varying rates.ekample, the workflow improvements
offered by digital are having relatively more siigant effects in the professional markets, whilgitdl is having very little impact in the
entertainment markets. The future impact of digitadstitution on these film markets is difficultgeedict due to a number of factors,
including the pace of digital technology adoptitire underlying economic strength or weakness iromaprld markets, household film and
media usage following a digital camera purchasethadiming of digital infrastructure installatioAdditionally, digital substitution is
happening at a different pace depending on thergpbyg. For example, the pace of digital substitutiothe consumer film market is more
rapid in Japan, followed by the U.S. and then bysi&ie Europe. For 2002, the Company believes digitiastitution reduced consumer film
sales growth by approximately 3% in the U.S. Fd@#2Qhe Company estimates that digital substitutidhreduce consumer film sales
growth by 4% to 5% in the U.S.

A business discussion by reportable segments fellél@dak's sales, earnings and identifiable agsetsportable segment for the past three
years are shown in Note 22, "Segment Informati



PHOTOGRAPHY SEGMENT

Sales from continuing operations of the Photogragggment for 2002, 2001 and 2000 were (in millid&p02, $9,403 and $10,231,
respectively.

This segment includes traditional and digital prtcafferings for consumers, professional photogeapland the entertainment industry. This
segment combines traditional and digital photogyaguid photographic services in all its forms - eoner, advanced amateur, and
professional. Kodak manufactures and markets vamgomponents of these systems including films (@ores, professional and motion
picture), photographic papers, processing serviaestofinishing equipment, photographic chemicedeneras (including one-time-use and
digital) and projectors. Kodak has also developmdiycts that bridge traditional silver halide angitdl products. Product and service
offerings include kiosks and scanning systemsddidé and enhance images, digital media for stpiimages, and a network for transmitting
images. In addition, other digitization options &deen created to stimulate more pictures in uklng to the consumption of film and pag
These products serve amateur photographers, aasveibfessional, motion picture and televisiort@ugrs.

In January 2002, the Company completed its acquisitof Spector Photo Group's (Spector's) operstioiustria and Percolor S.A.'s
photofinishing operations in Spain. In December2@ie Company completed its acquisitions of Calate Limited's wholesale
photofinishing operations in the United Kingdom &@ygkctor's wholesale photofinishing and distributiperations in France and Germany.
These acquisitions are part of the Company's dveiffarts to consolidate photofinishing operatidmaVestern Europe.

In June 2001, the Company completed its acquis@fd@foto, Inc. The acquisition of Ofoto is accaliing Kodak's growth in the online
photography market and helping to drive more rauidption of digital and online services. Ofoto offdigital processing of digital images
and traditional film, top-quality prints, privat@line image storage, sharing, editing and creatweés, frames, cards, photo calendars and
other merchandise.

In February 2003, the Company completed the adounsof Burrell Colour Labs, Inc. and its affilia€BCL). BCL is a professional photo
and imaging lab business, primarily serving weddiagd portrait photographers. It is comprised wéndabs located mostly in Indiana,
Kentucky, Washington state and California. As alitesf BCL's exercise of its put option, Kodak pased BCL, a longtime business part
The Company has publicly acknowledged plans totBelbusiness to a suitable buyer and rely on B@iasagement team to operate the
business during its interim ownership period. D&stons regarding the sale of BCL to a third pasyich Kodak initiated prior to the
purchase agreement, are continu



Marketing and Competition. The Company's strategi¢le consumer imaging business are to extentehefits of film and to drive outputs
in all forms. Traditional products and servicestfte consumer are sold direct to retailers anduthinalistributors throughout the world. Price
competition continues to exist in all marketplaces mitigate the impacts of price competition, @@mpany has been successful in moving
consumers up to higher value films and one-timeeaseeras. To be more cost competitive with resfpeche-time-use cameras, the
Company is moving a large portion of its manufaoito China. In extending the benefits of film adriling output in all forms, the
Company introduced its high definition film in Dexaber 2002. Some digital substitution has occumpedarily in the U.S. and Japan, as a
number of consumers have begun to use digital asmevhile this substitution to date has had onlingract on the Company's film and
paper sales, and processing services in the Bs&SCompany has sought to offset this by providiagwn digital products, digitization
services and output services. During 2002, the Gompjintroduced its Kodak PerfectTouch branded aigitocessing services. This servic
expected to further the Company's strategies cdeding the benefits of film and driving output ihfarms by providing high quality,
branded output. The Company is beginning to redfiegootential for significant growth in the safesensitized products outside the U.S.,
particularly in emerging markets including Russialia and China, where the Company has expandecutimder of outlets for Kodak
products. The Company also has photofinishing katooies throughout the world and supplies photdgapapers and chemicals to other
entities that provide photofinishing services. T@mpany's primary laboratories provide consumergiportunity to receive film images in
digital form, either through Kodak Picture CD oet@ompany's retail online partners. The Companyehgesred into a global supply
agreement with one of the world's leading supplnsinilabs in order to accelerate Kodak's pgptition in the rapidly growing market for
digital minilabs used for on-site photo processing.

The Company's strategies in its consumer digitalriass are to drive image output in all forms amdendigital easier. Consumer digital
products including digital cameras and inkjet mddiaconsumers are sold direct to retailers orrithistors. Products are also available to
customers through the Internet. Products suchea€timpany's EasyShare digital camera system watdakks are intended to simplify
digital imaging for consumers and thereby incrahsepopularity for sharing and printing digital padiles. The Company faces competition
from other electronics manufacturers in this masgetce, particularly on price and technologicalades. Rapid price declines shortly after
product introduction in this environment are commamproducers are continually introducing new niedéth enhanced capabilities, suck
improved resolution and/or optical systems. Oftte, Company's online printing business, continoegemonstrate strong growth and is
expected to begin the establishment of a custoamss In selected overseas markets in 2



Traditional and digital professional products aadvies are sold direct to professional photogrepphad laboratories, or through dealers
throughout the world. The Company is experiencingepcompetition for its professional films and pap The professional photography
market space is increasingly being affected bytaligubstitution. To mitigate the impacts of pramempetition and digital substitution, the
Company has introduced new products, systems,@atians focused on improving the digital workfldar professional photographers and
laboratories. These new innovative solutions rdnga digital capture devices (digital cameras agahsers) designed to improve the image
acquisition or digitalization process, softwaredarots designed to enhance and simplify the digitakflow, output devices (thermal printers
and digital silver halide writers) designed to proe high quality images, and media (thermal anetsihalide media) optimized for digital
workflows.

Throughout the world, almost all entertainment imggproducts are sold direct to studios, laboramrindependent filmmakers, or
commercial houses (for producing advertisementsg. @roducts are sold in a highly competitive envinent, characterized by price
competition. As the entertainment industry begiadopt digital formats, the Company anticipates thwill face new competitors, includi
some of its current customers and other electranasufacturers.

Kodak's advertising programs actively promote ftetpgraphy group products and services in its warimarkets, and its principal
trademarks, trade dress and corporate symbol aleymised and recognized. Kodak is frequently nbiettade and business publications as
one of the most recognized and respected brarttie world.

HEALTH IMAGING SEGMENT

Sales from continuing operations of the Health Imggegment for 2002, 2001 and 2000 were (in mmfljo2,274, $2,262 and $2,220,
respectively.

Products and services of the Health Imaging segeattle healthcare customers (e.g., hospitals,imgagnters, etc.) to capture, process,
integrate, archive and display images and inforomaith a variety of forms. These products and sesvfarovide intelligent decision support
through the entire patient pathway from researaletection to diagnosis to treatment. The Healthdimg segment also provides products
and services that help customers improve workfloa productivity in their facilities, which in tudmelps them enhance the quality and
productivity of healthcare deliver



Products of the Health Imaging segment includeiticathl analog medical films, chemicals, and preoeg equipment. Kodak's history in
traditional analog imaging has made it a leadéhigmarea and has served as the foundation fadibgiits important digital imaging business.
The segment provides digital medical imaging aridrmation products, systems and solutions, whiehkayy components of future sales and
earnings growth. These include digital print filneser imagers, computed and digital radiograplsyesys, Picture Archiving and
Communications Systems (PACS), and Radiology In&tiom Systems (RIS). The Health Imaging segmenesahe general radiology
market and specialty health markets, including @lemtammography and oncology. The segment alsagesynolecular imaging for the
biotechnology research market.

Marketing and Competition. In the U.S., Canada laaiih America, health imaging consumables and anatpuipment are sold through
distributors. A significant portion of digital equment and solutions is sold direct to end userth thie balance sold through other equipment
manufacturers (OEMSs). In the U.S., group purchasimggnizations (GPOs), which serve as buying agenisdividual hospitals or groups
hospitals, account for a significant portion ofifisales industry-wide. The Health Imaging segmeastdecured long- term contracts with
virtually all the major GPOs and, thus, has posgibitself well against competitors. In Europe,stonables and analog equipment are sold
primarily to end users, with a small portion sdidough distributors. In Asia, these products afd dvectly to end users, while sales of these
products in Japan are split between distributotseard users. In all three areas - Europe, AsiaJapdn - consumables and analog equipment
are often sold as part of a media/equipment bumifgtal equipment and solutions are sold direatnd users and through OEMs in these
three geographic areas. Hospitals in Europe, wéaiela mix of private and government-funded typamley a highly regimented tender
process in acquiring medical imaging products. Phaxess creates both a 6-t0-18 month sales cpdi@ @ompetitive pricing environment.
Additionally, the government-funded hospitals' betdgend to be limited and restricted. That is beeaggovernment reimbursement policies
often drive the use of particular types of equiptraamd influence the transition from analog to dibitnaging. These policies vary widely
among European countries.

Worldwide, the medical imaging market is crowdedthva range of aggressive competitors. To compegesagively, Kodak's Health Imaging
segment has developed a full portfolio of valuetadgbroducts and services. Some competitors oftgtadl solutions similar to those of
Kodak, and other competitors offer similar analofygons or a mix of analog and digital. Health lyitey has a wide range of solutions from
analog to digital and everything in between. Moespthe segment's portfolio is expanding into nesas, including information technology,
thus enabling the segment to offer solutions thatltine medical images and information, such agpateports, into one unified package for
medical practitioners. Kodak will continue to inmt& products and services to meet the changingreeetipreferences of the marketplace.



COMMERCIAL IMAGING SEGMENT

Sales from continuing operations of the Commeialging segment for 2002, 2001 and 2000 were (Ihoms) $1,456, $1,454 and $1,417,
respectively.

The Commercial Imaging segment encompasses Koegléstise in imaging solutions, providing imagetoag, analysis, printing and
archiving. Markets for the segment include comnangrinting, industrial, banking and insurance, atate, local and federal government
applications. Products include aerial, industigagphic and micrographic films, micrographic pegpdds, inkjet printers, high-speed
production document scanners, digital imaging systeor commercial imaging satellites, and electptieal systems for land and space borne
telescopes and image and data analysis system&drhpany also provides maintenance and professsamaices for Kodak and other
manufacturers' products, as well as providing imggiervices to customers.

The segment includes document imaging productghiga products, inkjet products, and products amdices for government and
commercial customers. Also included are the Comganterests in NexPress Solutions LLC (Nexpresd)odak Polychrome Graphics
LLC (KPG). The Company's equity in the income @slof these interests is reflected in other (ctgrypeome.

The Company generates approximately $250-$300amitif annual revenues from multi-year U.S. govemmingentracts, which the U.S.
government has the right to terminate for convergenlistorically, terminations have been rare.

KPG is an unconsolidated joint venture between Kattad Sun Chemical Corporation in which Kodak owar&0% interest. This joint ventt
is responsible for the photographic plate businessyell as for marketing Kodak graphic arts filmg proofing materials and equipment.

NexPress is an unconsolidated joint venture betwemlak and Heidelberger Druckmaschinen AG (Heidgjpa which Kodak owns a 50
interest that was originally formed for the purpo$eeveloping and marketing new digital color pirig solutions. In 1999, NexPress was
expanded by Kodak and Heidelberg to include theksénd-white electrophotographic business.

In January 2002, Kodak acquired ENCAD, Inc. Thistgms a wholly owned subsidiary of Kodak thafégused on the inkjet printing
industry. The new company provides a full set ééfigs, including inkjet printers, inks, mediafteare, and service. On December 17,
2002, it was announced that ENCAD, Inc. would beeqart of the newly formed components group aloiily the capture (document
scanners) and Imagelink (microfilm) businesses. fohmation of the components group will build aosiger equipment and consumables
business within the Commercial Imaging segmentdnsolidating those product lines that utilize a tweo, indirect sales and distribution
channel mode



In February 2001, the Company completed its aciipiisof substantially all of the micrographic imagioperations of the Bell & Howell
Company. The acquired units provide business customorldwide with maintenance for document imagingmponents, micrographic-
related equipment, supplies, parts and service.

In 2000, the Company divested its Eastman Softsabsidiary.

Marketing and Competition. Throughout the worldeaiment imaging products are sold primarily throdggiributors and value added
resellers. The end users of these products indudimesses in the banking and insurance sectoriée WWbre is price competition, the
Company has been able to maintain price by addiong rattractive features to its products throughnetogical advances. The Company has
developed a wide range of digital products to nieetneeds of customers who are interested in cbngdrom traditional analog technology
to new enterprise digital workflow solutions. Manaince and professional services for Kodak and atheufacturer's products are sold
either through the product distribution channedlioectly to the end users of equipment. The Compganyides imaging services in Asia
which are sold directly to its customers and inelbdth commercial and government customers. Thécedousiness will continue to expand
in the future by offering a wide range of solutidosts customers and through strategic acquisstion

Graphic products are sold directly by the CompanRG. The conversion to digital printing workflolas negatively affected the sale of
graphic films. As customers convert to digital, @@mpany is pursuing alternative strategies to luKddak product sales with KPG product
offerings.

Similar to document imaging products, inkjet praiere sold through a two-tiered distribution chenRroducts are also sold through
original equipment manufacturers (OEMs) and glabizgrators. The Company remains competitive by$otg on developing new ink and
media formulations, new printer technologies, neftvgare and training enhancements.

Government services are provided to national aadl lgovernment agencies, their prime contractodscdner qualified commercial
organizations. The Company has been successfahjinring recent contracts due to the Company'gmatén and program management
expertise as well as specialized imaging solutimtsavailable from its competitors. The segmerttgasition of Research Systems, Inc.
allows the Company to offer advanced solutionsrtage analysis.



ALL OTHER
Sales from continuing operations comprising All &tfor 2002, 2001 and 2000 were (in millions) $18B10, and $126, respectively.

All Other consists primarily of the Kodak comporgegtoup, which represents an effort by Kodak t@ediify into high-growth product areas
that are consistent with the Company's historizahgths in imaging science. The Kodak componerasmis comprised of the Kodak disp
business, the imaging sensor solutions businesamogtics business. Products of this group inclrrdanic light emitting diode (OLED)
displays, imaging sensor solutions, and opticsapiital systems.

OLED technology, pioneered and patented by Koda&bkes full-color, full-motion flat-panel displaysth a level of brightness and
sharpness not possible with other technologiesk&miaditional liquid-crystal displays (LCDs), ODE are self-luminous and do not require
backlighting. This eliminates the need for bulkyla@amvironmentally undesirable mercury lamps anttlgia thinner, more compact display.
Unlike other flat panel displays, OLEDs have a wig@@ving angle (up to 160 degrees), even in briigftt. Their lower power consumption
makes them especially well suited for portable mnothile devices. As a result of this combinatiorieaftures, OLED displays communicate
more information in a more engaging way while addass weight and taking up less space.

On December 4, 2001, the Company and SANYO Ele€wi¢ Ltd. announced the formation of a global bess venture, the SK Display
Corporation, to manufacture OLED displays for cansudevices such as cameras, PDAs, and portatdganment machines. Kodak holds
a 34% ownership interest and SANYO holds a 66%éstan the business venture.

RAW MATERIALS

The raw materials used by the Company are manyared and generally available. Silver is one ef ¢éssential materials used in the
manufacture of films and papers. The Company psehailver from numerous suppliers under annu&esgents or on a spot basis. Pulp is
an essential material in the manufacture of phetolgic papers. The Company has contracts to acpuipsfrom several vendors during the
next two to four years. Electronic components aevg@ent in the Company's equipment offerings. Tohenpany has entered into contracts
with numerous vendors to supply these componergstbe next one to two years.



SEASONALITY OF BUSINESS

Sales and earnings of the Photography segmeniniesllto the timing of vacations, holidays and ofleésure activities. They are normally
lowest in the first quarter due to the absenceotitihys and fewer people taking vacations durireg ttme. In addition, the demand for
photofinishing services is the lowest during thstfquarter. Sales and earnings of this segmentareally strongest in the second and third
quarter as demand for the products of this segmdmngih due to heavy vacation activity, and evenish as weddings and graduations. Du
the latter part of the third quarter, demand fer phoducts is high as dealers prepare for the &pkgasons. Demand for photofinishing
services is also high during this heavy vacatiatope

With respect to the Commercial Imaging and Heattading segments, the sales of consumable produleish generate the major portion of
the earnings of these segments, tend to occurmamifdhroughout the year. Sales of the lower magginipment products in these segments
tend to be highest in the fourth quarter as purehay commercial and healthcare customers aredittkéheir year-end capital budget
management process.

RESEARCH AND DEVELOPMENT
Through the years, Kodak has engaged in extensdgeductive efforts in research and development.

Research and development expenditures for the Qoytgpthree reportable segments and All Other f@22@001 and 2000 were as follows:

(in millions) 2002 2001 2000
Photography $513 $542 $575
Health Imaging 152 152 138
Commercial Imaging 63 58 61
All Other 34 27 10
Total $762 $779 $784

The downward trend in research and developmentrehfuees in the Photography segment and upward tirethe other reportable segments
and All Other reflect the shift in strategic fodusm traditional products, such as color negatilre find paper and color reversal films, to
digital product areas, such as OLED technologyitalighedical imaging and inkjet printing.

Research and development is headquartered in Rechdsw York. Other U.S. groups are located intBosMassachusetts; Washington,
D.C; Dallas, Texas; Oakdale, Minnesota; AllendBlew Jersey; New Haven, Connecticut; and Fremorlifod@@a. Outside the U.S., groups
are located in Australia, England, France, JapamaCand Canada. These groups work in close cotqersith manufacturing units and
marketing organizations to develop new productsapplications to serve both existing and new matl



It has been Kodak's general practice to protedhitsstment in research and development and isléna to use its inventions by obtaining
patents. The ownership of these patents contriiat&sdak's ability to provide leadership produansl to generate revenue from licensing.
The Company holds portfolios of patents in sevaraas important to its business, including colayatiee films, processing and papers;
digital cameras; network photo fulfillment; and angc light-emitting diodes. Each of these areasmortant to existing and emerging
business opportunities that bear directly on themm@any's overall business performance. The Commahbgdinning to leverage its patent
portfolio, which has started to generate royalgoime. Amounts to date have not been significaritcbuld be material in the future.

ENVIRONMENTAL PROTECTION

Kodak is subject to various laws and governmemtgililations concerning environmental matters. SointleeoU.S. federal environmental
legislation having an impact on Kodak includesTiogic Substances Control Act, the Resource Consiervand Recovery Act (RCRA), the
Clean Air Act, and the Comprehensive EnvironmeR&dponse, Compensation and Liability Act of 1980amended (the Superfund Law).

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

Environmental protection is further discussed m Management Discussion and Analysis of Finanataldtion and Results of Operations,
and Notes to Financial Statements.

EMPLOYMENT

At the end of 2002, the Company employed approaiyat0,000 people, of whom approximately 39,000enamployed in the U.S.

Financial information by geographic areas for thetghree years is shown in Note 22, "Segment imétion."

ITEM 2. PROPERTIES

The Photography segment of Kodak's business itifited States is centered in Rochester, New YoHere/ photographic goods are
manufactured. Another manufacturing facility nean@gor, Colorado, also produces sensitized phopdgcagoods. Photography segment
products are also produced in Lenexa, Kansas. Ofoperations are located in Emeryville, Califori



Photography segment manufacturing facilities oetsite United States are located in Australia, Br&snada, China, England, France, In
Indonesia, Mexico and Russia. Kodak maintains marg@nd distribution facilities in many parts dktworld. The Company also owns
processing laboratories in numerous locations wadd.

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

Products in the Commercial Imaging segment are faatured in the United States, primarily in RockesNew York. Manufacturing
facilities outside the United States are locateBriawil, Canada, China, England, Japan and Mexico.

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

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

Item 3. LEGAL PROCEEDINGS

None.

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

None.



EXECUTIVE OFFICERS OF THE REGISTRANT

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

(as of December 31, 2002)
Date First Elected

an to
Executive Present
Name Age Positions Held Officer Office

Michael P. Benard 55 Vice President 1994 1994
Robert L. Berman 45 Vice President 2002 2002
Charles S. Brown 52 Senior Vice President 2000 2000
Robert H. Brust 59 Chief Financial Office r

and Executive Vice

President 2000 2000
Daniel A. Carp 54 Chairman of the Board,

Chief Executive Office r,

President and Chief

Operating Officer 1995 2000
Martin M. Coyne, Il 53 Executive Vice Preside nt 1997 2000
Carl E. Gustin, Jr. 51 Senior Vice President 1995 1995
Daniel I. Kerpelman 44 Senior Vice President 2002 2002
Carl A. Marchetto 47 Senior Vice President 2001 2001
Bernard Masson 55 Senior Vice President 2002 2002
Michael P. Morley 59 Executive Vice Preside nt 1994 2000
Daniel P. Palumbo 44 Senior Vice President 2000 2000
Eric G. Rodli 47 Senior Vice President 2001 2001
Robert P. Rozek 42 Controller 2001 2001
Willy C. Shih 51 Senior Vice President 1997 2000
Karen Smith-Pilkington 44 Senior Vice President 2002 2002
James C. Stoffel 56 Senior Vice President 2000 2000

Gary P. Van Graafeiland 56 General Counsel and
Senior Vice President 1992 1992



Executive officers are elected annually in February

All of the executive officers have been employedoglak in various executive and managerial positifmn more than five years, except Mr.
Brust, who joined the Company on January 3, 2000;Radli, who joined the Company on January 24, 208r. Rozek, who joined the
Company on May 29, 2001; Mr. Kerpelman, who joitieel Company on June 1, 2002; and Mr. Masson, wihegdothe Company on
December 12, 2002. Prior to joining Kodak in 2000, Brust was Senior Vice President and Chief FaianOfficer with Unisys Corporation
since 1997. Prior to joining that company, Mr. Briaeld a variety of management positions with GahElectric since 1965. Prior to joining
Kodak in 2000, Mr. Rodli served as President ofdelde has also had a broad range of senior maregepositions in the Boston
Consulting Group, Iwerks Entertainment, and thed®viaterhouseCoopers Management Consulting Groigr.tBijoining Kodak in 2001,

Mr. Rozek was a Partner at PricewaterhouseCoopd?s Mr. Rozek did not provide any services to Kogalkr to his employment. Prior to
joining Kodak in 2002, Mr. Kerpelman held a variefymanagement positions with General Electriceih@88. Prior to joining Kodak i
2002, Mr. Masson held a variety of management jpositat Lexmark since 1995.

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

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

Eastman Kodak Company common stock is principadiged on the New York Stock Exchange. There ar@88%hareholders of record of
common stock as of December 31, 2002. See Liquédlity Capital Resources, and Market Price Data indgament's Discussion and
Analysis of Financial Condition and Results of Ggiems.

ITEM 6. SELECTED FINANCIAL DATA

Refer to Summary of Operating Data on page 149.



ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The accompanying consolidated financial statemamtisnotes to consolidated financial statementsagoittformation that is pertinent to
management's discussion and analysis of finaneiadition and results of operations. The preparatidiinancial statements in conformity
with accounting principles generally accepted i thmited States of America requires managementiernastimates and assumptions that
affect the reported amounts of assets, liabilitiegenue and expenses, and the related discloboomtingent assets and liabilities.

The Company believes that the critical accountiolicies and estimates discussed below involve eidit management judgment due to the
sensitivity of the methods and assumptions necgésaletermining the related asset, liability, newe and expense amounts.

REVENUE RECOGNITION

Kodak recognizes revenue when it is realized dizasle and earned. For the sale of multiple-elanagrangements whereby equipment is
combined with services, including maintenance aahing, and other elements, including software pralucts, the Company allocates to,
and recognizes revenue from, the various elemexsisdoon verifiable objective evidence of fair valifisoftware is not included or is
incidental to the transaction) or Kodak-specifieztive evidence of fair value if software is indd and is other than incidental to the sales
transaction as a whole. For full service solutisakes, which consist of the sale of equipment affiskare which may or may not require
significant production, modification or customizatj there are two acceptable methods of accouniergentage of completion accounting
and completed contract accounting. For certaim@f@ompany's full service solutions, the completaatract method of accounting is being
followed by the Company. This is due to insuffidi@istorical experience resulting in the inabilityprovide reasonably dependable estimates
of the revenues and costs applicable to the vastages of such contracts as would be necessagy thwlpercentage of completion
methodology. When the Company does have suffi¢iestorical experience and the ability to providasenably dependable estimates of the
revenues and the costs applicable to the variagestof these contracts, the Company will accanthese full service solutions under the
percentage of completion methodology.

The Company records reductions to revenue for oustancentive programs offered including cash asldme discounts, price protection,
promotional, cooperative and other advertisingvedioces, slotting fees and coupons. The liabilitytifie incentive programs is recorded at
time of sale. The Company determines the amoutfiteoincentives that are based on estimates by htagrical experience and internal and
customer data. To the extent actual experiencerdiffom estimates, additional reductions to reeetnuld be recorded. If market conditions
were to decline, the Company may take actions paed these customer offerings, which may restutdremental reductions to reveni



ALLOWANCE FOR DOUBTFUL ACCOUNTS

Kodak regularly analyzes its customer accounts when it becomes aware of a specific customerlslihato meet its financial obligations
to the Company, such as in the case of bankrupiegd or deterioration in the customer's overalhfcial condition, records a specific
provision for uncollectible accounts to reducetslated receivable to the amount that is estimedx® collectible. The Company also recc
and maintains a provision for doubtful accountsciastomers based on a variety of factors inclutiiegCompany's historical experience, the
length of time the receivable has been outstanalintbthe financial condition of the customer. Itamstances related to specific customers
were to change, the Company's estimates with respéte collectibility of the related receivablasuld be further adjusted. However, losses
in the aggregate have not exceeded managemengstatipns.

INVENTORIES

Kodak reduces the carrying value of its inventaagdd on estimates of what is excess, slow-movidghsolete, as well as inventory whose
carrying value is in excess of net realizable valleese write-downs are based on current assesstentit future demands, market
conditions and related management initiativesnithe future, the Company determined that mar&atlitions and actual demands are less
favorable than those projected and, therefore nitorg was overvalued, the Company would be requioedrther reduce the carrying value
the inventory and record a charge to earningsedtitiie such determination was made. However, tiiénfuture the Company determined that
inventory write-downs were overstated and, theesfoventory was undervalued, the Company wouldgsize the increase to earnings
through higher gross profit at the time the relatadervalued inventory was sold. However, actusiilte have not differed materially from
management's estimat



VALUATION OF LONG-LIVED ASSETS, INCLUDING GOODWILL AND PURCHASED INTANGIBLE ASSETS

The Company reviews the carrying value of its Idimge assets, including goodwill and purchasedngiiale assets, for impairment whenever
events or changes in circumstances indicate tieatdtrying value may not be recoverable. The Companesses the recoverability of the
carrying value of long-lived assets, other thandyeith and purchased intangible assets with indédiniseful lives, by first grouping its long-
lived assets with other assets and liabilitiehatlibwest level for which identifiable cash flowe dargely independent of the cash flows of
other assets and liabilities (the asset group) sexhndly, estimating the undiscounted future éasts that are directly associated with and
expected to arise from the use of and eventuabdispn of such asset group. The Company estinthgeandiscounted cash flows over the
remaining useful life of the primary asset withire tasset group. If the carrying value of the agsmip exceeds the estimated undiscounted
cash flows, the Company records an impairment ehrghe extent the carrying value of the longdiesset exceeds its fair value. The
Company determines fair value through quoted maskiees in active markets or, if quoted marketgsiare unavailable, through the
performance of internal analysis of discounted dhsirs or external appraisals. The undiscounteddiscbunted cash flow analyses are b
on a number of estimates and assumptions, inclutimgxpected period over which the asset willtized, projected future operating
results of the asset group, discount rate and teng-growth rate.

To assess goodwill for impairment, the Companygrers an assessment of the carrying value of itsrtieyg units on an annual basis or w
events and changes in circumstances occur thatwoaie likely than not reduce the fair value of @@mpany's reporting units below their
carrying value. If the carrying value of a repogtimit exceeds its fair value, the Company wouldgren the second step in its assessment
process and would record an impairment chargerturegs to the extent the carrying amount of theorgpg unit goodwill exceeds its implie
fair value. The Company estimates the fair valugsofeporting units through internal analysis amternal valuations, which utilize income
and market valuation approaches through the apiglicaf capitalized earnings, discounted cash féms market comparable methods. These
valuation techniques are based on a number of a&#and assumptions, including the projected éutperating results of the reporting unit,
discount rate, lor-term growth rate and appropriate market compara



The Company's assessments of impairment of loregtlassets, including goodwill and purchased intdagissets, and its periodic review of
the remaining useful lives of its long-lived assats an integral part of Kodak's ongoing strategigew of the business and operations, and
are also performed in conjunction with the Compapgriodic restructuring actions. Therefore, futthianges in the Company's strategy, the
ongoing digital substitution, the continuing shiffim overnight photofinishing to onsite processamyl other changes in the operations of the
Company could impact the projected future operat@sylts that are inherent in the Company's estisnaft fair value, resulting in
impairments in the future. Additionally, other clgas in the estimates and assumptions, includingigo®unt rate and expected long-term
growth rate, which drive the valuation techniquempmbyed to estimate the fair value of long-livedets and goodwill could change and,
therefore, impact the assessments of impairmethigifiuture.

In performing the annual assessment of goodwillrfgrairment, the Company determined that none efé{porting units' carrying values
were close to exceeding their respective fair val&ee "Goodwill" under Note 1, "Significant Accding Policies."

INVESTMENTS IN EQUITY SECURITIES

Kodak holds minority interests in certain publitigded and privately held companies having opanatar technology within its strategic area
of focus. The Company's policy is to record an iimpant charge on these investments when they expegideclines in value that are
considered to be other-than-temporary. Poor opgyaésults of the investees or adverse changesikenconditions in the future may cause
losses or an inability of the Company to recovercérrying value in these underlying investmenktse fiemaining carrying value of the
Company's investments in these equity securiti&@%million at December 31, 2002.

INCOME TAXES

The Company records a valuation allowance to redaceet deferred tax assets to the amount thabi® likely than not to be realized. At
December 31, 2002, the Company has deferred ta&tsass its net operating loss and foreign tax kreatryforwards of $16 million and $99
million, respectively, relating to which the Comparas a valuation allowance of $16 million and $&i6ion, respectively. The Company has
considered future market growth, forecasted easifujure taxable income, the mix of earnings mijtirisdictions in which the Company
operates and prudent and feasible tax plannintegies in determining the need for these valuaditowances. If Kodak were to determine
that it would not be able to realize a portiontsfriet deferred tax asset in the future for whingre is currently no valuation allowance, an
adjustment to the net deferred tax assets woutthbeged to earnings in the period such determinati@s made. Conversely, if the Company
were to make a determination that it is more likbign not that the deferred tax assets for whiehetlis currently a valuation allowance wo
be realized, the related valuation allowance wdéngldeduced and a benefit to earnings would be decc



The Company's effective tax rate considers the anpBundistributed earnings of subsidiary compsmieatside the U.S. Deferred taxes have
not been provided for the potential remittanceunfhsundistributed earnings, as it is the Compagmglicy to permanently reinvest its retained
earnings. However, from time to time and to theepkthat the Company can repatriate overseas garoima taxree basis, the Company v
pay dividends to the U.S. Material changes in thenBany's working capital and long-term investmenquirements could impact the level
and source of future remittances and, as a rekaliCompany's effective tax rate. See Note 13 oftme Taxes."

The Company operates within multiple taxing jurisidins and is subject to audit in these jurisdit$ioThese audits can involve complex
issues, which may require an extended period o fon resolution. Although management believes #lagiquate provision has been made for
such issues, there is the possibility that thenate resolution of such issues could have an agheffsct on the earnings of the Company.
Conversely, if these issues are resolved favoraltye future, the related provisions would be @l thus having a positive impact on
earnings.

WARRANTY OBLIGATIONS

Management estimates expected product failure, nataterial usage and service costs in the developaoféts warranty obligations. In the
event that the actual results of these items diffen the estimates, an adjustment to the warrabligation would be recorded.

PENSION AND POSTRETIREMENT BENEFITS

Kodak's defined benefit pension and other posé&timt benefit costs and obligations are dependeassumptions used by actuaries in
calculating such amounts. These assumptions, vareheviewed annually by the Company, include ibeadint rate, longerm expected ra
of return on plan assets, salary growth, healthcasétrend rate and other economic and demogrépticrs. The Company bases the
discount rate assumption for its significant planghe estimated rate at which annuity contractidcbe purchased to discharge the pension
benefit obligation. In estimating that rate, then@any looks to the AA-rated corporate long-termdpwield rate in the respective country as
of the last day of the year in the Company's répgeriod as a guide. The long-term expectedafiteturn on plan assets is based on a
combination of formal asset allocation studiestdnisal results of the portfolio and managementjseetation as to future returns that are
expected to be realized over the estimated renwliif@of the plan liabilities that will be fundesdith the plan assets. The salary growth
assumptions are determined based on the Compangddrm actual experience and future and near-¢erthook. The healthcare cost trend
rate assumptions are based on historical cost ayitignt data, the ne- term outlook and an assessment of the likely-term trends



The Company evaluates its expected long-term fatetarn on plan asset (EROA) assumption annuallftfe Kodak Retirement Income
Plan (KRIP). To facilitate this evaluation, evempotto three years, or when market conditions changgerially, the Company undertakes a
new asset liability study to reaffirm the curreaseat allocation and the related EROA assumptiotshivé Associates, a consulting firm,
completed a study (the Study) in September 200&;wibd to several asset allocation shifts andaedese in the EROA from 9.5% for the
year ended December 31, 2002 to 9.0% for the yededeDecember 31, 2003. This factor, coupled wile@ease in the discount rate of
basis points from 7.25% for 2002 to 6.50% for 2Q08] the fact that the transition asset, which igiexy approximately $56 million of incon
in 2002, is fully amortized as of December 31, 2082xpected to lower total pension income inWh®. from $197 million in 2002 to
pension income in the range of $49 million to $58iom in 2003. This decrease in income will be ity offset by a decrease in pension
expense in the Company's non-U.S. plans in theerah§53 million to $65 million. Additionally, th€ompany increased its healthcare cost
trend rate assumption with respect to the Compang& significant postretirement plan, the U.Snpfeom 9% for 2003, decreasing to 5%
by 2007 (as discussed in the Company's 2001 AriRepbrt on Form 10-K), to 12% for 2003, decreasing§% by 2010. This increase in the
healthcare cost trend rate assumption, coupledthéthilecrease in the discount rate, is expectatttoase the cost of this plan from $222
million in 2002 to range of $254 million to $310lkan in 2003. All these factors have been incogted into the Company's earnings outl
for 2003.

Actual results that differ from our assumptions Breorded as unrecognized gains and losses ardremgized to earnings over the estimated
future service period of the plan participantsh® éxtent such total net recognized gains anddassgeed 10% of the greater of the plan's
projected benefit obligation or the market-relatatlie of assets. Significant differences in actglerience or significant changes in future
assumptions would affect the Company's pensiompastietirement benefit costs and obligations.

In accordance with the guidance under StatemeRinaincial Accounting Standards (SFAS) No. 87, tbenBany is required to record an
additional minimum pension liability in its Considited Statement of Financial Position that is astlequal to the unfunded accumulated
benefit obligation of its defined benefit pensidans. In the fourth quarter of 2002, due to therelasing discount rates and the weak
performance of the global equity markets in 2088,Eompany increased its net additional minimunsigenliability by $577 million and
recorded a corresponding charge to accumulated otimeprehensive income (a component of stockhdl@ersty) of $394 million, net of
taxes of $183 million. If discount rates and thebgll equity markets' performance continue to decline Company may be required to
increase its additional minimum pension liabiliteesd record further charges to stockholders' eduitiie future. Likewise, if discount rates
increase and the performance of the global equitskets improve, the Company could be in a posiiioreduce its minimum pension liabil
and reverse the corresponding charges to ec



ENVIRONMENTAL COMMITMENTS

Environmental liabilities are accrued based ometies of known environmental remediation exposurbs.liabilities include accruals for
sites owned by Kodak, sites formerly owned by Kqdald other third party sites where Kodak was degid as a potentially responsible
party (PRP). The amounts accrued for such sitebased on these estimates, which are determinad tie ASTM Standard E 2137-

01 "Standard Guide for Estimating Monetary Cost laiabilities for Environmental Matters." The ovémraethod includes the use of a
probabilistic model that forecasts a range of esfimates for the remediation required at individiias. The Company's estimate includes
equipment and operating costs for remediation and-term monitoring of the sites. Such estimateg beaffected by changing
determinations of what constitutes an environmdiahllity or an acceptable level of remediatiomeTCompany has an ongoing monitoring
and identification process to assess how the &ieswvith respect to the known exposures are pssgrg against the accrued cost estimates,
as well as to identify other potential remediatsites that are presently unknown. To the extentthiecurrent work plans are not effective in
achieving targeted results, the proposals to régylagencies for desired methods and outcomesnoédiation are not acceptable, or
additional exposures are identified, Kodak's edinadi its environmental liabilities may chan



DETAILED RESULTS OF OPERATIONS

Net Sales from Continuing Operations by Reportabl&Segment and All Other

(in millions) 2002 Change 2001 Change 2000
Photography

Inside the U.S. $4,034 -10% $4 482 -10% $ 4,960

Outside the U.S. 4968 +1 4 921 -7 5271
Total Photography 9,002 -4 9 403 -8 10,231
Health Imaging

Inside the U.S. 1,088 0 1 ,089 +2 1,067

Outside the U.S. 1,186 +1 1 173 +2 1,153
Total Health Imaging 2274 +1 2 262 +2 2,220
Commercial Imaging

Inside the U.S. 818 O 820 +15 715

Outside the U.S. 638 +1 634 -10 702
Total Commercial Imaging 1456 0 1 454 +3 1,417
All Other

Inside the U.S. 53 -22 68 0 68

Outside the U.S. 50 +19 42 -28 58
Total All Other 103 -6 110 -13 126
Total Net Sales $12,835 -3% $13 229 -5% $13,994

Earnings (Loss) from Continuing Operations Befareiest, Other (Charges) Income, and Income Tax&eportable Segment and All
Other

(in millions)
Photography $ 771 -2% $ 7 87 -45% $1,430
Health Imaging 431 +33 3 23 -38 518
Commercial Imaging 192 +12 1 72 -26 233
All Other (28) ( 60) (11)
Total of segments 1,366 +12 1.2 22 -44 2,170

Venture investment

impairments and other

asset write-offs (32) ( 12) -
Restructuring (costs)

credits and asset

impairments (114) (7 20) 44
Wolf charge - ( 77) -
Environmental reserve - ( 41) -
Kmart charge - ( 20) -

Consolidated total $1,220 +247% $ 3 52 -84% $2,214




Net Earnings (Loss) From Continuing Operations bpéttable Segme

and All Other
(in millions) 2002 Change 2001 Change 2000
Photography $550 + 3% $ 535 -48% $1,034
Health Imaging 313 +42 221 -38 356
Commercial Imaging 83 -1 84 -7 90
All Other (23) (38) &)
Total of segments 923 +15 802 -46 1,478

Venture investment

impairments and other

asset write-offs (50) (15)
Restructuring (costs)

credits and asset

impairments (114) (720) 44
Wolf charge - 7 -
Environmental reserve - (41)

Kmart charge - (20) -
Interest expense (173) (219) (178)
Other corporate items 14 8 26
Tax benefit - PictureVision

subsidiary closure 45 - -
Tax benefit - Kodak Imagex

Japan 46 - -

Income tax effects on
above items and taxes
not allocated to segments 102 363 37

Consolidated total $793 +879% $ 81 -94% $ 1,407

2002 COMPARED WITH 2001
RESULTS OF OPERATIONS - CONTINUING OPERATIONS

CONSOLIDATED

Net worldwide sales were $12,835 million for 20@2campared with $13,229 million for 2001, represena decrease of $394 million, or :
as reported, with no net impact from exchange. iDeslin volume accounted for approximately 1.5 petage points of the sales decrease,
driven primarily by volume decreases in traditiofilah and U.S. photofinishing services. Declinegpiice/mix reduced sales for 2002 by
approximately 1.5 percentage points, driven primdoy traditional consumer film products and hediim and laser imaging systems.

Net sales in the U.S. were $5,993 million for therent year as compared with $6,459 million for pher year, representing a decreas
$466 million, or 7%. Net sales outside the U.S.en8,842 million for the current year as comparét %6,770 million for the prior year,
representing an increase of $72 million, or 1%eg®rted, with no impact from exchan



Net sales in the Europe, Asia, Africa, and MiddiesERegion (EAMER) for 2002 were $3,491 millioncasnpared with $3,333 million fc
2001, representing an increase of 5% as reponteddpexcluding the favorable impact of exchange. $édes in the Asia Pacific region for
2002 increased slightly from $2,231 million for 20@® $2,240 million for 2002, with no impact fromahange. Net sales in the Canada and
Latin America region for 2002 were $1,111 million @mpared with $1,206 million for 2001, represent decrease of 8% as reported, ¢
increase of 6% excluding the negative impact oharge.

Net sales for Emerging Market countries were $2#lBon for 2002 as compared with $2,371 milliasr 2001, representing an increast
$54 million, or 2%. Sales growth in China and Rasxi 25% and 20%, respectively, were the primaiyeds of the increase in sales in
Emerging Market countries, partially offset by dsaged sales in Argentina, Brazil and Mexico of 53%8% and 6%, respectively. The sales
growth in China resulted from strong business perémce for health and consumer products. The gategth in Russia is a result of the
expansion of new channel operations for Kodak petwland services and continued success in camedlanggorograms. The sales decline
Argentina, Brazil and Mexico are reflective of tentinued economic weakness currently being expesi@ by many Latin American
emerging market countries. The emerging markefgartaccounted for approximately 19% and 35% & @ompany's worldwide and non-
U.S. sales, respectively, in 2002.

Gross profit was $4,610 million for 2002 as complaréth $4,568 million for 2001, representing anrgwse of $42 million, or 1%. The gross
profit margin was 35.9% in the current year as carag with 34.5% in the prior year. The increasg.dfpercentage points was primarily
attributable to manufacturing productivity/cost,iefhfavorably impacted gross profit margins by apmmately 2.7 percentage points year-
over-year due to reduced labor expense, favorabtenmls pricing and improved product yields. Tihisrease was also attributable to costs
associated with restructuring and the exit of aniggent manufacturing facility incurred in 2001 Imait in the current year, which negatively
impacted gross profit margins for 2001 by approxetyal.0 percentage point. The positive impactgrtiss profit were partially offset by
yearover-year price/mix declines, which reduced gqusdit margins by approximately 2.3 percentage {mifhe price/mix decreases were
primarily related to declining prices on consunikn f health laser imaging systems and consumer gaper, and product shifts primarily in
the Photography segment.

Selling, general and administrative expenses (SG&&e $2,530 million for 2002 as compared with 88, énillion for 2001, representing a
decrease of $95 million, or 4%. SG&A decreasechtlijgas a percentage of sales from 19.8% for tier gear to 19.7% for the current year.
The net decrease in SG&A is primarily attributatoléhe cost savings from the employment reductartsother non-severance related
components of the Company's focused cost reductidfset by acquisitions in the Photography and @mmtial segments and higher
strategic venture investment impairments in 2002mtompared with 2001 of $15 millic



Research and development (R&D) costs remainedvelaflat at $762 million for 2002 as compared 779 million for 2001, representi
a decrease of $17 million, or 2%. As a percentdgales, R&D costs also remained flat at 5.9% fathlihe current and prior years.

Earnings from continuing operations before interefter (charges) income, and income taxes for 2882 $1,220 million as compared with
$352 million for 2001, representing an increas&868 million, or 247%. The primary reason for therease in earnings from operations was
a decrease in restructuring costs and asset impaisnof $586 million. Results for 2002 also bemefifrom the savings associated with
restructuring programs implemented in 2001. In taidlj results for 2001 included charges of $138iamlfor the Wolf bankruptcy charge,
environmental reserve and Kmart bankruptcy, andlgdbamortization charges of $153 million.

Interest expense for 2002 was $173 million as caaethwith $219 million for 2001, representing a é&ge of $46 million, or 21%. The
decrease in interest expense is primarily attrietéo lower average borrowing levels and loweeriest rates in 2002 relative to 2001. Other
charges for the current year were a net chargd@f $nillion as compared with a net charge of $1@anifor the prior year. The increase in
other charges is primarily attributable to increbkesses from the Company's NexPress and SK Digpilatyventures as these business
ventures are in the early stages of bringing tbi@rings to market, higher non-strategic ventangeestment impairments, higher losses related
to minority interests and an increase in foreigohenge losses. This activity was partially offsgtlgain recognized on the sale of assets in
the current year.

The Company's effective tax rate from continuingragions decreased from 30% for 2001 to 16% fo2200e effective tax rate from
continuing operations of 16% for 2002 is less tti@nU.S. statutory rate of 35% primarily due to tharges for the focused cost reductions
and asset impairments being deducted in jurisdisttbat have a higher tax rate than the U.S. fed@ame tax rate, and also due to discrete
period tax benefits of approximately $99 milliohaténg to the closure and restructuring of cert#ithe Company's business activities and
other one-time items, which were partially offsgtthe impact of recording a valuation allowanc@tovide for certain tax benefits that the
Company would be required to forgo in order toyfualize the benefits of its foreign tax creditrgéorwards.

The effective tax rate from continuing operatioh8@% for 2001 is less than the U.S. statutory cdt85% primarily because of a tax benefit
from favorable tax settlements in the third quaofe?2001, which was partially offset by the impa€nhondeductible goodwill amortization in
2001.



Excluding the items described above, the Compagiiestive tax rate from continuing operations dases from 31% for 2001 to 27% for
2002. The lower effective tax from continuing opanas in the current year as compared with therpréar is primarily attributable to the tax
benefits from the elimination of goodwill amortizat in 2002 and further increases in earnings welotax rate jurisdictions. The Company
expects its effective tax rate to be approxima®d96 in 2003.

Net earnings from continuing operations for 2002en%793 million, or $2.72 per basic and dilutedrehas compared with net earnings fr
continuing operations for 2001 of $81 million, o2& per basic and diluted share, representing@aease of $712 million, or 879%. The
increase in net earnings from continuing operatismsimarily attributable to the reasons outlirsdabve.

Photography
Net worldwide sales for the Photography segmenew8;002 million for 2002 as compared with $9,40Bion for 2001, representing

decrease of $401 million, or 4% as reported, withhat impact from exchange. Approximately 2.0 petage points of the decrease was
attributable to declines in volume, driven primahly volume decreases in consumer and professiitmaind photofinishing, and
approximately 2.0 percentage points of the decreaseattributable to declines in price/mix, driv@marily by consumer film products.

Photography segment net sales in the U.S. wer&&4xflllion for the current year as compared with482 million for the prior year,
representing a decrease of $448 million, or 10%t®&iraphy segment net sales outside the U.S. we868 million for the current year as
compared with $4,921 million for the prior yeapresenting an increase of $47 million, or 1% a®rgl, with no impact from exchange.

Net worldwide sales of consumer film products, uidthg 35mm film, Advantix film and oi-time-use cameras, decreased 6% in 2002 as
compared with 2001, reflecting declines due to lowdumes of 2%, negative price/mix of 3%, and 18¢ative impact of exchange. Sales of
the Company's consumer film products within the.ld&reased 12% in the current year as comparédhégtprior year, reflecting declines
due to lower volumes of 7% and negative price/nfi%%. The lower film product sales are attributatol@ declining industry demand driven
by a weak economy and the impact of digital sulnstih. Sales of the Company's consumer film progloatside the U.S. remained flat, with
declines related to negative exchange of 1% ofifgeibcreases related to higher volumes of 1%.

The U.S. film industry volume decreased approxiiye?&6 in 2002 as compared with 2001 due to contigiiconomic weakness and the
impact of digital substitution. For the fifth corstive year, the Company has met its goal of maiintg full year U.S. consumer film market
share



Net worldwide sales of consumer color paper deex@88 in 2002 as compared with 2001, reflectindinles due to volume and exchange
2% and 1%, respectively. Net sales of consumerr gaper in the U.S. decreased 7% in the curremtageaompared with the prior year,
reflecting declines from lower volumes of 8%, paliti offset by favorable price/mix of 1%. Net satdsconsumer color paper outside the |
decreased 1%, reflecting a 1% decline related gatinge price/mix and a 2% decline related to negatixchange, partially offset by a 2%
increase in volume.

Net worldwide photofinishing sales, including Quaie the U.S. and Consumer Imaging Services (Cu8ide the U.S., decreased 4%

2002 as compared with 2001, 5% of which was attaible to lower volumes, partially offset by 1% faable impact of exchange. In the U.S.,
Qualex's processing volumes (wholesale and on-aiteleased approximately 14% in 2002 as compardd20D1, which is composed of
decreases in wholesale and on-site processing eslwinl3% and 16%, respectively. These declindsctehe effects of a continued weak
film industry, the adverse impact of several huddstore closures by a major U.S. retailer, andrttpact of digital substitution. During the
current year, CIS revenues in Europe benefited ftemacquisition of (1) Spector Photo Group's whale photofinishing and distribution
operations in France, Germany, and Austria, (2p@d@are Limited's wholesale processing and prinbipgrations in the United Kingdom ¢

(3) Percolor photofinishing operations in Spaine3é benefits were partially offset by weak industends for photofinishing in the second
half of the year.

The average penetration rate for the number of smlanned at Qualex's wholesale labs averagedf@r32602, reflecting an increase from
5.3% rate in 2001. The growth was driven by corgthaonsumer acceptance of Picture CD and Retail.teametail industry's leading e-
commerce platform for business-to-business collaimn. In addition, the number of images scanndtiéncurrent year increased 19% as
compared with the prior year.

Net sales from the Company's consumer digital petsdand services, which include picture maker ldérsledia and consumer digital servi
revenue from Picture CD, "You've Got Pictures", &wdail.com, remained flat in 2002 as compared 2@81. The Company has broadly
enabled the retail industry in the U.S. with itstpie maker kiosks and is focused on bringing toketanew kiosk offerings, creating new
kiosk channels, expanding internationally and aaritig to increase the media burn per kiosk. Netdwdde sales of thermal media used in
picture maker kiosks increased 11% in the curreat s compared with the prior year.

Net worldwide sales of consumer digital cameraseiased 10% in 2002 as compared with 2001 duedogttonsumer acceptance of
EasyShare digital camera system, despite sensgrammt shortages earlier in the year. As a resoittsumer digital camera market share
increased modestly in 2002 compared with 2!



Net worldwide sales of inkjet photo paper increaé®8% in 2002 as compared with 2001, primarily dugigher volumes. The doul-digit
revenue growth and the maintenance of market sirarprimarily attributable to strong underlying ketrgrowth, introduction of new
products, continued promotional activity at key@atts and success in broadening channel distributio

Net worldwide sales of professional sensitized potgl, including color negative, color reversal andhmercial black and white films a
sensitized paper, decreased 13% in 2002 as compé@tred001, reflecting primarily a decline in volepwith no impact from exchange.
Overall sales declines were primarily the resulbiogoing digital substitution and continued ecormméakness in markets worldwide.

Net worldwide sales of origination and print filmthe entertainment industry remained flat in 288Zompared with 2001, with a 1
favorable impact from exchange offset by a 1% decdittributable to lower volumes. The decreaseinnaes of net worldwide film sales w
primarily attributable to economic factors impagtiorigination film for commercials and independgsgture films, partially offset by an
increase in print film volumes.

Gross profit for the Photography segment was $3r2illfbn for 2002 as compared with $3,402 milliar 2001, representing a decrease of
$183 million or 5%. The gross profit margin was85.in the current year as compared with 36.2% éngttior year. The 0.4 percentage point
decrease was primarily attributable to decreasesi@e/mix that impacted gross profit margins bpmximately 3.0 percentage points,
partially offset by an increase in productivity/toaprovements that impacted gross margins by aqmately 2.6 percentage points.

SG&A expenses for the Photography segment were$Inflllion for 2002 as compared with $1,963 millifam 2001, representing a decre
of $28 million or 1%. The net decrease in SG&A gjing is primarily attributable to cost reductiortigities and expense management,
partially offset by increases in SG&A expense rab CIS photofinishing acquisitions in Europe.aAgercentage of sales, SG&A expense
increased from 20.9% in the prior year to 21.5%h&current year.

R&D costs for the Photography segment decreasedriién or 5% from $542 million in 2001 to $513 ifion in 2002. As a percentage of
sales, R&D costs decreased slightly from 5.8% égthor year to 5.7% in the current year.

Earnings from continuing operations before interetter (charges) income, and income taxes foPtt@ography segment decreased $16
million, or 2%, from $787 million in 2001 to $771iliion in 2002, reflecting the combined effectsloWer sales and a lower gross profit
margin, partially offset by SG&A and R&D cost redioas and the elimination of goodwill amortization2002, which was $110 million in
2001.



Health Imaging
Net worldwide sales for the Health Imaging segnvesrte $2,274 million for 2002 as compared with $2,2llion for 2001, representing i

increase of $12 million, or 1% as reported, orramméase of 2% excluding the negative net impaekohange. The increase in sales was
attributable to an increase in price/mix and volwhapproximately 0.4 and 1.1 percentage pointpeetively, primarily due to laser imagi
systems and equipment services, partially offset bgcrease from negative exchange of approxim@t8lpercentage point.

Net sales in the U.S. decreased slightly from $1.f08 the prior year to $1,088 million for the cemt year. Net sales outside the U.S. v
$1,186 million for 2002 as compared with $1,173liomil for 2001, representing an increase of $13iaml|lor 1% as reported, or an increas
2% excluding the negative impact of exchange.

Net worldwide sales of digital products, which i laser printers (DryView imagers and wet lasertgrs), digital media (DryView an
wet laser media), digital capture equipment (coraguadiography capture equipment and digital radiolgy equipment), services and Picl
Archiving and Communications Systems (PACS), inseelsb% in 2002 as compared with 2001. The incrieadigital product sales was
primarily attributable to higher digital media, giee, digital capture and PACS volumes as the mddtehese products continues to grow.

Net worldwide sales of traditional products, inéhglanalog film, equipment, chemistry and servickesreased 4% in 2002 as compared
2001. The decrease in sales was primarily attrilletto a net decline in sales of analog film praduThis net decrease was partly mitigated
by an increase in sales of Mammography and OncdEi®O) analog film products. Analog film productexcluding M&O) decreased 8%
2002 as compared with 2001, reflecting declinestdumlume, exchange and price/mix of approxima&ély, 2% and 1%, respectively.
Although analog film volumes declined on a worldwvidasis, current sales levels reflect an increas@dlitional film market share. M&O
sales increased 6% in the current year as compatiedhe prior year, reflecting higher volumes ppeoximately 8%, partially offset by
decreases in price/mix and exchange of approximnags#l and 1%, respectively.

Gross profit for the Health Imaging segment wasOb®@lion for 2002 as compared with $869 milliorr 2001, representing an increase of
$61 million, or 7%. The gross profit margin was3#.in 2002 as compared with 38.4% in 2001. Thep2rsentage point increase was
attributable to productivity/cost improvements, ehincreased gross profit margins by 2.9 percenpages due to favorable media and
equipment manufacturing productivity led by DryVielgital media, analog medical film, laser imagemuipment, and PACS, which were
complemented by lower service costs and improveglgwchain management. The positive effects of patiglity/cost on gross profit margi
were partially offset by a decrease in price/mittimpacted margins by approximately 0.5 percenpajet due to declining digital laser
media and analog medical film prici



The Company substantially completed the conversfaustomers to the Novation GPO in 2001 and, tbesethe Company does not
anticipate that this arrangement will have any tigial significant potential impacts on gross prands in the future as was experienced in
2001.

SG&A expenses for the Health Imaging segment deerk&20 million, or 5%, from $367 million for 2061 $347 million for 2002. As a
percentage of sales, SG&A expenses decreased B&#olfor 2001 to 15.3% for 2002. The decrease i&&S@xpenses is primarily a result
of cost reduction activities and expense management

R&D costs for the Health Imaging segment remairmastant at $152 million for 2002 and 2001. As apetage of sales, R&D costs
remained unchanged at 6.7% for both years.

Earnings from continuing operations before interetfter (charges) income, and income taxes foH#adth Imaging segment increased $108
million, or 33%, from $323 million for 2001 to $43iillion for 2002. The increase in earnings fronegiions and the resulting operational
earnings margin are primarily attributable to tbenbined effects of improvements in gross profit gies, lower SG&A expense, and the
elimination of goodwill amortization in 2002, whigtas $28 million in 2001.

Commercial Imaging

Net worldwide sales for the Commercial Imaging segtdor 2002 increased slightly from $1,454 millimn 2001 to $1,456 million for 200
representing an increase of $2 million, with noingiact from exchange. The slight increase in salsattributable to an increase in
price/mix of approximately 1.0 percentage pointjckhwas almost entirely offset by declines in vokuof approximately 0.9 percentage pc
related to graphic arts and micrographic products.

Net sales in the U.S. were $818 million for 200Zaspared with $820 million for 2001, representindecrease of $2 million. Net sa
outside the U.S. were $638 million in the currestiyas compared with $634 million in the prior yeapresenting an increase of $4 million,
or 1%, with no impact from exchange.

Net worldwide sales of the Company's commercialgmgernment products and services increased 7%08 as compared with 2001. T
increase in sales was principally due to an inegéasevenues from government products and servedsr its government contracts.

Net worldwide sales for inkjet products were a dbntor to the net increase in Commercial Imagialgs as these revenues increased 1
in 2002 as compared with 2001. The increase irssaées attributable to the acquisition of ENCAD,.|rwehich has improved the Company's
channel to the inkjet printer mark



Net worldwide sales of graphic arts products to &o&olychrome Graphics (KPG), an unconsolidatea pénture affiliate in which th
Company has a 50% ownership interest, decreasedri0®2 as compared with 2001, primarily reflegtirolume declines in graphic arts
film. This reduction resulted largely from digiteichnology substitution and the effect of contiguatonomic weakness in the commercial
printing market. The Company's equity in the eagaiof KPG contributed positive results to otherrgka during 2002, but was not material
to the Company's results from operations.

Gross profit for the Commercial Imaging segmentX002 decreased slightly from $451 million for 2062449 million for 2002. The gross
profit margin was 30.8% for 2002 as compared wittd36 for 2001. The gross profit margin remainedtretly flat due to declines related to
price/mix, which reduced margins by approximate§ dercentage points. These declines were offsptdjuctivity/cost improvements,
which increased margins by approximately 1.9 pdeggnpoints.

SG&A expenses for the Commercial Imaging segmeatedesed $14 million, or 7%, from $208 million fd¥® to $194 million for 2002. As
a percentage of sales, SG&A expenses decreasedl#r@% for 2001 to 13.3% for 2002. The primary citwitors to the decrease in SG&A
expenses were cost reductions from the prior yestructuring actions, which had a larger impacthenresults of 2002 as compared with
2001, partially offset by the acquisition of ENCAID¢. in 2002, which increased SG&A by $23 million.

R&D costs for the Commercial Imaging segment inseela$5 million, or 9%, from $58 million for 2001 $63 million for 2002. The increase
was due to the acquisition of ENCAD, Inc. in 20@Ajch increased R&D costs by $8 million. As a patege of sales, R&D costs increased
from 4.0% in 2001 to 4.3% in 2002.

Earnings from continuing operations before interefter (charges) income, and income taxes foCthamercial Imaging segment increased
$20 million, or 12%, from $172 million in 2001 td $2 million in 2002. The increase in earnings froperations is primarily attributable to
overall expense management and the eliminatiomodigill amortization in 2002, which was $15 millian2001, partially offset by a lower
gross profit margin.

All Other

Net worldwide sales for All Other were $103 millifor 2002 as compared with $110 million for 200dpnesenting a decrease of $7 milli
or 6%. Net sales in the U.S. were $53 million if2@s compared with $68 million for 2001, represena decrease of $15 million, or 22%.
Net sales outside the U.S. were $50 million indheent year as compared with $42 million in thempyear, representing an increase o
million, or 19%.



Loss from continuing operations before interedieo{charges) income, and income taxes for All ©tleereased $32 million from a loss of
$60 million in 2001 to a loss of $28 million in 20T he reduction in the loss from operations wasarily attributable to cost reductions in
certain miscellaneous businesses and the benditront year manufacturing productivity.

RESULTS OF OPERATIONS - DISCONTINUED OPERATIONS

In March 2001, the Company acquired Citipix frono@ve Hauts Monts along with two related subsidgaimeolved in mapping services.
Citipix was involved in the aerial photography afde cities in the United States, scanning ofithesgery and hosting the imagery on the
Internet for government, commercial and privateasc The acquired companies were formed into Kdélabal Imaging, Inc. (KGII), a
wholly owned subsidiary, which was reported in tbenmercial and government products and servicdsdssin the Commercial Imaging
segment. Due to a combination of factors, includhrgcollapse of the telecommunications marketitditions on flying imposed by the eve
of September 11th, delays and losses of key cdatea the global economic downturn, KGII did ndtiave the financial results expected
by management during both 2001 and 2002. In Nove2®@2, the Company approved a plan to disposkeobperations of KGlI.

Net sales from KGII for the years ended Decembe2802 and 2001 were $6 million and $5 million pectively. The Company incurre
operational losses before income taxes from KGltlie years ended December 31, 2002 and 2001 oi#ili@n and $7 million, respectivel
The Company recognized losses before income taxiee ifourth quarter of 2002 of approximately $4liom for costs associated with the
disposal of KGII. The disposal costs were comprisiithpairment losses related to the write-dowtthef carrying value of goodwill,
intangibles and fixed assets to fair value, logssesgnized from the sale of certain assets, anddbrual of various costs related to the
shutdown of KGlI, including severance relating ppeoximately 150 positions.

Also during the fourth quarter of 2002, the Compeegognized earnings before income taxes of $18omias a result of the favorable
outcome of litigation associated with the 1994 sdl8terling Winthrop Inc.

The loss from discontinued operations before inctanes for the years ended December 31, 2002 &bt \28s at an effective tax rate of
38% and 31%, respectively, resulting in the lossfidiscontinued operations, net of incomes taxdéisérConsolidated Statement of Earnings
of $23 million and $5 million, respectively.

For additional information, refer to Note 21, "Dastinued Operations



2001 COMPARED WITH 2000
RESULTS OF OPERATIONS - CONTINUING OPERATIONS

CONSOLIDATED

Net worldwide sales were $13,229 million for 20&1lcampared with $13,994 million for 2000, represena decrease of $765 million, or !
as reported, or 3% excluding the negative net impbexchange. The decrease in net worldwide sasésscomprised of declines in
Photography sales of $828 million, or 8%, and Ath€) sales of $16 million, or 13%, partially offéstincreases in Health Imaging sales of
$42 million, or 2%, and Commercial Imaging of $3illion or 3%. The decrease in Photography salesdviagn by declines in consumer,
entertainment origination and professional filmgarots, consumer and professional color paper, fihctbing revenues and consumer and
professional digital cameras. Net sales in the Wee $6,459 million for 2001 as compared with $6,&illion for 2000, representing a
decrease of $351 million, or 5%. The U.S. econaroiadition throughout the year and the events of&3aper 11th adversely impacted the
Company's sales, particularly in the consumer fihmduct groups within the Photography segment.

Net sales outside the U.S. were $6,770 milliori2@d1 as compared with $7,184 million for 2000, ezenting a decrease of $414 million
6% as reported, or 1% excluding the negative imphekchange. Net sales in the EAMER region for2@@re $3,333 million as compared
with $3,541 million for 2000, representing a deseeaf 6% as reported, or 3% excluding the negatipact of exchange. Net sales in the
Asia Pacific region for 2001 were $2,231 millioncsnpared with $2,378 million for 2000, represegindecrease of 6% as reported, or ¢
increase excluding the negative impact of exchaNgé sales in the Canada and Latin America regior2®01 were $1,206 million as
compared with $1,265 million for 2000, representéndecrease of 5% as reported, or an increase @@%ding the negative impact of
exchange.

Net sales for Emerging Market countries were $23ilion for 2001 as compared with $2,481 millicor 2000, representing a decreas:
$110 million, or 4%. The decrease was primarilyiladtable to sales declines in Argentina, Braziijr@ and Taiwan of 13%, 12%, 4% and
12%, respectively, which were primarily a resulegbnomic weakness being experienced by theser@sinthese sales declines were
partially offset by an increase in sales in Rus§ia2%, which was primarily a result of the succiessamera seeding programs. The emer
market portfolio accounted for approximately 18% 856% of the Company's worldwide and non-U.S. saéespectively, in both 2001 and
2000.



Gross profit was $4,568 million in 2001 as compasgttt $5,619 million in 2000, representing a desezaf $1,051 million, or 19%. The
gross profit margin declined 5.7 percentage pdiois 40.2% in 2000 to 34.5% in 2001. The declinenizrgin was driven primarily by lower
prices across many of the Company's traditionaldigital product groups within the Photography segtna significant decline in the mar
in the Health Imaging segment, which was causedegjining prices and mix, and the negative imp&eb@hange. The decrease in margin
was also attributable to an increase in restrunguebsts incurred in 2001 as compared with 2000;hwhegatively impacted gross profit
margins by approximately 0.9 percentage point.

SG&A expenses increased $111 million, or 4%, fréhb%4 million in 2000 to $2,625 million in 2001. && expenses increased as a
percentage of sales from 18.0% in 2000 to 19.82001. The increase in SG&A expenses is primaritjlattable to charges of $73 million
that the Company recorded in 2001 relating to Kimdsdnkruptcy, environmental issues and the wifitefacertain strategic investments that
were impaired, which amounted to $12 million.

R&D expenses remained flat, decreasing $5 millremf$784 million in 2000 to $779 million in 2001&R expenses increased slightly as a
percentage of sales from 5.6% in 2000 to 5.9% 0120

Earnings from continuing operations before interester (charges) income, and income taxes deaekis862 million, or 84%, from $2,214
million in 2000 to $352 million in 2001. The decsean earnings from operations is partially attiéle to charges taken in 2001 totaling
$891 million primarily relating to restructuring dasset impairments, significant customer bankregtand environmental issues. The
remaining decrease in earnings from operationgribatable to the decrease in sales and grosé pnafgin percentage for the reasons
described above.

Interest expense for 2001 was $219 million as caethwith $178 million for 2000, representing anrgase of $41 million, or 23%. The
increase in interest expense is primarily attriblgdo higher average borrowings in 2001 as contpaith 2000. Other charges for the cur
year were $18 million as compared with other incah$96 million for the prior year. The decreas®iher (charges) income is primar
attributable to increased losses from the Compasgsdress and Phogenix joint ventures in 2001 agpaoed with 2000 as these business
ventures are in the early stages of bringing tb#@rings to market, and lower gains recognizednftbe sale of stock investments in 2001 as
compared with 2000.

The Company's effective tax rate decreased from ¥4%he year ended December 31, 2000 to 30% myéar ended December 31, 2001.
The decline in the Company's 2001 effective taa eet compared with the 2000 effective tax rateimarily attributable to an increase in
creditable foreign taxes and an $11 million taxdfgmelated to favorable tax settlements reacheatié third quarter of 2001, which were
partially offset by restructuring costs recordedhia second, third and fourth quarters of 2001 ctviprovided reduced tax benefits to the
Company



Net earnings from continuing operations for 200ten81 million, or $.28 per basic and diluted shasecompared with net earnings fr
continuing operations for 2000 of $1,407 million$2.62 per basic share and $4.59 per diluted shepeesenting a decrease of $1,326
million, or 94%. The decrease in net earnings fommtinuing operations is primarily attributabletb@ reasons outlined above.

PHOTOGRAPHY

Net worldwide sales for the Photography segmenew8r403 million for 2001 as compared with $10,88llion for 2000, representing
decrease of $828 million, or 8% as reported, oresuding the negative net impact of exchange. dd¢w@ease in Photography sales was
driven by declines in consumer, entertainment nation and professional film products, consumer @modessional color paper,
photofinishing revenues and consumer and profeakdigital cameras.

Photography net sales in the U.S. were $4,482anifior 2001 as compared with $4,960 million for @0fepresenting a decrease of $478
million, or 10%. Photography net sales outsideUt®. were $4,921 million for 2001 as compared 271 million for 2000, representing
decrease of $350 million, or 7% as reported, ore@¥uding the negative impact of exchange.

Net worldwide sales of consumer film products, vishiecclude 35mm film, Advantix film and o-time-use cameras, decreased 7% in 2001
relative to 2000, reflecting a 3% decline in botiwne and exchange, and a 1% decline in price/Mtir. composition of consumer film
products in 2001 as compared with 2000 reflect®%ad2crease in volumes for Advantix film, a 7% iraze in volume of one-time-use
cameras and a 4% decline in volume of traditioiti@ product lines. Sales of the Company's consuitmarproducts within the U.S.
decreased, reflecting a 5% decline in volume inl2&9 compared with 2000. Sales of consumer filndypets outside the U.S. decreased 9%
in 2001 as compared with 2000, reflecting a 2% ekese in volume, a 2% decline in price/mix and 5%ide due to negative exchange.

During 2001, the Company continued the effortshift sonsumers to the differentiated, higher vailil®X and Advantix film product lines.
For 2001, sales of the MAX and Advantix producebras a percentage of total consumer roll filmmeeeancreased from a level of 62% in
the fourth quarter of 2000 to 68% by the fourthrtgraof 2001.

The U.S. film industry volume was down slightly2601 relative to 2000; however, the Company maiethifull-year U.S. consumer film
market share for the fourth consecutive year. @u#i@01, the Company reached its highest worldwatesamer film market share position in
the past nine years. The Company's traditional filminess is developing in new markets, and managebelieves the business is strong.
However, digital substitution is occurring and tbempany continues its development and applicatfatigital technology in such areas as
wholesale and retail photofinishing. Digital suhgton is occurring more quickly in Japan and mslmwvly in the U.S., Europe and Chir



Net worldwide sales of consumer color paper deexdd % in 2001 as compared with 2000, reflectid§eadecline in both volume at
price/mix and a 3% decline due to exchange. Thenslaxd trend in color paper sales existed througB60t and is due to industry declines
resulting from digital substitution, market trertdsvard onsite processing where there is a decreasing tredduble prints, and a reductior
mail- order processing where Kodak has a strongeghasition. Effective January 1, 2001, the Compamy Mitsubishi Paper Mills Ltd.
formed the business venture, Diamic Ltd., a codatdid sales subsidiary, which is expected to imptbe Company's color paper market
share in Japan.

Net worldwide photofinishing sales, including Quaie the U.S. and CIS outside the U.S., decreasétlih 2001 as compared with 20!

This downward trend, which existed throughout 2a81he result of a significant reduction in thag@ment of on-site photofinishing
equipment due to the saturation of the U.S. mahkdtthe market's anticipation of the availabilitynew digital minilabs. During the fourth
quarter of 2001, the Company purchased two whaesakrnight photofinishing businesses in Europe Tompany acquired Spector Photo
Group's wholesale photofinishing and distributiati\aties in France, Germany and Austria, and Coare Limited's wholesale processing
and printing operations in the U.K. The Companydwels that these acquisitions will facilitate isategy to enhance retail photofinishing
activities, provide access to a broader base dbmess, create new service efficiencies and progaesumers with technologically advanced
digital imaging services.

The Company continued its strong focus on the amesumaging digital products and services, whiatiude the picture maker kiosks and
related media and consumer digital services revéoue picture CD, "You've Got Pictures" and Retaim. Combined revenues from the
placement of picture maker kiosks and the relatediandecreased 2% in 2001 as compared with 20f0€c¢ting a decline in the volume of
new kiosk placements partially offset by a 15% @&ase in kiosk media volume. This trend in increanedia usage reflects the Company's
focus on creating new sales channels and increétstngiedia burn per kiosk. Revenue from consunggtadliservices increased 15% in 2001
as compared with 2000.

The Company experienced an increase in digital tpatien in its Qualex wholesale labs. The principaidducts that contributed to this
increase were Picture CD and Retail.com. The aeedagjtal penetration rate for the number of rpilscessed increased each quarter during
2001 up to a rate of 6.7% in the fourth quartditeoting a 49% increase over the fourth quarte2@d0. In certain major retail accounts, the
digital penetration reached levels of up to 15%.

During the second quarter of 2001, the Companyhased Ofoto, Inc. The Company believes that Ofdlicsadidify the Company's leading
position in online imaging products and servicaac&the acquisition, Ofoto has demonstrated stoydgr growth, with the average order
size increasing by 31% in 2001 as compared witl2€@9 level. In addition, the Ofoto customer badtected growth of approximately 12%
per month throughout 200



Net worldwide sales of the Company's consumeraligameras decreased 3% in 2001 as compared with 2&flecting volume growth (
35% offset by declining prices and a 2% decreasetdmegative exchange. The significant volume ¢inawer the 2000 levels was driven by
strong market acceptance of the new EasyShare wangligital camera system, competitive pricingiatites, and a shift in the go-to-market
strategy to mass-market distribution channels. &li@stors have moved the Company into the numbeicomsumer market share position in
the U.S., up from the number three position asefand of 2000. Net worldwide sales of professialigital cameras decreased 12% in 2001
as compared with 2000, primarily attributable 2086 decline in volume.

Net worldwide sales of inkjet photo paper increasg&% in 2001 as compared with 2000, reflecting rawgrowth of 42% and increas
prices. The inkjet photo paper demonstrated dodligi-growth year- over-year throughout 2001, refileg the Company's increased
promotional activity at key retail accounts, impedvmerchandising and broader channel distributfdheoentire line of inkjet paper within
the product group. Net worldwide sales of profesaidhermal paper remained flat, reflecting an 8tease in volume offset by declines
attributable to price and negative exchange impaéf6 and 1%, respectively.

Net worldwide sales of professional film produetsich include colonegative, color reversal and commercial black-amdenfilm,
decreased 13% in 2001 as compared with 2000. Tlwewlard trend in the sale of professional film prouexisted throughout 2001 and is
the result of ongoing digital capture substitutaond continued economic weakness in a number ofetavkorldwide. Net worldwide sales of
sensitized professional paper decreased 2% in 20@bmpared with 2000, reflecting a 4% increasminme, offset by a 4% decrease in
price and a 2% decline attributable to exchange.

Net worldwide sales of origination and print filmthe entertainment industry decreased 4% in 28&bmpared with 2000. Origination fil
sales decreased 12%, reflecting a 9% decline umveland a 3% decline due to the negative impaexdfange. The decrease in origination
film sales was partially offset by an increaserimfilm of 4%, reflecting a 9% increase in volundfset by declines attributable to exchange
and price of 3% and 2%, respectively. After seveomisecutive years of growth in origination filmesa this decrease reflects a slight
downward trend beginning in the second half of 200& to continued economic weakness in the U.9chndaused a decrease in television
advertising spend and the resulting decline irpttoeluction of television commercials. Additionaltile events of September 11th caused a
number of motion picture film releases and tel@risshow productions to be delayed or postpo



Gross profit for the Photography segment was $3millibn in 2001 as compared with $4,099 million2800, representing a decrease of
$697 million or 17%. The gross profit margin foetRhotography segment was 36.2% in 2001 as compaétted0.1% in 2000. The 3.9
percentage point decrease in gross margin for hlogography segment was primarily attributable toticaed lower effective selling prices
across virtually all product groups, including tbempany's core products of traditional film, paer digital cameras, unfavorable exche
and flat distribution costs on a lower sales base.

SG&A expenses for the Photography segment remaelatively flat, decreasing $10 million, or 1%, 1incd$1,973 million in 2000 to $1,963
million in 2001. As a percentage of sales, SG&Ar@ased from 19.3% in 2000 to 20.9% in 2001. SG&#&)wding advertising, increased
4%, representing 14.6% of sales in 2001 and 12.08ales in 2000. R&D expenses for the Photogragigyrent decreased $33 million, or
6%, from $575 million in 2000 to $542 million in @D. As a percentage of sales, R&D increased sjidtam 5.6% in 2000 to 5.8% in 2001.

Earnings from continuing operations before interefter (charges) income, and income taxes foPti@ography segment decreased $643
million, or 45%, from $1,430 million in 2000 to $78&nillion in 2001, reflecting the lower sales arrdss profit levels described above.

HEALTH IMAGING

Net worldwide sales for the Health Imaging segnvesrte $2,262 million for 2001 as compared with $8,2#llion for 2000, representing i
increase of $42 million, or 2% as reported, or aibétease excluding the negative net impact of argk.

Net sales in the U.S. were $1,089 million for 2@81lcompared with $1,067 million for 2000, represenan increase of $22 million or 2¢
Net sales outside the U.S. were $1,173 milliori2@d1 as compared with $1,153 million for 2000, esenting an increase of $20 million,
2% as reported, or 7% excluding the negative imphekchange. Sales in emerging markets incredgdlg, up 4% from 2000 to 200:



Net worldwide sales of digital products, which i laser imagers (DryView imagers and wet lasetgns), digital media (DryView an

Wet laser media), digital capture equipment (comgutdiography capture equipment and digital radioigy equipment) and PACS,
increased 11% in 2001 as compared with 2000. T¢rease in digital sales was principally the restii 184% increase in digital capture
revenues resulting from a 201% increase in voludue,to new product introductions in 2000 and 20@1he second and third quarter of
2000, the Company introduced new computer radidgramd digital radiography products. In 2001, thepany's results include sales of
these products for the full year, as well as safaewer computed radiography products, which iewached in early 2001. The increase in
revenues was partially offset by declines attribledo price and exchange. Laser imaging equipnsentjces and film also contributed to the
increase in digital sales, as sales in these cardbiategories increased 3% in 2001 as compared?@@®f. The 3% increase in these product
groups was the result of increases in DryView las@gers and media of 8% and 33%, respectivelychvhiere partially offset by the
expected decreases in wet laser printers and méa8hb and 29%, respectively, in 2001 as compared 2000. Sales of PACS increased 9%
in 2001 as compared with 2000, reflecting a 16%ease in volume, partially offset by declines btttable to price and exchange of 4% and
3%, respectively.

Net worldwide sales of traditional medical produethich include analog film, equipment, chemistngaervices, decreased 7% in 200.
compared with 2000. This decline was primarilyibtitable to a 12% decrease in non-specialty medual. The decrease in these sales was
partially offset by an increase in specialty Mammagipy and Oncology sales, which increased 4%,atirfig a 12% increase in volume, off

by declines attributable to price/mix and exchaof@% and 2%, respectively. Additionally, Dentalesaincreased 3% in 2001 as compared
with 2000, reflecting a 5% increase in volume, \ihicas partially offset by declines of 1% attribdéato both price/mix and exchange.

Gross profit for the Health Imaging segment was3&#llion for 2001 as compared with $1,034 millifmm 2000, representing a decrease of
$165 million or 16%. The gross profit margin foetHealth Imaging segment was 38.4% in 2001 as cardpeith 46.6% in 2000. The 8.2
percentage point decrease in gross margin was piynagtributable to selling price declines in 2Q@{tiven by the continued conversion of
customers to lower pricing levels under the Comf{smaNpvation GPO contracts and a larger productshift from higher margin traditional
analog film toward lower margin digital capture grihting equipment.

Additionally, in 2001 as compared with 2000, thex@any incurred higher service costs due to an &sarén volume of new digital capture
equipment and systems placements, compounded biytehm start-up reliability issues with the newugament.

SG&A expenses for the Health Imaging segment irsg@&16 million, or 4%, from $351 million in 2009$367 million in 2001. As a
percentage of sales, SG&A increased from 15.8900020 16.2% in 200:



R&D expenses for the Health Imaging segment ine@&4.4 million, or 10%, from $138 million in 2009 $152 million in 2001. As a
percentage of sales, R&D increased from 6.2% i©26@.7% in 2001.

Earnings from continuing operations before interefter (charges) income, and income taxes deate&igb million, or 38%, from $518
million in 2000 to $323 million in 2001, which istabutable to the decrease in the gross profit@etage in 2001 as compared with 2000, as
described above.

COMMERCIAL IMAGING
Net worldwide sales for the Commercial Imaging seghwere $1,454 million for 2001 as compared witid$7 million for 2000
representing an increase of $37 million, or 3%eg®rted, or 5% excluding the negative net impaexehange.

Net sales in the U.S. were $820 million for 200Taspared with $715 million for 2000, representimgincrease of $105 million, or 15¢
Net sales outside the U.S. were $634 million fod28s compared with $702 million for 2000, repré¢isgna decrease of $68 million, or 1(
as reported, or 5% excluding the negative impaexohange.

Net worldwide sales of document imaging equipmprdaducts and services increased 8% in 2001 as cexhpath 2000. The increase
sales was primarily attributable to an increasseirvice revenue due to the acquisition of the &l Howell Imaging business in the first
quarter of 2001. With the acquisition of the BeldaHowell Imaging business, the Company continaeseture new exclusive third-party
maintenance agreements. The increase in revenualswmdue to strong demand for the Company's iNtimvaeries scanners, specifically
new i800 series high-volume document scanner.

Net worldwide sales of the Company's commercialgmgernment products and services increased 162604 as compared with 2000. T
increase in sales was principally due to an ineéasevenues from government products and serviedsr its government contracts.

Net worldwide sales for wi-format inkjet products were a contributor to tleg imcrease in Commercial Imaging sales as thesmues
increased 9% in 2001 as compared with 2000, réflggtear-over-year sales increases throughout 2084 Company continues to focus on
initiatives to grow this business as reflectechia &cquisition of ENCAD, Inc. in January of 2002véh ENCAD's strong distribution positic
in this industry, the acquisition of ENCAD is expextt to provide the Company with an additional cteno the inkjet printer marke



Net worldwide sales of graphic arts products to Kd®@reased 15% in 2001 as compared with 2000.argedt contributor to this decline
sales was graphics film, which experienced a 20étedese, reflecting a 19% decrease in volume and dewines attributable to price/mix
and exchange. The decrease in sales to KPG isuatthle to continued technology substitution armhemic weakness. During 2001, KPG
continued to implement the operational improvemértisgan in 2000, which returned the joint ventiar@rofitability in the first quarter and
throughout 2001. In the fourth quarter of 2001, K&Enpleted its acquisition of Imation's color piagfand software business. The Comy
believes that Imation's portfolio of products vadimplement and expand KPG's offerings in the mat&e¢, which should drive sell- through
of Kodak's graphics products. The Company is tltusive provider of graphic arts products to KP@t Harnings from continuing
operations include positive earnings from the Comyfsaequity in the income of KPG.

Net worldwide sales of products to NexPress deeckas2001 as compared with 2000, reflecting a terease in volume and decline:
price/mix. In September 2001, the joint ventureieedd its key milestone in launching the NexPrels302printer product at the Print '01 trade
show. There is strong customer demand for the m@vep, which the Company believes should drivedased sell-through of Kodak's
products through the joint venture.

Gross profit for the Commercial Imaging segment $51 million for 2001 compared with $473 millioorf2000, representing a decrease of
$22 million, or 5%. The gross profit margin for tiemmercial Imaging segment was 31.0% in 2001 agaoed with 33.4% in 2000. The
2.4 percentage point decrease in gross margin viraguly attributable to lower selling prices imamber of product groups within the
segment.

SG&A expenses for the Commercial Imaging segmenreased $32 million, or 18%, from $176 million 0D, to $208 million in 2001. As
percentage of sales, SG&A increased from 12.49090020 14.3% in 2001.

R&D costs for the Commercial Imaging segment desgd&3 million, or 5%, from $61 million in 2000$68 million in 2001. As a
percentage of sales, R&D decreased from 4.3% if 20@.0% in 2001.

Earnings from continuing operations before interetter (charges) income, and income taxes deaek&kemillion, or 26%, from $233
million in 2000 to $172 million in 2001, which wastributable to the decrease in the gross profitgrgage and an increase in SG&A
expenses in 2001 as compared with 2000, as dedatim/e



ALL OTHER

Net worldwide sales of businesses comprising Alétwere $110 million for 2001 as compared withGifrillion for 2000, representing
decrease of $16 million, or 13% as reported, withmpact from exchange. Net sales in the U.S. itatat $68 million for both 2001 and
2000, while net sales outside the U.S. were $4Ramifor 2001 as compared with $58 million for 20@8presenting a decrease of $16
million, or 28% as reported, or 30% excluding tle¢ impact of exchange.

The decrease in worldwide net sales was primatitibatable to a decrease in optics revenues of 88#a decrease in revenues due to the
divestment of the Eastman Software business in.ZDB8se decreases were partially offset by a 1@¥e#ase in the sale of sensors.

In December 2001, the Company and SANYO annourfeedbrmation of a business venture, SK Display @afion, to manufacture and
sell active matrix OLED displays for consumer degicKkodak holds a 34% ownership interest in thigwe. For 2001, there were no sales
relating to this business. In the future, the Conypaill derive revenue through royalty income amdes of raw materials and finished
displays.

Loss from continuing operations before interesigo{charges) income, and income taxes increas@ddidon from a loss of $11 million in
2000 to a loss of $60 million in 2001. The incregsthe loss was attributable to increased costsried for the continued development of the
OLED technology, the establishment of the SK Digflasiness venture and costs incurred to growxstieg optics and sensor businesses.

SUMMARY
(in millions, except per share data)

2002 Change 2001 Change 2000

Net sales from continuing

operations $12,835 - 3% $13 229 -5% $13,994
Earnings from continuing

operations before interest,

other (charges) income,

and income taxes 1,220 +247 352 -84 2214
Earnings from continuing

operations 793 +879 81 -94 1,407
Loss from discontinued

operations (23) -360 (5) -
Net earnings 770 +913 76 -95 1,407
Basic earnings (loss) per

share:

Continuing operations 2.72 +871 28 -94 4.62

Discontinued operations (.08) -300 (.02) -

Total 2.64 +915 .26 -94 4.62
Diluted earnings (loss) per

share:

Continuing operations 2.72 +871 28 -94 4.59

Discontinued operations (.08) -300 (.02) -

Total 2.64 +915 26 -94 4.59



The Company's results as noted above include nestagtime items, such as charges associated with foats®deductions and other spe
charges. These one-time items, which are deschbkv, should be considered to better understam@tmpany's results of operations that
were generated from normal operational activities.

2002
The Company's results from continuing operatiomgte year included the following:

Charges of $114 million ($80 million after tax)atdd to focused cost reductions implemented irthiné and fourth quarters. See further
discussion in the Restructuring Costs and Othdiaseof Management's Discussion and Analysis oBRaial Condition and Results of
Operations (MD&A) and Note 14, "Restructuring Ccestsl Other."

Charges of $50 million ($34 million after tax) redd to venture investment impairments and otheztagste-offs incurred in the second, thi
and fourth quarters. See MD&A and Note 6, "Investtaefor further discussion of venture investmenpairments.

Income tax benefits of $121 million, including a5%4illion tax benefit related to the closure of #ietureVision subsidiary in the second
guarter, a $46 million benefit from the loss reafion the liquidation of a Japanese photofinisiipgrations subsidiary in the third quarter
$8 million benefit from a fourth quarter propertyrdition, and a $22 million adjustment to reduceGbenpany's income tax provision due to
a decrease in the estimated effective tax ratethofull year.

Excluding the above items, net earnings from cauitigg operations were $787 million, or $2.70 peribasd diluted share.
2001
The Company's results from continuing operatiomgHe year included the following one-time items:

Charges of $830 million ($583 million after tax)aed to the restructuring programs implementeithénsecond, third and fourth quarters and
other asset impairments. See further discussidfD&A and Note 14, "Restructuring Costs and Other."

A charge of $41 million ($28 million after tax) fenvironmental exposures. See MD&A and Note 10mMi@itments and Contingencies."
A charge of $20 million ($14 million after tax) ftne Kmart bankruptcy. See MD&A and Note 2, "Reabies, Net."

Income tax benefits of $31 million, including a ée&ble tax settlement of $11 million and a $20 ionillbenefit relating to the decline in the
yearover-year operational effective tax rate.

Excluding the above items, net earnings from camigy operations were $675 million, or $2.32 peribasd diluted shart



2000
The Company's results from continuing operatiomgHe year included the following one-time items:

Charges of approximately $50 million ($33 millioftes tax) associated with the sale and exit of oihhe Company's equipment
manufacturing facilities. The costs for this effavhich began in 1999, related to accelerated aegiren of assets still in use prior to the sale
of the facility in the second quarter, and costgéocation of the operations.

Excluding the above, net earnings from continuipgrations were $1,440 million. Basic earnings pare were $4.73 and diluted earnings
per share were $4.70.

RESTRUCTURING COSTS AND OTHER

Fourth Quarter, 2002 Restructuring Plan

During the fourth quarter of 2002, the Company amoed a number of focused cost reductions desigmegply manufacturing assets more
effectively in order to provide competitive prodsitd the global market. Specifically, the operaionRochester, New York that assemble
one-time-use cameras and the operations in Mekioperform sensitizing for graphic arts and xdibigs will be relocated to other Kodak
locations. In addition, as a result of decliningfdfinishing volumes, the Company will close cearteéntral photofinishing labs in the U.S.
and EAMER. The Company will also reduce researchdavelopment and selling, general and adminiggatositions on a worldwide basis
and exit certain non-strategic businesses. Théregucturing charges recorded in the fourth tgrasf 2002 for these actions were $116
million.

The following table summarizes the activity witlspect to the restructuring and asset impairmergeisarecorded during the fourth quarte
2002 for continuing operations and the remainin@rze in the related restructuring reserves at Déee 31, 2002:

(dollars in millions)

Lo ng-lived
Asset  Exit
Number of Severance Inventory | mpair- Costs
Employees Reserve Write-downs ments Reserve Total
Q4, 2002 charges 150 $55 $7 $37 $17 $116

Q4, 2002 utilization (250) (2) (7) 371 - (46)

Balance at 12/31/02 900 $ 53 $ - $- $17 $ 70



The total restructuring charge of $116 million foe fourth quarter of 2002 was composed of severaneentory write-downs, long-lived
asset impairments and exit costs of $55 millionyr#ifion, $37 million and $17 million, respectivelwith $109 million of those charges
reported in restructuring costs (credits) and othéine accompanying Consolidated Statement ofiegsn The $7 million charge for
inventory write-downs for product discontinuancessweported in cost of goods sold in the accompan@ionsolidated Statement of
Earnings. The severance and exit costs requireutiay of cash, while the inventory write-downs adodg-lived asset impairments represent
non-cash items.

The severance charge related to the terminatidnl®0 employees, including approximately 525 maetuféng and logistics, 300 service and
photofinishing, 175 administrative and 150 researmth development positions. The geographic conipasif the employees terminated
included approximately 775 in the United States @adada and 375 throughout the rest of the wohié. dharge for the long-lived asset
impairments includes the write-off of $13 millicalating to equipment used in the manufacture oferamand printers, $13 million for
sensitized manufacturing equipment, $5 millionl&dr equipment used in photofinishing and $6 millfonother assets that were scrapped or
abandoned immediately. In addition, charges of $Bom related to accelerated depreciation on ltimgd assets accounted for under the held
for use model of SFAS No. 144, was included in odgfoods sold in the accompanying Consolidatete8tant of Earnings. The accelerated
depreciation of $9 million was comprised of $5 mill relating to equipment used in the manufactfieameras, $2 million for sensitized
manufacturing equipment and $2 million for lab guuoeént used in photofinishing that will be used luthgéir abandonment in 2003. The
Company will incur accelerated depreciation chagfe®l 6 million, $6 million and $3 million in thérét, second and third quarters,
respectively, of 2003 as a result of the actionsié@mented in the Fourth Quarter, 2002 Restructupitag.

In connection with the charges recorded in the ffoQuarter, 2002 Restructuring Plan, the Compasyd@8 positions remaining to be
eliminated as of December 31, 2002. These positishge eliminated as the Company completes thsuwle of photofinishing labs and
completes the planned downsizing of manufacturitdyadministrative positions. These positions apeeted to be eliminated by the end of
the second quarter of 2003. Severance paymentsamitinue beyond the second quarter of 2003 singeany instances, the terminated
employees can elect or are required to receive skeerance payments over an extended period ef filme Company expects the actions
contemplated by the reserve for exit costs to epteted by the end of the third quarter of 2003 sMaxit costs are expected to be paid
during 2003. However, certain costs, such as lengriease payments, will be paid over periods 2063.

These restructuring actions as they relate to hwdgraphy, Health Imaging and Commercial Imagiegnsents amounted to $40 million, $2
million and $19 million, respectively. The remaigii55 million were for actions associated with thenufacturing, research and
development, and administrative functions, whichglrared across all segme



Cost savings resulting from the implementationlbFaurth Quarter, 2002 Restructuring Plan actiaresexpected to be approximately $90
million to $95 million in 2003 and $205 million %210 million on an annual basis thereafter.

In addition to the severance actions included %65 million charge described above, further astiwill be required related to the
relocations of the Rochester, New York one-timeaemera assembly operations and the Mexican sangithperations. Upon completion of
the final severance action plans, it is expectatiah additional 500 to 700 manufacturing employa#de terminated. The total charge for
these additional severance actions is expected approximately $15 million to $20 million.

As part of the Company's focused cost-reductioortsf the Company announced on January 22, 200& theended to incur additional
charges in 2003 to terminate 1,800 to 2,200 empgl®yia addition to the employees included in therffoQuarter, 2002 Restructuring Plan.
A significant portion of these reductions is rethte the rationalization of the Company's photastiing operations in the U.S. and EAMER.
The total charges in 2003 are expected to be inahge of $75 million to $100 million. The savirfgsm these additional reductions are
estimated to be $35 million to $50 million in 2083d $65 million to $85 million on an annual bakisreafter.

Third Quarter, 2002 Restructuring Plan

During the third quarter of 2002, the Company cdidated and reorganized its photofinishing operaim Japan by closing 8 photofinishing
laboratories and transferring the remaining 7 latmies to a joint venture it entered into withiagependent third party. Beginning in the
fourth quarter of 2002, the Company outsourceghitstofinishing operations to this joint venture eliestructuring charge of $20 million
relating to the Photography segment recorded ithting quarter included a charge for terminatiolatied benefits of approximately $14
million relating to the elimination of approximagel 75 positions, which were not transferred tojtiet venture, and other statutorily requii
payments. The positions were eliminated as of $&p¢e 30, 2002 and the related payments were matieelsnd of 2002. The remaining
restructuring charge of $6 million recorded in thied quarter represents the write-down of longdhassets held for sale to their fair values
based on independent valuations. An additional $iBomwas recorded in the fourth quarter for theterdown of these long-lived assets held
for sale based on quotes obtained from potentigdisu All charges applicable to the Third Quar#®02 Restructuring Plan were included in
the restructuring costs (credits) and other linthemaccompanying Consolidated Statement of Easn



Fourth Quarter, 2001 Restructuring Plan

As a result of the decline in the global econonainditions and the events of September 11th, thegaopncommitted to actions in the fourth
quarter of 2001 (the Fourth Quarter, 2001 RestrirgjPlan) to rationalize worldwide manufacturirepacity, reduce selling, general and
administrative positions on a worldwide basis axitl@rtain businesses. The total restructuring@ésin connection with these actions were
$329 million.

The following table summarizes the activity witlspect to the restructuring and asset impairmemngelsarecorded during the fourth quarte
2001 and the remaining balance in the relateduetstring reserves at December 31, 2002:

(dollars in millions)

Lo ng-lived
Asset  Exit

Number of Severance Inventory | mpair- Costs

Employees Reserve Write-downs ments Reserve Total
2001 charges 4500 $217 $7 $ 78 $27 $329
2001 utilization  (1,300) (16) (7) (78) - (101)
Balance at 12/31/01 3,200 201 - - 27 228
Q1, 2002 utilization (1,725) (32) - - (32)
Balance at 3/31/02 1,475 169 - - 27 196
Q2, 2002 utilization (550) (43) - - (10) (53)
Balance at 6/30/02 925 126 - - 17 143
Q3, 2002 reversal (275) (12) - - - (12
Q3, 2002 utilization (125) (37) - - - (37)
Balance at 9/30/02 525 77 - - 17 94
Q4, 2002 utilization (325) (21) - - 4) (25)
Balance at 12/31/02 200 $56 $- $ - $13 $ 69

The total restructuring charge of $329 million fbe fourth quarter of 2001 was composed of severanegentory write-downs, long-lived
asset impairments and exit costs of $217 millighp#llion, $78 million and $27 million, respectiyelwith $308 million of those charges
reported in restructuring costs (credits) and othéine accompanying Consolidated Statement ofikgsn The balance of the charge of $21
million, comprised of $7 million for inventory wet downs relating to the product discontinuances®# million relating to accelerated
depreciation on the long-lived assets accountedrider the held for use model of SFAS No. 121, ieasrted in cost of goods sold in the
accompanying Consolidated Statement of Earnings.sElverance and exit costs require the outlaysif,aghile the inventory write-downs
and lon¢-lived asset impairments represented- cash items



The severance charge related to the terminatidn5®0 employees, including approximately 1,650 rfeturing, 1,385 administrative, 1,1
service and photofinishing and 275 research andldpment positions. The geographic compositiornefamployees terminated included
approximately 3,190 in the United States and Camaadal,310 throughout the rest of the world. Thargé for the long-lived asset
impairments included the write-off of $22 millioalating to sensitized manufacturing equipmentgabipment and leasehold improvements,
and other assets that were scrapped or abandoneetiiately and accelerated depreciation of $17 aniliielating to sensitized manufacturing
equipment, lab equipment and leasehold improvemantsother assets that were to be used until éifs@indonment in the first three months
of 2002. The balance of the long- lived asset impant charge of $39 million included charges of #8Dion relating to the Company's exit
of three non-core businesses, and $9 million fenthite-off of long-lived assets in connection wikie reorganization of certain of the
Company's digital camera manufacturing operations.

In the third quarter of 2002, the Company reve&E2 million of the $217 million in severance chargie primarily to higher rates of
attrition than originally expected, lower utilizati of training and outplacement services by terteiti@mployees than originally expected and
termination actions being completed at an actustl per employee that was lower than originallyreated. As a result, approximately 275
fewer people will be terminated, including approabely 200 service and photofinishing, 50 manufactuand 25 administrative. Total
employee terminations form the Fourth Quarter, 2@3tructuring actions are now expected to be aqpiately 4,225.

During the fourth quarter of 2002, the Company rded $5 million of credits associated with the Rb@Quarter, 2001 Restructuring Plan in
restructuring costs (credits) and other in the agzanying Consolidated Statement of Earnings. Thdits were the result of higher proceeds
and lower costs associated with the exit from nore dusinesses.

These restructuring actions as they relate to Hwdgraphy, Health Imaging and Commercial Imagiegnsents amounted to $113 million,
$34 million and $30 million, respectively. The raniag $140 million were for actions associated wvilie manufacturing, research and
development and administrative functions, whichsdrared across all segments.

The remaining actions to be taken by the Comparmpimection with the Fourth Quarter, 2001 RestmirmtuPlan relate primarily to
severance and exit costs. The Company has appretin#90 positions remaining to be eliminated aBDetember 31, 2002. These positions
will be eliminated as the Company completes theuwie of photofinishing labs in the U.S., and cortgs¢he planned downsizing of
manufacturing positions in the U.S. and administegpositions outside the U.S. These positionsapected to be eliminated by the end of
the first quarter of 2003. A significant portiontbe severance had not been paid as of Decemb8032,since, in many instances, the
terminated employees could elect or were requiveedeive their severance payments over an exteguetéall of time. The Company expects
the actions contemplated by the reserve for exdstctm be completed by the end of the first quart®003. Most exit costs are expected to be
paid during 2003. However, certain costs, sucloag-term lease payments, will be paid over periods 26©3.



Second and Third Quarter, 2001 Restructuring Plan

During the second and third quarters of 2001, mesalt of a number of factors, including the ongpdfigital transformation, declining
photofinishing volumes, the discontinuance of darpaoduct lines, global economic conditions, amel growing presence of business in
certain geographies outside the United State<Cdmpany committed to a plan to reduce excess metuniiag capacity, primarily with
respect to the production of sensitized goodslaseccertain central photofinishing labs in the l&&d Japan, to reduce selling, general and
administrative positions on a worldwide basis améxit certain businesses. The total restructuchiyges in connection with these actions
were $369 million and were recorded in the secartithird quarters of 2001 (the Second and Thirdri@ua2001 Restructuring Plan).

The following table summarizes the activity witlspect to the restructuring and asset impairmermngelsarecorded during the second and
quarters of 2001 and the remaining balance indlsed restructuring reserves at December 31, 2002:

(dollars in millions)

Lo

Number of Severance Inventory |
Employees Reserve Write-downs

Q2, 2001 charges 2,400 $127 $57 $
Q3, 2001 charges 300 7 20

Subtotal 2,700 134 77
2001 reversal (275) (20)
2001 utilization ~ (1,400) (40) (77)

Balance at 6/30/02 375 40
Q3, 2002 reversal (225) (14)

Balance at 12/31/02 0 $11 $- $

ng-lived

Asset  Exit

mpair- Costs

ments Reserve Total
112 $20 $316
25 1 53

137 21 369

(137)  (5) (259)

16 90
() (29
14 65
@ @3
12 52
@ @

- M
9 28
4 @12

$5 $16



The total restructuring charge of $369 million foe Second and Third Quarter, 2001 Restructuriag Rlas composed of severance,
inventory write-downs, long-lived asset impairmeautsl exit costs of $134 million, $77 million, $18ifllion and $21 million, respectively,
with $271 million of those charges reported in mesturing costs (credits) and other in the accompanConsolidated Statement of Earnings.
The balance of the charge of $98 million, compasfe®l77 million for inventory write-downs relating product discontinuances and $21
million relating to accelerated depreciation onltrgg-lived assets accounted for under the heldisermodel of SFAS No. 121, was reported
in cost of goods sold in the accompanying Const#di&tatement of Earnings. The severance and @it cequire the outlay of cash, while
the inventory write-downs and long-lived asset iimpants represent non-cash items.

The severance charge related to the terminati@7@0 employees, including approximately 990 adstiative, 800 manufacturing, 760
service and photofinishing and 150 research andldpment positions. The geographic compositiorhefdmployees terminated included
approximately 1,110 in the United States and Camaadal,590 throughout the rest of the world. Thargé for the long-lived asset
impairments includes the writff of $61 million relating to sensitizing manufading equipment, lab equipment and leasehold imgm@nts
and other assets that were scrapped or abandomneebiiattely and accelerated depreciation of $33 anilielating to sensitizing manufactur
equipment, lab equipment and leasehold improvemantsother assets that were to be used until dlb@indonment within the first three
months of 2002. The total amount for long-livedeasspairments also includes a charge of $43 milfar the write-off of goodwill relating
to the Company's PictureVision subsidiary, theizaibn of which was determined to be impaired assalt of the Company's acquisition of
Ofoto in the second quarter of 2001.

In the fourth quarter of 2001, the Company reve&2@ million of the $134 million in severance chesds certain termination actions,
primarily those in EAMER and Japan, will be comptktt a total cost less than originally estimaléds is the result of a lower actual
severance cost per employee as compared with igiealramounts estimated and 275 fewer employeggtierminated, including
approximately 150 in service and photofinishing I administrative and 25 in R&D.

In the third quarter of 2002, the Company reve&btl million of the original $134 million in sever@mcharges due primarily to higher rates
of attrition than originally expected, lower utditton of training and outplacement services by beated employees than originally expected
and termination actions being completed at an &cts per employee that was lower than originaifimated. As a result, approximately
225 fewer employees will be terminated, includifi In service and photofinishing, 100 in admini@and 25 in R&D. Also in the third
quarter of 2002, the Company reversed $3 millioexdf costs as a result of negotiating lower cartttermination payments in connection
with business or product line exi



These restructuring actions as they relate to twédgraphy, Health Imaging and Commercial Imagiegnsents amounted to $234 million,
$11 million and $8 million, respectively. The remiag $79 million were for actions associated with manufacturing, research and
development and administrative functions, whichsdr@red across all segments.

Actions associated with the Second and Third Qua2@01 Restructuring Plan have been completecetAatal of 2,200 personnel were
terminated under the Second and Third Quarter, Faxtructuring Plan. A portion of the severance iatcbeen paid as of December 31,
2002 since, in many instances, the terminated greplcould elect or were required to receive th@erance payments over an extended
period of time. Most of the remaining exit costs akpected to be paid during 2003. However, ceggiincosts, such as long-term lease
payments, will be paid after 2003.

Cost savings related to the Second and Third Qu&®®1 Restructuring Plan and the Fourth QuaP@0,l Restructuring Plan actions
approximated $450 million.

LIQUIDITY AND CAPITAL RESOURCES
2002

The Company's cash and cash equivalents incredgddmillion during 2002 to $569 million at Decemli3dr, 2002. The increase resulted
primarily from $2,204 million of cash flows from emating activities, partially offset by $758 mili@f cash flows used in investing activities
and $1,331 million of cash used in financing atieg.

The net cash provided by operating activities g2®2 million for the year ended December 31, 20@2 partially attributable to (1) net
earnings of $770 million which, when adjusted fepteciation and amortization, and restructurings;@sset impairments and other charges,
provided $1,673 million of operating cash, (2) aréase in accounts receivable of $263 million a#8gcrease in inventories of $88 million,
(4) proceeds from the surrender of its company-aliife insurance policies of $187 million, and €B) increase in liabilities excluding
borrowings of $29 million, related primarily to sFance payments for restructuring programs. Theamt used in investing activities of
$758 million was utilized primarily for capital eepditures of $577 million, investments in uncordated affiliates of $123 million, business
acquisitions of $72 million, of which $60 millioelated to the purchase of minority interests inn@rand India, and net purchases of
marketable securities of $13 million. These usesash were partially offset by proceeds from tHe s&properties of $27 million. The net
cash used in financing activities of $1,331 milliwas primarily the result of net debt repayment$587 million, dividend payments of $525
million and the repurchase of 7.4 million Kodak saheld by KRIP for $260 million. Of the $260 riah expended, $205 million was
repurchased under the 1999 stock repurchase prograich is now completed. The balance of the amewpended of $55 million was
repurchased under the 2000 stock repurchase pro



Net working capital, excluding sh-term borrowings, decreased to $599 million at Daer 31, 2002 from $797 million at December 31,
2001. This decrease is primarily attributable taremease in accounts payable and other currdritities, an increase in accrued income
taxes, lower receivables and lower inventoriesigrtoffset by a higher cash balance.

The Company's primary estimated future uses of fsP003 include the following: dividend paymerdspt reductions, acquisitions, and
potential repurchase of shares of the Company'srammrstock.

In October 2001, the Company's Board of Directgmaved a change in the dividend policy from quaytdividend payments to seraRnua
payments, which, when declared, will be paid onGbenpany's 10th business day each July and Decdambbareholders of record on the
first business day of the preceding month. On Aptil 2002, the Company's Board of Directors dedlarsemi-annual cash dividend of $.90
per share on the outstanding common stock of thepg@ay. This dividend was paid on July 16, 2002h&rsholders of record at the close of
business on June 3, 2002. On October 10, 200Z;dhgany's Board of Director's declared a semi-drrash dividend of $.90 per share on
the outstanding common stock of the Company. Tivislehd was paid to the shareholders of recorti@ttose of business on December 13,
2002.

Capital additions were $577 million in 2002, witletmajority of the spending supporting new produtianufacturing productivity and
quality improvements, infrastructure improvementd angoing environmental and safety initiatives. the full year 2003, the Company
expects its capital spending, excluding acquisitiand equipment purchased for lease, to be appabedyn$600 million.

The cash outflows for severance and exit costscaged with the restructuring charges recordedid22will be more than offset by the tax
savings associated with the restructuring actiprimarily due to the tax benefit of $46 million aéhg to the consolidation of its
photofinishing operations in Japan recorded irthirel quarter 2002 restructuring charge. During20d8e Company expended $220 million
against the related restructuring reserves, priynfi the payment of severance benefits, whicheaapstly attributable to the 2001
restructuring actions. The remaining severancaaeélactions associated with the total 2001 resiring charge will be completed by the end
of the first quarter of 2003. Terminated employeesld elect to receive severance payments for iywdoyears following their date of
termination.



For 2003, the Company expects to generate $45mith $650 million in cash flow after dividendscéuding the impacts on cash from the
purchase and sale of marketable securities, thadgtagrom debt and transactions in the Companyfsexuity, such as stock repurchases and
the proceeds from the exercise of stock options. Cbmpany believes that its cash flow from operatiwill be sufficient to cover its workit
capital needs and the funds required for dividesghpents, debt reduction, acquisitions and the piadeepurchase of shares of the
Company's common stock. The Company's cash balancefnancing arrangements will be used to briifgpeng differences between
expenditures and cash generated from operations.

On July 12, 2002, the Company completed the reragwt of its 364- day committed revolving creditility (364-Day Facility). The new
$1,000 million facility is $225 million lower thae 2001 facility due to a reduction in the Compsimpmmercial paper usage and the
establishment of the accounts receivable securdiz@rogram. As a result, the Company now hasZ®rgillion in committed revolving
credit facilities, which are available to suppdrt Company's commercial paper program and for generporate purposes. The credit
facilities are comprised of the new 364-Day Fagiit $1,000 million expiring in July 2003 and a &ay committed facility at $1,225 million
expiring in July 2006 (5-Year Facility). If unusetey have a commitment fee of $3 million per yeathe Company's current credit rating of
BBB+ (Standard & Poor's (S&P)) and Baal (Moodylisierest on amounts borrowed under these facilisiesiculated at rates based on
spreads above certain reference rates and the @gtagaedit rating. Due to the credit rating dowadgs mentioned below and the generally
tight bank credit market, the borrowing costs urttiernew 364-Day Facility have increased by appnatély 7 basis points on an undrawn
basis and 40 basis points on a fully drawn bagiseaCompany's current credit ratings. The borrgvagosts under the 5-Year Facility have
increased by 6.5 basis points on an undrawn badi2@ basis points on a fully drawn basis. Thestsowill increase or decrease based on
future changes in the Company's credit rating.

In connection with the renegotiation of the $1,800ion facility, the covenant under both of thesilities, which previously required the
Company to maintain a certain EBITDA (earnings befioterest, income taxes, depreciation and anatitiz) to interest ratio, was changed
to a debt to EBITDA ratio. In the event of violatiof the covenant, the facility would not be avaléafor borrowing until the covenant
provisions were waived, amended or satisfied. The@any was in compliance with this covenant at Déwr 31, 2002. The Company does
not anticipate that a violation is likely to occ



The Company has other committed and uncommitted lof credit at December 31, 2002 totaling $24lioniland $1,993 million,
respectively. These lines primarily support bormgvheeds of the Company's subsidiaries, which decterm loans, overdraft coverage,
letters of credit and revolving credit lines. st rates and other terms of borrowing under thiess of credit vary from country to country,
depending on local market conditions. Total outditagn borrowings against these other committed aruonmitted lines of credit at
December 31, 2002 were $143 million and $465 mi|li@spectively. These outstanding borrowings eflected in the short- term bank
borrowings and long-term debt balances at Dece®ibe2002.

At December 31, 2002, the Company had $837 milliocommercial paper outstanding, with a weighteerage interest rate of 1.97%. To
provide additional financing flexibility, the Commaentered into an accounts receivable securitimgirogram, which provides for
borrowings up to a maximum of $400 million. At Dedeer 31, 2002, the Company had outstanding borigsmimder this program of $74
million. Based on the outstanding secured borrowiegel of $74 million, the estimated annualizetiiast rate under this program is 2.13%.

During the second quarter of 2001, the Companyessed its medium- term note program from $1,000anito $2,200 million for issuance
of debt securities due nine months or more frone déissue. At December 31, 2002, the Company leatl sbcurities outstanding of $700
million under this medium-term note program, witine of this balance due within one year. The Comes remaining availability of
$1,200 million under its medium-term note programthe issuance of new notes.

Long-term debt and related maturities and intenasts were as follows at December 31, 2002 and gaatillions):

Weighted-

Average

Interest
Country  Type Maturity Rate 2 002 2001
uU.S. Term note 2002 6.38% $ - $ 150
U.S. Term note 2003 9.38% 144 144
U.S. Term note 2003 7.36% 110 110
U.S. Medium-term 2005 7.25% 200 200
U.S. Medium-term 2006 6.38% 500 500
U.S. Term note 2008 9.50% 34 34
U.S. Term note 2018 9.95% 3 3
U.S. Term note 2021 9.20% 10 10
China Bank Loans 2002 6.28% - 12
China Bank Loans 2003 5.49% 114 96
China Bank Loans 2004 2.42% - 190
China Bank Loans 2004 5.58% 252 182
China Bank Loans 2005 5.53% 124 133
Japan Bank Loans 2003 2.51% - 42
Qualex  Term notes 2003-2005 6.12% 44 -
Chile Bank Loans 2004 2.61% 10 10
Other 6 6

$1, 551 $1,822



During the quarter ended March 31, 2002, the Coryipamedit ratings for long-term debt were lowebydvioody's and by Fitch to Baal and
A-, respectively. However, in connection with i@whgrade, Moody's changed the Company's outloak fiegative to stable. Additionally,
Fitch lowered the Company's credit rating on shemta debt to F2. On April 23, 2002, S&P lowered @@mmpany's credit rating on long-term
debt to BBB+, a level equivalent to the Companuisent rating from Moody's of Baal. S&P reaffirmbe short-term debt at A2 and
maintained the Company's outlook at stable. Thesditoating downgrade actions were due to loweniegs as a result of the continued
weakened economy, industry factors and other warkhts. The reductions in the Company's long-texbt dredit ratings have impacted the
credit spread applied to Kodak's U.S. long-ternt dietoled in the secondary markets. However, thisnod resulted in an increase in interest
expense, as the Company has not issued any sarifiew long-term debt during this period. The otidim in the Company's short-term debt
credit ratings has impacted the cost of short-teonmowings, primarily the cost of issuing commergaper. However, this increased cost was
more than offset by the lowering of market ratemtdrest as a result of actions taken by the FddREserve to stimulate the U.S. economy.
As indicated above, the Company's weighted averagenmercial paper rate for commercial paper outstgnat December 31, 2002 was
1.97% as compared with 3.61% at December 31, 2K credit rating downgrades in the first half 602 coupled with the downgrades in
the fourth quarter of 2001 would have resultednnrerease in borrowing rates; however, due to feaverage debt levels and lower
commercial paper rates, interest expense for thegmded December 31, 2002 is down relative ty¢ae ended December 31, 2001. The
above credit rating actions are not expected t@ lsamaterial impact on the future operations ofCbhepany. However, if the Company's
credit ratings were to be reduced further, thidadpotentially affect access to commercial paperdwing. While this is not expected to
occur, if such an event did take place the Companyd use alternative sources of borrowing inclgdis accounts receivable securitization
program, long-term capital markets debt, and ¥®Ikeng credit facilities.

The Company is in compliance with all covenantstbier requirements set forth in its credit agreesand indentures. Further, the Comp
does not have any rating downgrade triggers thaldvaccelerate the maturity dates of its debt, withexception of the following: a $110
million note due April 15, 2003 and $44 millionterm notes that will amortize through 2005 that baraccelerated if the Company's credit
rating from S&P or Moody's were to fall below BBBAhBBB-, respectively; and the outstanding borra@sinnder the accounts receivable
securitization program if the Company's creditmgsi from S&P or Moody's were to fall below BBB- aBda3, respectively, and such
condition continued for a period of 30 days. Furtth@wngrades in the Company's credit rating orugions in the capital markets could
impact borrowing costs and the nature of its fugdiiternatives. However, the Company has acce$,825 million in committed bank
revolving credit facilities to meet unanticipatechfling needs should it be necessary. Borrowing naneler these credit facilities are based on
the Company's credit ratin



The Company guarantees debt and other obligatioderiagreements with certain affiliated companies@istomers. At December 31, 2C
these guarantees totaled a maximum of $345 milidth, outstanding guaranteed amounts of $159 millithe maximum guarantee amount
includes: guarantees of up to $160 million of debtKPG ($74 million outstanding) and up to $19Ifit for other unconsolidated affiliates
and third parties ($17 million outstanding) and rguéees of up to $166 million of customer amounis th banks in connection with various
banks' financing of customers' purchase of prodaietsequipment from Kodak ($68 million outstandintf)e KPG debt facility and the
related guarantee mature on December 31, 200maybe renewed at KPG's, Kodak's and the banicsetiisn. The guarantees for the other
third party debt mature between May 1, 2003 and By2005 and are not expected to be renewed. dsteroer financing agreements and
related guarantees typically have a term of 90 flarygroduct and short-term equipment financingagements, and up to 3 years for long-
term equipment financing arrangements. These gtesanvould require payment from Kodak only in tkierg of default on payment by the
respective debtor. In some cases, particularlgf@rantees related to equipment financing, the @mypas collateral or recourse provisions
to recover and sell the equipment to reduce arselthat might be incurred in connection with thargntee. This activity is not material.
Management believes the likelihood is remote thatiemial payments will be required under these gueass.

The Company also guarantees debt owed to bank®foe of its consolidated subsidiaries. The maximmomunt guaranteed is $857 million,
and the outstanding debt under those guaranteddh vglrecorded within the short-term borrowingsl éang-term debt, net of current portion
components in the Consolidated Statement of FiehRa@sition, is $628 million. These guaranteesrexioi 2003 through 2005 with the
majority expiring in 2003.

The Company may provide up to $100 million in l@ararantees to support funding needs for SK Dis@lagporation, an unconsolidated
affiliate in which the Company has a 34% ownershiprest. As of December 31, 2002, the Companynbabeen required to guarantee any
of the SK Display Corporation's outstanding d



In certain instances when Kodak sells businesslesrahrough asset or stock sales, the Companyretain certain liabilities for known
exposures and provide indemnification to the buyiéin respect to future claims for certain unknovabilities existing, or arising from events
occurring, prior to the sale date, including lighgk for taxes, legal matters, environmental expes, labor contingencies, product liability,
and other obligations. The terms of the indemniiftges vary in duration, from one to two years fertain types of indemnities, to terms for
tax indemnifications that are generally alignedh® applicable statute of limitations for the jdiction in which the divestiture occurred, and
terms for environmental liabilities that typicatiyp not expire. The maximum potential future payraehat the Company could be required to
make under these indemnifications are either contadly limited to a specified amount or unlimitdthe Company believes that the
maximum potential future payments that the Compzaould be required to make under these indemnitioatare not determinable at this
time, as any future payments would be dependetii@type and extent of the related claims, ane\alilable defenses, which are not
estimable. However, costs incurred to settle claiefeted to these indemnifications have not beetenahto the Company's financial
position, results of operations or cash flows.

In certain instances when Kodak sells real estageCompany will retain the liabilities for knownwronmental exposures and provide
indemnification to the other party with respecfuture claims for certain unknown environmentabiigies existing prior to the sale date. The
terms of the indemnifications vary in duration,rfr@ range of three to ten years for certain indée®ito terms for other indemnities that do
not expire. The maximum potential future paymehg the Company could be required to make undsethelemnifications are either
contractually limited to a specified amount or amited. The Company believes that the maximum pi@tkfutture payments that the Compse
could be required to make under these indemnitioatare not determinable at this time, as any éuypayments would be dependent on the
type and extent of the related claims, and allvaé defenses to the claims, which are not estimabdwever, costs incurred to settle claims
related to these indemnifications have not beerrizto the Company's financial position, resolt®perations or cash flow



The Company may enter into standard indemnificatigreements in the ordinary course of businessitgitustomers, suppliers, service
providers and business partners. In such instattee§ompany usually indemnifies, holds harmlessagrees to reimburse the indemnified
party for all claims, actions, liabilities, loss@sd expenses in connection with any Kodak infringenof third party intellectual property or
proprietary rights, or when applicable, in connaetivith any personal injuries or property damageiliteng from any Kodak products sold or
Kodak services provided. Additionally, the Compangy from time to time agree to indemnify and haddrhless its providers of services
from all claims, actions, liabilities, losses angbenses relating to their services to Kodak, extefiie extent finally determined to have
resulted from the fault of the provider of servicekating to such services. The level of conduaistituting fault of the service provider will
vary from agreement to agreement and may includdwat which is defined in terms of negligence, gnosgligence, recklessness, intenti
acts, omissions or other culpable behavior. Tha &rthese indemnification agreements is genepahpetual. The maximum potential future
payments that the Company could be required to mmaker the indemnifications are unlimited. The Campbelieves that the maximum
potential future payments that the Company couldelpeired to make under these indemnificationsataleterminable at this time, as any
future payments would be dependent on the typeeataht of the related claims, and all relevant dsés to the claims, including statutes of
limitation, which are not estimable. However, castirred to settle claims related to these indéigations have not been material to the
Company's financial position, results of operationsash flows.

The Company has by-laws, policies, and agreemearttsruvhich it indemnifies its directors and offisérom liability for certain events or
occurrences while the directors or officers areyere, serving at Kodak's request in such capaciierthermore, the Company is
incorporated in the State of New Jersey, whichiregicorporations to indemnify their officers andedtors under certain circumstances. The
Company has made similar arrangements with respeie directors and officers of acquired compariég term of the indemnification
period is for the director's or officer's lifetimehe maximum potential amount of future paymenés$ the Company could be required to m
under these indemnifications is unlimited, but veblbé affected by all relevant defenses to the daintluding statutes of limitations.

The Company had a commitment under a put optiangament with Burrell Colour Lab (BCL), an unaéftied company, whereby the
shareholders of BCL had the ability to put 100%hef stock to Kodak for total consideration, inchglthe assumption of debt, of
approximately $63.5 million. The option first becaexercisable on October 1, 2002 and was ultimabedycised during the Company's
fourth quarter ended December 31, 2002. AccordirmtyFebruary 5, 2003, the Company acquired BClaftmtal purchase price of
approximately $63.5 million, which was composedpproximately $53 million in cash and $10.5 millimsnassumed debt. The exercise of
the option had no impact on the Company's fourtrtgn earnings



In connection with the Company's investment in @Himat began in 1998, certain unaffiliated entitie®sted in two Kodak consolidated
companies with the opportunity to put their minpiitterests to Kodak at any time after the thirdiaarsary, but prior to the tenth
anniversary, of the date on which the companie®wstablished. On December 31, 2002, an unaffiliemeestor in one of Kodak's China
subsidiaries exercised their rights under the ptiba agreement. Under the terms of the arrangernttemtCompany repurchased the investor's
10% minority interest for approximately $44 milliaomcash. The exercise of this put option and #uerding of the related minority interest
purchased had no impact on the Company's earniihgstotal exercise price in connection with the a@rimg put options, which increases at
a rate of 2% per annum, is approximately $60 nriltd December 31, 2002. The Company expects tipabdmately $16 million of the
remaining $60 million in total put options will lexercised and the related cash payments will cmeer the next twelve months.

Due to continuing declines in the equity market2®02 as well as the decline in the discount namfDecember 31, 2001 to December 31,
2002, the Company was required to record a chargfeetaccumulated other comprehensive (loss) inammgonent of equity of $394
million, net of tax benefits of $183 million, fodditional minimum pension liabilities at Decembdr, 2002. The increase in additional
minimum pension liabilities of $577 million was mrded to the postretirement liabilities componenttee Consolidated Statement of
Financial Position at December 31, 2002. The ireea this component of $684 million from Decem®&y 2001 to December 31, 2002 is
primarily attributable to this increase in the dgigial minimum pension liabilities. The Companyaeted the deferred income tax benefit of
$183 million in the other long-term assets compométhin the Consolidated Statement of FinanciadiBon. The net increase in this
component of $296 million from December 31, 200D&xember 31, 2002 is partially attributable toreording of these deferred income
tax assets and the increase in the prepaid peass®i. The increase in the prepaid pension aggeinarily attributable to $197 million of
pension income generated from the U.S. pensiorsptaf002.

During the fourth quarter of 2002, the Company fohdne of its non-U.S. defined benefit plans inahmunt of approximately $38 million.
The Company does not expect to have significardifighrequirements relating to its defined benedibgion plans in 200:



Qualex, a wholly owned subsidiary of Kodak, ha®#%%wnership interest in Express Stop Financind=jE®&hich is a joint venture
partnership between Qualex and Dana Credit CorparéDCC), a wholly owned subsidiary of Dana Cogitn. Qualex accounts for its
investment in ESF under the equity method of actingnESF provides a longgrm financing solution to Qualex's photofinishitgstomers i
connection with Qualex's leasing of photofinishetggiipment to third parties, as opposed to Qualéeneting long-term credit. As part of the
operations of its photofinishing business, Quakdisequipment under a sales-type lease arrangeandniecords a long-term receivable.
These long-term receivables are subsequently sdibF without recourse to Qualex. ESF incurs lterg: debt to finance the purchase of
receivables from Qualex. This debt is collateraligelely by the long-term receivables purchasedhf@ualex and, in part, by a $60 million
guarantee from DCC. Qualex provides no guaranteeltateral to ESF's creditors in connection with tlebt, and ESF's debt is non-recourse
to Qualex. Qualex's only continued involvementonmection with the sale of the long-term receivalidethe servicing of the related
equipment under the leases. Qualex has continwediwe streams in connection with this equipmertuthn future sales of photofinishing
consumables, including paper and chemicals, andterance.

Qualex has risk with respect to the ESF arrangema®ittrelates to its continued ability to procepare parts from the primary photofinishing
equipment vendor (the Vendor) to fulfill its sefivig obligations under the leases. This risk idlaitable to the fact that, throughout 2002, the
Vendor was experiencing financial difficulty whicktimately resulted in certain of its entities iififerent countries filing for bankruptcy on
December 24, 2002. Although the lessees' requiretogray ESF under the lease agreements is nahgent upon Qualex's fulfillment of its
servicing obligations, under the agreement with E3#alex would be responsible for any deficiencthim amount of rent not paid to ESF as
a result of any lessee's claim regarding maintemansupply services not provided by Qualex. Seelsé payments would be made in
accordance with the original lease terms, whichegaly extend over 5 to 7 years. ESF's outstanidiage receivable amount was
approximately $473 million at December 31, 2C



To mitigate the risk of not being able to fulfilsiservice obligations in the event the Vendor werie for bankruptcy, Qualex built up its
inventory of these spare parts during 2002 andrbegfarbishing used parts. To further mitigateeitposure, effective April 3, 2002, Kodak
entered into certain agreements with the Vendoeuwndhich the Company paid $19 million for a licemskating to the spare parts intellectual
property, an equity interest in the Vendor anditiellectual property holding company and an areamgnt to purchase spare parts. After
entering into these arrangements, the Companyrautahe documentation and specifications of thespasourced solely from the Vendor
and a comprehensive supplier list for the partsviiedor sourced from other suppliers. However, utitiese arrangements, Kodak had a use
restriction, which precluded the Company from mawtiring the parts that the Vendor produced arma fparchasing parts directly from the
Vendor's suppliers. This use restriction would fieative until certain triggering events occurréte most significant of which was the filing
for bankruptcy by the Vendor. As indicated abobhe, Yendor filed for bankruptcy on December 24, 200% arrangements that the
Company entered into with the Vendor are currelbdiyng reviewed in the bankruptcy courts, and thetbe possibility that such agreements
could be challenged. However, the Company belidvatsit has a strong legal position with resped¢htbagreements and is taking the
necessary steps to obtain the rights to gain at¢odgbge Vendor's tooling to facilitate the manufaetof the parts previously produced by the
Vendor. Additionally, the Company has begun to seyrarts directly from the Vendor's suppliers. Adaagly, the Company does not
anticipate any significant liability arising frorhe inability to fulfill its service obligations uedthe arrangement with ESF.

In December 2001, S&P downgraded the credit ratigdana Corporation to BB for long-term debt anébBshort-term debt, which are
below investment grade. This action created a Guard ermination Event under the Receivables Pwelfggreement (RPA) between ESF
and its banks. To cure the Guarantor TerminatioenEvin January 2002, ESF posted $60 million ofitaafthl collateral in the form of cash
and long-term lease receivables. At that time,ahB® Corporation were downgraded to below BB by $&Below Ba2 by Moody's, that
action would constitute a Termination Event undier RPA and ESF would be forced to renegotiatedtd drrangements with the banks. On
February 22, 2002, Moody's downgraded Dana Corjpor&h a Ba3 credit rating, thus creating a TerrmamEvent.

Effective April 15, 2002, ESF cured the Terminatewent by executing an amendment to the RPA. Utideamended RPA, the maximum
borrowings have been lowered to $400 million, a&dEnust pay a higher interest rate on outstandiddature borrowings. Additionally, if
there were certain changes in control with resreBtana Corporation or DCC, as defined in the aradri®PA, such an occurrence would
constitute an event of default. Absent a waivemftbe banks, this event of default would createarination Event under the amended R
The amended RPA arrangement was further amendkdyir2002 to extend through July 2003. Under therasied RPA arrangement,
maximum borrowings were reduced to $370 milliontal outstanding borrowings under the RPA at Decerhe2002 were $320 milliol



Dana Corporation's S&P and Moody's laegm debt credit ratings have remained at the Fepr22, 2002 levels of BB and Ba3, respectiv
Under the amended RPA, if either of Dana Corpon&itbng-term debt ratings were to fall below theirrent respective ratings, such an
occurrence would create a Termination Event anddfin the RPA.

The amended RPA arrangement extends through J0OB, 20 which time the RPA can be extended or teateth If the RPA were terminate
Qualex would no longer be able to sell its leaseirables to ESF and would need to find an altéradinancing solution for future sales of

its photofinishing equipment. For the year endedddeber 31, 2002, total sales of photofinishing popgnt were $3.5 million. Under the
partnership agreement between Qualex and DCC,dubjeertain conditions, ESF has exclusivity rigtdt purchase Qualex's long-term lease
receivables. The term of the partnership agreecmmttnues through October 6, 2003. In light of ti@ng of the partnership termination,
Qualex plans to utilize the services of Eastmanakodredit Corporation, a wholly owned subsidianGaneral Electric Capital Corporation,
as an alternative financing solution for prospexteasing activity with its customers.

At December 31, 2002, the Company had outstaneiters of credit totaling $105 million and suretnids in the amount of $79 million
primarily to ensure the completion of environmeméhediations and payment of possible casualtywarélers' compensation claims.

As of December 31, 2002, the impact that our ceohiid obligations are expected to have on our dipiand cash flow in future periods is as
follows:

(in millions)  Total 2003 2004 2005 2006 2007 2008+
Long-term debt

obligations $1,551 $387 $285 $332 $500 $ - $47
Operating lease

obligations 355 102 72 56 42 32 51
Purchase

obligations 1,159 265 239 205 116 77 257

Total $3,065 $754 $596 $593 $658 $109 $355



2001

Net cash provided by operating activities in 20GswW2,206 million, as net earnings of $76 milliadjusted for depreciation a
amortization, and restructuring costs, asset impaits and other charges, provided $1,408 millioopafrating cash. Also contributing to
operating cash was a decrease in receivables df ®#bon and a decrease in inventories of $468ioml This was partially offset by
decreases in liabilities, excluding borrowings$ai 1 million related primarily to severance payrsedot restructuring programs and
reductions in accounts payable and accrued bestefis. Net cash used in investing activities o188 million in 2001 was utilized primarily
for capital expenditures of $743 million, investrteim unconsolidated affiliates of $141 million,dabusiness acquisitions of $306 million.
Net cash used in financing activities of $808 millin 2001 was primarily the result of stock refwages and dividend payments as discu
below.

The Company declared cash dividends per shareldfis.each of the first three quarters and $.8hénfourth quarter of 2001. Total cash
dividends of $643 million were paid in 2001. In Gl¢r 2001, the Company's Board of Directors apgt@ehange in dividend policy from
quarterly dividend payments to semi-annual dividpagments. Dividends, when declared, will be paidte 10th business day of July and
December to shareholders of record on the firsinless day of the preceding month. These paymeesdatrve to better align the dividend
disbursements with the seasonal cash flow pattiettmredousiness, which is more concentrated in dversd half of the year. This action
resulted in the Company making five dividend paytaém 2001.

Net working capital, excluding sh-term borrowings, decreased to $797 million fromd®D million at year-end 2000. This decrease is
mainly attributable to lower receivable and inveptbalances, as discussed above.

Capital additions, excluding equipment purchasedease, were $680 million in 2001, with the majpof the spending supporting new
products, manufacturing productivity and qualitypiimvements, infrastructure improvements, ongoingrenmental and safety initiatives,
and renovations due to relocations associatedresitiucturing actions taken in 1999.

Under the $2,000 million stock repurchase programoanced on April 15, 1999, the Company repurch&dddmillion of its shares in 2001.
As of March 2, 2001, the Company suspended thd segprirchase program in a move designed to acteldedt reduction and increase
financial flexibility. At the time of the suspensi@f the program, the Company had repurchased =ippately $1,800 million of its shares
under this program.

The net cash cost of the restructuring charge deebin 2001 was approximately $182 million aftes, tahich was recovered through cost
savings in less than two years. The severancestkbaitions associated with this charge will be deteg by the end of the first quarter of
2003.



2000

Net cash provided by operating activities in 20@»wW1,105 million, as net earnings of $1,407 milliadjusted for depreciation a
amortization, provided $2,296 million of operaticash. This was partially offset by increases irneaables of $247 million, largely due to 1
timing of sales late in the fourth quarter; ince=am inventories of $280 million, reflecting lowttian expected sales performance in the
second half of the year, particularly for consufiiers, paper and digital cameras; and decreaskahitities, excluding borrowings, of $808
million related primarily to severance paymentsristructuring programs and reductions in accopaysble and accrued benefit costs. Net
cash used in investing activities of $906 millior2000 was utilized primarily for capital expendés of $945 million, investments in
unconsolidated affiliates of $123 million, and mess acquisitions of $130 million, partially offést proceeds of $277 million from sales of
businesses and assets. Net cash used in finaratingies of $314 million in 2000 was the resultsibck repurchases and dividend payments,
largely funded by net increases in borrowings gB8%3 million.

Cash dividends per share of $1.76, payable quartedre declared in 2000. Total cash dividendsppreaximately $545 million were paid in
2000.

Net working capital, excluding sh-term borrowings and the current portion of long¥talebt, increased to $1,420 million from $777 ol
at yearend 1999. This increase is mainly attributableotedr payable levels and higher receivable and itorgrbalances, as discussed abi

Capital additions were $945 million in 2000, wittetmajority of the spending supporting manufactyproductivity and quality
improvements, new products including e-commerdgaiiies, digital photofinishing and digital camsrand ongoing environmental and
safety initiatives.

Under the $2,000 million stock repurchase programoanced on April 15, 1999, the Company repurch@4el million shares for $1,099
million in 2000. On December 7, 2000, Kodak's BoafrDirectors authorized the repurchase of up tadditional $2,000 million of the
Company's stock over the next 4 years.



OTHER

Cash expenditures for pollution prevention and esastatment for the Company's current facilitiesenas follows:

(in millions) 2002 200 1 2000

Recurring costs for pollution

prevention and waste treatment $67 $6 8 $72

Capital expenditures for pollution

prevention and waste treatment 12 2 7 36

Site remediation costs 3 2 3
Total $82 $9 7 $111

At December 31, 2002 and 2001, the Company's ungliiged accrued liabilities for environmental rena¢idn costs amounted to $148
million and $162 million, respectively. These amtsuare reported in other long-term liabilities lie accompanying Consolidated Statement
of Financial Position.

The Company is currently implementing a Correcthation Program required by the Resource Consematiwl Recovery Act (RCRA) at t
Kodak Park site in Rochester, NY. As part of thisggam, the Company has completed the RCRA Fadiksessment (RFA), a broad-based
environmental investigation of the site. The Comypigrcurrently in the process of completing, andame cases has completed, RCRA
Facility Investigations (RFI) and Corrective MeasiStudies (CMS) for areas at the site. At Decer@beP002, estimated future
investigation and remediation costs of $67 millawe accrued on an undiscounted basis and are @ttindhe $148 million reported in other
long-term liabilities.

Additionally, the Company has retained certain gdttions for environmental remediation and Superfuatkers related to certain sites
associated with the non-imaging health businessdsrs 1994. In addition, the Company has beentitled as a potentially responsible party
(PRP) in connection with the non-imaging healthitesses in five active Superfund sites. At Decen3lie2002, estimated future
remediation costs of $49 million are accrued omgiscounted basis and are included in the $148mileported in other long-term
liabilities.

The Company has obligations relating to two formanufacturing sites located outside the UnitedeStdhvestigations were completed in
the fourth quarter of 2001, which facilitated tlwmpletion of cost estimates for the future reméaiiahnd monitoring of these sites. The
Company's obligations with respect to these twesditclude an estimate of its cost to repurchaseobthe sites and demolish the building
preparation for its possible conversion to a pupick. The repurchase of the site was completéiaefirst quarter of 2002. At December 31,
2002, estimated future investigation, remediatiod monitoring costs of $27 million are accrued aruadiscounted basis and are included in
the $148 million reported in other lo-term liabilities.



Additionally, the Company has approximately $5 millaccrued on an undiscounted basis in the $1#®mieported in other long-term
liabilities at December 31, 2002 for remediatiolatiag to other facilities, which are not matetialthe Company's financial position, results
of operations, cash flows or competitive position.

Cash expenditures for the aforementioned investigatemediation and monitoring activities are etpd to be incurred over the next thirty
years for each site. For these known environmenxabsures, the accrual reflects the Company'saséistate of the amount it will inci

under the agreed-upon or proposed work plans. Tmep@ny's cost estimates were determined using 8¥@VAStandard E 21301 "Standar
Guide for Estimating Monetary Costs and Liabilittes Environmental Matters," and have not been cedwby possible recoveries from third
parties. The overall method includes the use abaabilistic model which forecasts a range of estimates for the remediation required at
individual sites. The projects are closely monitbaed the models are reviewed as significant evartdsr or at least once per year. The
Company's estimate includes equipment and operatisty for remediation and long-term monitoringhaf sites. The Company does not
believe it is reasonably possible that the loseegiie known exposures could exceed the curremualscby material amounts.

A Consent Decree was signed in 1994 in settlemieatcovil complaint brought by the U.S. EnvironmainProtection Agency and the U.S.
Department of Justice. In connection with the Cah&ecree, the Company is subject to a Compliamtedule, under which the Company
has improved its waste characterization proceduigaded one of its incinerators, and is evalgadimd upgrading its industrial sewer
system. The total expenditures required to complaseprogram are currently estimated to be appnakgly $27 million over the next six
years. These expenditures are primarily capitabiture and, therefore, are not included in therenmental accrual at December 31, 2(

The Company is presently designated as a PRP timel€@omprehensive Environmental Response, Compensand Liability Act of 1980,

as amended (the Superfund Law), or under simitde $aws, for environmental assessment and cleewstp as the result of the Company's
alleged arrangements for disposal of hazardougautes at six such active sites. With respect¢h ehthese sites, the Company's liability is
minimal. Furthermore, numerous other PRPs havelmso designated at these sites and, althoughwhiriposes joint and several liability
on PRPs, the Company's historical experience detmaoas that these costs are shared with other FFttements and costs paid by the
Company in Superfund matters to date have not betarial. Future costs are also not expected todterial to the Company's financial
position, results of operations or cash flows.

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



Uncertainties associated with environmental rentexfiacontingencies are pervasive and often resultide ranges of outcomes. Estimates
developed in the early stages of remediation cay significantly. A finite estimate of cost doestmormally become fixed and determinable
at a specific time. Rather, the costs associatéddaemvironmental remediation become estimable avantinuum of events and activities that
help to frame and define a liability, and the Compaontinually updates its cost estimates. The Gomhas an ongoing monitoring and
identification process to assess how the activitiéth respect to the known exposures, are progrgssgjainst the accrued cost estimates, as
well as to identify other potential remediatioresithat are presently unknown.

Estimates of the amount and timing of future co$tsnvironmental remediation requirements are resgég imprecise because of the
continuing evolution of environmental laws and degry requirements, the availability and applicatdf technology, the identification of
presently unknown remediation sites and the allooaif costs among the potentially responsibleigsrBased upon information presently
available, such future costs are not expectedye hanaterial effect on the Company's competitivinancial position. However, such costs
could be material to results of operations in dipalar future quarter or year.



NEW ACCOUNTING PRONOUNCEMENTS

In June 2001, the Financial Accounting Standardsr8¢FASB) issued SFAS No. 143 "Accounting for AdRetirement Obligations." SFAS
143 addresses the financial accounting and reppftinobligations associated with the retirementaoigible long-lived assets and the
associated asset retirement costs. SFAS 143 appliegal obligations associated with the retiretdriong-lived assets that result from the
acquisition, construction, development and/or ndunsa of the assets. SFAS 143 requires that thediaie of a liability for an asset
retirement obligation be recognized in the perioavhich it is incurred if a reasonable estimatéadfvalue can be made. The fair value of the
liability is added to the carrying amount of the@dated asset, and this additional carrying amisueipensed over the life of the asset. The
Company is required to adopt SFAS 143 effectivaidanl, 2003. The Company is currently in the pssa&f evaluating the potential impact
that the adoption of the recognition provision$S8AS 143 will have on its consolidated financiasition and results of operations.

In June 2002, the FASB issued SFAS No. 146, "Actingrior Costs Associated with Exit or Disposal iittes." SFAS No. 146 addresses
the financial accounting and reporting for costoagted with exit or disposal activities and sapdes the Emerging Issues Task Force
(EITF) Issue No. 94-3, "Liability Recognition fore@ain Employee Termination Benefits and Other €tsEXit an Activity (including
Certain Costs Incurred in a Restructuring)." SFAS N6 requires recognition of the liability forate associated with an exit or disposal
activity when the liability is incurred. Under ElTissue No. 94-3, a liability for an exit cost wasagnized at the date of the Company's
commitment to an exit plan. SFAS No. 146 also distads that the liability should initially be measd and recorded at fair value.
Accordingly, SFAS No. 146 will impact the timing tgcognition and the initial measurement of the anmf liabilities the Company
recognizes in connection with exit or disposahaiigis initiated after December 31, 2002, the affecdate of SFAS No. 146.

In November 2002, the FASB issued FASB Interpretablo. 45 (FIN 45), "Guarantor's Accounting anddiisure Requirements for
Guarantees, Including Indirect Guarantees of Iretiidss of Others.” FIN 45 requires that a liabbigyrecorded on the guarantor's balance
sheet upon issuance of a guarantee. In additidh4blrequires disclosures about the guarantedsiding indemnifications, that an entity has
issued and a rollforward of the entity's productnamty liabilities. The Company will apply the repation provisions of FIN 45 prospective
to guarantees issued or modified after Decembe2@12. The disclosure provisions of FIN 45 arectfie for financial statements of interim
periods or annual periods ending after Decembe2082. See Note 1 under "Warranty Costs" and Notentler "Other Commitments and
Contingencies." The Company is currently in thecpss of evaluating the potential impact that thapéidn of the recognition provisions of
FIN 45 will have on its consolidated financial gasi and results of operatior



In November 2002, the EITF reached a consensudT IEsue No. 00-21, "Accounting for Revenue Arramgents with Multiple
Deliverables." EITF Issue No. 00-21 provides gumaon how to determine when an arrangement thaties multiple revenue-generating
activities or deliverables should be divided inéparate units of accounting for revenue recognpiamoses, and if this division is required,
how the arrangement consideration should be akbdcainong the separate units of accounting. Theagaain the consensus is effective for
revenue arrangements entered into in fiscal petiedining after June 15, 2003. The Company isody evaluating the effect that the
adoption of EITF Issue No. 00-21 will have on #sults of operations and financial condition.

In December 2002, the FASB issued SFAS No. 148¢8Anting for Stock- Based Compensation - Transi¢éind Disclosure," which amends
SFAS No. 123, "Accounting for Stock-Based Compeansdt SFAS No. 148 provides alternative methodsafisition for a voluntary change
to the fair value based method of accounting foclstbased employee compensation. SFAS No. 148@dgores that disclosures of the pro
forma effect of using the fair value method of aguting for stock-based employee compensation h@ajied more prominently and in a
tabular format. Additionally, SFAS No. 148 requirkisclosure of the pro forma effect in interim firtgal statements. See "Stock-Based
Compensation" within Note 1, "Significant AccourgiRolicies" for the additional annual disclosurexdsto comply with SFAS No. 148.
The interim disclosure provisions are effectiveffoancial reports containing financial statemetsinterim periods beginning after
December 15, 2002. As the Company does not inteadapt the provisions of SFAS No. 123, the Compi#nss not expect the transition
provisions of SFAS No. 148 to have a material aféecits results of operations or financial corutiti

In January 2003, the FASB issued Interpretationd6o(FIN 46), "Consolidation of Variable Interesitles," which clarifies the application
of Accounting Research Bulletin (ARB) No. 51, "Cohdated Financial Statements," relating to comiailbn of certain entities. First, FIN -
will require identification of the Company's paipiation in variable interest entities (VIE), whiahe defined as entities with a level of
invested equity that is not sufficient to fund figwactivities to permit them to operate on a stode basis, or whose equity holders lack
certain characteristics of a controlling finandrgkrest. Then, for entities identified as VIE, H8 sets forth a model to evaluate potential
consolidation based on an assessment of which fathe VIE, if any, bears a majority of the exp@sto its expected losses, or stands to
from a majority of its expected returns. FIN 4@&ifective for all new variable interest entitiegared or acquired after January 31, 2003. For
VIE created or acquired prior to February 1, 208, provisions of FIN 46 must be applied for thstfinterim or annual period beginning
after June 15, 2003. FIN 46 also sets forth cedaiolosures regarding interests in VIE that arngied significant, even if consolidation is
required. See Note 6, "Investments," for theselasces. The Company is currently evaluating tliecethat the adoption of FIN 4@ill have
on its results of operations and financial condit




RISK FACTORS

The following cautionary statements address a numbienportant factors that could cause the achutaire results of the Company to differ
from those expressed or implied in the forward-logkstatements contained in this document. Additilgn because of the following factors,
as well as other variables affecting our operatesylts, the Company's past financial performahceilsl not be considered an indicator of
future performance and investors should not ugerisl trends to anticipate results or trendsuitufe periods.

Unanticipated delays in implementing certain pradiiategies (including category expansion, digttan, OLED displays and digital
products) would affect Kodak's revenues. The proéaseach product strategy is complex. Kodak'talo successfully transition products
and deploy new products requires that Kodak makarate predictions of the product development sgleeals well as volumes, product mix,
and customer demand. The Company may anticipataniiand perceived market acceptance that differs the products realizable
customer demand and revenue stream. In addititime ipricing element of each strategy is not sigfitty competitive with those of current
and future competing products, Kodak may lose niashare, adversely affecting the Company's reveandgrospects.

Kodak's ability to implement its intellectual prapelicensing strategies could also affect the Canmys revenue and earnings. Kodak has
invested millions of dollars in technologies aneéd®to protect its intellectual property. The eishiment and enforcement of licensing
agreements provides a revenue stream in the fonoyafties that protects Kodak's ability to furtlremovate and help the marketplace grow.
Kodak's failure to properly manage the developnogits intellectual property could adversely afféoe future of these patents and the me
opportunities that could result from the use of fhioperty. Kodak's failure to manage the costsaated with the pursuit of these licenses
could adversely affect the profitability of thegeeaations.

In the event Kodak were unable to develop and impld eeommerce strategies that are in alignment withred toward industry standau
and services, the Company's business could beselyaffected. The availability of software andnstards related to e- commerce strategies
is of an emerging nature. Kodak's ability to sustlly align with the industry standards and sexgiand ensure timely solutions, requires the
Company to make accurate predictions of the fuligeepted standards and services.

Kodak's completion of planned information systemgrades, including SAP, if delayed, could adversdigct its business. As Kodak
continues to expand the planned information sesyittee Company must continue to balance the invagtof the planned deployment with
the need to upgrade the vendor software. Kodaltisdao successfully upgrade to the vendapported version could result in risks to sys
availability, which could adversely affect the mess.



Kodak intends to complete various portfolio actiogguired to strengthen its digital imaging poitiptationalize the photofinishing
operations in the U.S. and EAMER and expand itgises business. In the event that Kodak fails teatively manage the highly profitable
portfolio of its more traditional businesses sirankously with the integration of these acquisiti@mal should Kodak fail to streamline and
simplify the business, Kodak could lose market afputies that result in an adverse impact onatenue.

In 2003, Kodak continues to focus on reductiomeEntories, improvement in receivable performaneguction in capital expenditures, and
improvement in manufacturing productivity.

Unanticipated delays in the Company's plans toigoatinventory reductions in 2003 could adversaipact Kodak's cash flow outlook.
Planned inventory reductions could be compromisesidwer sales that could result from continuedknglabal economic conditions.
Purchasers' uncertainty about the extent of thieadleconomic downturn could result in lower deméorcporoducts and services. The
competitive environment and the transition to d@iggiroducts and services could also place pressmr&®dak's sales and market share. Ir
event Kodak was unable to successfully manage iksses in a timely manner, they could adversefyeich the planned inventory reductio

Delays in Kodak's planned improvement in manufaetuproductivity could negatively impact the grasargins of the Company. Again, a
continued weak economy could result in lower volanmethe factory than planned, which would negdgimpact gross margins. Kodak's
failure to successfully manage operational perforwedactors could delay or curtail planned improgats in manufacturing productivity. If
Kodak is unable to successfully negotiate raw niglteosts with its suppliers, or incurs adverseipg on certain of its commoditypased ra\
materials, reduction in the gross margins couldinc&dditionally, delays in the Company's executifrincreasing manufacturing capabilit
for certain of its products in some of its emergingrkets, particularly China where it is more aasthpetitive, could adversely impact
margins.

Unanticipated delays in the Company's plans toicoatthe improvement of accounts receivable anddace the number of days sales
outstanding could also adversely impact Kodak's casglook. A continued weak economy could slow costr payment patterns.
Competitive pressures in major segments may dresi@n in the financial condition of Kodak's custnm These same pressures may
adversely affect efforts to shorten customer payrteams. Kodak's ability to manage customer riskevimaintaining competitive share may
adversely affect continued accounts receivable dvgment in 2003.

In addition, if Kodak is not able to maintain flzpital spending relative to 2002 levels, thisdacbuld adversely impact the Company's cash
flow outlook. An increase in capital spending magur if more projects than planned were found toegate significant positive returns in-
future. Further, if the Company deems it necessagpend more on regulatory requirements or thereiaanticipated general maintenance
obligations requiring more capital spending thaanpkd, the additional monies required would craatadverse impact on Kodak's cash fl



Kodak's planned improvement in supply chain efficig if delayed, could adversely affect its businleg impacting the shipments of certain
products in their desired quantities and in a tymeanner. The planned efficiencies could be compsedif Kodak expands into new mark
with new applications that are not fully underst@odf the portfolio broadens beyond that anticgghtvhen the plans were initiated. The
unforeseen changes in manufacturing capacity coutgpromise the supply chain efficiencies.

The risk of doing business in developing markéss €China, India, Brazil, Argentina, Mexico, Rusard other economically volatile areas
could adversely affect Kodak's operations and agmiSuch risks include the financial instabilitgang customers in these regions, the
political instability and potential conflicts amodgveloping nations and other non-economic factoch as irregular trade flows that need to
be managed successfully with the help of the Igoakrnments. Kodak's failure to successfully maregsmomic, political and other risks
relating to doing business in developing countaied economically and politically volatile areas lcbadversely affect its business.

In early 2002, the United States dollar was elirtgdaas Argentina's monetary benchmark, resultirgignificant currency devaluation.
During the remainder of 2002, the currencies imbtgentina and Brazil experienced significant deation due to continuing difficult
economic times. There can be no guarantee thabatortircumstances in Argentina or elsewhere watiworsen, which could result in
future effects on earnings should such events od@twe Company's failure to successfully manage @miry political and other risks relating
to doing business in developing countries coulceaskly affect its business.

The Company, as a result of its global operatirgjfarancing activities, is exposed to changes imency exchange rates and interest rates,
which may adversely affect its results of operatiand financial position.

Competition remains intense in the imaging sectahé photography, commercial and health segm@mntdhe photography side, price
competition has been driven somewhat by consummenservative spending behaviors during times oéakmwworld economy, international
tensions and the accompanying concern over theljildgsof war and terrorism. Some consumers haweved from branded products to
private label products. On the health and commksda, aggressive pricing tactics intensifiedhia tontract negotiations as competitors \
vying for customers and market share domestic@lbntinued economic weakness could also adversgdgétrKodak's revenues and growth
rate. Failure to successfully manage the consumedtsh to branded products if and when the ecoo@mnditions improve could adversely
impact Kodak's revenue and growth rate. If theipgi@nd programs are not sufficiently competitivithwthose offered by Kodak's current ¢
future competitors, Kodak may lose market shareeeely affecting its revenue and gross mare



The Company's strategy to balance the consumeirfshii analog to digital, and the nature and pddea@hnology substitution could impact
Kodak's revenues, earnings and growth rate. Cotigpetemains intense in the digital industry witkaege number of competitors vying for
customers and market share domestically and irtterradly. Kodak intends to continue new programiddtictions and competitive pricing to
drive demands in the marketplace. The processwaldeing new products and services is complex drehancertain due to the frequent
introduction of new products that offer improvedfpemance and pricing. Kodak's ability to succebgfiiansition products and deploy new
products requires that Kodak make accurate predistdf the product development schedule as welbasnes, product mix, customer
demand and configuration. Kodak may anticipate deheand perceived market acceptance that differa free product's realizable customer
demand and revenue stream. Further, in the fargasfse industry competition, any delay in the digwaent, production or marketing of a
new product could decrease any advantage Kodakhanag/to be the first or among the first to marketdak's failure to carry out a product
rollout in the time frame anticipated and in thextities appropriate to customer demand could ageaffect the future demand for its
products and services and have an adverse efféts business.

The impact of continuing customer consolidation haging power could have an adverse impact on Kedakenue, gross margins, and
earnings. In the competitive consumer retail emriment there is a movement from small individuallyned retailers to larger and commonly
known mass merchants. In the commercial environntleete is a continuing consolidation of variousugr purchasing organizations. The
resellers and distributors may elect to use sugpbther than Kodak. Kodak's challenge is to siugfalg negotiate contracts that provide the
most favorable conditions to the Company in the fakprice and program aggressive competitors.

Continued weak global economic conditions couldeasiely impact the Company's revenues and growsh Gantinued softness in the
Company's markets and purchasers' uncertainty dbhewextent of the global economic downturn coeklit in lower demand for products
and services. While worsening economic conditicengethad a negative impact on results of operatiewgnues, gross margins and earnings
could further deteriorate as a result of econoroinditions. Furthermore, there can be no assuraag&sthe timing of an economic uptu



The Company expects 2003 to be another difficudhemic year compounded by rising political tensjamish a slight improvement in full
year revenues. The Company expects earnings tatferfthe first quarter of 2003 compared with Haene period last year. We do not ex

to see any real upturn in the economy until 200 & very gradual return to consumer spendingtbatid behavior that will positively

affect our business growth. The Company will camtino take actions to minimize the financial impafcthis slowdown. These actions
include efforts to better manage production an@imery levels and reduce capital spending, whith@tsame time reducing discretionary
spending to further hold down costs. The Companlalgo complete the implementation of the restitiog programs announced in 2002, as
well as implement new focused cost reduction astiar2003, to make its operations more cost cortipetand improve margins.

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

Certain statements in this report may be forwankilag in nature, or "forward-looking statements'dadined in the United States Private
Securities Litigation Reform Act of 1995. For exdmpeferences to the Company's revenue and casteftpectations for 2003 are forward-
looking statements.

Actual results may differ from those expressedwmplied in forward- looking statements. The forwémdking statements contained in this
report are subject to a number of risk factordluidiang the successful: implementation of produritsgies (including category expansion,
digitization, OLED, and digital products); implentation of intellectual property licensing strategidevelopment and implementation of e-
commerce strategies; completion of information etyst upgrades, including SAP; completion of varipotfolio actions; reduction of
inventories; improvement in manufacturing produtgivimprovement in receivables performance; reiurcin capital expenditures;
improvement in supply chain efficiency; developmeihthe Company's business in emerging marketsGiki@a, India, Brazil, Mexico, and
Russia. The forward-looking statements containgflisyreport are subject to the following additibrisk factors: inherent unpredictability of
currency fluctuations and raw material costs; cditige actions, including pricing; the nature aratp of technology substitution, including
the analog-to-digital shift; continuing customensolidation and buying power; general economiclaumginess conditions; and other risk
factors disclosed herein and from time to timehima Company's filings with the Securities and Exgea@ommission, including but not
limited to the items discussed in "Risk Factors$eisforth in "Management's Discussion and Analg§isinancial Condition and Results of
Operations" in Item 7 of this report.

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



MARKET PRICE DATA

2002 2001
Price per
share: High Low High Low
1st Quarter $34.30 $25.58 $ 46.65 $38.19
2nd Quarter 35.49 28.15 49.95 37.76
3rd Quarter 32.36 26.30 47.38 30.75
4th Quarter 38.48 25.60 36.10 24.40

SUMMARY OF OPERATING DATA

A summary of operating data for 2002 and for the fgears prior is shown on page 149.

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

The Company, as a result of its global operatirgjfarancing activities, is exposed to changes meifpn currency exchange rates, commaodity
prices, and interest rates, which may adverse8caits results of operations and financial positim seeking to minimize the risks and/or
costs associated with such activities, the Compaay enter into derivative contracts.

Foreign currency forward contracts are used to @existing foreign currency denominated assetdiahitities, especially those of the
Company's International Treasury Center, as wdib@stasted foreign currency denominated intercomsales. Silver forward contracts are
used to mitigate the Company's risk to fluctuasitger prices. The Company's exposure to changegenrest rates results from its investing
and borrowing activities used to meet its liquidigeds. Long-term debt is generally used to findmeg-term investments, while short-term
debt is used to meet working capital requiremehsinterest rate swap agreement was used to coserte floating-rate debt to fixed-rate
debt. The Company does not utilize financial instents for trading or other speculative purposes.

Using a sensitivity analysis based on estimatedvidue of open forward contracts using availablevard rates, if the U.S. dollar had been
10% weaker at December 31, 2002 and 2001, thedhie of open forward contracts would have incrd#¥8 million, and decreased $25
million, respectively. Such gains or losses wouddshbstantially offset by losses or gains fromréaluation or settlement of the underlying
positions hedged.

Using a sensitivity analysis based on estimatedvidue of open forward contracts using availabievard prices, if available forward silver
prices had been 10% lower at December 31, 2002@0d, the fair value of open forward contracts wicduve decreased $4 million and $11
million, respectively. Such losses in fair valdagalized, would be offset by lower costs of mawtifiring silve-containing products



The Company is exposed to interest rate risk piilgntarough its borrowing activities and, to a lesgxtent, through investments in
marketable securities. The Company utilizes U.8addenominated and foreign currency denominataddwings to fund its working capit
and investment needs. The majority of short-terohlang-term borrowings are in fixed-rate instrunsefithere is inherent roll-over risk for
borrowings and marketable securities as they matndeare renewed at current market rates. The teodéinis risk is not predictable because
of the variability of future interest rates and ibess financing requirements.

Using a sensitivity analysis based on estimatedvidue of short- term and long-term borrowingsavailable market interest rates had been
10% (about 37 basis points) higher at Decembe2@02, the fair value of short-term and long-termrbaings would have decreased $1
million and $15 million, respectively. Using a sitivty analysis based on estimated fair valueladrs-term and long-term borrowings, if
available market interest rates had been 10% (adbbasis points) higher at December 31, 2001faihealue of short-term and long-term
borrowings would have decreased $1 million and i®#Bon, respectively.

The Company's financial instrument counterpartreshiggh-quality investment or commercial banks vgignificant experience with such
instruments. The Company manages exposure to apanty credit risk by requiring specific minimumediit standards and diversification of
counterparties. The Company has procedures to ardhi credit exposure amounts. The maximum ceeglibsure at December 31, 2002
was not significant to the Company.



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

Management is responsible for the preparation atagjiity of the consolidated financial statememts eelated notes that appear on pages 79
through 148. These financial statements have besggaped in accordance with accounting principlesegaly accepted in the United State
America, and include certain amounts that are basadanagement's best estimates and judgments.

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

The consolidated financial statements have beeealoly PricewaterhouseCoopers LLP, independerduatants, who were responsible for
conducting their audits in accordance with audistandards generally accepted in the United StdtAserica. Their resulting report is
shown below.

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

Daniel A. Carp Robert H. Brust
Chairman & Chief Executive Officer, Chief Fina ncial Officer, and
President & Chief Operating Officer =~ Executive Vice President

March 13, 2003 March 13, 2003



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

In our opinion, the accompanying consolidated foialhstatements and financial statement schedstiedliin the index appearing under Item
15(a)(1) and (2) on page 152 of this Annual ReporEorm 10-K present fairly, in all material resggethe financial position of Eastman
Kodak Company and subsidiary companies (the Conpariyecember 31, 2002 and 2001, and the resutteoafoperations and their cash
flows for each of the three years in the periodeehbDecember 31, 2002, in conformity with accounpngciples generally accepted in the
United States of America. These financial statesiantl financial statement schedule are the redubtysof the Company's management;
our responsibility is to express an opinion on ##sancial statements based on our audits. Weumdad our audits of these statements in
accordance with auditing standards generally aedeiptthe United States of America, which requirat wve plan and perform the audit to
obtain reasonable assurance about whether thecfal@tatements are free of material misstatenf@ntaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements, assessing theuatiog principles used and significant
estimates made by management, and evaluating dralbfinancial statement presentation. We belignag our audits provide a reasonable
basis for our opinion.

As discussed in Note 1 to the consolidated findrst&ements, the Company adopted Statement ohé&igdaAccounting Standards No. 142,
"Goodwill and Other Intangible Assets," and No. 14ccounting for the Impairment or Disposal of Igshived Assets," on January 1, 2002.

PricewaterhouseCoopers LLP
Rochester, New York
March 13, 200:



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS

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

2002 2001 2000
Net sales $12,835 3% 13,229  $13,994
Cost of goods sold 8,225 8,661 8,375

Gross profit 4,610 4,568 5,619

Selling, general and
administrative expenses 2,530 2,625 2,514
Research and development costs 762 779 784
Goodwill amortization - 153 151
Restructuring costs (credits)
and other 98 659 (44)

Earnings from continuing
operations before interest,
other (charges) income, and

income taxes 1,220 352 2,214
Interest expense 173 219 178
Other (charges) income (101) (18) 96
Earnings from continuing operations
before income taxes 946 115 2,132
Provision for income taxes 153 34 725
Earnings from continuing operations $ 793 $ 81 $1,407

Loss from discontinued operations,

net of income tax benefits of $15,

$2 and $0 for the years ended

December 31, 2002, 2001 and 2000,

respectively $ (23) % 5) $ -

NET EARNINGS $ 770 $ 76 $ 1,407

Basic net earnings (loss) per share:

Continuing operations $272 $ 28 $ 4.62
Discontinued operations (.08) (.02) -
Total $264 $ 26 $ 4.62

Diluted net earnings (loss) per

share:

Continuing operations $272 $ 28 $ 459
Discontinued operations (.08) (.02) -
Total $264 $ 26 $ 4.59

Number of common shares used in

basic earnings per share 291.5 290.6 304.9
Incremental shares from
assumed conversion of options 0.2 0.4 1.7

Number of common shares used in
diluted earnings per share 291.7 291.0 306.6

The accompanying notes are an integral part oktheasolidated financial statemer



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(in millions, except share and per

share data) At

2002
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 569
Receivables, net 2,234
Inventories, net 1,062
Deferred income taxes 512
Other current assets 157
Total current assets 4,534
Property, plant and equipment, net 5,420
Goodwill, net 981
Other long-term assets 2,434
TOTAL ASSETS $13,369

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

The accompanying notes are an integral part oktheasolidated financial statemet

Accounts payable and other current

liabilities $ 3,351
Short-term borrowings 1,442
Accrued income taxes 584
Total current liabilities 5,377

Long-term debt, net of current portion 1,164

Postretirement liabilities 3,412
Other long-term liabilities 639
Total liabilities 10,592

Commitments and Contingencies (Note 10)

SHAREHOLDERS' EQUITY

Common stock, $2.50 par value;
950,000,000 shares authorized;
391,292,760 shares issued in 2002
and 2001; 285,933,179 and
290,929,701 shares outstanding

in 2002 and 2001 978
Additional paid in capital 849
Retained earnings 7,611
Accumulated other comprehensive loss (771)

8,667

Treasury stock, at cost
105,359,581 shares in 2002 and
100,363,059 shares in 2001 5,890

Total shareholders' equity 2,777

TOTAL LIABILITIES AND

SHAREHOLDERS' EQUITY $13,369

December 31,
2001



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF SHAREHOLDERS'

(in millions, except share and per share data)

Common
Stock*

Shareholders' Equity December 31, 1999 $978
Net earnings -

Other comprehensive income (loss):
Unrealized losses on available-for-sale
securities ($77 million pre-tax) -
Reclassification adjustment for gains
on available-for-sale securities
included in net earnings
($94 million pre-tax) -
Unrealized loss arising from
hedging activity ($55 million pre-tax) -
Reclassification adjustment for hedging
related gains included in net earnings
($6 million pre-tax) -
Currency translation adjustments -
Minimum pension liability adjustment
($2 million pre-tax) -

Other comprehensive loss -
Comprehensive income

Cash dividends declared ($1.76 per common
share) -

Treasury stock repurchased (21,575,536
shares) -

Treasury stock issued under employee plans
(1,638,872 shares) -

Tax reductions - employee plans -

Shareholders' Equity December 31, 2000 $978

Accumulated

Additional Other

Paid In Retained Comprehensive Treasury
Capital Earnings (Loss) Income Stock Tota

$889 $6,995 $(145) $(4,805) $3,91

- 1,407 - - 1,40

- - (48) -

- - (58) NG

- - (34) - @3

) -

- - (194) - (19

- - 1 -

- @) @3
107

- (533) - - (53

$871 $7,869 $(482)  $(5,808) $3,42

8)

8)

4)

3)

' U1Ww



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY Cond.
(in millions, except share and per share data)

Accumulated

Additional Other
Common Paid In Retained Comprehensive Treasury
Stock* Capital Earnings (Loss) Income Stock Tota |
Shareholders' Equity December 31, 2000 $978 $871 $7,869 $(482) $(5,808) $3,42 8
Net earnings - - 76 - - 7 6
Other comprehensive income (loss):
Unrealized losses on available-for-sale
securities ($34 million pre-tax) - - - (21) - (2 1)
Reclassification adjustment for gains
on available-for-sale securities
included in net earnings
($13 million pre-tax) - - - 8 - 8
Unrealized gain arising from
hedging activity ($6 million pre-tax) - - - 4 - 4
Reclassification adjustment for hedging
related losses included in net earnings
($48 million pre-tax) - - - 29 - 2 9
Currency translation adjustments - - - (98) - (9 8)
Minimum pension liability adjustment
($60 million pre-tax) - - - (37 - 3 7)
Other comprehensive loss - - - (115) - (11 5)
Comprehensive loss 3 9)
Cash dividends declared ($2.21 per common
share) - - (514) - - (51 4)
Treasury stock repurchased (947,670 shares) - - - - 41) @ 1)
Treasury stock issued under employee plans
(1,393,105 shares) - (25) - - 82 5 7
Tax reductions - employee plans - - - - 3
Shareholders' Equity December 31, 2001 $978 $849 $7,431 $(597) $(5,767) $2,89 4
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Eastman Kodak Company and Subsidiary Companies

CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY Cont.

(in millions, except share and per share data)

Common
Stock*

Shareholders' Equity December 31, 2001 $978
Net earnings -

Other comprehensive income (loss):
Unrealized gains on available-for-sale
securities ($11 million pre-tax) -

Unrealized loss arising from

hedging activity ($27 million pre-tax) -
Reclassification adjustment for hedging
related losses included in net earnings
($24 million pre-tax) -
Currency translation adjustments -
Minimum pension liability adjustment
($577 million pre-tax) -

Other comprehensive loss -
Comprehensive income

Cash dividends declared ($1.80 per common
share) -

Treasury stock repurchased (7,354,316
shares) -

Treasury stock issued under employee plans
(2,357,794 shares) -

Tax reductions - employee plans -

Shareholders' Equity December 31, 2002 $978

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

The accompanying notes are an integral part of thes

Accumulated

Additional Other

Paid In Retained Comprehensive Treasury
Capital Earnings (Loss) Income Stock Tota

$849 $7,431 $(597) $(5,767) $2,89

- 770 - - 77

- - 6 -

- - 19 - @

- - 15 -1

- - 218 -2

- - (394) - (39

.- am Car
59

- (525) - - (52

- - - (260) (26

1 (65) - 137 7

$849 $7611 $(771) $(5,890) $2,77

eferred stock authorized, none of which have been i

e consolidated financial statements.

4)

4)

5)

N~N' Pw
—

ssued.



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF CASH FLOWS

For the Ye ar Ended December 31,
(in millions) 2002 2001 2000

Cash flows from operating activities:

Net earnings $ 770 $ 76  $1,407
Adjustments to reconcile to net cash

provided by operating activities:

Loss from discontinued operations 23 5 -
Equity in losses from unconsolidated
affiliates 105 84 111
Depreciation and amortization 818 917 889
Gain on sales of businesses/assets (24) - (117)
Restructuring costs, asset impairments
and other charges 85 415 -
(Benefit) provision for deferred
income taxes (224) (41) 234
Decrease (increase) in receivables 263 254 (247)
Decrease (increase) in inventories 88 465 (280)
Increase (decrease) in liabilities
excluding borrowings 29 (111) (808)
Other items, net 285 149 (84)
Total adjustments 1,448 2,137 (302)
Net cash provided by continuing
operations 2,218 2,213 1,105
Net cash used for discontinued
operations (14) (7) -
Net cash provided by operating
activities 2,204 2,206 1,105
Cash flows from investing activities:
Additions to properties (577) (743) (945)
Net proceeds from sales of
businesses/assets 27 - 277
Acquisitions, net of cash acquired (72) (306) (130)
Investments in unconsolidated
affiliates (123) (141) (123)
Marketable securities - sales 88 54 84
Marketable securities - purchases (101) (52) (69)

Net cash used in investing
activities (758) (1,188) (906)
Cash flows from financing activities:
Net (decrease) increase in
borrowings with original maturities

of 90 days or less (210) (695) 939
Proceeds from other borrowings 759 1,907 1,310
Repayment of other borrowings (1,146) (1,355) (936)
Dividends to shareholders (525) (643) (545)
Exercise of employee stock options 51 22 43
Stock repurchase programs (260) (44) (1,125)

Net cash used in

financing activities (1,331) (808) (314)

Effect of exchange rate changes on cash 6 8) (12)

Net increase (decrease) in cash and

cash equivalents 121 202 (127)
Cash and cash equivalents, beginning
of year 448 246 373

Cash and cash equivalents, end of year $ 569 $ 448 $ 246



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

SUPPLEMENTAL CASH FLOW INFORMATION
(in millions)

Cash paid for interest and income taxes was:

2002 2001 2000
Interest, net of portion capitalized
of $3, $12 and $40 $173 $214 $166
Income taxes 201 120 486

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

2002 2001 2000
Minimum pension liability adjustment $394 $37 $(1)
Liabilities assumed in acquisitions 30 142 31
Issuance of restricted stock,
net of forfeitures 1 5 2
Issuance of stock related to
an acquisition 25

The accompanying notes are an integral part oktheasolidated financial statemer



Eastman Kodak Company and Subsidiary Companies
NOTES TO FINANCIAL STATEMENTS

NOTE 1: SIGNIFICANT ACCOUNTING POLICIES
COMPANY OPERATIONS

Eastman Kodak Company (the Company or Kodak) isged primarily in developing, manufacturing, andkating traditional and digital
imaging products, services and solutions to conssintige entertainment industry, professionals,theate providers and other customers.
Company's products are manufactured in a numbeswitries in North and South America, Europe, Aalgtrand Asia. The Company's
products are marketed and sold in many countriegitfhout the world.

BASIS OF CONSOLIDATION

The consolidated financial statements include tu®ants of Kodak and its majority owned subsidiamnpanies. Intercompany transactions
are eliminated and net earnings are reduced bgdhsn of the net earnings of subsidiaries appliedao minority interests. The equity
method of accounting is used for joint ventures ianéstments in associated companies over whictaKdas significant influence, but does
not have effective control. Significant influensegienerally deemed to exist when the Company hasvaership interest in the voting stock
of the investee of between 20% and 50%, althoulgbrdactors, such as representation on the invedeard of Directors, voting rights and
the impact of commercial arrangements, are consitlier determining whether the equity method of aating is appropriate. The cost
method of accounting is used for investments inciviodak has less than a 20% ownership interedtit@Company does not have the
ability to exercise significant influence. Theseaatments are carried at cost and are adjustedanbther-than-temporary declines in fair
value. The carrying value of these investmentgp®rted in other long-term assets. The Companytyeig the net income and losses of
these investments is reported in other (chargesnie. See Note 6, "Investments" and Note 12, "(ibkarges) Income."

USE OF ESTIMATES

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



FOREIGN CURRENCY

For most subsidiaries and branches outside the thélocal currency is the functional currencyabicordance with the Statement of
Financial Accounting Standards (SFAS) No. 52, "ipreéCurrency Translation," the financial statemesftthese subsidiaries and branche:
translated into U.S. dollars as follows: assetslenlities at year-end exchange rates; incompgeesges and cash flows at average exchange
rates; and shareholders' equity at historical exgbaates. For those subsidiaries for which thalloarrency is the functional currency, the
resulting translation adjustment is recorded asmaponent of accumulated other comprehensive indortie accompanying Consolidated
Statement of Financial Position. Translation adjesits are not tax-effected since they relate testments, which are permanent in nature.

For certain other subsidiaries and branches, dpasare conducted primarily in U.S. dollars, whigltherefore the functional currency.
Monetary assets and liabilities, and the relatedmae, expense, gain and loss accounts, of thesigricsubsidiaries and branches are
remeasured at year-end exchange rates. Non-morasiseys and liabilities, and the related reverxjgerese, gain and loss accounts, are
remeasured at historical rates.

Foreign exchange gains and losses arising fronsdaic@ions denominated in a currency other thanuhetional currency of the entity involv
are included in income. The effects of foreign enny transactions, including related hedging aitisj were losses of $19 million, $9
million, and $13 million in the years 2002, 200td&000, respectively, and are included in othkarges) income in the accompanying
Consolidated Statement of Earnings.

CONCENTRATION OF CREDIT RISK

Financial instruments that potentially subject @@npany to significant concentrations of credik snsist principally of cash and cash
equivalents, receivables, foreign currency forwadtracts, commodity forward contracts and interatst swap arrangements. The Company
places its cash and cash equivalents with hjiggility financial institutions and limits the amdwf credit exposure to any one institution. \
respect to receivables, such receivables arise $ales to numerous customers in a variety of imghsstmarkets, and geographies around the
world. Receivables arising from these sales aremgdy not collateralized. The Company performsaing credit evaluations of its
customers' financial conditions and no single augtoaccounts for greater than 10% of the saleseo€Company. The Company maintains
reserves for potential credit losses and such $p$s¢he aggregate, have not exceeded managemepdstations. With respect to the foreign
currency forward contracts, commodity forward caots and interest rate swap arrangements, thearpanties to these contracts are major
financial institutions. The Company has never eigmeed no-performance by any of its counterparti



Additionally, the Company guarantees debt and athégations with certain unconsolidated affiliatesd customers, which could potentially
subject the Company to significant concentrationgredit risk. However, with the exception of theripany's total debt guarantees for which
there is a concentration with one of Kodak's unobdated affiliate companies, these guaranteeserédanumerous customers in a variety of
industries, markets and geographies around thedwbhie Company does not believe that material paysneill be required under any of its
guarantee arrangements. See Note 10 under "Otlmem@ments and Contingencies."

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

The Company classified its investment securitiesidgmr held-to- maturity, available-for-sale ading. The Company's debt and equity
investment securities are classified as held-taintgtand available- for-sale, respectively. Heddrbaturity investments are carried at
amortized cost and available-for-sale securitiescarried at fair value, with the unrealized gaind losses reported in shareholders' equity
under the caption accumulated other comprehensoganrie (loss). If the Company determines that sosbds are other than temporary, they
will be charged to earnings.

At December 31, 2002, the Company had short-teumsiments classified as held-to-maturity of $9iomll These investments were included
in other current assets. In addition, the Compat; dvailable-for-sale equity securities of $24 imil] included in other long-term assets at
December 31, 2002.

At December 31, 2001, the Company had short-teumsitments classified as held-to-maturity of $3iwmil] which were included in other
current assets. In addition, the Company had aheifor-sale equity securities of $33 million, inded in other long-term assets at December
31, 2001.

INVENTORIES

Inventories are stated at the lower of cost or etafkhe cost of most inventories in the U.S. iedained by the "last-in, first-out” (LIFO)
method. The cost of all of the Company's remaimivgntories in and outside the U.S. is determingthke "first-in, first-out" (FIFO) or
average cost method, which approximates currenit The Company provides inventory reserves for sgcebsolete or slow-moving
inventory based on changes in customer demandaéay developments or other economic fact



PROPERTIES

Properties are recorded at cost, net of accumutigpreciation. The Company principally calculatepréciation expense using the straight-
line method over the assets' estimated useful,livegh are as follows:

Years
Buildings and building improvements 10-40
Machinery and equipment 3-20

Maintenance and repairs are charged to expense@sad. Upon sale or other disposition, the applie amounts of asset cost and
accumulated depreciation are removed from the ats@nd the net amount, less proceeds from dispegdiarged or credited to income.

GOODWILL

Goodwill represents the excess of purchase priee the fair value of net assets acquired. Effecliaruary 1, 2002, the Company adoptec
provisions of SFAS No. 142, "Goodwill and Otheramgible Assets." In accordance with SFAS No. 14®dgvill is no longer amortized, but
is required to be assessed for impairment at fvasally. Under the transitional guidance of SFAS N42, the Company was required to
perform two steps, step one to test for a potemtiphirment of goodwill and, if potential lossesreédentified, step two to measure the
impairment loss. The Company completed step oiits first quarter ended March 31, 2002, and deteedhithat there were no such
impairments. Accordingly, the performance of st®p tvas not required.

The Company has elected to make September 30 thekimpairment assessment date for all of its ntapp units, and will perform
additional impairment tests when events or chaimgescumstances occur that would more likely tinah reduce the fair value of the
reporting unit below its carrying amount. SFAS Nd2 defines a reporting unit as an operating segoresne level below an operating
segment. If the Company believes the carrying amofia reporting unit exceeds its fair value, th@any would record an impairment I

in earnings to the extent the carrying amount efrééporting unit's goodwill exceeded the fair vabfisuch goodwill. The Company estimates
the fair value of its reporting units through imtal analysis and external valuations, which utilimme and market approaches through the
application of capitalized earnings, discountechdémsy and market comparable methods.

For the years ended December 31, 2001 and 200@wgjbamortization was charged to earnings on aight-line basis over the period
estimated to be benefited, generally ten yearsN&¢e 5, "Goodwill and Other Intangible Assel



REVENUE

The Company's revenue transactions include saltwdbllowing:

products; equipment; services; equipment bundlék products and/or services; and integrated salatidbhe Company recognizes revenue
when realized or realizable and earned, which ismthe following criteria are met: persuasive endeof an arrangement exists; delivery
occurred; the sales price is fixed and determinatid collectibility is reasonably assured. At tinee revenue is recognized, the Company
provides for the estimated costs of warrantiesraddces revenue for estimated returns. At the téwenue is recognized, the Company also
records reductions to revenue for customer incergrograms offered including cash and volume distsprice protection, promotional,
cooperative and other advertising allowances,istpfees and coupons.

For product sales, the recognition criteria areegaity met when title and risk of loss have transfé from the Company to the buyer, which
may be upon shipment or upon delivery to the custasiies, based on contract terms or legal reqeingsrin foreign jurisdictions. Service
revenues are recognized as such services are eehnder

For equipment sales, the recognition criteria @&megally met when the equipment is delivered asthlled at the customer site. In instances
in which the agreement with the customer contaiogstomer acceptance clause, revenue is defertdédwustomer acceptance is obtained,
provided the customer acceptance clause is coesiderbe substantive. For certain agreements, dngp@ny does not consider these
customer acceptance clauses to be substantivedgettemiCompany can and does replicate the custoeptance test environment and
performs the agreed upon product testing priohtprsent. In these instances, revenue is recogniped installation of the equipment.

The sale of equipment combined with services, glicly maintenance, and/or other elements, inclughoglucts and software, represent
multiple element arrangements. The Company allsa&eenue to the various elements based on vdefaijective evidence of fair value (if
software is not included or is incidental to thenaction) or Kodak-specific objective evidencéaafvalue if software is included and is
other than incidental to the sales transactionwebae. Revenue allocated to an individual elen@nécognized when all other revenue
recognition criteria are met for that element.

Revenue from the sale of integrated solutions, wiricludes transactions that require significapiction, modification or customization of
software, is recognized in accordance with contaacbunting. Under contract accounting, revenuellghise recognized utilizing either the
percentage-of-completion or completed-contract wektfthe Company currently utilizes the completedtact method for all solution sales
as sufficient history does not currently exist flowa the Company to accurately estimate total castsomplete these transactions. Revenue
from other lon-term contracts, primarily government contractgaserally recognized using the percen-of- completion methoc



The Company may offer customer financing to agsistomers in their acquisition of Kodak's produptanarily in the area of on-site
photofinishing equipment. At the time a financingnsaction is consummated, which qualifies asesdgbe lease, the Company records the
total lease receivable net of unearned income laméstimated residual value of the equipment. Urezhincome is recognized as finance
income using the interest method over the ternhef¢ase. Leases not qualifying as sales-typedesaseaccounted for as operating leases.
The underlying equipment is depreciated on a ditdige basis over the assets' estimated useéul lif

The Company's sales of tangible products are theatass of revenues that exceeds 10% of totalalafeted net sales. All other sales clas
are individually less than 10%, and therefore, Haaen combined with the sales of tangible prodoctthe same line in accordance with
Regulation S-X.

WARRANTY COSTS

The Company has warranty obligations in conneatiiih the sale of its equipment. The original watygpmeriod for equipment products is
generally one year. The costs incurred to providiétfese warranty obligations are estimated anardec! as an accrued liability at the time
sale. The Company estimates its warranty costegpdimt of sale for a given product based on hisdbfailure rates and related costs to
repair. The change in the Company's accrued warabiigations from December 31, 2001 to Decembe2802 was as follows:

(in millions)
Accrued warranty obligations at December 31, 2001 $50
Actual warranty experience during 2002 47
2002 warranty provisions 48

Adjustments for changes in estimates (8)

Accrued warranty obligations at December 31, 2002 $43



The Company also offers extended warranty arrangente its customers, which are generally one peamay range from three months to
three years after the original warranty period. Tmenpany provides both repair services and routiamtenance services under these
arrangements. The Company has not separated tedext warranty revenues and costs from the roataiatenance service revenues and
costs, as it is not practicable to do so. Costsried! under these extended warranty arrangementisefyear ended December 31, 2002
amounted to $179 million. The change in the Com[sadgferred revenue balance in relation to thesendrd warranty arrangements was as
follows:

(in millions)
Deferred revenue at December 31, 2001 $ 91
New extended warranty arrangements in 2002 330
Recognition of extended warranty arrangement
revenue in 2002 (318)
Deferred revenue at December 31, 2002 $ 103

RESEARCH AND DEVELOPMENT COSTS

Research and development costs, which include gostsnection with new product development, fundatal and exploratory research,
process improvement, product use technology andugtaccreditation are charged to operations irp#r@d in which they are incurred.

ADVERTISING

Advertising costs are expensed as incurred andded in selling, general and administrative expgnAdvertising expenses amounted to
$632 million, $634 million and $701 million in 2002001 and 2000, respectively.

SHIPPING AND HANDLING COSTS

Amounts charged to customers and costs incurredebZompany related to shipping and handling arkided in net sales and cost of goods
sold, respectively, in accordance with EmergingéssTask Force (EITF) Issue No. 00-10, "AccountargShipping and Handling Fees and
Costs."



IMPAIRMENT OF LONG-LIVED ASSETS

Effective January 1, 2002, the Company adoptegtbeisions of SFAS No. 144, "Accounting for the lamment or Disposal of Long-Lived
Assets." Under the guidance of SFAS No. 144, the@my's current policy is substantially unchangedfits previous policy. The
Company reviews the carrying value of its long-divassets, other than goodwill and purchased inémgissets with indefinite useful lives,
for impairment whenever events or changes in cigtantes indicate that the carrying value may noebeverable. The Company assesses
the recoverability of the carrying value of longdd assets by first grouping its long-lived asséth other assets and liabilities at the lowest
level for which identifiable cash flows are largéhglependent of the cash flows of other assetdiabitities (the asset group) and, secondly,
estimating the undiscounted future cash flows déinatdirectly associated with and that are expetctedise from the use of and eventual
disposition of such asset group. The Company etrthe undiscounted cash flows over the remaingeful life of the primary asset within
the asset group. If the carrying value of the agsaip exceeds the estimated undiscounted cashb,ftthe Company records an impairment
charge to the extent the carrying value of the {livef asset exceeds its fair value. The Compamgrdenes fair value through quoted market
prices in active markets or, if quoted market fgiaee unavailable, through the performance of matiesinalysis of discounted cash flows or
external appraisals.

In connection with its assessment of recoverahiiftits long-lived assets and its ongoing strategidew of the business and its operations,
the Company continually reviews the remaining ulsiéfas of its long-lived assets. If this reviewdicates that the remaining useful life of the
long-lived asset has been reduced, the Companwdjilist the depreciation on that asset to facdlitall cost recovery over its revised
estimated remaining useful life.

DERIVATIVE FINANCIAL INSTRUMENTS

The Company adopted SFAS No. 133, "Accounting feriative Instruments and Hedging Activities,” andary 1, 2000. All derivative
instruments are recognized as either assets ditledand are measured at fair value. Certairvdéives are designated and accounted for as
hedges. The Company does not use derivativesddinyg or other speculative purposes.

The Company has cash flow hedges to manage foceilgancy exchange risk, commodity price risk, amndrest rate risk related to forecas
transactions. The Company also uses foreign cuyriemeard contracts to offset currency-related demin foreign currency denominated
assets and liabilities. These foreign currency &vdicontracts are not designated as accountingeleatgl all changes in fair value are
recognized in earnings in the period of change.

The fair value of foreign currency forward contsadesignated as hedges of forecasted foreign @yrgenominated intercompany sales is
reported in other current assets and/or currebilitias, and is recorded in other comprehensiwmine. When the related inventory is sold to
third parties, the hedge gains or losses as addbe of the intercompany sale are transferred fstirar comprehensive income to cost of g«
sold.



The fair value of silver forward contracts desigrbas hedges of forecasted worldwide silver pueshessreported in other current assets
and/or current liabilities, and is recorded in otbemprehensive income. When the silver-contaipirgglucts are sold to third parties, the
hedge gains or losses as of the date of the pwafaaw silver are transferred from other compnsig income to cost of goods sold.

The fair value of the interest rate swap designated hedge of forecasted floating-rate interegieats is reported in current liabilities, and
is recorded in other comprehensive income. As @stegxpense is accrued, an amount equal to trexatiife between the fixed and floating-
rate interest payments is transferred from othargrehensive income to interest expense.

ENVIRONMENTAL EXPENDITURES

Environmental expenditures that relate to curr@@rations are expensed or capitalized, as apptepEapenditures that relate to an existing
condition caused by past operations and that dpmeide future benefits are expensed as incuedts that are capital in nature and that
provide future benefits are capitalized. Liabiktigre recorded when environmental assessmentsaale an the requirement for remedial
efforts is probable, and the costs can be reaspeatimated. The timing of accruing for these reiatizh liabilities is generally no later than
the completion of feasibility studies.

The Company has an ongoing monitoring and ideatifim process to assess how the activities, witheet to the known exposures, are
progressing against the accrued cost estimategglaas to identify other potential remediatioresithat are presently unknown.

INCOME TAXES

The Company accounts for income taxes in accordartbeSFAS No. 109, "Accounting for Income Taxebte asset and liability approach
underlying SFAS No. 109 requires the recognitiod@ferred tax liabilities and assets for the exgeaétiture tax consequences of temporary
differences between the carrying amounts and tais lwd the Company's assets and liabilities. Mamesge provides valuation allowances
against the net deferred tax asset for amountsatkatot considered more likely than not to beizedl

EARNINGS PER SHARE

Basic earnings-per-share computations are bas#dteomeighted-average number of shares of commak statstanding during the year.
Diluted earnings-per-share calculations reflectatgumed exercise and conversion of employee sfiahns that have an exercise price that
is below the average market price of the commoneshiar the respective perioc



Options to purchase 26.8 million and 43.7 millibruses of common stock at weighted-average per ghmes of $58.83 and $61.30 for the
years ended December 31, 2002 and 2001, respgctivede outstanding during the years presenteavbug not included in the computati
of diluted earnings per share because the op#xestise price was greater than the average mpriketof the common shares for the
respective periods.

COMPREHENSIVE INCOME

SFAS No. 130, "Reporting Comprehensive Income dl#isthes standards for the reporting and displasooafprehensive income and its
components in financial statements. SFAS No. 180ires that all items required to be recognizedenatcounting standards as components
of comprehensive income be reported in a finarst@tement with the same prominence as other finhstEtements. Comprehensive income
consists of net earnings, the net unrealized gaihssses on available-for-sale marketable seestiforeign currency translation adjustments,
minimum pension liability adjustments and unreaipains and losses on financial instruments quagifjor hedge accounting and is
presented in the accompanying Consolidated Stateofi@hareholders' Equity in accordance with SFAS NBO.

STOCK-BASED COMPENSATION

The Company accounts for its employee stock ingerglans under Accounting Principles Board (APB)r@m No. 25, "Accounting for
Stock Issued to Employees" and the related inteapoms under Financial Accounting Standards BBASB) Interpretation No. 44,
"Accounting for Certain Transactions Involving Std@ompensation." Accordingly, no stock-based emgdogompensation cost is reflected
in net income from continuing operations as aliam granted had an exercise price equal to th&kehaalue of the underlying common
stock on the date of grant. In accordance with SR&S148, "Accounting for Stock-Based Compensatidransition and Disclosure," the
following table illustrates the effect on net ino®ifinom continuing operations and earnings per sfiane continuing operations as if the
Company had applied the fair value recognition j@ions of SFAS No. 123, "Accounting for Stock-Bas&mmpensation,"” to stock-based
employee compensatio



(in millions, except per share data)

Year End ed December 31,
2002 2001 2000

Net income from continuing
operations, as reported $793 % 81 $1,407

Deduct: Total stock-based

employee compensation expense

determined under fair value

method for all awards, net

of related tax effects (105) (79) (61)
Pro forma net income from

continuing operations $688 $ 2  $1,346

Earnings per share from
continuing operations

Basic - as reported $272 % 28 $4.62
Basic - pro forma $236 $ 01 $4.41
Diluted - as reported $272 % 28 $459
Diluted - pro forma $236 % 01 $4.41

The 2002 total stock-based employee compensatipense amount of $105 million, net of taxes, includeet of tax expense impact of $34
million representing the unamortized compensatimst of the options that were cancelled in connectidh the 2002 voluntary stock option
exchange program. See Note 19, "Stock Option amdp@asation Plans."

SEGMENT REPORTING

The Company reports net sales, operating incoméno@me, certain expense, asset and geographfcaiviation about its operating
segments. Public companies report information abimit business activities, which meets the cidtefia reportable segment. Reportable
segments are components of an enterprise for va@phrate financial information is available thavaluated regularly by the chief operat
decision maker in deciding how to allocate resasiar®d in assessing performance. The Company reestiportable segments and All Ot
See Note 22, "Segment Information” for a discussiotiie change in the Company's operating stru¢tuf®01.



RECENTLY ISSUED ACCOUNTING STANDARDS

In June 2001, the FASB issued SFAS No. 143 "Acdagrfor Asset Retirement Obligations." SFAS 143raddes the financial accounting
and reporting for obligations associated with thiErement of tangible long-lived assets and the@ased asset retirement costs. SFAS 143
applies to legal obligations associated with thizement of longlived assets that result from the acquisition, tmesion, development and/
normal use of the assets. SFAS 143 requires thdathvalue of a liability for an asset retiremebtigation be recognized in the period in
which it is incurred if a reasonable estimate af ¥alue can be made. The fair value of the ligpis added to the carrying amount of the
associated asset, and this additional carrying afiewexpensed over the life of the asset. The Gomiis required to adopt SFAS 143
effective January 1, 2003. The Company is currantihe process of evaluating the potential imphat the adoption of the recognition
provisions of SFAS 143 will have on its consolidbfimancial position and results of operations.

Effective January 1, 2002, the Company adoptegtbeisions of EITF Issue No. 01-09, "Accounting @onsideration Given by a Vendor to
a Customer (Including a Reseller of the Vendor&xiBRcts)." The EITF provides guidance with respeche statement of earnings
classification of and the accounting for recogmitamd measurement of consideration given by a vetodm customer, which includes sales
incentive offers labeled as discounts, coupongtesband free products or services as well asgeraents labeled as slotting fees,
cooperative advertising and buydowns. The adopifdal TF Issue No. 01-09 did not have a materialactpn the Company's Consolidated
Statement of Earnings.

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal iittes." SFAS No. 146 addresses
the financial accounting and reporting for costoagmted with exit or disposal activities and sopdes the EITF Issue No. 94-3, "Liability
Recognition for Certain Employee Termination Betsedind Other Costs to Exit an Activity (includingr@in Costs Incurred in a
Restructuring)." SFAS No. 146 requires recognitibthe liability for costs associated with an exitdisposal activity when the liability is
incurred. Under EITF 94-3, a liability for an exiist was recognized at the date of the Compangisnitonent to an exit plan. SFAS No. 146
also establishes that the liability should initjae measured and recorded at fair value. Accolgi®FFAS No. 146 will impact the timing of
recognition and the initial measurement of the amafi liabilities the Company recognizes in coni@tivith exit or disposal activities
initiated after December 31, 2002, the effectiviedd SFAS No. 14¢€



In November 2002, the FASB issued FASB Interpretablo. 45 (FIN 45), "Guarantor's Accounting anddiisure Requirements for
Guarantees, Including Indirect Guarantees of Irefiiess of Others.” FIN 45 requires that a liabbigyrecorded in the guarantor's balance
sheet upon issuance of a guarantee. In additidh4blrequires disclosures about the guarantedsiding indemnifications, that an entity has
issued and a rollforward of the entity's productnamty liabilities. The Company will apply the repation provisions of FIN 45 prospective
to guarantees issued or modified after Decembe2@®12. The disclosure provisions of FIN 45 aredf{e for financial statements of interim
periods or annual periods ending after Decembe2082. See Note 1 under "Warranty Costs" and Nof¢Qommitments and
Contingencies." The Company is currently in thecpss of evaluating the potential impact that thepédn of the recognition provisions of
FIN 45 will have on its consolidated financial gasi and results of operations.

In November 2002, the Emerging Issues Task Fomehetl a consensus on EITF Issue No. 00-21, "Actwufdr Revenue Arrangements
with Multiple Deliverables." EITF Issue No. 00-2fopides guidance on how to determine when an aeraegt that involves multiple
revenue- generating activities or deliverables &hba divided into separate units of accountingrévenue recognition purposes, and if this
division is required, how the arrangement consitl@mashould be allocated among the separate uh@isamunting. The guidance in the
consensus is effective for revenue arrangemengsehinto in fiscal periods beginning after June2003. The Company is currently
evaluating the effect that the adoption of EITRits®lo. 00-21 will have on its results of operatiand financial condition.

In December 2002, the FASB issued SFAS No. 148¢8Anting for Stock- Based Compensation - Transiéind Disclosure," which amends
SFAS No. 123, "Accounting for Stock-Based Compeansdt SFAS No. 148 provides alternative methodgarfisition for a voluntary change
to the fair value based method of accounting foclstbased employee compensation. SFAS No. 148 adgores that disclosures of the pro
forma effect of using the fair value method of agaiing for stock-based employee compensation h@agied more prominently and in a
tabular format. Additionally, SFAS No. 148 requidisclosure of the pro forma effect in interim fircéal statements. See "Stock-Based
Compensation” within Note 1, "Significant AccourgiRolicies" for the additional annual disclosuresdmto comply with SFAS No. 148. As
the Company does not intend to adopt the provisidr&BAS No. 123, the Company does not expect SNASL48 to have a material effect
on its results of operations or financial conditi



In January 2003, the FASB issued Interpretaiond6a(FIN 46), "Consolidation of Variable Interesttiies,"” which clarifies the application
of Accounting Research Bulletin (ARB) No. 51, "Cohdated Financial Statements," relating to comiailbn of certain entities. First, FIN -
will require identification of the Company's paipiation in variable interest entities (VIE), whiahe defined as entities with a level of
invested equity that is not sufficient to fund figwactivities to permit them to operate on a st@ode basis, or whose equity holders lack
certain characteristics of a controlling finandrgkrest. Then, for entities identified as VIE, 8 sets forth a model to evaluate potential
consolidation based on an assessment of which fathe VIE, if any, bears a majority of the exp@sto its expected losses, or stands to
from a majority of its expected returns. FIN 4@&ifective for all new variable interest entitiegared or acquired after January 31, 2003. For
VIE created or acquired prior to February 1, 208, provisions of FIN 46 must be applied for thstfinterim or annual period beginning
after June 15, 2003. FIN 46 also sets forth cedaiolosures regarding interests in VIE that arngied significant, even if consolidation is
required. See Note 6, "Investments," for theselassces. The Company is currently evaluating ttiecethat the adoption of FIN 46 will ha
on its results of operations and financial conditio

RECLASSIFICATIONS

Certain reclassifications have been made to tha pariods to conform to the 2002 presentation.

NOTE 2: RECEIVABLES, NET

(in millions) 2002 2001
Trade receivables $1,896 $1,966
Miscellaneous receivables 338 371

Total (net of allowances of $137 and $109) $2,234 $2,337

In the fourth quarter of 2001, the Company recoraetiarge of approximately $20 million to provide the potential uncollectible amounts
due from Kmart, which filed a petition for reorgaafion under Chapter 11 of the United States BastkyuCode in January 2002. The amc
of $20 million is included in selling, general aadministrative expenses in the accompanying Cattesteld Statement of Earnings in 2001
in the total allowance of $137 million and $109Init at December 31, 2002 and 2001, respectively.

Of the total trade receivable amounts of $1,89@aniland $1,966 million as of December 31, 2002 2001, respectively, approximately
$371 million and $329 million, respectively, argpegted to be settled through customer deductiohieurof cash payments. Such deductions
represent rebates owed to the customer and arelegatin accounts payable and other current ligdslin the accompanying Consolidated
Statement of Financial Position at each respetialance sheet dal




NOTE 3: INVENTORIES, NET

(in millions) 2002 2001

At FIFO or average cost (approximates
current cost)

Finished goods $ 831 $ 851
Work in process 322 318
Raw materials and supplies 301 346
1,454 1,515

LIFO reserve (392) (444)

Total $1,062 $1,071

Inventories valued on the LIFO method are approtaégal 7% and 48% of total inventories in 2002 af@2, respectively. During 2001,
inventory usage resulted in liquidations of LIF@eéntory quantities. In the aggregate, these invegavere carried at the lower costs

prevailing in prior years as compared with the @dsturrent purchases. The effect of these LIFQidigtions was to reduce cost of goods sold
by $31 million and $14 million in 2002 and 2001spectively.

The Company reduces the carrying value of inveesaid a lower of cost or market basis for thosmstéhat are potentially excess, obsolet
slow-moving based on management's analysis of towgtevels and future sales forecasts. The Compéstyreduces the carrying value of
inventories whose net book value is in excess akataAggregate reductions in the carrying valuthwespect to inventories that were still
on hand at December 31, 2002 and 2001, and thatdemmed to be excess, obsolete, slow-moving bh#tha carrying value in excess of
market, were $65 million and $99 million, respeetjv

NOTE 4: PROPERTY, PLANT AND EQUIPMENT, NET

(in millions) 2002 2001
Land $ 123 $ 127
Buildings and building improvements 2,658 2,602
Machinery and equipment 10,182 9,884
Construction in progress 325 369

13,288 12,982
Accumulated depreciation (7,868) (7,323)
Net properties $ 5,420 $ 5,659

Depreciation expense was $818 million, $765 millkor $738 million for the years 2002, 2001 and 20@8pectively, of which

approximately $19 million, $52 million and $33 nolh, respectively, represented accelerated depi@tia connection with restructuring
actions.




NOTE 5: GOODWILL AND OTHER INTANGIBLE ASSETS

Effective January 1, 2002, the Company adoptegitbeisions of SFAS No. 142, "Goodwill and Otheraimgible Assets," under which
goodwill is no longer amortized, but is requirebassessed for impairment at least annually. @ilpdet was $981 million and $948
million at December 31, 2002 and 2001, respectivébcumulated amortization amounted to $920 milkdecember 31, 2001. The char
in the carrying amount of goodwill by reportablgsent for 2002 and 2001 were as follows:

Commer- Consol-

Photo- Health cial idated

(in millions) graphy Imaging Imaging Total
Balance at

December 31, 2000 $ 719 $197 $ 31 $ 947
Goodwill related to

acquisitions 105 - 94 199
Goodwill impairment (43) - - (43)
Amortization of goodwill ~ (110) (28) (15) (153)
Finalization of purchase

accounting 2 1 1 4
Currency translation

adjustments 4) Q) Q) (6)
Balance at

December 31, 2001 669 169 110 948
Goodwill related to

acquisitions 19 1 6 26
Goodwill written off

related to disposals - - a7 @nn
Finalization of purchase

accounting (2) 4 3 6
Currency translation

adjustments 15 2 1 18
Balance at

December 31, 2002 $ 702 $176 $ 103 $981

The aggregate amount of goodwill acquired durin@126f $199 million was attributable to $40 milliéor the purchase of Ofoto, Inc. within
the Photography segment, $77 million relating ®hirchase of Bell & Howell Company within the Coemaial Imaging segment and $82
million related to additional acquisitions withimet Photography and Commercial Imaging segmentstkadll individually immaterial. The
goodwill impairment charge of $43 million relatedthe Company's PictureVision subsidiary within Bietography segment, which was
determined to be impaired as a result of the Corylpatquisition of Ofoto.

The aggregate amount of goodwill acquired durin@g226f $26 million was attributable to acquisitichat are all individually immaterial. Ti
goodwill written off related to disposals duringd20of $17 million was attributable to the dispostiKodak Global Imaging, Inc. within the
Commercial Imaging segment. The $17 million chamearnings relating to the write-off of this goalive included in the loss from
discontinued operations, net of income taxes ofid#fBon in the Consolidated Statement of Earnirgse Note 21, "Discontinued
Operations.'



Year Ended
December 31, 2001

Earnings from continuing

operations before income

taxes (as originally

reported) $ 115 $ 115
Adjustment for the

exclusion of goodwill

amortization - 153
Earnings from continuing

operations before income

taxes 115 268
Provision for income
taxes 34 58

Earnings from continuing
operations $ 81 $ 210

Basic and diluted
earnings per share from
continuing operations $.28 $.72

Year Ended
December 31, 2000

Earnings from continuing

operations before income

taxes (as originally

reported) $2,132 $2,132
Adjustment for the

exclusion of goodwill

amortization - 151
Earnings from continuing

operations before income

taxes 2,132 2,283
Provision for income
taxes 725 744

Earnings from continuing
operations $1,407 $1,539

Basic earnings per share
from continuing operations $ 4.62 $ 5.05

Diluted earnings per share
from continuing operations $ 459 $ 5.02

Earnings and earnings per share from continuingadioss for the years ended December 31, 2001 @8d, 2s adjusted for the exclusion of
goodwill amortization expense, were as followsnilions, except per share amounts):

Impact of

Exclusion of
--  Goodwill
ed Amort. Exp.

153

153

24

$129

$ .44

Impact of

Exclusion of
--  Goodwill
ed Amort. Exp.

151

151

19

$132

$. 43

$ .43

All other intangible assets subject to amortizatoa not material to the Consolidated Statemehiraincial Position.



NOTE 6: INVESTMENTS
Equity Method -

At December 31, 2002, the Company's significanitgquethod investees and the Company's approximatership interest in each investee
were as follows:

Kodak Polychrome Graphics (KPG) 50%
NexPress Solutions LLC 50%
Phogenix Imaging LLC 50%
Matsushita-Ultra Technologies

Battery Corporation 30%
Express Stop Financing (ESF) 50%
SK Display Corporation 34%

At December 31, 2002 and 2001, the Company's equigstment in these unconsolidated affiliates $2&2 million and $360 million,
respectively, and is reported within other longrterssets. The Company records its equity in thenigcor losses of these investees and
reports such amounts in other (charges) incomedratcompanying Consolidated Statement of EarnBegs Note 12, "Other (Charges)
Income." These investments do not meet the Regul&#X significance test requiring the inclusiortlod separate investee financial
statements.

Kodak sells certain of its long-term lease recei@alpelating to the sale of photofinishing equiptierESF without recourse to the Company.
Sales of longerm lease receivables to ESF were approximatelyiidn, $83 million and $397 million in 2002, 20@nd 2000, respective
See Note 10, "Commitments and Contingencies."

The Company sells graphics film and other prodteits equity affiliate, KPG. Sales to KPG for tyears ended December 31, 2002, 2001
and 2000 amounted to $315 million, $350 million &4d.9 million, respectively. These sales are regbin the Consolidated Statement of
Earnings. The Company eliminates profits on thesessto the extent the inventory has not beentbotaigh to third parties, on the basis of
its 50% interest. At December 31, 2002 and 200huants due from KPG relating to these sales werenfiiibn and $40 million,
respectively, and are reported in receivablesimiste accompanying Consolidated Statement of EiaaRosition. Additionally, the
Company has guaranteed certain debt obligatiok$@& up to $160 million, which is included in theabguarantees amount of $345 million
at December 31, 2002, as discussed in Note 10, Monents and Contingencies."

The Company also sells chemical products to its B@%ted equity affiliate, NexPress. However, thedesstransactions are not material to
the Company's results of operations or financisitmmn.

Kodak has no other material activities with its igmethod investee:



As a result of its continuing evaluation of theeetfthat the adoption of FIN 46 will have on then@any's results of operations and financial
condition, the Company believes that it is reastnpbssible that ESF, NexPress, Phogenix and SKI&yswill qualify as variable interest
entities. ESF is an operating entity formed to me\a long-term financing solution to Qualex's mfiotishing customers in connection with
Qualex's leasing of photofinishing equipment todhgarties, as opposed to Qualex extending long-teedit (See Note 10 under "Other
Commitments and Contingencies"). NexPress, Phogemd®SK Display are each operating entities thaevi@med to develop, manufacture
and commercialize specific imaging products andpmgant for sale to customers. Total assets for B&xPress, Phogenix and SK Display
as of December 31, 2002 were approximately $520omjl$171 million, $25 million and $6 million, rpsctively. The Company's estimated
maximum exposures to loss as a result of its comginvolvement with ESF, NexPress, Phogenix aid&play are $63 million, $148
million, $42 million and $110 million, respectivelyhe maximum exposures to loss represent the $iine @arrying value of the Company's
investment balances as of December 31, 2002, teagsd amounts that Kodak intends to or is conaditb fund in the future for each of
these potential variable interest entities ancht®imum amount of debt guarantees under which tmegany could potentially be requirec
perform.

Cost Method -

The Company also has certain investments withtless a 20% ownership interest in various privatmganies whereby the Company does
not have the ability to exercise significant infiese. These investments are accounted for undeostemethod.

The Company recorded total charges for the yeateceBecember 31, 2002 and 2001 of $45 million akiirsillion, respectively, for other
than temporary impairments relating to certaint®strategic and non- strategic venture investmevitch were accounted for under the cost
method. The strategic venture investment impairrochatges for the years ended December 31, 2002G01dof $27 million and $12 milliol
respectively, were recorded in selling, general ahtlinistrative expenses in the accompanying Catateld Statement of Earnings. The non-
strategic venture investment impairment chargegh®years ended December 31, 2002 and 2001 afdii@n and $3 million, respectively,
were recorded in other (charges) income in therapamying Consolidated Statement of Earnings.

The charges were taken in the respective perioddich the available evidence, including subseqtiaahcing rounds, independent
valuations, and other factors indicated that thieulying investments were impaired on an other teamporary basis.

The remaining carrying value of the Company's itmesits accounted for under the cost method at DieeeB1, 2002 and 2001 of $29
million and $51 million, respectively, is includ@dother long-term assets in the accompanying Qateged Statement of Financial Position.



NOTE 7: ACCOUNTS PAYABLE AND OTHER CURRENT LIABILIT IES

(in millions) 2002 2001
Accounts payable, trade $ 720 $ 674
Accrued advertising and promotional
expenses 574 568
Accrued employment-related liabilities 968 749
Accrued restructuring liabilities 197 318
Other 892 967
Total payables $3,351 $3,276

The other component above consists of other mawetius current liabilities that, individually, dess than 5% of the total current liabilities
component within the Consolidated Statement of ke Position, and therefore, have been aggregatadcordance with Regulation S-X.

NOTE 8: SHORT-TERM BORROWINGS AND LONG-TERM DEBT
SHORT-TERM BORROWINGS

The Company's short-term borrowings at Decembe2302 and 2001 were as follows:

(in millions) 2002 2001
Commercial paper $ 837 $1,140
Current portion of long-term debt 387 156
Short-term bank borrowings 218 238
Total short-term borrowings $1,442 $1,534

The weighted average interest rates for commepeipér outstanding during 2002 and 2001 were 2.088&%, respectively. The weighted
average interest rates for short-term bank borrgsvutstanding during 2002 and 2001 were 3.8% 2% Grespectively.

LINES OF CREDIT

The Company has $2,225 million in committed revodvcredit facilities (the EKC Credit Facility) regatiated in 2002, which are available
support the Company's commercial paper progranf@argeneral corporate purposes. The EKC CreditliBa comprised of a 364-day
committed facility at $1,000 million expiring in 2003 and a 5-year committed facility at $1,22iliam expiring in July 2006. If unused,
they have a commitment fee of $3 million per yeathe Company's current credit rating. Interestimounts borrowed under these facilities
is calculated at rates based on spreads abovéncefarence rates and the Company's credit rati@BB+ (Standard & Poor's) and Baal
(Moody's). There were no amounts outstanding utitese arrangements at December 31, 2002. The EEdit@acility includes a covenant
that requires the Company to maintain a certaint teBBITDA (earnings before interest, income taxdepreciation and amortization) ratio.
In the event of violation of the covenant, the liaciwould not be available for borrowing until tlkevenant provisions were waived, amended
or satisfied. The Company was in compliance with tovenant at December 31, 2002. The Company mimtesnticipate that a violation is
likely to occur.



The Company has other committed and uncommitted lof credit at December 31, 2002 totaling $24lioniland $1,993 million,
respectively. These lines primarily support bormgvheeds of the Company's subsidiaries, includinm toans, overdraft coverage, letters of
credit and revolving credit lines. Interest ratad ather terms of borrowing under these lines eflitrvary from country to country, depend
on local market conditions. Total outstanding baiirgs against these other committed and uncommilitied of credit at December 31, 2002
were $143 million and $465 million, respectivelheBe outstanding borrowings are reflected in tloetsterm bank borrowings and long-
term debt balances at December 31, 2002.

Accounts Receivable Securitization Program

In March 2002, the Company entered into an accawctsivable securitization program (the Progranilictv provides the Company with
borrowings up to a maximum of $400 million. Undee Program, the Company sells certain of its doméside accounts receivable without
recourse to EK Funding LLC, a Kodak wholly ownednsolidated, bankruptcy-remote, limited purposaitéd liability corporation (EKFC).
Kodak continues to service, administer and colieetreceivables. A bank, acting as the Programtagarchases undivided percentage
ownership interests in those receivables on belidlfe conduit purchasers, who have a first piyasécurity interest in the related receivables
pool. The receivables pool at December 31, 20@2esenting the outstanding balance of the grossuats receivable sold to EKFC, totaled
approximately $634 million. As the Company hasrigat at any time during the Program to repurctalkef the then outstanding purchased
interests for a purchase price equal to the oudgtgrprincipal plus accrued fees, the receivatdesain on the Company's Consolidated
Statement of Financial Position, and the proceeais the sale of undivided interests are recordeskasred borrowings.

As the Program is renewable annually subject td#rk's approval, the secured borrowings undePtbhgram are included in short-term
borrowings. The Company expects the Program t@bewed upon its expiration in March 2003 at a murmborrowing level of $250
million. At December 31, 2002, the Company had taungding secured borrowings under the Program ofrifiion.

The cost of the secured borrowings under the Pnoggacomprised of yield, liquidity, conduit, Prograand Program agent fees. The yield fee
is subject to a floating rate, based on the aveoédfge conduits' commercial paper rates. The wiatge for these fees is recorded in interest
expense. Based on the outstanding secured borrewgngl of $74 million and the average of the catsleommercial paper rates at
December 31, 2002, the estimated annualized bangpwodst rate is 2.13%. Interest expense for the greded December 31, 2002 was not
material.

The Program agreement contains a number of cusyotoaenants and termination events. Upon the oenug of a termination event, all
secured borrowings under the Program shall be imatedy due and payable. The Company was in comgdiavith all such covenants at
December 31, 200:



LONG-TERM DEBT

Long-term debt and related maturities and intenasts were as follows at December 31, 2002 and gaatillions):

Weighted-

Average

Interest
Country  Type Maturity Rate 2 002 2001
uU.s. Term note 2002 6.38% $ - $ 150
U.S. Term note 2003 9.38% 144 144
u.s. Term note 2003 7.36% 110 110
u.s. Medium-term 2005 7.25% 200 200
U.S. Medium-term 2006 6.38% 500 500
U.S. Term note 2008 9.50% 34 34
U.S. Term note 2018 9.95% 3 3
U.S. Term note 2021 9.20% 10 10
China Bank Loans 2002 6.28% - 12
China Bank Loans 2003 5.49% 114 96
China Bank Loans 2004 2.42% - 190
China Bank Loans 2004 5.58% 252 182
China Bank Loans 2005 5.53% 124 133
Japan Bank Loans 2003 2.51% - 42
Qualex  Term notes 2003-2005 6.12% 44 -
Chile Bank Loans 2004 2.61% 10 10
Other 6 6

1, 551 1,822

Current portion of long-term debt ( 387) (156)
Long-term debt, net of current portion $1, 164 $1,666

Annual maturities (in millions) of lonterm debt outstanding at December 31, 2002 arellasvé: 2003: $387; 2004: $285; 2005: $332; 2(
$500; 2007: $0; 2008 and beyond: $47.

During the second quarter of 2001, the Companyessed its medium- term note program from $1,000anito $2,200 million for issuance
of debt securities due nine months or more frore déissue. At December 31, 2002, the Company ket skcurities outstanding of $700
million under this medium-term note program, witine of this balance due within one year. The Comes remaining availability of
$1,200 million under its medium-term note programthe issuance of new notes.

NOTE 9: OTHER LONG-TERM LIABILITIES

(in millions) 200 2 2001
Deferred compensation $ 16 0 $ 164
Minority interest in Kodak companies 7 0 84
Environmental liabilities 14 8 162
Deferred income taxes 5 2 81
Other 20 9 229
Total $ 63 9 $ 720

The other component above consists of other mawetius long-term liabilities that, individuallyedess than 5% of the total liabilities
component in the accompanying Consolidated Stateafdrinancial Position, and therefore, have baggregated in accordance with
Regulation S-X.



NOTE 10: COMMITMENTS AND CONTINGENCIES
Environmental
Cash expenditures for pollution prevention and eagtatment for the Company's current facilitiesenses follows:

(in millions) 2002 200 1 2000

Recurring costs for

pollution prevention and waste

treatment $67 $6 8 $72
Capital expenditures for pollution

prevention and waste

treatment 12 2 7 36
Site remediation costs 3 2 3
Total $82 $9 7 $111

At December 31, 2002 and 2001, the Company's ungliged accrued liabilities for environmental renagidn costs amounted to $148
million and $162 million, respectively. These amtsuare reported in the other long-term liabiliieshe accompanying Consolidated
Statement of Financial Position.

The Company is currently implementing a Correcthation Program required by the Resource Consematiwl Recovery Act (RCRA) at t
Kodak Park site in Rochester, NY. As part of thisggam, the Company has completed the RCRA Fadiksessment (RFA), a broad-based
environmental investigation of the site. The Comypigrcurrently in the process of completing, andame cases has completed, RCRA
Facility Investigations (RFI) and Corrective MeasiStudies (CMS) for areas at the site. At Decer@beP002, estimated future
investigation and remediation costs of $67 millaoe accrued on an undiscounted basis by the Conmgrahsire included in the $148 million
reported in other long-term liabilities.

Additionally, the Company has retained certain gdttions for environmental remediation and Superfuatkers related to certain sites
associated with the non-imaging health businessdsrs 1994. In addition, the Company has beentifled as a potentially responsible party
(PRP) in connection with the non-imaging healthiesses in five active Superfund sites. At Decen3lie2002, estimated future
remediation costs of $49 million are accrued omragiscounted basis and are included in the $14&mileported in other long-term
liabilities.

The Company has obligations relating to two formanufacturing sites located outside the UnitedeStdhvestigations were completed in
the fourth quarter of 2001, which facilitated tlwmpletion of cost estimates for the future reméaiiahnd monitoring of these sites. The
Company's obligations with respect to these twesditclude an estimate of its cost to repurchaseobthe sites and demolish the building
preparation for its possible conversion to a pupick. The repurchase of the site was completéiaefirst quarter of 2002. At December 31,
2002, estimated future investigation, remediatiod monitoring costs of $27 million are accrued aruadiscounted basis and are included in
the $148 million reported in other lo-term liabilities.



Additionally, the Company has approximately $5 millaccrued on an undiscounted basis in the $1#®mieported in other long-term
liabilities at December 31, 2002 for remediatiolatiag to other facilities, which are not matetialthe Company's financial position, results
of operations, cash flows or competitive position.

Cash expenditures for the aforementioned investigatemediation and monitoring activities are etpd to be incurred over the next thirty
years for each site. For these known environmenxabsures, the accrual reflects the Company'saséistate of the amount it will inci

under the agreed-upon or proposed work plans. Tmep@ny's cost estimates were determined using 8¥@VAStandard E 21301 "Standar
Guide for Estimating Monetary Costs and Liabilittes Environmental Matters," and have not been cedwby possible recoveries from third
parties. The overall method includes the use abaabilistic model which forecasts a range of estimates for the remediation required at
individual sites. The projects are closely monitbaed the models are reviewed as significant evartdsr or at least once per year. The
Company's estimate includes equipment and operatisty for remediation and long-term monitoringhaf sites. The Company does not
believe it is reasonably possible that the loseegiie known exposures could exceed the curremualscby material amounts.

A Consent Decree was signed in 1994 in settlemieatcovil complaint brought by the U.S. EnvironmainProtection Agency and the U.S.
Department of Justice. In connection with the Cah&ecree, the Company is subject to a Compliamtedule, under which the Company
has improved its waste characterization proceduigaded one of its incinerators, and is evalgadimd upgrading its industrial sewer
system. The total expenditures required to complaseprogram are currently estimated to be appnakgly $27 million over the next six
years. These expenditures are primarily capitabiture and, therefore, are not included in therenmental accrual at December 31, 2(

The Company is presently designated as a PRP timel€@omprehensive Environmental Response, Compensand Liability Act of 1980,

as amended (the Superfund Law), or under simitde $aws, for environmental assessment and cleewstp as the result of the Company's
alleged arrangements for disposal of hazardougautes at six such active sites. With respect¢h ehthese sites, the Company's liability is
minimal. Furthermore, numerous other PRPs havelmso designated at these sites and, althoughwhiriposes joint and several liability
on PRPs, the Company's historical experience detmaoas that these costs are shared with other FFttements and costs paid by the
Company in Superfund matters to date have not betarial. Future costs are also not expected todterial to the Company's financial
position, results of operations or cash flows.

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



Uncertainties associated with environmental rentexfiacontingencies are pervasive and often resultide ranges of outcomes. Estimates
developed in the early stages of remediation cay significantly. A finite estimate of cost doestmormally become fixed and determinable
at a specific time. Rather, the costs associatéddaemvironmental remediation become estimable avantinuum of events and activities that
help to frame and define a liability, and the Compaontinually updates its cost estimates. The Gomhas an ongoing monitoring and
identification process to assess how the activitiéth respect to the known exposures, are progrgssgjainst the accrued cost estimates, as
well as to identify other potential remediatioresithat are presently unknown.

Estimates of the amount and timing of future co$tsnvironmental remediation requirements are resgég imprecise because of the
continuing evolution of environmental laws and degry requirements, the availability and applicatdf technology, the identification of
presently unknown remediation sites and the allooaif costs among the potentially responsibleigsrBased upon information presently
available, such future costs are not expectedye hanaterial effect on the Company's competitivinancial position. However, such costs
could be material to results of operations in dipalar future quarter or year.

Other Commitments and Contingencies

The Company has entered into agreements with des@rpanies, which provide Kodak with products aedvices to be used in its normal
operations. The minimum payments for these agretsaea approximately $265 million in 2003, $239limil in 2004, $205 million in 2005,
$116 million in 2006, $77 million in 2007 and $25ifllion in 2008 and thereafter.

The Company guarantees debt and other obligatiodsriagreements with certain affiliated companms@istomers. At December 31, 2C
these guarantees totaled a maximum of $345 milidth, outstanding guaranteed amounts of $159 millithe maximum guarantee amount
includes: guarantees of up to $160 million of debtKodak Polychrome Graphics, an unconsolidatéitizaé in which the Company has a
50% ownership interest ($74 million outstandingl aip to $19 million for other third parties ($17llion outstanding) and guarantees of up
to $166 million of customer amounts due to banksoinnection with various banks' financing of custeshpurchase of product and
equipment from Kodak ($68 million outstanding). TKBG debt facility and the related guarantee matar®ecember 31, 2005, but may be
renewed at the bank's discretion. The guarantedhdmther consolidated affiliates and third palijpt mature between May 1, 2003 and |
31, 2005 and are not expected to me renewed. T$ternar financing agreements and related guaratytpieslly have a term of 90 days for
product and shc-term equipment financing arrangements, and upyteaBs for lon-term equipment financing arrangemel



These guarantees would require payment from Kodékio the event of default on payment by the refige debtor. In some cases,
particularly with guarantees related to equipmerdricing, the Company has collateral or recoursgigions to recover and sell the
equipment to reduce any losses that might be iadurr connection with the guarantee. This actiigtgot material. Management believes the
likelihood is remote that material payments willrequired under these guarantees.

The Company also guarantees debt owed to bank®foe of its consolidated subsidiaries. The maximmomunt guaranteed is $857 million,
and the outstanding debt under those guaranteddh vghrecorded within the short-term borrowingsl éang-term debt, net of current portion
components in the Consolidated Statement of FimshRasition, is $628 million. These guaranteesrexjoi 2003 through 2005 with the
majority expiring in 2003.

The Company may provide up to $100 million in l@ararantees to support funding needs for SK Dis@lagporation, an unconsolidated
affiliate in which the Company has a 34% ownershiprest. As of December 31, 2002, the Companynbabeen required to guarantee any
of SK Display Corporation's outstanding debt.

In certain instances when Kodak sells businesslkesrahrough asset or stock sales, the Companyretain certain liabilities for known
exposures and provide indemnification to the buyiéin respect to future claims for certain unknovabilities existing, or arising from events
occurring, prior to the sale date, including ligkgk for taxes, legal matters, environmental expes, labor contingencies, product liability,
and other obligations. The terms of the indemnifices vary in duration, from one to two years fertain types of indemnities, to terms for
tax indemnifications that are generally alignedh® applicable statute of limitations for the jdiction in which the divestiture occurred, and
terms for environmental liabilities that typicatip not expire. The maximum potential future payraehat the Company could be required to
make under these indemnifications are either cotutadly limited to a specified amount or unlimitéiche Company believes that the
maximum potential future payments that the Compaoud be required to make under these indemnitioatare not determinable at this
time, as any future payments would be dependetii@type and extent of the related claims, ane\alllable defenses, which are not
estimable. However, costs incurred to settle claighsed to these indemnifications have not beetenahto the Company's financial
position, results of operations or cash flo



In certain instances when Kodak sells real estageCompany will retain the liabilities for knownwronmental exposures and provide
indemnification to the other party with respecfuture claims for certain unknown environmentabiigies existing prior to the sale date. The
terms of the indemnifications vary in duration,ifra range of three to ten years for certain indée®ito terms for other indemnities that do
not expire. The maximum potential future paymehg the Company could be required to make undsethelemnifications are either
contractually limited to a specified amount or amited. The Company believes that the maximum pitkfutture payments that the Compse
could be required to make under these indemnitioatare not determinable at this time, as any éuypayments would be dependent on the
type and extent of the related claims, and alivaé defenses to the claims, which are not estimatdwever, costs incurred to settle claims
related to these indemnifications have not beerrizto the Company's financial position, resolteperations or cash flows.

The Company may enter into standard indemnificatigreements in the ordinary course of businessitgittustomers, suppliers, service
providers and business partners. In such instattee§ompany usually indemnifies, holds harmlessagrees to reimburse the indemnified
party for all claims, actions, liabilities, loss&sd expenses in connection with any Kodak infringenof third party intellectual property or
proprietary rights, or when applicable, in connattivith any personal injuries or property damagilteng from any Kodak products sold or
Kodak services provided. Additionally, the Compangy from time to time agree to indemnify and haddrhless its providers of services
from all claims, actions, liabilities, losses angbenses relating to their services to Kodak, extefite extent finally determined to have
resulted from the fault of the provider of servicekting to such services. The level of conducistituting fault of the service provider will
vary from agreement to agreement and may includdwet which is defined in terms of negligence, gnesgligence, recklessness, intenti
acts, omissions or other culpable behavior. Tha trthese indemnification agreements is genep@hpetual. The maximum potential future
payments that the Company could be required to maker the indemnifications are unlimited. The Campbelieves that the maximum
potential future payments that the Company couldebeired to make under these indemnificationgiateleterminable at this time, as any
future payments would be dependent on the typesatent of the related claims, and all relevant dgés to the claims, including statutes of
limitation, which are not estimable. However, caatairred to settle claims related to these indéigations have not been material to the
Company's financial position, results of operationsash flows



The Company has by-laws, policies, and agreemerdsruvhich it indemnifies its directors and offisérom liability for certain events or
occurrences while the directors or officers arayere, serving at Kodak's request in such capaciierthermore, the Company is
incorporated in the State of New Jersey, whichiregicorporations to indemnify their officers andedtors under certain circumstances. The
Company has made similar arrangements with respele directors and officers of acquired companié® term of the indemnification
period is for the director's or officer's lifetimBhe maximum potential amount of future paymendés the Company could be required to m
under these indemnifications is unlimited, but vibloé affected by all relevant defenses to the daintluding statutes of limitations.

The Company had a commitment under a put optiangament with Burrell Colour Lab (BCL), an una#titd company, whereby the
shareholders of BCL had the ability to put 100%haf stock to Kodak for total consideration, inchglthe assumption of debt, of
approximately $63.5 million. The option first becaexercisable on October 1, 2002 and was ultimatetycised during the Company's
fourth quarter ended December 31, 2002. AccordirmtyFebruary 5, 2003, the Company acquired BClaftmtal purchase price of
approximately $63.5 million, which was composedpproximately $53 million in cash and $10.5 milliohassumed debt. The exercise of
the option had no impact on the Company's fourtirtgu earnings.

In connection with the Company's investment in @himat began in 1998, certain unaffiliated entite®sted in two Kodak consolidated
companies with the opportunity to put their mingpiitterests to Kodak at any time after the thirdiaarsary, but prior to the tenth
anniversary, of the date on which the two compawiae established. On December 31, 2002, an ua#ffill investor in one of Kodak's Ch
subsidiaries exercised their rights under the ptibo agreement. Under the terms of the arrangerttentCompany repurchased the investor's
10% minority interest for approximately $44 milliancash. The exercise of this put option and #w@rding of the related minority interest
purchased had no impact on the Company's earnihgstotal exercise price in connection with the agrimg put options, which increases at
a rate of 2% per annum, is approximately $60 milkd December 31, 2002. The Company expects tipapemately $16 million of the
remaining $60 million in total put options will lBxercised and the related cash payments will omeerr the next twelve month



Qualex, a wholly owned subsidiary of Kodak, ha®#%%wnership interest in Express Stop Financind=jE®&hich is a joint venture
partnership between Qualex and Dana Credit CorparéDCC), a wholly owned subsidiary of Dana Cogitn. Qualex accounts for its
investment in ESF under the equity method of actingnESF provides a longgrm financing solution to Qualex's photofinishitgstomers i
connection with Qualex's leasing of photofinishetggiipment to third parties, as opposed to Qualéeneting long-term credit. As part of the
operations of its photofinishing services, Qualelssequipment under a sales-type lease arrangeandmniecords a long-term receivable.
These long-term receivables are subsequently sdibF without recourse to Qualex. ESF incurs lterg: debt to finance the purchase of
receivables from Qualex. This debt is collateraligelely by the long-term receivables purchasedhf@ualex, and in part, by a $60 million
guarantee from DCC. Qualex provides no guaranteeltateral to ESF's creditors in connection with tlebt, and ESF's debt is non-recourse
to Qualex. Qualex's only continued involvementonmection with the sale of the long-term receivalidethe servicing of the related
equipment under the leases. Qualex has continwediwe streams in connection with this equipmertuthn future sales of photofinishing
consumables, including paper and chemicals, andterance.

Qualex has risk with respect to the ESF arrangema®ittrelates to its continued ability to procepare parts from the primary photofinishing
equipment vendor (the Vendor) to fulfill its sefivig obligations under the leases. This risk idlaitable to the fact that, throughout 2002, the
Vendor was experiencing financial difficulty whicktimately resulted in certain of its entities iififerent countries filing for bankruptcy on
December 24, 2002. Although the lessees' requiretogray ESF under the lease agreements is nahgent upon Qualex's fulfillment of its
servicing obligations, under the agreement with E3#alex would be responsible for any deficiencthim amount of rent not paid to ESF as
a result of any lessee's claim regarding maintemansupply services not provided by Qualex. Seelsé payments would be made in
accordance with the original lease terms, whichegaly extend over 5 to 7 years. ESF's outstanidiage receivable amount was
approximately $473 million at December 31, 2C



To mitigate the risk of not being able to fulfilsiservice obligations in the event the Vendor werie for bankruptcy, Qualex built up its
inventory of these spare parts during 2002 andrbegfarbishing used parts. To further mitigateeitposure, effective April 3, 2002, Kodak
entered into certain agreements with the Vendoeuwndhich the Company paid $19 million for a licemskating to the spare parts intellectual
property, an equity interest in the Vendor anditiellectual property holding company and an areamgnt to purchase spare parts. After
entering into these arrangements, the Companyrautahe documentation and specifications of thesghat the Vendor produced and from
purchasing parts it sourced solely from the Veradat a comprehensive supplier list for the partstbiedor sourced from other suppliers.
However, under these arrangements, Kodak had eegsetion, which precluded the Company from mawtiring the parts directly from t
Vendor's suppliers. This use restriction would fieative until certain triggering events occurréte most significant of which was the filing
for bankruptcy by the Vendor. As indicated abobhe, Yendor filed for bankruptcy on December 24, 200% arrangements that the
Company entered into with the Vendor are currelbdiyng reviewed in the bankruptcy courts, and thetbe possibility that such agreements
could be challenged. However, the Company belidvassit has a strong legal position with resped¢htbagreements and is taking the
necessary steps to obtain the rights to gain at¢odgbge Vendor's tooling to facilitate the manufaetof the parts previously produced by the
Vendor. Additionally, the Company has begun to seyrarts directly from the Vendor's suppliers. Adaagly, the Company does not
anticipate any significant liability arising frorhe inability to fulfill its service obligations uedthe arrangement with ESF.

In December 2001, Standard & Poor's (S&P) downgtale credit ratings of Dana Corporation to BBIlforg-term debt and B for shatgrm
debt, which are below investment grade. This adti@ated a Guarantor Termination Event under tleeiRables Purchase Agreement (RPA)
between ESF and its banks. To cure the Guarantomifiation Event, in January 2002, ESF posted $6omiof additional collateral in the
form of cash and long-term lease receivables. at time, if Dana Corporation were downgraded t@WweBB by S&P or below Ba2 by
Moody's, that action would constitute a Terminatitwent under the RPA and ESF would be forced tegetiate its debt arrangements with
the banks. On February 22, 2002, Moody's downgré&ath Corporation to a Ba3 credit rating, thustimgaa Termination Event.

Effective April 15, 2002, ESF cured the Terminatewent by executing an amendment to the RPA. Utideamended RPA, the maximum
borrowings were lowered to $400 million, and ESFstrpay a higher interest rate on outstanding ahddiborrowings. Additionally, if there
were certain changes in control with respect todb@arporation or DCC, as defined in the amended,RRB£h an occurrence would
constitute an event of default. Absent a waivemftbe banks, this event of default would createamination Event under the RPA. The
amended RPA arrangement was further amended ir200 to extend through July 2003. Under the ameRIRA arrangement, maximum
borrowings were reduced to $370 million. Total ¢artsling borrowings under the RPA at December 3022@ere $320 million



Dana Corporation's S&P and Moody's laegm debt credit ratings have remained at the Fepr22, 2002 levels of BB and Ba3, respectiv
Under the amended RPA, if either of Dana Corpon&itbng-term debt ratings were to fall below theirrent respective ratings, such an
occurrence would create a Termination Event anddfin the RPA.

The amended RPA arrangement extends through J0OB, 20 which time the RPA can be extended or teateth If the RPA were terminate
Qualex would no longer be able to sell its leaseirables to ESF and would need to find an altéradinancing solution for future sales of

its photofinishing equipment. For the year endedddeber 31, 2002, total sales of photofinishing popgnt were $3.5 million. Under the
partnership agreement between Qualex and DCC,dubjeertain conditions, ESF has exclusivity rigtdt purchase Qualex's long-term lease
receivables. The term of the partnership agreecmmttnues through October 6, 2003. In light of ti@ng of the partnership termination,
Qualex plans to utilize the services of Eastmanakodredit Corporation, a wholly owned subsidianGaneral Electric Capital Corporation,
as an alternative financing solution for prospexteasing activity with its customers.

At December 31, 2002, the Company had outstaneiters of credit totaling $105 million and suretnids in the amount of $79 million
primarily to ensure the completion of environmeméhediations and payment of possible casualtywarélers' compensation claims.

Rental expense, net of minor sublease income, aredua $158 million in 2002, $126 million in 200ca$155 million in 2000. The
approximate amounts of noncancelable lease commigwéth terms of more than one year, principatlythe rental of real property, redu
by minor sublease income, are $102 million in 2G¥2, million in 2004, $56 million in 2005, $42 nidh in 2006, $32 million in 2007 and
$51 million in 2008 and thereafter.

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



NOTE 11: FINANCIAL INSTRUMENTS

The following table presents the carrying amounthie assets (liabilities) and the estimated falues of financial instruments at December
31, 2002 and 2001:

(in millions) 2002 2001
Carrying Fair C arrying Fair
Amount Value Amount Value

Marketable securities:

Current $ 9 $ 9% 3 $ 3

Long-term 25 26 34 34
Long-term debt (1,164) (1,225) (1 ,666) (1,664)
Foreign currency forwards 2 2 1 1
Silver forwards 2 2 1 1
Interest rate swap - - 2) 2)

Marketable securities and other investments angedbat quoted market prices. The fair values oftarm borrowings are determined by
reference to quoted market prices or by obtainingtes from dealers. The fair values for the renmgjiffinancial instruments in the above t¢
are based on dealer quotes and reflect the estirmateunts the Company would pay or receive to teaitaithe contracts. The carrying values
of cash and cash equivalents, receivables, shontiterrowings and payables approximate their falues.

The Company, as a result of its global operatirgyfarancing activities, is exposed to changes meifpn currency exchange rates, commaodity
prices, and interest rates which may adverselctitfe results of operations and financial positibhe Company manages such exposures, in
part, with derivative financial instruments. Thé fealue of these derivative contracts is repoitedther current assets or accounts payable
and other current liabilities in the accompanyirgnéblidated Statement of Financial Position.

Foreign currency forward contracts are used to éedgsting foreign currency denominated assetdiahilities, especially those of the
Company's International Treasury Center, as wefibascasted foreign currency denominated intercamsales. Silver forward contracts are
used to mitigate the Company's risk to fluctuasitger prices. The Company's exposure to changegerest rates results from its investing
and borrowing activities used to meet its liquidigeds. Long-term debt is generally used to findmeg-term investments, while short-term
debt is used to meet working capital requiremefutsinterest rate swap agreement was used to cofi¥bf million of floating-rate debt to
fixed-rate debt. The Company does not utilize faiahinstruments for trading or other speculativepgoses.

The Company has entered into foreign currency faveantracts that are designated as cash flow lseafgexchange rate risk related to
forecasted foreign currency denominated intercomgates. At December 31, 2002, the Company hadftasthedges for the euro and the
Australian dollar, with maturity dates ranging frdanuary 2003 to August 20(



At December 31, 2002, the fair value of all operefgn currency forward contracts hedging foreigrrency denominated intercompany sales
was an unrealized loss of $4 million (pre-tax)oreled in accumulated other comprehensive (losgniecin the accompanying Consolidated
Statement of Shareholders' Equity. If this amouetento be realized, all of it would be reclassifieth cost of goods sold during the next
twelve months. Additionally, realized losses offillion (pre-tax), related to closed foreign curcgrcontracts hedging foreign currency
denominated intercompany sales, have been defe@rsatumulated other comprehensive (loss) incorhes@ losses will be reclassified into
cost of goods sold as the inventory transferrezbimection with the intercompany sales is soldi@tparties, all within the next twelve
months. During 2002, a ptex loss of $20 million was reclassified from aceuated other comprehensive (loss) income to cogbofls solc
Hedge ineffectiveness was insignificant.

The Company does not apply hedge accounting téotleegn currency forward contracts used to offsetency-related changes in the fair
value of foreign currency denominated assets afulities. These contracts are marked to markeuiin earnings at the same time that the
exposed assets and liabilities are remeasuredghrearnings (both in other (charges) income). Thgrity of the contracts held by the
Company are denominated in euros, British poundstralian dollars, Japanese yen, and Chinese réhminDecember 31, 2002, the fair
value of these open contracts was an unrealizeda§&7 million (pre-tax).

The Company has entered into silver forward cotdri@t are designated as cash flow hedges of psiceelated to forecasted worldwide
silver purchases. The Company used silver forwardracts to minimize its exposure to increaseshersprices in 2000, 2001, and 2002. At
December 31, 2002, the Company had open forwarttamia with maturity dates ranging from January2@May 2003.

At December 31, 2002, the fair value of open sifeeward contracts was an unrealized gain of $2ionil(pre-tax), recorded in accumulated
other comprehensive (loss) income. If this amoustento be realized, all of it would be reclassifietth cost of goods sold during the next
twelve months. Additionally, realized losses oflésan $1 million (pre-tax), related to closedaileontracts, have been deferred in
accumulated other comprehensive (loss) income.eThams will be reclassified into cost of goodsisad silver-containing products are sold,
all within the next twelve months. During 2002 ealized loss of $3 million (pre-tax) was recordedast of goods sold. Hedge
ineffectiveness was insignificant.

In July 2001, the Company entered into an intenagst swap agreement designated as a cash flow loétlge LIBOR-based floating-rate
interest payments on $150 million of debt issuateJ26, 2001 and maturing September 16, 2002. The sffectively converted interest
expense on that debt to a fixed annual rate of%4.@uring 2002, $2 million was charged to intergtense related to the swap. There was
no hedge ineffectivenes



The Company's financial instrument counterpartreshiggh-quality investment or commercial banks vgignificant experience with such
instruments. The Company manages exposure to apante credit risk by requiring specific minimumedit standards and diversification of
counterparties. The Company has procedures to ardhi credit exposure amounts. The maximum ceeglibsure at December 31, 2002
was not significant to the Company.

SFAS No. 133 TRANSITION ADJUSTMENT

On January 1, 2000, the Company adopted SFAS N&."A8counting for Derivative Instruments and HedgiActivities." This statement
requires that an entity recognize all derivativegither assets or liabilities and measure thasteuiments at fair value. If certain conditions
met, a derivative may be designated as a hedgeaddwminting for changes in the fair value of awdgive depends on the intended use of the
derivative and the resulting designation.

The forward contracts used to hedge existing foreigrrency denominated assets and liabilities,@alhethose of the International Treasury
Center, are marked to market through earningseasdime time that the exposed assets and liabditeesemeasured through earnings (both in
other charges) and are not given hedge accoumgathent. When the Company early-adopted SFAS B®oh January 1, 2000, it recorded
a loss of $1 million in earnings to adjust the BEAS No. 133 book value of the forward contracthtr market value of $4 million

(liability).

Additionally, upon adoption of SFAS No. 133, thesting forward contracts used to hedge forecasteergpurchases were designated as
flow hedges and the Company recorded a gain of i$®m(pre- tax) in accumulated other compreheagioss) income to adjust the pre-
SFAS No. 133 book value of the forward contractthear market value of $3 million (asset). Thesasition adjustments were not displayed
in separate captions as cumulative effects of agdan accounting principle due to their immatétyal

The Company has a 50 percent ownership interd&P{, a joint venture accounted for under the eguiéthod. The Company's
proportionate share of KPG's other comprehensivene is therefore included in its presentationtbocomprehensive income displayed in
the Consolidated Statement of Shareholders' Ec



KPG has entered into foreign currency forward cactty that are designated as cash flow hedges barge rate risk related to forecasted
foreign currency denominated intercompany salémarily those denominated in euros and JapaneseAfddecember 31, 2002, KPG had
open forward contracts with maturity dates randiogn January 2003 to December 2003. At DecembeB302, Kodak's share of the fair
value of all open foreign currency forward contsaeedging foreign currency denominated intercompsabgs was an unrealized loss of $5
million (pre-tax), recorded in accumulated othempoehensive (loss) income. If this amount weregadalized, all of it would be reclassified
into KPG's cost of goods sold during the next twatvwonths. Additionally, realized losses of lessitia million (pre- tax), related to closed
foreign currency contracts hedging foreign curredegominated intercompany sales, have been defersetumulated other comprehensive
(loss) income. These losses will be reclassifi¢d KPG's cost of goods sold as the inventory temnstl in connection with the intercompany
sales is sold to third parties, all within the nexélve months. During 2002, a pre-tax gain of $lion (Kodak's share) was reclassified from
accumulated other comprehensive (loss) income B8'&Bost of goods sold. Hedge ineffectiveness nsignificant.

KPG has entered into aluminum forward contracts dha designated as cash flow hedges of pricaeisited to forecasted aluminum
purchases. The fair value of open contracts at mbee 31, 2002, and the losses reclassified into 'KGst of goods sold during 2002, were
negligible. Hedge ineffectiveness was insignificant

KPG has an interest rate swap agreement, maturidggust 2003, designated as a cash flow heddeatfrfg-rate interest payments. At
December 31, 2002, Kodak's share of its fair valae a $1 million loss (pr&x), recorded in accumulated other comprehengpgs)income
and reducing Kodak's investment in KPG. If realizatof this amount would be reclassified into KB@terest expense during the next
twelve months. During 2002, a pre-tax loss of $Rion (Kodak's share) was reclassified from accuated other comprehensive

(loss) income to KPG's interest expense. Hedgéeotdfeness was insignificant.

KPG has an interest rate swap agreement, maturifay 2005, designated as a cash flow hedge ofibarrental payments. At December
31, 2002, Kodak's share of its fair value was anfilion loss (pre-tax), recorded in accumulatedeotbomprehensive (loss) income, and
reducing Kodak's investment in KPG. If realizedf b&this amount would be reclassified into KP@stal expense during the next twelve
months. During 2002, a pre-tax loss of $1 millisiodak's share) was reclassified from accumulatedratomprehensive (loss) income to
KPG's rental expense. There was no hedge ineftewtiss




NOTE 12: OTHER (CHARGES) INCOME

(in millions) 2002 2001 2000
Investment income $ 20 $ 15 $ 36
Loss on foreign exchange transactions (19) 9) (13)
Equity in losses of unconsolidated
affiliates (106) (79) (110)
Gain on sales of investments - 18 127
Gain on sales of capital assets 24 3 51
Loss on sales of subsidiaries - - 9)
Interest on past-due receivables 6 10 14
Minority interest a7) 11 (11)
Non-strategic venture investment
impairments (18) 3) -
Other 9 16 11
Total $(101) $(18) $ 96

NOTE 13: INCOME TAXES

The components of earnings from continuing openatizefore income taxes and the related provisiof8. and other income taxes were as
follows:

(in millions) 2002 2001 2000
Earnings (loss) before income
taxes
u.s. $ 217 $(266) $1,294
Outside the U.S. 729 381 838
Total $ 946 $ 115 $2,132
U.S. income taxes
Current provision (benefit) $ 56 $ (65) $ 145
Deferred (benefit) provision (31) (67) 225
Income taxes outside the U.S.
Current provision 101 177 268
Deferred provision (benefit) 22 5) 37
State and other income taxes
Current provision 12 3 35
Deferred (benefit) provision ) 9) 15
Total $ 153 $ 34 $ 725

The net losses from discontinued operations fo220@1 2001 were $23 million and $5 million, respety, which included tax benefits of
$15 million and $2 million, respectively. There waro discontinued operations in 20



The differences between income taxes computed ulseny.S. federal income tax rate and the provifioincome taxes for continuing
operations were as follows:

(in millions) 2002 2001 2000

Amount computed using the statutory
rate $331 $40 $746
Increase (reduction) in taxes
resulting from:
State and other income taxes,
net of federal 3 4) 33
Goodwill amortization - 45 40
Export sales and manufacturing

credits (23) (29) (48)
Operations outside the U.S. (96) (10) (70)
Valuation allowance 56 (18) 9)
Business closures, restructuring
and land donation (99) - -
Tax settlement - (11) -
Other, net (19) 11 33
Provision for income taxes ~ $153 $34 $725

During the second quarter of 2002, the Companyrdetba tax benefit of $45 million relating to tHesure of its PictureVision subsidiary.
The decision to close the subsidiary was preceglatchbuccessful attempts to sell the subsidiarya Assult of these activities, the Company
made the formal decision in the second quarte06R20 close the subsidiary, as a determinationmade that the business was worthles

tax purposes. Accordingly, the Company recorded%arsillion tax benefit in the second quarter of 2@@&sed on the Company's remaining
tax basis in the PictureVision stock.

During the third quarter of 2002, the Company reedra tax benefit of $46 million relating to thensolidation of its photofinishing
operations in Japan and the loss realized fronligh&ation of a subsidiary as part of this condation. The Company expects this loss to be
utilized during the next five years to reduce tdgabcome from operations in Japan.

During the fourth quarter of 2002, the Company rded an adjustment of $22 million to reduce it®me tax provision due to a decrease in
the estimated effective tax rate for the full y&dre decrease in the effective tax rate was atatiia to an increase in earnings in lower tax

rate jurisdictions relative to original estimat@slditionally, in the fourth quarter of 2002, the i8pany recorded a tax benefit of $8 million
relating to a land donation.

During the third quarter of 2001, the Company realca favorable tax settlement, which resultedtixebenefit of $11 million. In addition,
during the fourth quarter of 2001 the Company reedran adjustment of $20 million to reduce its medax provision due to a decrease in
the estimated effective tax rate for the full y&dre decrease in the effective tax rate was prignatiributable to an increase in earnings in
lower tax rate jurisdictions relative to originaitienates, and an increase in creditable foreigrctedits as compared to estima



The significant components of deferred tax asseddiabilities were as follows:

(in millions) 2002 2001

Deferred tax assets
Pension and postretirement

obligations $ 988 $ 867
Restructuring programs 144 122
Foreign tax credit 99 34
Employee deferred compensation 187 120
Inventories 75 81
Tax loss carryforwards 16 56
Other 558 723
Total deferred tax assets 2,067 2,003
Deferred tax liabilities
Depreciation 700 551
Leasing 156 188
Other 341 596
Total deferred tax liabilities 1,197 1,335
Valuation allowance 72 56
Net deferred tax assets $ 798 $ 612

Deferred tax assets (liabilities) are reportechimfbollowing components within the Consolidatedt@tgent of Financial Position:

(in millions) 2002 2001
Deferred income taxes (current) $ 512 $ 521
Other long-term assets 421 201
Accrued income taxes (83) (29)
Other long-term liabilities (52) (81)
Net deferred tax assets $ 798 $612

The valuation allowance as of December 31, 20027@fmillion is primarily attributable to both fogm tax credits and certain net operating
loss carryforwards outside the U.S. The valuatilowance as of December 31, 2001 was primarilytattable to certain net operating loss
carryforwards outside the U.S. The Company estigtdiat approximately $99 million of unused foretgr credits will be available after the
filing of the 2002 U.S. consolidated income taurat with various expiration dates through 2007wdwer, based on projections of future
taxable income, the Company would be able to etiliee credits only if it were to forgo other taxnbéts. Accordingly, a valuation allowance
of $56 million was recorded in 2002 as managemeli\es it is more likely than not that the Compaurily be unable to realize these other
tax benefits



During 2002, the Company reduced the valuationnalftce that had been provided for as of Decembe2@®11, by $40 million. The $40
million decrease includes $34 million relating &t nperating loss carryforwards in non-U.S. jusidins that expired in 2002. The balance of
the reduction of $6 million relates to net openatioss carryforwards for certain of its subsidiatiie Japan for which management now
believes that it is more likely than not that then@pany will generate sufficient taxable incomedalize these benefits. Most of the remaining
net operating loss carryforwards subject to a wadnaallowance are subject to a five-year expimaperiod.

The Company is currently utilizing net operatingdaarryforwards to offset taxable income fronojierations in China that have become
profitable. The Company has been granted a taxdwlin China that becomes effective once the netaijimg loss carryforwards have been
fully utilized. When the tax holiday becomes effeet the Company's tax rate in China will be zegocpnt for the first two years. For the
following three years, the Company's tax rate b&ll50% of the normal tax rate for the jurisdictionvhich Kodak operates, which is
currently 15%. Thereafter, the Company's tax raliebe 15%.

Retained earnings of subsidiary companies outbielétS. were approximately $1,817 million and $1,48llion at December 31, 2002 and
2001, respectively. Deferred taxes have not beeviged on such undistributed earnings, as it iSGbmpany's policy to permanently reinv
its retained earnings, and it is not practicabldetermine the deferred tax liability on such utribsited earnings in the event they were to be
remitted. However, the Company periodically reaés a portion of these earnings to the extentittibah do so tasfree.

NOTE 14: RESTRUCTURING COSTS AND OTHER
Fourth Quarter, 2002 Restructuring Plan

During the fourth quarter of 2002, the Company ameed a number of focused cost reductions designagdply manufacturing assets more
effectively in order to provide competitive prodsitd the global market. Specifically, the operaionRochester, New York that assemble
one-time-use cameras and the operations in Mekaioperform sensitizing for graphic arts and xdibgs will be relocated to other Kodak
locations. In addition, as a result of decliningfiinishing volumes, the Company will close carteéntral photofinishing labs in the U.S.
and EAMER. The Company will also reduce researchdavelopment and selling, general and adminiggatositions on a worldwide basis
and exit certain non-strategic businesses. Théreg&ucturing charges recorded in the fourth tprasf 2002 for these actions were $116
million.



The following table summarizes the activity witlspect to the restructuring and asset impairmergeisarecorded during the fourth quarte
2002 for continuing operations and the remainin@rze in the related restructuring reserves at Déee 31, 2002:

(dollars in millions)

Lo ng-lived
Asset  Exit
Number of Severance Inventory | mpair- Costs
Employees Reserve Write-downs ments Reserve Total
Q4, 2002 charges 150 $55 $7 $37 $17 $116
Q4, 2002 utilization (250) (2) (7) 37) - (46)
Balance at 12/31/02 900 $ 53 $ - $- $17 $ 70

The total restructuring charge of $116 million émntinuing operations for the fourth quarter of 20as composed of severance, inventory
write-downs, long-lived asset impairments and eagts of $55 million, $7 million, $37 million and. % million, respectively, with $109
million of those charges reported in restructurdngts (credits) and other in the accompanying Qataded Statement of Earnings. The $7
million charge for inventory write-downs for produdiscontinuances was reported in cost of goods isahe accompanying Consolidated
Statement of Earnings. The severance and exit oegtsre the outlay of cash, while the inventorytesdowns and long- lived asset
impairments represent non-cash items.

The severance charge related to the terminatidnl®0 employees, including approximately 525 maetufing and logistics, 300 service and
photofinishing, 175 administrative and 150 researmth development positions. The geographic conipasif the employees terminated
included approximately 775 in the United States @adada and 375 throughout the rest of the wotté. dharge for the long-lived asset
impairments includes the write-off of $13 millicalating to equipment used in the manufacture oferamand printers, $13 million for
sensitized manufacturing equipment, $5 millionl&dr equipment used in photofinishing and $6 millfonother assets that were scrapped or
abandoned immediately. In addition, charges of $om related to accelerated depreciation on Idingd assets accounted for under the held
for use model of SFAS No. 144, was included in cdgfoods sold in the accompanying Consolidatete8tant of Earnings. The accelerated
depreciation of $9 million was comprised of $5 roitl relating to equipment used in the manufactfieameras, $2 million for sensitized
manufacturing equipment and $2 million for lab guuoént used in photofinishing that will be used luthgéir abandonment in 2003. The
Company will incur accelerated depreciation chafe®l 6 million, $6 million and $3 million in thérét, second and third quarters,
respectively, of 2003 as a result of the actionslé@mented in the Fourth Quarter, 2002 Restructupitag.



In connection with the charges recorded in the ffoQuarter, 2002 Restructuring Plan, the Compasyd@8 positions remaining to be
eliminated as of December 31, 2002. These positihde eliminated as the Company completes thswle of photofinishing labs and
completes the planned downsizing of manufacturitdyadministrative positions. These positions apeeted to be eliminated by the end of
the second quarter of 2003. Severance paymentsamitinue beyond the second quarter of 2003 singeany instances, the terminated
employees can elect or are required to receive $eeerance payments over an extended period ef filme Company expects the actions
contemplated by the reserve for exit costs to epteted by the end of the third quarter of 2003 sMaxit costs are expected to be paid
during 2003. However, certain costs, such as lengriease payments, will be paid over periods 2€3.

In addition to the severance actions included %65 million charge described above, further actiwill be required related to the
relocations of the Rochester, New York one-timeasmmera assembly operations and the Mexican sangithperations. Upon completion of
the final severance action plans, it is expectatlah additional 500 to 700 manufacturing employeifide terminated. The total charge for
these additional severance actions is expected approximately $15 million to $20 million.

As part of the Company's focused cost-reductioortesf the Company announced on January 22, 200& theended to incur additional
charges in 2003 to terminate 1,800 to 2,200 empgl®yid addition to the employees included in therffoQuarter, 2002 Restructuring Plan.
A significant portion of these reductions is rethte the rationalization of the Company's photstiing operations in the U.S. and EAMER.
The total charges in 2003 are expected to be inahge of $75 million to $100 million.

Third Quarter, 2002 Restructuring Plan

During the third quarter of 2002, the Company cdidated and reorganized its photofinishing operaim Japan by closing 8 photofinishing
laboratories and transferring the remaining 7 latmies to a joint venture it entered into withiadependent third party. Beginning in the
fourth quarter of 2002, the Company outsourceghtstofinishing operations to this joint venture eTiestructuring charge of $20 million
relating to the Photography segment recorded inhting quarter included a charge for terminatiotaied benefits of approximately $14
million relating to the elimination of approximagel75 positions, which were not transferred tojtiet venture, and other statutorily requi
payments. The positions were eliminated as of Sapte 30, 2002 and the related payments were matteelbgnd of 2002. The remaining
restructuring charge of $6 million recorded in thied quarter represents the write-down of longthassets held for sale to their fair values
based on independent valuations. An additional $i®mwas recorded in the fourth quarter for theterdown of these long-lived assets held
for sale based on quotes obtained from potentigdisu All charges applicable to the Third Quar#®02 Restructuring Plan were included in
the restructuring costs (credits) and other linthenaccompanying Consolidated Statement of Easn



Fourth Quarter, 2001 Restructuring Plan

As a result of the decline in the global econonainditions and the events of September 11th, thegaopncommitted to actions in the fourth
quarter of 2001 (the Fourth Quarter, 2001 RestrirgjPlan) to rationalize worldwide manufacturirepacity, reduce selling, general and
administrative positions on a worldwide basis axitl@rtain businesses. The total restructuring@ésin connection with these actions were
$329 million.

The following table summarizes the activity witlspect to the restructuring and asset impairmemngelsarecorded during the fourth quarte
2001 and the remaining balance in the relateduetstring reserves at December 31, 2002:

(dollars in millions)

Lo ng-lived
Asset  Exit

Number of Severance Inventory | mpair- Costs

Employees Reserve Write-downs ments Reserve Total
2001 charges 4500 $217 $7 $ 78 $27 $329
2001 utilization ~ (1,300) (16) (7) (78) - (101)
Balance at 12/31/01 3,200 201 - - 27 228
Q1, 2002 utilization (1,725) (32) - - (32)
Balance at 3/31/02 1,475 169 - - 27 196
Q2, 2002 utilization (550) (43) - - (10) (53)
Balance at 6/30/02 925 126 - - 17 143
Q3, 2002 reversal (275) (12) - - - (12
Q3, 2002 utilization (125) (37) - - - (37
Balance at 9/30/02 525 7 - - 17 94
Q4, 2002 utilization (325) (21) - - (4) (25)
Balance at 12/31/02 200 $ 56 $- $ - $13 $ 69

The total restructuring charge of $329 million fbe fourth quarter of 2001 was composed of severanegentory write-downs, long-lived
asset impairments and exit costs of $217 millighpdbllion, $78 million and $27 million, respectiyelwith $308 million of those charges
reported in restructuring costs (credits) and othéne accompanying Consolidated Statement ofiEgsn The balance of the charge of $21
million, comprised of $7 million for inventory wat downs relating to the product discontinuances®i# million relating to accelerated
depreciation on the long-lived assets accountedrider the held for use model of SFAS No. 121, ieasrted in cost of goods sold in the
accompanying Consolidated Statement of Earnings.sEverance and exit costs require the outlaysif,aahile the inventory write-downs
and lon¢-lived asset impairments represented- cash items



The severance charge related to the terminatidn5®0 employees, including approximately 1,650 rfeturing, 1,385 administrative, 1,1
service and photofinishing and 275 research andldpment positions. The geographic compositiornefamployees terminated included
approximately 3,190 in the United States and Camaadal,310 throughout the rest of the world. Thargé for the long-lived asset
impairments included the write-off of $22 millioalating to sensitized manufacturing equipmentgabipment and leasehold improvements,
and other assets that were scrapped or abandoneetiiately and accelerated depreciation of $17 aniliielating to sensitized manufacturing
equipment, lab equipment and leasehold improvemantsother assets that were to be used until éifs@indonment in the first three months
of 2002. The balance of the long- lived asset impant charge of $39 million included charges of #8Dion relating to the Company's exit
of three non-core businesses, and $9 million fenthite-off of long-lived assets in connection wikie reorganization of certain of the
Company's digital camera manufacturing operations.

In the third quarter of 2002, the Company reve&E2 million of the $217 million in severance chargie primarily to higher rates of
attrition than originally expected, lower utilizati of training and outplacement services by terteiti@mployees than originally expected and
termination actions being completed at an actustl per employee that was lower than originallyreated. As a result, approximately 275
fewer people will be terminated, including approabely 200 service and photofinishing, 50 manufactuand 25 administrative. Total
employee terminations from the Fourth Quarter 2084tructuring actions are now expected to be aqpiadely 4,225.

During the fourth quarter of 2002, the Company rded $5 million of credits associated with the Rb@Quarter, 2001 Restructuring Plan in
restructuring costs (credits) and other in the agzanying Consolidated Statement of Earnings. Thdits were the result of higher proceeds
and lower costs associated with the exit from nore dusinesses.

The remaining actions to be taken by the Comparmpimection with the Fourth Quarter, 2001 RestmirmtuPlan relate primarily to
severance and exit costs. The Company has appretin#90 positions remaining to be eliminated aBDetember 31, 2002. These positions
will be eliminated as the Company completes theuwie of photofinishing labs in the U.S., and cortgdeéhe planned downsizing of
manufacturing positions in the U.S. and administegpositions outside the U.S. These positionseapected to be eliminated by the end of
the first quarter of 2003. A significant portiontbe severance had not been paid as of Decemb8032,since, in many instances, the
terminated employees could elect or were requivgédeive their severance payments over an exteguetgat of time. The Company expects
the actions contemplated by the reserve for extscto be completed by the end of the first quart@003. Most exit costs are expected to be
paid during 2003. However, certain costs, sucloag-term lease payments, will be paid over periods 26€3.



Second and Third Quarter, 2001 Restructuring Plan

During the second and third quarters of 2001, mesalt of a number of factors, including the ongpdfigital transformation, declining
photofinishing volumes, the discontinuance of darpaoduct lines, global economic conditions, amel growing presence of business in
certain geographies outside the United State<Cdmpany committed to a plan to reduce excess metuniiag capacity, primarily with
respect to the production of sensitized goodslaseccertain central photofinishing labs in the l&&d Japan, to reduce selling, general and
administrative positions on a worldwide basis améxit certain businesses. The total restructuchiyges in connection with these actions
were $369 million and were recorded in the secartithird quarters of 2001 (the Second and Thirdri@ua2001 Restructuring Plan).

The following table summarizes the activity witlspect to the restructuring and asset impairmermngelsarecorded during the second and
quarters of 2001 and the remaining balance indlsed restructuring reserves at December 31, 2002:

(dollars in millions)

Lo ng-lived
Asset  Exit

Number of Severance Inventory | mpair- Costs

Employees Reserve Write-downs ments Reserve Total
Q2, 2001 charges 2,400 $127 $57 $ 112 $20 $316
Q3, 2001 charges 300 7 20 25 1 53
Subtotal 2,700 134 77 137 21 369
2001 reversal (275)  (20) - - (20)
2001 utilization ~ (1,400) (40) (77) 137) (5) (259)
Balance at 12/31/01 1,025 74 - - 16 90
Q1, 2002 utilization (550) (23) - - (2) (25)
Balance at 3/31/02 475 51 - - 14 65
Q2, 2002 utilization (100) (11) - - 2 (13)
Balance at 6/30/02 375 40 - - 12 52
Q3, 2002 reversal (225) (14) - - 3) @7
Q3, 2002 utilization  (50) (7) - - - @)
Balance at 9/30/02 100 19 9 28
Q4, 2002 utilization (100) (8) - 4) 12
Balance at 12/31/02 0 $11 $- $ - $5 %16

The total restructuring charge of $369 million foe Second and Third Quarter, 2001 Restructuriag Rlas composed of severance,
inventory write-downs, long-lived asset impairmeautsl exit costs of $134 million, $77 million, $18ifllion and $21 million, respectively,
with $271 million of those charges reported in mesturing costs (credits) and other in the accompanConsolidated Statement of Earnings.
The balance of the charge of $98 million, compasfe®i77 million for inventory write-downs relating the product discontinuances and $21
million relating to accelerated depreciation onlthrgg-lived assets accounted for under the heldisermodel of SFAS No. 121, was reported
in cost of goods sold in the accompanying Const#di&tatement of Earnings. The severance and @i cequire the outlay of cash, while
the inventory writ-downs and lon-lived asset impairments represent -cash items



The severance charge related to the terminati@7@0 employees, including approximately 990 adstiative, 800 manufacturing, 760
service and photofinishing and 150 research andldpment positions. The geographic compositiorhefamployees terminated included
approximately 1,110 in the United States and Camaadal,590 throughout the rest of the world. Thargé for the long-lived asset
impairments includes the writeff of $61 million relating to sensitizing manufadng equipment, lab equipment and leasehold imgmants
and other assets that were scrapped or abandoneebiiately and accelerated depreciation of $33 aniliielating to sensitizing manufactur
equipment, lab equipment and leasehold improvemeantsother assets that were to be used until dfs@indonment within the first three
months of 2002. The total amount for long-livedeasspairments also includes a charge of $43 milfar the write-off of goodwill relating
to the Company's PictureVision subsidiary, theizatibn of which was determined to be impaired assalt of the Company's acquisition of
Ofoto in the second quarter of 2001.

In the fourth quarter of 2001, the Company revefs2@ million of the $134 million in severance ches@s certain termination actions,
primarily those in EAMER and Japan, will be cometktt a total cost less than originally estimaléds is the result of a lower actual
severance cost per employee as compared with itfiearamounts estimated and 275 fewer employeggtierminated, including
approximately 150 in service and photofinishingQ I administrative and 25 in R&D.

In the third quarter of 2002, the Company revef&btl million of the original $134 million in sevem@charges due primarily to higher rates
of attrition than originally expected, lower utditton of training and outplacement services by teated employees than originally expected
and termination actions being completed at an dctst per employee that was lower than originafifimated. As a result, approximately
225 fewer employees were terminated, includingihGervice and photofinishing, 100 in administratand 25 in R&D. Also in the third
quarter of 2002, the Company reversed $3 milliomxdf costs as a result of negotiating lower carittarmination payments in connection
with business or product line exits.

Actions associated with the Second and Third Qua2@1 Restructuring Plan has been completedtad &6 2,200 personnel were
terminated under the Second and Third Quarter, Fxtructuring Plan. A portion of the severance iaicbeen paid as of December 31,
2002 since, in many instances, the terminated grepocould elect or were required to receive th@erance payments over an extended
period of time. Most of the remaining exit coste akpected to be paid during 2003. However, cedgiincosts, such as long-term lease
payments, will be paid after 2003.



NOTE 15: OTHER ASSET IMPAIRMENTS

In 2001, the Company recorded a $77 million chaggociated with the bankruptcy of the Wolf Camera tonsumer retail business. This
amount is reflected in restructuring costs (cr@dited other in the accompanying Consolidated Stt¢wf Earnings.

Also in 2001, the Company recorded a $42 millioarge representing the write-off of certain leasédwals, receivables and capital assets
resulting primarily from technology changes in thansition from optical to digital photofinishingj@pment within the Company's onsite
photofinishing operations. The charges for thedeasiduals and capital assets totaling $19 millvene recorded in cost of goods sold in the
accompanying Consolidated Statement of Earnings.rémaining $23 million was recorded in restructgréosts (credits) and other in the
accompanying Consolidated Statement of Earnings.

NOTE 16: RETIREMENT PLANS

Substantially all U.S. employees are covered bgracantributory plan, the Kodak Retirement Incom&nRKRIP), which is funded by
Company contributions to an irrevocable trust fufige funding policy for KRIP is to contribute amasisufficient to meet minimum funding
requirements as determined by employee benefitanthws plus additional amounts the Company detersnto be appropriate. Generally,
benefits are based on a formula recognizing leofHervice and final average earnings. Assetsarfuhd are held for the sole benefit of
participating employees and retirees. The assdtsedfust fund are comprised of corporate equity debt securities, U.S. government
securities, partnership and joint venture investsi@nterests in pooled funds, and various typeastefest rate, foreign currency and equity
market financial instruments. At December 31, 200ddak common stock represented approximately 2fifrust assets. In December 20
in connection with Wilshire Associates' recommeiudathat KRIP eliminate its investments in spegiakctor U.S. equities, the Company
purchased the 7.4 million shares of Kodak commoaksheld by KRIP for $260 million.

On March 25, 1999, the Company amended this plamctode a separate cash balance formula for &l Bmployees hired after February
1999. All U.S. employees hired prior to that darevgranted the option to choose the KRIP plah@iCGash Balance Plus plan. Written
elections were made by employees in 1999, and efézetive January 1, 2000. The Cash Balance Phss grledits employees' accounts with
an amount equal to 4% of their pay, plus interaseld on the 30-year treasury bond rate. In addittoremployees participating in this plan
and the Company's defined contribution plan, théri§g and Investment Plan (SIP), the Company wdteh SIP contributions for an amount
up to 3% of pay, for employee contributions of ab% of pay. Company contributions to SIP were gilon, $15 million and $11 million
for 2002, 2001 and 2000, respectively. As a resfudimployee elections to the Cash Balance Plus gi@reductions in future pension
expense will be almost entirely offset by the afshatching employee contributions to SIP. The iotjd the Cash Balance Plus plan is
shown as a plan amendme



The Company also sponsors unfunded plans for cdtt&8. employees, primarily executives. The besditthese plans are obtained by
applying KRIP provisions to all compensation, irihg amounts being deferred, and without regattieédegislated qualified plan
maximums, reduced by benefits under KRIP.

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

The net pension amounts recognized on the Consatiddtatement of Financial Position at Decembef8@2 and 2001 for all major funded
and unfunded U.S. and Non-U.S. defined benefitpme as follows:

(in millions) 2002 2001
Non- Non-
UsSs. Uu.s. U.S. uU.S.

Change in Benefit Obligation

Projected benefit obligation

at January 1 $5,939 $2,099 $5,798 $2,126
New plans 25 13 - -
Service cost 106 33 102 41
Interest cost 421 131 426 120
Participant contributions - 9 - 6

Plan amendment 3  (46) - -
Benefit payments (713) (141) (577) (134)
Actuarial loss 432 227 190 22
Curtailments - - - 8
Currency adjustments - 269 - (89

Projected benefit obligation
at December 31 $6,213 $2,594 $5,939 $2,100

Change in Plan Assets

Fair value of plan assets

at January 1 $6,372 $1,731 $7,345 $2,011
New plans 33 13 - -
Actual return on plan assets 75 (106) (420) (102)
Employer contributions 23 105 24 36
Participant contributions - 10 - 6
Benefit payments (713) (141) (577) (134)
Currency adjustments - 193 - (8))
Other - - - 2)
Fair value of plan assets
at December 31 $5,790 $1,805 $6,372 $1,734
Funded Status at December 31  $ (423) $(789) $ 433 $(366)
Unamortized:
Transition liability (asset) 2 ©) (53) (8)
Net loss (gain) 975 899 (47) 386
Prior service cost (gain) 8 (21) 6 10

Net amount recognized at
December 31 $ 562 $ 82 $ 339 $ 22



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

(in millions) 2002 2001
Non- Non-

us. Uus. us. Uus.

Prepaid pension cost $ 712 $ 260 $ 482 $ 60

Accrued benefit liability (150) (178) (143) (38)

Additional minimum pension

liability (78) (706) (57) (44)

Intangible asset 5 112 10 1

Accumulated other comprehensive

income 73 594 47 43

Net amount recognized at
December 31 $ 562 $ 82 $ 339 $ 22

The prepaid pension cost asset amounts for thedddSNon-U.S. at December 31, 2002 and 2001 ahedied in other long-term assets. The
accrued benefit liability and additional minimunmngen liability amounts (net of the intangible ass@mounts) for the U.S. and Non-U.S. at
December 31, 2002 and 2001 are included in postnedint liabilities. The accumulated other comprehenincome amounts for the U.S. ¢

Non-U.S. at December 31, 2002 and 2001 are includedcasnponent of shareholders' equity, net of taxes.

Pension expense (income) for all plans included:

(in millions) 2002 200 1 2000
Non- Non- Non-
Us. uUs. us. us. UuU.sSs. Uus.
Service cost $106 $ 33 $102 $41 $94 $ 42
Interest cost 421 131 426 120 425 114
Expected return on plan
assets (677) (165) (599) (159) (576) (157)
Amortization of:
Transition asset B4 @3) (57 3) ((B(7) (10)
Prior service cost 1 (21) 1 (15) 2 8
Actuarial (gain) loss 3 39 2 4 2 3
(200) 14 (125) (12) (@110) -
Special termination benefits - 27 - 13 - -
Settlements - - - - 6 1
Net pension (income) expense (200) 41 (125) 1 (104) 1
Other plans including
unfunded plans 3 49 16 66 9 63

Total net pension (income)
expense $(197) $ 90 $(109) $ 67 $(95) $ 64

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

2002 2001
Non- Non-
us. Uus. us. Uus.
Discount rate 6.50% 5.40% 7.25%  5.90%
Salary increase rate 4.25%  3.30% 4.25%  3.10%

Long-term rate of return on
plan assets 9.50%  8.30% 9.50%  8.60%




NOTE 17: OTHER POSTRETIREMENT BENEFITS

The Company provides healthcare, dental and Igarance benefits to U.S. eligible retirees andldbgsurvivors of retirees. In general, these
benefits are provided to U.S. retirees that aremx by the Company's KRIP plan. Additionally, thégnefits are funded from the general
assets of the Company as they are incurred. Thep@oyis subsidiaries in the United Kingdom and Caradter similar healthcare benefits.

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

(in millions) 2002 2001
Net benefit obligation at beginning
of year $3,110 $ 2,659
Service cost 16 15
Interest cost 213 199
Plan participants' contributions 4 3
Plan amendments 31 -
Actuarial loss 549 453
Benefit payments (239) (216)
Currency adjustments 3 3)
Net benefit obligation at end of year $ 3,687 $ 3,110
Funded status at end of year $(3,687) $( 3,110)
Unamortized net actuarial loss 1,600 1,109
Unamortized prior service cost (360) (451)

The U.S. plan represents approximately 98% ofdke bther postretirement net benefit obligatiod,aherefore, the weighted- average
assumptions used to compute the other postretirelpegefit amounts approximate the U.S. assumptiwhih were as follows:

2002 2001
Discount rate 6.50% 7.25%
Salary increase rate 4.25% 4.25%
Healthcare cost trend (a) 12.00% 10.00%

(a) decreasing to 5.00% by 2010
(in millions) 2002 2001 2000

Components of net postretirement
benefit cost

Service cost $ 16 $ 15 $ 14
Interest cost 213 199 172
Amortization of:
Prior service cost (60) (60)  (67)
Actuarial loss 58 39 17
227 193 136
Curtailments - - (6)



The Company will no longer fund healthcare and aldognefits for employees who elected to parti@pathe Company's Cash Balance Plus
plan, effective January 1, 2000. This change iempected to have a material impact on the Compdutgire postretirement benefit cost.

Assumed healthcare cost trend rates have a signifaffect on the amounts reported for the healéhpkans. A one percentage point change
in assumed healthcare cost trend rates would lhevliowing effects:

1% 1%
increase decrease
Effect on total service and interest
cost components $1 $ (7)
Effect on postretirement benefit
obligation 29 (114)

NOTE 18: ACCUMULATED OTHER COMPREHENSIVE (LOSS) INC OME
The components of accumulated other comprehenigiss)(income at December 31, 2002, 2001 and 2006 asfollows:

(in millions) 2002 200 1 2000
Accumulated unrealized holding

(losses) gains related to

available-for-sale securities $ - $( 6) $ 7

Accumulated unrealized losses

related to hedging activity 9) ( 5 (38)

Accumulated translation

adjustments (306) (52 4) (425)

Accumulated minimum pension

liability adjustments (456) (6 2) (26)
Total $(771) $(59 7) $(482)

NOTE 19: STOCK OPTION AND COMPENSATION PLANS

The Company's stock incentive plans consist o28@0 Omnibus Long- Term Compensation Plan (the Za), the 1995 Omnibus Long-
Term Compensation Plan (the 1995 Plan), and th@ ©88nibus Long-Term Compensation Plan (the 1996)PTehe Plans are administered
by the Executive Compensation and Development Caieenof the Board of Directors.

Under the 2000 Plan, 22 million shares of the Camgjsacommon stock may be granted to a variety qfleyees between January 1, 2000
and December 31, 2004. The 2000 Plan is substgrgialilar to, and is intended to replace, the 18¢n, which expired on December 31,
1999. Option prices are not less than 100% of #respare fair market value on the date of grartt,tha options generally expire ten years
from the date of grant, but may expire soonerefaptionee's employment terminates. The 2000 R¢éanpaovides for Stock Appreciation
Rights (SARS) to be granted, either in tandem wjitions or freestanding. SARs allow optionees teiree payment equal to the increase in
the Company's stock market price from the grarg ttathe exercise date. At December 31, 2002, 3%/8@standing SARs were outstanding
at option prices ranging from $29.31 to $62.



Under the 1995 Plan, 22 million shares of the Camjsacommon stock were eligible for grant to a egriof employees between February 1,
1995 and December 31, 1999. Option prices areasstthan 100% of the per share fair market valud@udate of grant, and the options
generally expire ten years from the date of griaut,may expire sooner if the optionee's employneminates. The 1995 Plan also provides
for SARSs to be granted, either in tandem with amtior freestanding. SARs allow optionees to recpasgnent equal to the difference
between the Company's stock market price on gaetahd exercise date. At December 31, 2002, 325t66standing SARs were
outstanding at option prices ranging from $31.3$96.63.

Under the 1990 Plan, 22 million shares of the Camjsacommon stock were eligible for grant to keyptyees between February 1, 1990
and January 31, 1995. Option prices could not b tlean 50% of the per share fair market valudherdate of grant; however, no options
below fair market value were granted. The optiomisegally expire ten years from the date of gramt,nbay expire sooner if the optionee's
employment terminates. The 1990 Plan also providatioptions with dividend equivalents, tandem SARd4 freestanding SARs could be
granted. At December 31, 2002, 69,656 freestan@iigs were outstanding at option prices ranging f&3.25 to $44.50.

In January 2002, the Company's shareholders voti/or of a voluntary stock option exchange pragfar its employees. Under the
program, employees were given the opportunityheftso chose, to cancel outstanding stock optiomaqusly granted to them at exercise
prices ranging from $26.90 to $92.31, in exchamgenéw options to be granted on or shortly aftegést 26, 2002, over six months and one
day from February 22, 2002, the date the old optisare canceled. The number of shares subjecétoai options was determined by
applying an exchange ratio in the range of 1:1:30(ile., one new option share for every three elttoption shares) based on the exercise
price of the canceled option. As a result of thehaxge program, approximately 23.7 million old ops were canceled on February 22, 2002,
with approximately 16 million new options granted or shortly after, August 26, 2002. The exchamggram did not result in variable
accounting, as it was designed to comply with FA&Brpretation No. 44 (FIN 44), "Accounting for @an Transactions Involving Stock-
Based Compensation." Also, the new options hadkarciese price equal to the fair market value of@mnpany's common stock on the new
grant date, so no compensation expense was recasdedesult of the exchange progr:



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

Weighted-
Average
Exercise
Shares Rang e of Price  Price
Under Option Pe r Share  Per Share
Outstanding on December 31, 1999 37,033  $30. 25-$92.31 $62.12
Granted 12,533 $37. 25 -$65.63 $54.38
Exercised 1,326  $30. 25 -$58.63 $32.64
Terminated, Canceled or
Surrendered 3,394 $31. 45 - $90.50 $62.22
Outstanding on December 31, 2000 44,846  $32. 50 - $92.31 $60.87
Granted 8,575 $26. 90 - $48.34  $36.49
Exercised 615 $32. 50 - $43.18 $35.91
Terminated, Canceled or
Surrendered 2,351  $32. 50 - $90.75 $50.33
Outstanding on December 31, 2001 50,455  $25. 92 - $92.31 $57.53
Granted 20,155 $26. 30-$38.04 $32.72
Exercised 1,581 $26. 90 - $37.74  $32.05
Terminated, Canceled or
Surrendered 26,752  $26. 90 - $92.31 $54.58
Outstanding on December 31, 2002 42,277  $25. 92 - $92.31 $48.52
Exercisable on December 31, 2000 28,783 $32. 50-$92.31 $62.13
Exercisable on December 31, 2001 31,571 $26. 90 - $92.31 $63.54
Exercisable on December 31, 2002 31,813 $25. 92 -$92.31 $52.49

The table above excludes approximately 68,000 ngtiganted by the Company in 2001 at an exercise pf $.05-$21.91 as part of an
acquisition. At December 31, 2002, 37,969 stockomstwere outstanding in relation to this acquositi

The Company's total options outstanding of 42,207 jiave been granted under equity compensatios fah have been approved by
security holders and that which have not been agrby security holders as follows:

(Amounts in thousands,
except per share amounts)

Weighted-
Average Number of
Options  Exercise Pri ce Options available
Outstanding  of Options for Future Grants
at December 31, Outstanding at as of
2002 December 31, 2 002 December 31, 2002

Equity compensation

plans approved by

security holders

approved plans 31,356 $46.17 7,813
Equity compensation

plans not approved

by security holders 10,921 55.27 5,124

Total 42,277 $48.52 12,937



The Company's equity compensation plans approveskbyrity holders include the 2000 Plan, the 1985 Bnd the 1990 Plan. The
Company's equity compensation plans not approveskbyrity holders include the Eastman Kodak Comyd&9y Stock Option Plan and the
Kodak Stock Option Plan. The 5,124,000 of optioveslable for grant as of December 31, 2002 undeitggompensation plans not
approved by security holders all relate to the Ko8tock Option Plan; however, in accordance wittasm@ndment that is effective January 1,
2003, no options will be granted in the future uritiés plan.

As allowed by SFAS No. 123, "Accounting for Stocks€®d Compensation," the Company has elected tmagertpb follow APB Opinion No.
25, "Accounting for Stock Issued to Employees,aatounting for its stock option plans. Under APB RS, the Company does not recognize
compensation expense upon the issuance of its sfatadns because the option terms are fixed anéxbecise price equals the market price
of the underlying stock on the grant date. The Camyphas determined the pro forma information éiséfCompany had accounted for stock
options granted under the fair value method of SR&8S123. The Black-Scholes option pricing modeswaed with the following weighted-
average assumptions for options issued in each year

Exchange 2000
Program Plan
2002 2002
Risk-free interest rates 2.9% 3.8%
Expected option lives 4 years 7 years
Expected volatilities 37% 34%
Expected dividend yields 5.76% 5.76%
2001 2001
Risk-free interest rates N/A 4.2%
Expected option lives N/A 6 years
Expected volatilities N/A 34%
Expected dividend yields N/A 4.43%
2000 2000
Risk-free interest rates N/A 6.2%
Expected option lives N/A 7 years
Expected volatilities N/A 29%
Expected dividend yields N/A 3.19%

The weighted-average fair value of options grame2D02 was $5.99 for the exchange program and2¥8r2he 2000 Plan. The exchange
program generally had no effect on the vesting teriife of the old options exchanged as these iprons were carried forward with the new
options. However, the vesting term and optionwfre recast to the original period amounts for apipnately 0.6 million of the 16.0 million
new options granted through the exchange progréwa vileightedaverage assumptions related to the 2000 Plan vppiizd to the 0.6 milliol
of recast exchange options because its underlyiagacteristics were similar to new options granteder the 2000 Plan. The weighted-
average fair value of options granted was $8.378rd79 for 2001 and 2000, respective



For purposes of pro forma disclosures, the estidnfatie value of the options is amortized to expemser the options' vesting period (1-3
years). See Note 1 under "St-Based Compensation" for the disclosure of the Gomis pro forma information.

The following table summarizes information abowicktoptions at December 31, 2002:

(Number of options in thousands)

Options Outstanding Options Exercisable

Range of Weighted-

Exercise Average  Weighted- Weighted-
Prices Remaining  Average Average
At  Less Contractual Exercise Exercise
Least Than Options Life Price Options  Price
$25 - $40 20,097 7.54 $32.37 11,029  $31.38
$40 - $55 6,510 2.95 $46.99 5921 $47.14
$55 - $70 8,655 5.13 $62.71 8,030 $62.92
$70 - $85 4,712 4.05 $73.30 4,530 $73.32
Over $85 2,303 4.16 $90.02 2,303  $90.02

31,813

NOTE 20: ACQUISITIONS, JOINT VENTURES AND BUSINESS VENTURES

2002

On January 24, 2002, the Company completed thasitiqn of 100% of the voting common stock of ENCARc., (ENCAD) for a total
purchase price of approximately $25 million. Thegmase price was paid almost entirely in Kodak camistock. The purchase price in
excess of the fair value of the net assets acqoiragproximately $6 million has been allocategoodwill. On December 17, 2002, it was
announced that ENCAD will become part of the nefelyned components group along with the documermirsgiaand microfilm businesses.
The formation of the components group will buildteonger equipment and consumables business withi€ommercial Imaging segment
consolidating those product lines that utilize a tier, indirect sales and distribution channekriiiys from continuing operations for 2002

include the results of ENCAD from the date of asgian.



On September 11, 2002, the Company initiated aer ¢df acquire all of the outstanding minority eyuitterests in Kodak India Ltd., (Kodak
India) a majority owned subsidiary of the CompafRiye voluntary offer to the minority equity interésilders of Kodak India was for the
acquisition of approximately 2.8 million sharesnegenting the full 25.24% minority ownership in thésidiary. In the fourth quarter of
2002, the Company purchased the 2.1 million shtaashad been tendered to date for approximatedynillion in cash. Due to the timing of
this acquisition, the purchase price allocation maiscomplete as of December 31, 2002. Accordirthly,purchase price in excess of the fair
value of the net assets acquired of approximat@lgniflion has been recorded in other long-term @s3ehe purchase price allocation will be
completed in the first quarter of 2003 at whichdithe excess purchase price will be allocated tolgill and other identifiable intangible
assets. In December 2002, the Company made antofferchase the remaining 6.04% outstanding ntinorierest in Kodak India for
approximately $4.9 million. Kodak India operateceich of the Company's reportable segments amj&ged in the manufacture, trading
and marketing of cameras, films, photo chemicats@her imaging products.

On December 31, 2002, an unaffiliated investorria of Kodak's China subsidiaries exercised itstsigimder a put option arrangement, wi
required Kodak to repurchase a 10% outstanding mitynequity interest in this subsidiary for appnmdtely $44 million in cash. Due to the
timing of this acquisition, the purchase price edlton was not complete as of December 31, 2002orlingly, the purchase price in excess
of the fair value of the net assets acquired of@gmately $18 million has been recorded in otlwgg-term assets. The purchase price
allocation will be completed in the first quartér2®03 at which time the excess purchase pricebeildllocated to goodwill and other
identifiable intangible assets.

During 2002, the Company completed a number oftenfi@il acquisitions with an aggregate purchasespifcapproximately $14 million,
which were individually immaterial to the Companfjtgncial position, results of operations or céetvs.

2001

On December 4, 2001, the Company and SANYO Ele€wi¢ Ltd. announced the formation of a global bess venture, the SK Display
Corporation, to manufacture organic light emittiigde (OLED) displays for consumer devices sucbaamseras, personal data assistants
(PDAs), and portable entertainment machines. Kddeka 34% interest in the business venture andtariliribute approximately $16 million
in cash in 2003 and is committed to contribute $t@0on in loan guarantees. However, the Compamyg wot required to make these loan
guarantees as of December 31, 2002. SANYO hol@®aibterest in the business venture and is comdnitteontribute approximately $36
million in cash and $195 million in loan guarante



On June 4, 2001, the Company completed its acounsif Ofoto, Inc. The purchase price of this stackuisition was approximately $58
million in cash. The acquisition was accountedd®ia purchase with $10 million allocated to tareii@t assets, $37 million allocated to
goodwill and $11 million allocated to other intablgi assets. The acquisition of Ofoto will acceletébdak's growth in the online

photography market and help drive more rapid adopti digital and online services. Ofoto offersitifjprocessing of digital images and
traditional film, top-quality prints, private onknimage storage, sharing, editing and creativesfddmes, cards and other merchandise.

On February 7, 2001, the Company completed itsiaitiun of substantially all of the imaging serviceperations of Bell & Howell
Company. The purchase price of this stock and asspfisition was $141 million in cash, includingjaisition and other costs of $6 million.
The acquisition was accounted for as a purchade$t® million allocated to tangible net assets, ifllon allocated to goodwill, and $56
million allocated to other intangible assets, prifgacustomer contracts. The acquired units prowidstomers worldwide with maintenance
for document imaging components, micrographic-teel@quipment, supplies, parts and service.

During 2001, the Company also completed additiacglisitions with an aggregate purchase price pfag@mately $122 million in cash and
stock, none of which were individually materialtb® Company's financial position, results of ofderst or cash flows.

2000

During the second quarter of 2000, the Companyiegdjthe remaining ownership interest in PicturédfisInc. for cash and assumed
liabilities with a total transaction value of apgirately $90 million. In relation to this acquisiti, the Company's second quarter, 2000 re
included $10 million in charges for acquired inq@es R&D and approximately $15 million for othequaisition-related charges. The
Company used independent professional appraisauttants to assess and allocate values to theoiteps R&D.

During 2000, the Company also completed additiacguisitions with an aggregate purchase price pfagimately $79 million in cash, noi
of which were individually material to the Companfihancial position, results of operations or clisivs.



NOTE 21: DISCONTINUED OPERATIONS

In March 2001, the Company acquired Citipix frono@ve Hauts Monts along with two related subsidgaimeolved in mapping services.
Citipix was involved in the aerial photography afde cities in the United States, scanning ofithesgery and hosting the imagery on the
Internet for government, commercial and privatdasc The acquired companies were formed into Kddlalbal Imaging, Inc. (KGII), a
wholly owned subsidiary, which was reported in tbenmercial and government products and servicdsdssin the Commercial Imaging
segment. Due to a combination of factors, includhrgcollapse of the telecommunications marketitditions on flying imposed by the eve

of September 11th, delays and losses of key cdatea the global economic downturn, KGII did ndtiave the financial results expected
by management during both 2001 and 2002. In Nove2@@2, the Company approved a plan to disposkecbperations of KGII. The
disposal plan consisted of the shutdown of thepRitbusiness in December 2002 and the sale ofeimaining mapping business and imagery
assets of the Citipix business.

The Company incurred charges of approximately $#4omin the fourth quarter of 2002 in relation tiee disposal of KGIl. The Company
recognized an impairment loss of approximately 8@%on resulting from the write-down of the camg value of goodwill, intangibles and
fixed assets to fair value. A loss of approximat&®ymillion was recognized on the sale of the magmiusiness and imagery assets of Citipix
in December 2002. The Company also recognized @eltad approximately $10 million to accrue variamasts associated with the shutdown
of KGlI, such as severance costs related to tmitation of 150 employees, lease cancellation castd claims owed under the original
purchase agreement to the former owners of the imgyuisiness. In addition to these disposal ctis¢ssCompany incurred losses from
operations for the years ended December 31, 2002@01 amounting to $13 million and $7 million,pestively. The KGII operational
losses and loss from the disposal of KGII were réed in loss from discontinued operations in theg<dtidated Statement of Earnings for the
years ended December 31, 2002 and 2

During the fourth quarter of 2002, the Company geiped income of $19 million related to the favdeabutcome of litigation associated w
the 1994 sale of Sterling Winthrop Inc. The gaicognized on the favorable settlement was recondduss from discontinued operations in
the Consolidated Statement of Earnings for the gaded December 31, 2002. In January 2003, the @oymeceived the cash related to this
settlement.

At December 31, 2002 and 2001, total assets retattte discontinued operations of KGIl and Steyillinthrop Inc. amounted to $28
million and $39 million, respectively, and were oefed in the Company's Consolidated Statementradrigial Position. Of the total assets
related to discontinued operations at Decembe2@02 and 2001, receivables, net amounted to $2ibmind $3 million, goodwill, net was
$0 and $16 million, and other long-term assets $@aand $17 million. The remaining asset amount&wamaterial. At December 31, 2002
and 2001, total liabilities related to discontinugzerations of $12 million and $4 million, respeety, were included in the Company's
Consolidated Statement of Financial Position. Thiesdities were primarily related to the accrudivarious costs associated with the KGII
shutdown as noted abo\



Net sales resulting from discontinued operatiomgHe years ended December 31, 2002 and 2001 agthtm$6 million and $5 millior
respectively. The loss from discontinued operatioefore income tax benefits for the years endedceBéer 31, 2002 and 2001 of $38 mill
and $7 million, respectively, was taxed at an effectax rate of 38% and 31%, respectively, resglin the loss from discontinued operatis
net of income tax benefits, in the Consolidatede®t@nt of Earnings of $23 million and $5 milliorspectively.

NOTE 22: SEGMENT INFORMATION

Beginning in the fourth quarter of 2001, the Compahanged its operating structure, which was prehpocomprised of seven business ui
to be centered around strategic product groupssirhgegic product groups from existing businessesgeographies have been integrated
into segments that share common technology, matuiiag and product platforms and customer setactordance with the change in the
operating structure, certain of the Company's pcbdtoups were realigned to reflect how senior ganzent now reviews the business,
makes investing and resource allocation decisiodsaasesses operating performance. The realigroheattain of the Company's strategic
product groups resulted in changes to the compositf the reportable segments.

As a result of the change in composition of theorgble segments, the accompanying 2000 segmemtiiafion has been presented in
accordance with the new structure and to confortheéd®002 and 2001 presentation. The Company hes thportable segments, including
Photography, Health Imaging and Commercial Imagamgl All Other.

The Photography segment derives revenues from owarsiiim products, sales of origination and prilrhfto the entertainment industry, se
of professional film products, traditional and iekphoto paper, chemicals, traditional and digitaheras, photoprocessing equipment and
services, and digitization services, including nalservices. The Health Imaging segment derivesntgas from the sale of digital products,
including laser imagers, media, computed and diaibgraphy equipment and picture archiving andmanications systems, as well as
traditional medical products, including analog fileguipment, chemistry, services and specialty yetsdfor the mammography, oncology
dental fields. The Commercial Imaging segment @srevenues from microfilm equipment and mediaters, scanners, other business
equipment, media sold to commercial and governmoestomers, and from graphics film products soltheoKodak Polychrome Graphics
joint venture. The All Other group derives revenfresn the sale of OLED displays, imaging sensousohs and optical products to ott
manufacturers.

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

Segment financial information is shown belc



(in millions) 2002

Net sales from continuing operations:

Photography $9,002 $

Health Imaging 2,274

Commercial Imaging 1,456

All Other 103
Consolidated total $12,835 $1

Earnings from continuing operations
before interest, other (charges)
income, and income taxes:

Photography $ 771 %
Health Imaging 431
Commercial Imaging 192
All Other (28)

Total of segments 1,366
Venture investment impairments

and other asset write-offs (32)
Restructuring costs and credits

and asset impairments (114)
Wolf charge -

Environmental reserve -
Kmart charge -

Consolidated total $1,220 $

Net earnings from continuing

operations:
Photography $ 550 $
Health Imaging 313
Commercial Imaging 83
All Other (23)

Total of segments 923

Venture investment impairments

and other asset write-offs (50)
Restructuring costs and credits

and asset impairments (114)
Wolf charge -

Environmental reserve -
Kmart charge -
Interest expense (173)

Other corporate items 14

Tax benefit - PictureVision

subsidiary closure 45

Tax benefit - Kodak Imagex Japan 46

Income tax effects on above items
and taxes not allocated to segments 102

Consolidated total $ 793 $

2,262 2,220
1,454 1,417
110 126

787 $1,430
323 518
172 233
(60) (1)
1,222 2,170
(12) -
(720) 44
(77) -
(41) -
(20) -
352 $2214
535 $1,034
221 356
84 90
(38) 2
802 1,478
(15) -
(720) 44
(77) -
(41) -
(20) -
(219)  (178)
8 26
363 37



(in millions) 2002 2001 2000

Operating net assets:

Photography $5394 $ 6,288 $7,100
Health Imaging 1,123 1,426 1,491
Commercial Imaging 918 1,085 1,045
All Other (138) (219) (92)

Total of segments 7,297 8,580 9,544
LIFO inventory reserve (392) (444)  (449)
Cash and marketable securities 577 451 251
Dividends payable - - (128)
Net deferred income tax

(liabilities) and assets 297 97 4)
Noncurrent other postretirement

liabilities (2,147) ( 2,180) (2,209)
Other corporate net assets (249) (410)  (205)

Consolidated net assets (1) $5383 $ 6,094 $6,800

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

Total assets $13,369 $1 3,362 $14,212
Total liabilities 10,592 1 0,468 10,784
Less: Short-term borrowings and
current portion of long-term debt  (1,442) ( 1,534) (2,206)
Less: Long-term debt, net of
current portion (1,164) ( 1,666) (1,166)
Non-interest-bearing liabilities 7,986 7,268 7,412
Consolidated net assets $5383 $ 6,094 $6,800

Depreciation expense from continuing

operations:

Photography $ 634 $ 599 $ 557
Health Imaging 107 96 92
Commercial Imaging 74 69 80
All Other 3 1 9
Consolidated total $ 818 $ 765 $ 738

Goodwill amortization expense from
continuing operations:

Photography $ - 3 110 $ 120
Health Imaging - 28 27
Commercial Imaging - 15 3
All Other - - 1
Consolidated total $ - 3 153 $ 151

Capital additions from continuing

operations:

Photography $ 408 $ 555 $ 721
Health Imaging 81 128 120
Commercial Imaging 83 56 98
All Other 5 4 6

Consolidated total $ 577 % 743 $ 945



(in millions) 2002 2001 2000

Net sales to external customers attributed to

The United States $6,008 $6, 419 $6,800
Europe, Middle East and Africa 3,363 3, 275 3,464
Asia Pacific 2,242 2, 215 2,349
Canada and Latin America 1,222 1, 320 1,381
Consolidated total $12,835 $13, 229 $13,994

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

Property, plant and equipment, net located in:

The United States $3,501 $3, 738 $3,913
Europe, Middle East and Africa 769 672 647
Asia Pacific 943 977 1,056
Canada and Latin America 207 272 303

Consolidated total $5420 $5, 659 $5,919



NOTE 23: QUARTERLY SALES AND EARNINGS DATA - UNAUDI TED

4th Qtr.  3rd Qtr . 2nd Qtr.  1st Qtr.
(in millions, e xcept per share data)

2002
Net sales from continuing

operations $3,441  $3,352 $3,336  $2,706
Gross profit from continuing

operations 1,206 1,290 1,254 860
Earnings from continuing

operations 130 (3) 336 (2) 286(1) 41
Loss from discontinued

operations (4) a7 (2 ) 2) 2)
Net earnings 113 334 284 39

Basic and diluted net earnings
per share (9):

Continuing operations .45 1.16 .98 14
Discontinued operations (.06) (.01 ) (.01) (.01)
Total .39 1.15 .97 .13

2001
Net sales from continuing

operations $3,358  $3,305 $3,591 $2,975
Gross profit from continuing

operations 1,028 1,134 1,339 1,067
Earnings (loss) from continuing

operations (204)(8) 97 (7) 38(5)(6) 150
()
Loss from discontinued

operations (4) ) @ ) (@
Net earnings (206) 96 36 150

Basic and diluted net earnings
per share (9):

Continuing operations (.70) .33 .13 .52
Discontinued operations (.01) - (.01)
Total (.71) .33 12 .52

(1) Includes $13 million ($10 million included irG&A and $3 million included in other charges) foclzarge related to asset impairments,
which reduced net earnings by $9 million; and a §dlion (included in provision for income taxegitbenefit related to the closure of the
Company's PictureVision subsidiary.

(2) Includes $29 million (included in restructuringsts (credits) and other) reversal of restrustucharges related to costs originally reco
as part of the Company's 2001 restructuring progravhich increased net earnings by $18 million; 82lon (included in restructuring co:
(credits) and other) of restructuring costs, whietiuced net earnings by $20 million; $21 milliod3#million included in SG&A and $8
million included in other charges) for a chargeatetl to asset impairments, which reduced net egsriigp $13 million; and a $46 million
(included in provision for income taxes) tax benhedlated to the consolidation of its photofinighimperations in Japan.

(3) Includes $123 million ($16 million included @ost of goods sold and $107 million included irtm&sturing costs (credits) and other) of
restructuring charges, which reduced net earnigdg&/B million; $16 million ($9 million included IBG&A and $7 million included in other
charges) for a charge related to asset impairnamtother asset write-offs, which reduced net agmby $12 million; and a $30 million
(included in provision for income taxes) tax betedlated to changes in the corporate tax rateagedt write-offs.

(4) Refer to Note 21, "Discontinued Operations"datiscussion regarding loss from discontinued atjmTs.



(5) Includes relocation charges (included in cdggamds sold) related to the sale and exit of aufasturing facility of $10 million and $8
million, which reduced net earnings by $7 milliande$5 million in the first and second quarterspestively. First quarter also includes
amortization expense on goodwill of $42 million,iethreduced net earnings by $36 million.

(6) Includes $316 million ($57 million included @ost of goods sold and $259 million included irntmgsturing costs (credits) and other) of
restructuring costs, which reduced net earning$282 million; $77 million (included in restructugrtosts (credits) and other) for the Wolf
bankruptcy charge, which reduced net earnings Byniflion; and $37 million of amortization expense goodwill, which reduced net
earnings by $31 million.

(7) Includes $53 million ($41 million included imst of goods sold and $12 million included in nestaring costs (credits) and other) of
restructuring costs, which reduced net earningg4dymillion; $42 million ($23 million included irestructuring costs (credits) and other and
$19 million included in cost of goods sold) fortaacge related to asset impairments associatedcerthin of the Company's photofinishing
operations, which reduced net earnings by $26anill$37 million of amortization expense on goodwilhich reduced net earnings by $31
million; and an $11 million (included in provisidar income taxes) tax benefit related to favorahlesettlements reached during the quarter.

(8) Includes $309 million ($21 million included @ost of goods sold and $288 million included irtmesturing costs (credits) and other) of
restructuring costs, which reduced net earning$2f million; $15 million ($12 million included IBG&A and $3 million included in other
(charges) income) for asset impairments relategtdure investments, which reduced net earning&llBymillion; a $41 million (included in
SG&A) charge for environmental reserves, which pedunet earnings by $28 million; a $20 million (uded in SG&A) Kmart bankruptcy
charge, which reduced net earnings by $14 mil&&Y, million of amortization expense on goodwill,iefhreduced net earnings by $31
million; and a $20 million (included in provisionrfincome taxes) tax benefit related to a decinthé year-over-year effective tax rate.

(9) Each quarter is calculated as a discrete penatthe sum of the four quarters may not equaluthgear amount



SUMMARY OF OPERATING DATA
Eastman Kodak Company and Subsidiary Companies
(Dollar amounts and shares in millions, exceptgtere data)

2002 2001 2 000 1999 1998

Net sales from continuing
operations $12,835 $13,229 $13, 994 $14,089 $13,406

Earnings from continuing
operations before interest,
other (charges) income,

and income taxes 1,220 352 2, 214 1,990 1,888
Earnings (loss) from:

Continuing operations 793(1) 81(2) 1, 407(3) 1,392(4) 1,390(5)
Discontinued operations (23)(6) (5)(6) - - -

NET EARNINGS 770 76 1, 407 1,392 1,390

EARNINGS AND DIVIDENDS
Net earnings

- % of sales 6.0% 06% 1 0.1% 9.9% 10.4%
- % return on average

shareholders' equity 272% 24% 3 8.3% 35.2% 38.9%
Basic earnings (loss) per

share:

Continuing operations 272 28 4 .62 4.38 4.30
Discontinued operations (.08) (.02) - - -

Total 264 26 4 .62 4.38 4.30
Diluted earnings (loss) per

share:

Continuing operations 272 28 4 59 433 424
Discontinued operations (.08) (.02) - - -

Total 264 26 4 59 433 4.24
Cash dividends paid

- on common shares 525 643 545 563 569

- per common share 180 221 1 76 176 1.76
Common shares outstanding at

year end 285.9 2909 29 0.5 3104 32238
Shareholders at yearend 89,988 91,893 113, 308 131,719 129,495

STATEMENT OF FINANCIAL
POSITION DATA
Operational working

capital (8) $ 599 $ 797 $1, 420 $ 777 $ 874
Working capital (843) (737) ( 786) (385) (643)
Property, plant and

equipment, net 5,420 5,659 5, 919 5,947 5,914
Total assets 13,369 13,362 14, 212 14,370 14,733

Short-term borrowings
and current portion of

long-term debt 1,442 1,534 2, 206 1,163 1,518
Long-term debt, net of

current portion 1,164 1,666 1, 166 936 504
Total shareholders' equity 2,777 2,894 3, 428 3,912 3,988

SUPPLEMENTAL INFORMATION
Net sales from continuing

operations - Photography  $9,002 $ 9,403 $10, 231 $10,265 $10,063
- Health Imaging 2,274 2,262 2, 220 2,159 1,526
- Commercial
Imaging 1,456 1,454 1, 417 1,479 1,296
- All Other 103 110 126 186 521
Research and development
costs 762 779 784 817  922(7)
Depreciation 818 765 738 773 737
Taxes (excludes payroll,
sales and excise taxes) 288 154 933 806 809
Wages, salaries and employee
benefits 3,991 3,824 3, 726 3,962 4,306
Employees at year end
-inthe U.S. 39,000 42,000 43, 200 43,300 46,300
- worldwide 70,000 75,100 78, 400 80,650 86,200

(see footnotes on next page)



SUMMARY OF OPERATING DATA
Eastman Kodak Company and Subsidiary Companies

(footnotes for previous page)

(1) Includes $143 million of restructuring charg®29 million reversal of restructuring charges; $3lion for a charge related to asset
impairments and other asset write-offs; and a $hilion tax benefit relating to the closure of tBempany's PictureVision subsidiary, the
consolidation of the Company's photofinishing ofiers in Japan, asset write-offs and a changedirttinporate tax rate. These items
improved net earnings by $7 million.

(2) Includes $678 million of restructuring charg®42 million for a charge related to asset impamta@ssociated with certain of the
Company's photofinishing operations; $15 million &sset impairments related to venture investm&dts;million for a charge for
environmental reserves; $77 million for the Wolhkeuptcy; a $20 million charge for the Kmart baniey; $18 million of relocation charg
related to the sale and exit of a manufacturingifigcan $11 million tax benefit related to a faable tax settlement; and a $20 million tax
benefit representing a decline in the year-over-géfactive tax rate. These items reduced net pgsiby $594 million.

(3) Includes accelerated depreciation and relocatimrges related to the sale and exit of a matwrfag facility of $50 million, which
reduced net earnings by $33 million.

(4) Includes $350 million of restructuring chargasd an additional $11 million of charges relatethis restructuring program; $103 million
of charges associated with business exits; a ga&@®million on the sale of The Image Bank; arghin of $25 million on the sale of the
Motion Analysis Systems Division. These items rextlinet earnings by $227 million.

(5) Includes $35 million of litigation charges; #LBillion of Office Imaging charges; $45 millioniprarily for a write-off of in-process R&D
associated with the Imation acquisition; a gai$®7 million on the sale of NanoSystems; and a ga#$66 million on the sale of part of the
Company's investment in Gretag. These items redneedarnings by $39 million.

(6) Refer to Note 21, "Discontinued Operations"datiscussion regarding loss from discontinued atjTs.
(7) Includes a $42 million charge for the write-offin-process R&D associated with the Imation asitjon.

(8) Excludes she-term borrowings and current portion of l-term debt



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

None.

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

EXECUTIVE COMPENSATION
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

Responses to the above items, as contained indtieeNbf 2003 Annual Meeting and Proxy Statememtictv will be filed within 120 days of
the Company's fiscal year end, are hereby incotpdray reference in this Annual Report on Form 10-K

ITEM 10(b). EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers list is contained in PARiInider the caption "Executive Officers of the Regist' on page 13.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

None to report

ITEM 14. Controls and Procedures

In accordance with the Securities Exchange Act ®&Ba-15 and 15d-15, the Company's management; tirdsupervision of the Chief
Executive Officer and Chief Financial Officer, cartled an evaluation of the effectiveness of thégdesnd operation of the Company's
disclosure controls and procedures within 90 ddybefiling date of this annual report. Based battevaluation, the Company concluded
the design and operation of its disclosure contral procedures were effective. There have beesignificant changes in internal controls or
in other factors that could significantly affectémal controls subsequent to the date of suctuatiah.



PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K

Page No.
(a) 1. Consolidated financial statements:
Report of independent accountants 78
Consolidated statement of earnings 79
Consolidated statement of financial positio n 80
Consolidated statement of shareholders' equ ity 81-83
Consolidated statement of cash flows 84-85
Notes to financial statements 86-148
2. Financial statement schedules:
Il - Valuation and qualifying accounts 154
All other schedules have been omitted becau se they are not
applicable or the information required is s hown in the
financial statements or notes thereto.
3. Additional data required to be furnished:
Exhibits required as part of this report ar e listed in the
index appearing on pages 159 through 164.
(b) Report on Form 8-K.
No reports on Form 8-K were filed or required t o be filed during

the quarter ended December 31, 2002.



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

EASTMAN KODAK COMPANY

(Registrant)
By: By:
Daniel A. Carp Robert H. Brust
Chairman & Chief Executive Officer, Chief Fin ancial Officer, and
President & Chief Operating Officer Executive Vice President
Robert P. Rozek
Controlle r

Date: March 14, 2003

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

Richard S. Braddock, Director Durk I. J ager, Director
William W. Bradley, Director Debra L. Lee, Director

Daniel A. Carp, Director Delano E. Lewis, Director
Martha Layne Collins, Director Paul H. O ‘Neill, Director
Timothy M. Donahue, Director Hector de J. Ruiz, Director
William H. Hernandez, Director Laura D'A ndrea Tyson, Director

Date: March 14, 200



Schedule Il Eastman Kodak Company and Subsidiamggamies Valuation and Qualifying Accounts

(in millions)

Balance at Additions Deductions Balance
Beginning Charged to Amounts at End of
of Period Earnings Written Off Period

Year ended December 31, 2002
Deducted in the Statement
of Financial Position:
From Current Receivables
Reserve for doubtful
accounts $92 $92 $80 $104
Reserve for loss on
returns and allowances 17 17 1 33
TOTAL $109 $109 $81 $137
From Long-Term Receivables
and Other Noncurrent
Assets
Reserve for doubtful
accounts $51

$13 $11 $53

Year ended December 31, 2001
Deducted in the Statement
of Financial Position:
From Current Receivables
Reserve for doubtful
accounts $62 $95 $65 $92
Reserve for loss on
returns and allowances 27 12 22 17
$89 $107 $87 $109
From Long-Term Receivables
and Other Noncurrent
Assets
Reserve for doubtful
accounts $8

TOTAL

$ 46 $3 $51

Year ended December 31, 2000
Deducted in the Statement
of Financial Position:
From Current Receivables
Reserve for doubtful
accounts $104 $ 38 $80 $62
Reserve for loss on
returns and allowances 32 13 27
TOTAL $136 $ 46 $93 $89
From Long-Term Receivables
and Other Noncurrent
Assets
Reserve for doubtful

accounts $7 $4 $3 $8



CERTIFICATIONS
I, Daniel A. Carp, certify that:
1. | have reviewed this annual report on Form 16fkastman Kodak Company;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; anc



6. The registrant's other certifying officers arfthive indicated in this annual report whether drthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

Date: March 14, 2003

/sl Daniel A Carp
Chi ef Executive Oficer



I, Robert H. Brust, certify that:
1. I have reviewed this annual report on Form 16fastman Kodak Company;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememid,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this annual report is being prepared;

b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusaimut the effectiveness of the disclosure contnts procedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awe foentified for the registrant's auditors any enial weaknesses in internal controls; and

b) any fraud, whether or not material, that invelvweanagement or other employees who have a signifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthe indicated in this annual report whether drthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant deficcies and material weakness



Date: March 14, 2003

/s/ Robert H. Brust
Chi ef Financial Oficer



Eastman Kodak Company and Subsidiary Companies
Index to Exhibits

Exhibit
Number

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

B. By-laws, as amended through April 24, 2001. ¢hporated by reference to the Eastman Kodak ComQamyterly Report on Form 10-Q
for the quarterly period ended March 31, 2001, Bitfd.)

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

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

(iv) 9.20% Debentures Due 2021, and (v) 7.25% NBuas 2005, and The Bank of New York as Trusteedfiporated by reference to the
Eastman Kodak Company Annual Report on Form 10+KHe fiscal year ended December 25, 1988, ExHibit

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

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

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

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



Eastman Kodak Company and Subsidiary Companiex limdexhibits (continued)

Exhibit
Number

(10) B. Eastman Kodak Company Insurance Plan foedDars. (Incorporated by reference to the Eastitmiak Company Annual Report on
Form 10-K for the fiscal year ended December 2851 &xhibit 10.)

C. Eastman Kodak Company Deferred CompensationfBidbirectors, as amended February 11, 2000. (parated by reference to the
Eastman Kodak Company Quarterly Report on Form X6r@he quarterly period ended June 30, 1999 taadtastman Kodak Company
Annual Report on Form 10-K for the fiscal year eshddecember 31, 1999, Exhibit 10.)

E. 1982 Eastman Kodak Company Executive Deferradfgmsation Plan, as amended effective Decemb&99, {Incorporated by
reference to the Eastman Kodak Company Annual RepofForm 10K for the fiscal year ended December 31, 1996,taadQuarterly Repc
on Form 10-Q for the quarterly period ended SeptF80, 1999, and the Eastman Kodak Company AnnepbR on Form 10-K for the
fiscal year ended December 31, 1999, Exhibit 10.)

G. Eastman Kodak Company 1990 Omnibus Long-termp&msation Plan, as amended effective as of Noveithe2001. (Incorporated by
reference to the Eastman Kodak Company Annual RepoForm 10-K for the fiscal year ended Decemldgrl®96, the Quarterly Report on
Form 10-Q for the quarterly period ended March1¥97, the Quarterly Report on Form 10-Q for thertpuly period ended June 30, 1998,
the Quarterly Report on Form 10-Q for the quartpdyiod ended September 30, 1999, the Annual Repdform 10-K for the fiscal year
ended December 31, 1999, and the Annual Reporbam E(-K for the fiscal year ended December 31, 2001, EkAD.)



Eastman Kodak Company and Subsidiary Companiex limdexhibits (continued)

Exhibit
Number

I. Eastman Kodak Company 1995 Omnibus Long-Term @arsation Plan, as amended effective as of Novefrthe2001. (Incorporated by
reference to the Eastman Kodak Company Annual RepoForm 10-K for the fiscal year ended Decemldgrl®96, the Quarterly Report on
Form 10-Q for the quarterly period ended March1397, the Quarterly Report on Form 10-Q for thertpuly period ended March 31, 1998,
the Quarterly Report on Form 10-Q for the quartedyiod ended June 30, 1998, the Quarterly RepoRasm 10-Q for the quarterly period
ended September 30, 1998, the Quarterly Reporbam EQQ for the quarterly period ended September 30, 1®#@9Annual Report on For
10-K for the fiscal year ended December 31, 1966 the Annual Report on Form 10-K for the fiscahlyended December 31, 2001, Exhibit
10.)

J. Kodak Executive Financial Counseling Programcdfporated by reference to the Eastman Kodak Comnpanual Report on Form 10-K
for the fiscal year ended December 31, 1992, Exfibi)

K. Personal Umbrella Liability Insurance Coverage.

Eastman Kodak Company provides $5,000,000 personhiella liability insurance coverage to its dimrstand approximately 160 key
executives. The coverage, which is insured throtigh Mayflower Insurance Company, Ltd., supplemeatsicipants' personal coverage.
The Company pays the cost of this insurance. Indsriveputed to participants.

(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form X{or the fiscal year ended December 31, 1995, Eik
10.)

L. Kodak Executive Health Management Plan, as ameedfective January 1, 1995. (Incorporated byregfee to the Eastman Kodak
Company Annual Report on Form 10-K for the fisaadyended December 31, 1995 and the Annual Repdroiom 10-K for the fiscal year
ended December 31, 2001, Exhibit 10.)

M. Martin M. Coyne Agreement dated November 9, 2q0icorporated by reference to the Eastman Kodak@ny Annual Report on Fol
1C-K for the fiscal year ended December 31, 2001, BikA0.)



Eastman Kodak Company and Subsidiary Companies
Index to Exhibits (continued )

Exhibit
Number Page

N. Kodak Stock Option Plan, as amended and re stated August
26, 2002. 165

O. Eastman Kodak Company 1997 Stock Option PI an, as amended,

effective as of March 13, 2001.

(Incorporated by reference to the Eastman Kodak Company
Annual Report on Form 10-K for the fiscal year ended
December 31, 1999 and the Quarterly Report on Form 10-Q

for the quarterly period ended March 31, 2

001, Exhibit 10.)

. Eric Steenburgh Agreement dated March 12, 1998.
(Incorporated by reference to the Eastman Kodak Company
Quarterly Report on Form 10-Q for the quar terly period
ended March 31, 1998, Exhibit 10.)

Notice of Award of Restricted Stock Units dated

February 11, 2000 under the 2000 Omnibus L ong-Term
Compensation Plan.

(Incorporated by reference to the Eastman Kodak Company
Quarterly Report on Form 10-Q for the quar terly period
ended March 31, 2000, Exhibit 10.)

Amendment, dated December 1, 2001.

(Incorporated by reference to the Eastman Kodak Company

Annual Report on Form 10-K for the fiscal year ended

December 31, 2001, Exhibit 10.)

Letter, dated December 28, 2001.
(Incorporated by reference to the Eastman

Kodak Company

Annual Report on Form 10-K for the fiscal year ended
December 31, 2001, Exhibit 10.)

Q. Eastman Kodak Company 2001 Short-Term Vari able
Pay to Named Executive Officers.
(Incorporated by reference to the Eastman Kodak Company
Quarterly Report on Form 10-Q for the quar terly period

ended March 31, 2002, Exhibit 10.)



Eastman Kodak Company and Subsidiary Companiex limdexhibits (continued)

Exhibit
Number Pag:

R. Eastman Kodak Company 2000 Omnibus Long-Termpgamsation Plan, as amended effective as of Novetrfhe?001. (Incorporated by
reference to the Eastman Kodak Company QuartenhpoRen Form 10-Q for the quarterly period endedel80, 1999, and the Quarterly
Report on Form 10-Q for the quarterly period en8egtember 30, 1999, the Annual Report on Form I6rkthe fiscal year ended December
31, 1999, and the Annual Report on Form 10-K ferftacal year ended December 31, 2001, Exhibit 10.)

S. Executive Compensation for Excellence and LesdePlan, (formerly known as the 2000 Managementallle Compensation Plan), as
amended and restated effective as of January 2. 20@orporated by reference to the Eastman Kd&takpany Quarterly Report on Form
10-Q for the quarterly period ended June 30, 2683jbit 10.)

T. Eastman Kodak Company Executive Protection Riffactive July 25, 2001. (Incorporated by refeeetwthe Eastman Kodak Company
Annual Report on Form 10-K for the fiscal year eshidecember 31, 1999 and the Quarterly Report omHd-Q for the quarterly period
ended September 30, 2001, Exhibit 10.)

U. Eastman Kodak Company Estate Enhancement PI
effective March 6, 2000.
(Incorporated by reference to the Eastman Kodak Company
Annual Report on Form 10-K for the fiscal year ended
December 31, 1999, Exhibit 10.)

an, as adopted

V. Michael P. Morley Agreement dated March 13 , 2001. 229

Amendment, dated February 19, 2003, to Agr

eement dated

March 13, 2001. 236
W. Daniel A. Carp Agreement dated November 22 , 1999.
(Incorporated by reference to the Eastman Kodak Company
Annual Report on Form 10-K for the fiscal year ended
December 31, 1999, Exhibit 10.)
$1,000,000 Promissory Note dated March 2, 2001.
(Incorporated by reference to the Eastman Kodak Company
Annual Report on Form 10-K for the fiscal year ended

December 31, 2000, Exhibit 10.)



Eastman Kodak Company and Subsidiary
Index to Exhibits (continued

Exhibit
Number
Page

X. Robert H. Brust Agreement dated December 2
(Incorporated by reference to the Eastman
Annual Report on Form 10-K for the fiscal
December 31, 1999, Exhibit 10.)

Amendment, dated February 8, 2001, to Agre
December 20, 1999.

(Incorporated by reference to the Eastman
Quarterly Report on Form 10-Q for the quar
ended March 31, 2001, Exhibit 10.)

Amendment, dated November 12, 2001, to Agr
December 20, 1999.
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ARTICLE 1 -- PURPOSE AND TERM OF PLAN
1.1 Purpose

The purposes of the Kodak Stock Option Plan are (@romote the interests of the Company and Kaedstkareholders by retaining quality
Employees, (ii) to give substantially all Employeestake in the Company's growth and success lgifog them on the performance of
Kodak stock and thereby linking them worldwide, 4iiijito create a culture of ownership and exasdie among all Employees worldwide.

1.2 Term
The Plan shall become effective on March 13, 18@&ards shall not be granted pursuant to the Plaar &arch 12, 2003.
ARTICLE 2 -- DEFINITIONS

In any necessary construction of a provision of Blan, the masculine gender may include the femjrand the singular may include the
plural, and vice versa. This Plan should be comstin a manner consistent with the intent of Kottakstablish a nonqualified stock option
plan subject to fixed accounting treatment.

2.1 Affiliate
"Affiliate” means any entity in which Kodak owndrettly or through one or more intermediaries, mibian 50% of the equity interest.
2.2 Award

"Award" means a grant of an Option or SAR madecitoadance with the terms, conditions, restrictiand limitations of the Plan and those
that the Committee may establish by the Award Noticotherwise.

2.3 Award Notice

"Award Notice" means a notice, certificate, agreetroe other document setting out the terms, comiwtj restrictions and limitations of the
Award (in addition to those provided under thisrplas determined by the Committee in its discretion

2.4 Board

"Board" means the Board of Directors of Kod



2.5 Cause

"Cause" shall mean:

i. a Participant's continued failure, for a period of at least 15
calendar days following a warning, to per form the
Participant's duties in a manner deemed s atisfactory by the
Participant's supervisor, business unit p resident or
functional equivalent, in the exercise of their sole

discretion; or

ii. the Participant's failure to follow a lawful itten directive of Kodak's Chief Executive Officéing Participant's supervisor or any other
person to whom the Participant has a reportindiogiship in any capacity; or

iii. the Participant's willful violation of any matial rule, regulation, or policy that may be e$tded from time to time for the conduct of the
business of the Participant's employer; or

iv. the Participant's unlawful possession, useate of narcotics or other controlled substancegpenforming job duties while illegally used
controlled substances are present in the Partitpsystem; or

v. any act of omission or commission by the Pagréiot in the scope of his or her employment (a) Wwhisults in the assessment of a civil or
criminal penalty against the Participant or the @any, or (b) which in the reasonable judgment efRlarticipant's supervisor could result in
a material violation of any foreign or U.S. fedewsthte or local law or regulation having the fooféaw; or

vi. the Participant's conviction of or plea of gyibr no contest to any crime involving moral tiuggie; or

vii. any misrepresentation of a material fact toconcealment of a material fact from, the Par#aifs supervisor or any other person in the
Company to whom the Participant has a reportingticeiship in any capacity; or

viii.the Participant's breach of the Eastman KoGaknpany Employees' Agreement or the Kodak Busi@essluct Guide, or the equivalent
thereof that is established by the Participant’pleyer.



A Participant's voluntary termination of employménanticipation of termination for Cause shalldmmsidered a termination of the
Participant for Cause. A Participant who is eligilbr Retirement at the time he or she is termuh&te Cause will be considered to have
terminated his or her employment for Cause.

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

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

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



(c) the consummation of a merger, consolidaticetusbry share exchange or similar form of corpotatasaction involving Kodak or any of
its subsidiaries that requires the approval of K&slahareholders, whether for such transactioheigsuance of securities in the transactic
"Reorganization"), or sale or other dispositiorathfor substantially all of Kodak's assets to afitghat is not an affiliate of Kodak (a "Sale
unless immediately following such Reorganizatiorsate: (1) more than 60% of the total voting powfefx) the corporation resulting from
such Reorganization or Sale (the "Surviving Comparor (y) if applicable, the ultimate parent coration that directly or indirectly has
beneficial ownership of 100% of the voting secasteligible to elect directors of the Surviving Gmany (the "Parent Company"), is
represented by Kodak Voting Securities that wettstanding immediately prior to such Reorganizatoisale (or, if applicable, is
represented by shares into which such Kodak V&iecurities were converted pursuant to such Reargon or Sale), and such voting
power among the holders thereof is in substanttalysame proportion as the voting power of suctiakd/oting Securities among the
holders thereof immediately prior to the Reorgatiireor Sale, (2) no person (other than any empdyenefit plan (or related trust)
sponsored or maintained by the Surviving Comparth@Parent Company), is or becomes the beneéiwviakr, directly or indirectly, of 25%
or more of the total voting power of the outstaigdvoting securities eligible to elect directorgtloé Parent Company (or, if there is no Parent
Company, the Surviving Company) and (3) at leasbgority of the members of the board of directdrthe Parent Company (or, if there is
no Parent Company, the Surviving Company) followtimg consummation of the Reorganization or Salewsumbent Directors at the time
of the Board's approval of the execution of théahagreement providing for such Reorganizatio®ale (any Reorganization or Sale which
satisfies all of the criteria specified in (1), @&)d (3) above shall be deemed to be a "Non-Qumdjfyransaction"); or

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

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



2.7 Change In Control Price

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

2.8 Change In Ownership

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

29 CEO

"CEO" means the Chief Executive Officer of Kodak.
2.10 Code

"Code" means the Internal Revenue Code of 1986, as amended from time to

time, including regulations thereunder and sucagssivisions and regulations thereto.
2.11 Committee

"Committee" means the Executive Compensation anctldpment Committee of the Board, or such other8aammittee as may be
designated by the Board to administer the Plan.

2.12 Common Stock

"Common Stock" means common stock, $2.50 par vadueshare, of Kodak.
2.13 Company

"Company" means Kodak and its Affiliates.

2.14 Disability

"Disability" means a disability under the termglod long-term disability plan maintained by thetRgrant's employer, or in the absence of
such a plan, the Kodak Lo-Term Disability Plan



2.15 Employee

"Employee" means any regular full or part-time eoyple of Kodak or any Affiliate; provided, howevéj,any employee of Kodak or any
Affiliate in wage grade 48 or above or the equinakbereof is not an "Employee"”; (ii) individuallassified by Kodak as conditional
employees, on-call employees, contract employaaiel service employees, provisional employeedpd& employees, leased employees,
or special program employees, such as summer wsrikeerns, co-ops and visiting scientists are"Rotployees”; (iii) individuals treated by
an Affiliate as the equivalent of any of the follioy Kodak classifications are not "Employees": déndal employees, on-call employees,
contract employees, limited service employees,ipimval employees, periodic employees, leased eyapk or special program employees,
such as summer workers, interns, co-ops and \gsstinentists; (iv) individuals who are not othemvidescribed in Sections 2.15(ii) or (iii) but
who are independent contractors or intermitterteorporary workers or employees of Kodak or an #fid are not "Employees”; (v) the
Committee may determine that certain employeedl engloyees of a particular Affiliate are not "Elopees”; and (vi) certain individuals
employed by the Peoples Republic of China or Vietmeho are providing services to the Company and wbold, but for the laws of such
country, otherwise be classified by the CompangraEmployee are "Employees."

2.16 Exchange Act

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

2.17 Fair Market Value

"Fair Market Value" on any date, shall mean therage of the high and low at which the Common Stoates on the New York Stock
Exchange on such day, or if such day is not a fitgpBiay, on the immediately preceding Trading Day.

2.18 Grant Date

"Grant Date" means the one or more date(s) seldgtéile Committee upon which an Award is granted Rarticipant pursuant to this Plan.
The Grant Date may vary among Participants as mated by the Committee.

2.19 In-The-Money

"In-The-Money" means the amount as of a particd&e by which the Fair Market Value of the Commawnc® on such date exceeds an
Award's option price or exercise price, as the caag be, time the number of shares of Common Staderlying the Award



2.20 Kodak
"Kodak" means Eastman Kodak Company.
2.21 Layoff

"Layoff* means, in the case of an Employee empldye&odak, a layoff as defined in Section 4.01h&f Termination Allowance Plan
("TAP") which qualifies the Employee for terminatiallowance benefits under TAP. In the case of mplByee employed by an Affiliate, t
Employee's involuntary termination of employmenll wiialify as a Layoff if: (1) the Employee's temation results from a slack work
situation caused by completion of, or changesrmglyction schedules, consolidation of work funcsioor downsizing; and (2) the Employee
satisfies such other requirements or conditionsniey be established by the Committee at any tingeflm time to time in order for the
termination of employment of an Employee of an ife to qualify as a Layoff.

2.22 Option
"Option" means an option to purchase shares o€tramon Stock as described in Article 7 of the Plan.
2.23 Participant

"Participant” means an Employee to whom an Awasibdeen granted by the Committee under the Planfoarwehom such Award remains
outstanding, unforfeited and unexercised undePtha.

2.24 Permitted Reason

"Permitted Reason" means a termination of employrogm Participant which the CEOQ, in his or heesahd absolute discretion, determines
to be for a Permitted Reason.

2.25 Plan
"Plan" means the Kodak Stock Option Plan, as s#t fo the document, and as it may be amended fimm to time.
2.26 Retirement

"Retirement" means in the case of a Participanteyeg by Kodak, attainment of age 55 with 10 or engears of service, age 65, or an age
and years of service combination of at least 76rgorior to December 31, 1995. In the case of Eipdint employed by an Affiliate,
"Retirement” means early or normal retirement uriderterms of the Affiliate's retirement plan ottlre absence thereof, termination at ag
or later. A Participant must, however, voluntatdyminate his or her employment in order for hisier termination of employment to be for
"Retirement." Notwithstanding, a Participant wheeenination of employment qualifies as a Retiremertept that his or her termination of
employment is due to a Layoff, will solely for pages of Section 9A.3 be treated as terminating @ynpnt for Retiremen



2.27 SARs

"SARs" mean an Award granted under Article 8 infibren of stock appreciation rights. SARs entitle Participant to receive a payment
equal to the appreciation in market value of eestatumber of shares of Common Stock from the esemiice to the market value of the
Common Stock on the date of exercise.

2.28 Trading Day

"Trading Day" means a day on which the Common Siselvailable for purchase on the New York Stockhznge.
ARTICLE 3 -- ELIGIBILITY

3.1 In General

Subject to the terms of the Plan, any Employedigibée to receive an Award under the Plan; prodideowever, the Employee is employed
by the Company on the Grant Date of such Awardioh ®ther date specified by the Committee.

3.2 No Right to an Award

No Employee shall have at any time the right (ip¢oselected as a Participant; (ii) to be entitbedn Award; and (iii) having been selected
an Award, to receive any additional Awards.

ARTICLE 4 -- PLAN ADMINISTRATION
4.1 Responsibility

The Committee shall administer the Plan. The Comesishall have total and exclusive responsibititgdntrol, operate, manage and
administer the Plan in accordance with its tel



4.2 Authority of the Committee

The Committee shall have all the authority that layhecessary or helpful to enable it to dischédsgesponsibilities with respect to the P
Without limiting the generality of the precedingitence, the Committee shall have the exclusive tmha) select the Participants and
determine the type of Awards to be made to Pagitip the shares subject to Awards and the tewnsljitions, restrictions and limitations of
the Awards; (b) interpret and administer the P(ahdecide all questions concerning eligibility fond the amount of Awards payable under
the Plan; (d) construe any ambiguous provisiormefRlan; (e) correct any default; (f) supply anyission; (g) reconcile any inconsistency;
(h) issue administrative guidelines as an aid toiagster the Plan and make changes in such guikels it from time to time deems proper;
(i) make regulations for carrying out the Plan amake changes in such regulations as it from timarte deems proper; (j) adopt subplans
applicable to Participants in specified jurisdiasooutside the United States; (k), to the extennfied under the Plan, grant waivers of Plan
terms, conditions, restrictions, and limitation}accelerate the vesting, exercise, or paymeanoAward when such action or actions would
be in the best interest of the Company; (m) deteenttie terms and provisions of any agreementsezhieto hereunder; (n) take any and all
other action it deems necessary or advisable gopthper operation or administration of the Plaj;nfake all other determinations it deems
necessary or advisable for the administration efRlan, including factual determinations; and Ginbklish one or more subplans pursuant to
Article 14.

4.3 Discretionary Authority

The Committee shall have full discretionary auttyoin all matters related to the discharge of @sponsibilities and the exercise of its
authority under the Plan including, without limitat, its construction of the terms of the Plan @sdletermination of eligibility for
participation and Awards under the Plan. It isititent of the Plan that the decisions of the Coreaijtincluding making factual
determinations, and its actions with respect taRtaa be final, binding and conclusive upon allspeis having or claiming to have any righ
interest in or under the Plan.

4.4 Action by the Committee

The Committee may act only by a majority of its nibems. Any determination of the Committee may beenadthout a meeting, by a writing
or writings signed by all of the members of the Quaittee.

4.5 Delegation of Authority

The Committee may delegate some or all of its nesipdities and powers under the Plan to any onmare of its members and may delegate
all or any part of its responsibilities and powersny person or persons selected by it. The Comenihay revoke any such delegation at any
time.



ARTICLE 5 -- AWARDS
5.1 In General

Awards may, at the Committee's sole discretiorgriamated in the form of Options pursuant to Articler SARs pursuant to Article 8. The
Committee shall determine, as of the Grant Dat®@ies, if more than one grant is made), the Avaittoe granted to each Participant. The
Committee may make such determination based onfagtdrs as the Committee deems appropriate dlistsetion.

The Awards shall be subject to the terms, conditioestrictions and limitations of the Plan andhsadditional or modified terms, conditions,
restrictions and limitations as the Committee matetmine, which terms, conditions, restrictions kmitations shall be set forth in the
Award Notice. Awards need not contain similar oiform terms as among Participants.

5.2 Award Notices

An Award Notice issued by the Committee shall emmeeach Award.
ARTICLE 6 -- SHARES SUBJECT TO PLAN

6.1 Available Shares

The maximum number of shares of Common Stock, $2ab@alue per share, of Kodak that is availabiegfant of Awards under the Plan
during its term is 16,600,000. (Such amount shaklibject to adjustment as provided in Section 6123 shares of Common Stock issued
under the Plan may come from authorized and unisshares, treasury shares, or shares purchadee apén market. Shares of Common
Stock subject to an Award that expires unexerciged,is forfeited, terminated or canceled, in vehot in part, shall thereafter again be
available for grant under the Plan, except as wtiserprovided by the Committee.

6.2 Adjustment to Shares

If the number of outstanding shares of Common Sgbeltl, at any time, be increased or decreasetanrged or converted into cash or other
property as a result of (a) any subdivision or otidation of shares, stock dividend, stock spétapitalization, reclassification or similar
capital adjustment or (b) any combination, exchasfgghares or similar event arising from Kodak'gipgation in any corporate merger,
consolidation, or similar transaction in which K&da the surviving entity and is not substantialtycompletely liquidated, the Committee
may adjust Awards to preserve the benefits or pigidoenefits of the Awards. Action by the Commettmay include adjustment of: (i) the
number and kind of shares which may be delivereteuthe Plan; (ii) the number and kind of shardgexit to outstanding Awards; and (iii)
any other adjustment the Committee determines &qoéable



ARTICLE 7 -- STOCK OPTIONS
7.1 In General

The Committee may grant awards under the Plan tol@mes in the form of Options. These Options dhalhongualified stock options (i.€
stock options which are not incentive stock optjons

7.2 Option Price

The option price per share of the Common Stockesuilp an Option shall be the Fair Market Valuegieare of Common Stock on the
Option's Grant Date.

7.3 Option Term

An Option shall expire on the tenth anniversaryitofrant Date, unless sooner forfeited in accazdamith the terms and conditions of the
Plan or the Award Notice.

7.4 Vesting

Subject to Section 9.4(b) below, an Option shatidmee vested on the second anniversary of its ®&atd. Prior to vesting, an Option may
not be exercised.

7.5 Exercise

The Committee shall establish procedures goverthiagexercise of Options, which may include proceduestricting the frequency of
exercise or requiring exercise of the entire Awémdyeneral, subject to such specific provisiomsl except as otherwise provided in the
Award Notice, the following provisions will applypon the exercise of an Option:

(a) Naotice of Exercise. The Participant shall sulani Option exercise request to the broker or taaper designated by the Committee
specifying the Option and number of shares beimgased. The Committee may prescribe electronicevor other means of submission of
such request.

(b) Completion of Necessary Forms. As a conditimtpdent to exercising an Option, the Participhatl ©e required to complete and
execute such forms as may be designated by the @tmam

(c) Manner of Exercise. A Participant can exerbiseor her Options by any of the following methods:

(HPayment of Option Price in Cash. A Participartynexercise his or her Options via a regular Opéercise whereby the Participant on or
prior to the time of exercise delivers the fullioptprice in cash to the broker or recordkeepeigtesed by the Committe



(InPayment of Option Price in Common Stock. A Rapant may exercise his or her Options via a rag@ption exercise whereby the
Participant on or prior to the time of exercisekst the full option price in shares of Commoncgtto the broker or recordkeeper design
by the Committee. Any share of Common Stock dediden payment of the option price shall be valuasida on the opening price of the
Common Stock on the New York Stock Exchange ordtite of exercise; provided, however, if the exerdiate is not a Trading Day, then
the opening price on the immediately preceding ifgay shall be used. This form of exercise isy@vailable for Participants within the
United States.

(lINBroker-Assisted Exercise. Options may be eisrd by way of the Plan's broker-assisted stocloopxercise program, if such a program
is implemented by the Committee for use by the 'BIRarticipants. Should such a program be impleegetihe Committee may, at any time
and from time to time, implement guidelines govegiihe use of the program, expand or restricthaligyi for the program, amend the
provision of the Plan relating to such programpiavide that Options may no longer be exercised/ay of the program, for any reason or
no reason. If a Participant exercises an Optiowdy of such a program, the broker designated by tiramittee will sell the applicable
number of shares as soon as practical followingiptof such request. The broker will then remé @ption Price and the amount of any
applicable withholding taxes to Kodak, and will ieany remaining proceeds to the Participant aftiénholding the broker's commission.
Under the terms of such program, the amount oftaxgs required to be withheld upon exercise ofa@ptions under the program shall be |

in cash directly to the Company.

7.6 Rights as a Shareholder

A Participant shall not have any of the rights shareholder with respect to the shares of Comnback®overed by an Option until the
Participant becomes the record holder of such sheseletermined by the records of Kodak's tramgfent.

7.7 Additional Terms and Conditions

Options shall not be repriced, i.e., there shalhdgrant of a stock option(s) to a Participargxchange for a Participant's agreement to ci
of a higher-priced stock option(s) that was presiggranted to such Participant.

The Committee may, by way of the Award Notice, klish such other terms, conditions, restrictiond/anlimitations, if any, of any Option
Award, provided they are not inconsistent with Eian.



ARTICLE 8 -- SARs
8.1 In General

The Committee may grant awards under the Plan tpl@mes in the form of SARs. These SARs shall bedtanding stock appreciation
rights (i.e., stock appreciation rights which aoc tandem SARS).

8.2 Exercise Price

The exercise price per share of the Common Stdgjesuto an SAR shall be the Fair Market Value gleare of Common Stock on the SAR's
Grant Date.

8.3 SAR Term

An SAR shall expire on the tenth anniversary ofdtant Date, unless sooner forfeited in accordavittethe terms and conditions of the Plan
or the Award Notice.

8.4 Vesting

Subject to Section 9.4(b) below, an SAR shall bezossted on the second anniversary of its Grard.[Pator to vesting, an SAR may not be
exercised.

8.5 Exercise

The Committee shall establish procedures goverthiagexercise of SARs, which may include procedtgsgicting the frequency of exercise
or requiring exercise of the entire Award. In gehesubject to such specific provisions, and exespitherwise provided in the Award Not
the following provisions will apply upon the exeseiof an SAR:

(a) Notice of Exercise. The Participant shall sulani SAR exercise request to the broker or recapieedesignated by the Committee
specifying the SAR and number of shares being ésexicThe Committee may prescribe electronic, voicaether means of submission of
such request.

(b) Completion of Necessary Forms. As a conditimtpdent to exercising an SAR, the Participant figatequired to complete and execute
such forms as may be designated by the Committee.

(c) Payment of Freestanding SARs. Upon exercis®sSday be settled in cash, Common Stock, or a auatibn of cash and Common
Stock. Unless otherwise specified in its Award Betian SAR will be settled in cash only.

8.6 Additional Terms and Conditions

The Committee may, by way of the Award Notice, daiae such other terms, conditions, restrictiond/anlimitations, if any, of any SAR,
provided they are not inconsistent with the P



8.7 Stock Option Exchange Program

(&) In General. As soon as reasonably possibleviitig January 25, 2002, the Company will be peeditb implement the Stock Option
Exchange Program. Under this program, Eligible Eaygés will be offered a one-time opportunity tacete cancel all of their current stock
options in exchange for the grant of new stockansj with such new options to be granted no lems $ix months and one day following the
date the current options are cancelled, at a pdcl to 100% of the fair market value of the ComrBtock, as determined by the Commit
on such date of grant. The Exchange Ratio(s) ®ptogram will be chosen by the Committee usinigsasasis the Black-Scholes stock
option valuation model. All of the new stock optsorill have the same vesting terms as the surreddwmptions they replace. Each new op
will have a term equal to the remaining term of $herendered option it replaces. All of the otlegnts and conditions of the new options will
be identical to the surrendered stock options teelace. The top six most senior executive officdérthe Company will not be eligible to
participate in the program. The program will beistured so that the Company avoids incurring fimeraccounting charges.

(b) Administration. The Committee will have totaldaexclusive responsibility to control, operate nage and administer the Stock Option
Exchange Program in accordance with its terms dnideaauthority that may be necessary or helgiénable it to discharge its
responsibilities with respect to the program. Withiimiting the generality of the preceding sengrtbe Committee will have the exclusive
right to: interpret the program, decide all questiconcerning eligibility for and the amount of Ada payable under the program, construe
any ambiguous provision of the program, correctdefault, supply any omission, reconcile any inéstesicy, and decide all questions
arising in the administration, interpretation ampglécation of the program. The Committee will hdu# discretionary authority in all matters
related to the discharge of its responsibilitied tre exercise of its authority under the progriaeiuding, without limitation, its construction
of the terms of the program and its determinatibeligibility for the program. It is the intent dfie program that the decisions of the
Committee and its actions with respect to the @ogwill be final and binding upon all persons havar claiming to have any right or
interest in or under the progra



(c) Foreign Jurisdictions. In order to facilitaterficipation in the Stock Option Exchange Prograntimse Eligible Employees who are
employed by the Company outside the United Statewljo are foreign nationals temporarily within theited States), the Committee may
provide for such modifications and additional teransl conditions ("special terms") to the progranth@sCommittee may consider necessary
or appropriate to accommodate differences in Itzoa) policy or custom, or to facilitate administoat of the program. The special terms may
provide that the grant of an Award is subject foaplicable governmental or regulatory approvadthier compliance with local legal
requirements and/or (2) execution by the Eligibhedioyee of a written instrument in the form spexifby the Committee, and that in the
event such conditions are not satisfied, the grdlhbe void. The special terms may also providatthn Award will become exercisable or
redeemable, as the case may be, if an Eligible &yepls employment with the Company ends as a refswibrkforce reduction, realignment
or similar measure and the Committee may designatrson or persons to make such determinatioa ffmcation. The Committee may ad

or approve sub-plans, appendices or supplements &nendments, restatements, or alternative vessif) the program as it may consider
necessary or appropriate for purposes of implemegratny special terms, without thereby affectingtérens of the program.

(d) Stock Appreciation Rights. All SARs granted anthe Plan will be eligible for the Stock Optiordaange Program on essentially the
same terms and conditions as those that will afgptock options granted under the Plan.

(e) Definitions. Any defined term used in this $&ef which is not defined elsewhere in the Pladl, kdve that meaning given to it by the
Committee in its sole and absolute discret



ARTICLE 9 -- Termination of Employment for Awardg&hted Prior to March 13, 2000
9.1 In General

Except as otherwise provided in the Award Notibe,terms and conditions of this Article 9 will appb all Awards granted prior to March
13, 2000.

9.2 Termination Prior to First Anniversary of Grébute

(@) In General. The provisions of this Section$hall apply insofar as a Participant's employmem¢iminated for any reason, whether
voluntarily or involuntarily, prior to the first amiversary of the date of his or her Award's GraateD In such event, if the Participant's
employment terminates for any reason other thaaranfted Reason, due to death or a Layoff, thedfaaint shall, effective upon the date of
his or her termination of employment, forfeit thevérd granted to him or her under the Plan.

(b) Permitted Reason. In the event a Participantgloyment terminates for a Permitted Reason, #nticipant's Award shall, unless sooner
forfeited in accordance with another provisionto§tPlan or the Award Notice, expire at its schedwdxpiration date.

(c) Death. If a Participant's employment terminates to death, unless the provisions of Sectiorb8ldw apply, the Participant's Award st
be immediately forfeited upon the date of the Rgdint's death.

(d) Layoff. In the event of a Participant's terntioa of employment due to a Layoff, unless the @imns of Section 9.5 below apply, the
Participant's Award shall be immediately forfeitgzbn the date of the Participant's terminationmopl®yment.

9.3 Termination On or After First Anniversary ofadt Date

(&) In General. The provisions of this Sectionhall apply insofar as a Participant's employmem¢iminated for any reason, whether
voluntarily or involuntarily, on or after the firaniversary of the date of his or her Award's GEeite. In such event, except as specifically
set forth below in this Section 9.3, the ParticifsmAward shall expire at its scheduled expiratiate, unless sooner forfeited in accordance
with another provision of this Plan or the Awardtide.



(b) Voluntary Termination. If a Participant volurita terminates his or her employment prior to tege the Participant's Award vests, the
Participant shall forfeit his or her Award immedigtupon the date of the Participant's terminatibamployment. A Participant who is
eligible for Retirement on the date of his or heluntary termination of employment will not, howeybe considered to have voluntarily
terminated his or her employment for purposes isf $tection 9.3(b).

(c) Cause. If a Participant's employment is terteiddor Cause, the Participant shall forfeit hisier Award immediately upon the date of the
Participant's termination of employment.

(d) Death. If a Participant's employment terminates to death, unless the provisions of Sectiorb8ldw apply, the Participant shall forfeit
his or her Award immediately upon the date of thetiBipant's death.

9.4 Death

(@) In General. If a Participant dies while holdeng Award under the Plan and the Award on the ofdtiee Participant's death is In-The-
Money (based on the Fair Market Value of the Comi&tmtk on the date of the Participant's death)thgast $50.00, then the provisions of
this Section 9.4 will apply.

(b) Vesting. If the Participant's death occurs ptiobeing fully vested in his or her Award, thevasted portion of the Award shall
immediately vest on the date of the Participareatial.

(c) Cash Out. The Participant's Award shall be edghut effective on the date of the Participargathl. That is, the difference between the
Fair Market Value of the Common Stock on the ddtihe Participant's death less the option pricex@rcise price, as the case may be, of the
Participant's Award times the number of sharesafh@on Stock then remaining under the Award wilpbé to the Participant's estate as
soon as administratively practicable following ttege of the Participant's death. Upon payment ofi sumount to the Participant's estate, the
Participant's Award shall be canceled and neitieParticipant's estate, nor the Participant'stwgiassigns, shall have any further interest in
the Award.



9.5Layoff

(&) In General. If a Participant's employment teraés due to Layoff prior to the first anniversafyhe Grant Date of his or her Award and
the Participant's Award on the date of his or bemtnation of employment is In-The-Money (basedl@Fair Market Value of the Common
Stock on the date of the Participant's terminatibemployment) by at least $50.00, then the prowisiof this Section 9.5 will apply.

(b) Vesting. Effective as of the date of the Pgtiat's termination of employment, the ParticipaAtivard shall be 100% vested.

(c) Cash Out. The Participant's Award shall be edsiut effective on the date of the Participaetmination of employment. That is, the
difference between the Fair Market Value of the @amn Stock on the date of the Participant's terronatf employment less the option
price or exercise price, as the case may be, d?dhntcipant's Award times the number of shareSmhmon Stock then remaining under the
Award will be paid to the Participant as soon amiadstratively practicable following the date oktParticipant's termination of employment.
Upon payment of such amount to the ParticipantPduicipant's Award shall be canceled and neitieParticipant, nor the Participant's
estate, heirs or assigns, shall have any furtherast in the Award.

ARTICLE 9A -- Termination of Employment for Awardaranted On or After March 13, 2000
9A.1 In General

Except as otherwise provided in the Award Notibe, terms and conditions of this Article 9A will dppo all Awards granted on or after
March 13, 2000.

9A.2 Termination Prior to Vesting

(a) In General. The provisions of this Secti on 9A.2 will apply
insofar as a Participant's employment is terminated for any
reason, whether voluntarily or involuntar ily, prior to the
date the Participant's Award vests. In s uch event, if the
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due to death, the Participant will, effec tive upon the date
of his or her termination of employment, forfeit the Award

granted to him or her under the Plan.

(b) Death. If a Participant's employment ter minates due to death,
unless the provisions of Section 9A.4 bel ow apply, the
Participant's Award will be immediately f orfeited upon the

date of the Participant's death.



9A.3 Termination After Vesting
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ARTICLE 10 -- NON-U.S. EMPLOYEES

10.1 Applicability

This Article 10 shall apply to each Employee whoas based in the United States and to any othgri@me determined by the Committee.
10.2 Schedule of Countries where Awards are Feasibl

The Committee shall determine, in its sole disoretivhether it is feasible under local law, customd practice to grant Awards under the

to Employees described in Section 10.1 on the Gpate (or Dates, if more than one grant is madeg Committee shall approve a schedule
specifying by country whether an Option or SARdidée granted under this Section. The schedule riffgyehtiate among classes of
Employees (including international assignees) andtions within a country.

10.3 Terms of Option and SAR

If the Committee has determined on the scheduleritbesl in Section 10.2 that it is feasible to gramtOption or SAR at a particular location,
each Employee at such location shall be grantedion or SAR, as applicable, on the Grant DatehEaich Option shall be granted under
and shall be subject to the terms in Article 7 egtdor such modifications or additional terms andditions as the Committee deems
appropriate under Section 10.4, and as set fortidAward Notice. Each such SAR shall be subjeétrticle 8 and may contain such
additional terms as set forth in the Award Certifes except for such modifications or additionafiig and conditions as the Committee de
appropriate under Section 10.4, and as set fortherAward Notice



10.4 Special Terms

In order to facilitate the making of any Award untlas Article 10, the Committee may provide fockumodifications and additional terms
and conditions ("special terms") in Awards to Raptnts who are employed by the Company outsidéthed States (or who are foreign
nationals temporarily within the United States}lss Committee may consider necessary or appropgdaiecommodate differences in local
law, policy or custom or to facilitate administatiof the Plan. The special terms may providettagrant of an Award is subject to (a)
applicable governmental or regulatory approvaltbeocompliance with local legal requirements an@ the execution by the Participant
a written instrument in the form specified by then@nittee, and that in the event such conditionsatesatisfied, the grant shall be void. The
special terms may also provide that an Award dfedbme exercisable if an Employee's employment thidhCompany ends as a result of
workforce reduction, realignment or similar measame the Committee may designate a person or petsanake such determination for a
location. The Committee may adopt or approve salglappendices or supplements to or amendmestistaments, or alternative versions
of the Plan as it may consider necessary or apiatedor purposes of implementing any special temithout thereby affecting the terms of
the Plan as in effect for any other purpose.

10.5 Currency Effects

Unless otherwise specifically determined by the @uttee, all Awards and payments pursuant to suchrda/shall be determined in U.S.
currency. The Committee shall determine, in it€dison, whether and to the extent any paymentserpadsuant to an Award shall be made
in local currency, as opposed to U.S. dollarshindvent payments are made in local currency, thertittee may determine, in its discretion
and without liability to any Participant, the methand rate of converting the payment into locatency.

10.6 Modifications to Awards

The Committee shall have the right at any time faoigh time to time and without prior notice to maddutstanding Awards to comply with
satisfy local laws and regulations or to avoid lyogbvernmental filings. By means of illustrationttnot limitation, the Committee may
restrict the method of exercise of an Award to d\s#@curities laws or exchange control filings, lawsegulations.

10.7 No Acquired Rights

No Employee in any country shall have any rightetceive an Award, except as expressly providedfater the Plan. All Awards made
any time are subject to the prior approval of tleenGittee.



ARTICLE 11 -- CHANGE IN OWNERSHIP
11.1 Background

Notwithstanding any provision contained in the Ple provisions of this Article 11 shall contrales any contrary provision. Upon a Cha
In Ownership: (i) the terms of this Article 11 dhaimediately become operative, without furtheli@tior consent by any person or entity;
all terms, conditions, restrictions, and limitatan effect on any unexercised, unvested, uneandtbr unpaid Award, or any other
outstanding Award, shall immediately lapse as efdhte of such event; (iii) no other terms, condsi restrictions and/or limitations shall be
imposed upon any Awards on or after such datejrand circumstance shall an Award be forfeited oafter such date; and (iv) all
unexercised, unvested, unearned, and/or unpaid dsaarany other outstanding Awards shall immedjadeld automatically become one
hundred percent (100%) vested.

11.2 Valuation of Awards
Upon a Change In Ownership, all outstanding Optaoms shall be valued and cashed out on the batfi® @hange In Control Price.
11.3 Payment of Awards

Upon a Change In Ownership, any Participant, whietheot he or she is still employed by the Compatmall be paid, in a single lump-sum
cash payment, as soon as practicable but in nd &tenthan 90 days after the Change In Ownersiiipf his or her Options and SARs. T
is, the difference between the Change In ContrigleRaf the Common Stock less the option price @rege price, as applicable, of the
Participant's Award times the number of sharesafh@on Stock then remaining under such Award wilpb&l to the Participant in the form
of a single lump-sum cash payment.

11.4 Miscellaneous

Upon a Change In Ownership, except as providekddrseécond paragraph of Section 13.7, no actiohydimg, but not by way of limitation,
the amendment, suspension, or termination of tae,Rhall be taken which would adversely affectrifets of any Participant or the
operation of the Plan with respect to any Award/iich the Participant may have become entitledureter on or prior to the date of such
action or as a result of such Change In Owner:



11.5 Payments and Continuation of Awards

Unless otherwise determined by the Committee, @p6Ghange in Ownership pursuant to which (i) Comi@totk is exchanged solely for
common stock of the Surviving Company or the Pa@arhpany (as defined in Section 2.6), as applicatiiéch is actively traded on the
New York Stock Exchange and (ii) such Surviving @amy or Parent Company, as applicable, assumestatanding Awards pursuant

the terms hereof, then: (A) the provisions of Seti11.2 and 11.3 shall not apply to any Award, @)dSection 12.3 shall not apply to the
extent that it requires a cash payment with resfpeahy Award. For the purposes of this Sectio®d,1dn Award shall be considered assumed
only if, for every share of Common Stock subjeetr#ito immediately prior to the Change in Contiiog Participant has the right, following
the Change in Control, to acquire the consideratoeived in the Change in Control transaction digérs of shares of Common Stock and
the Surviving Company or the Parent Company, alicaiye, agree to honor, fulfill and discharge fweards in accordance with the terms of
this Plan.

ARTICLE 12 -- CHANGE IN CONTROL
12.1 Background

Notwithstanding any provision contained in the Ple provisions of this Article 12 shall contrales any contrary provision. All Participal
shall be eligible for the treatment afforded bystArticle 12 if their employment terminates withimo years following a Change In Control,
unless the termination is due to (i) death, (iiydility, (iii) Cause, (iv) resignation other thgi) resignation from a declined reassignment to
a job that is not reasonably equivalent in respmlitsi or compensation (as defined in Kodak's Teration Allowance Plan), or that is not in
the same geographic area (as defined in Kodakmimiation Allowance Plan), or (B) resignation witl88 days following a reduction in base
pay, or (v) Retirement.

12.2 Vesting and Lapse of Restrictions

If a Participant is eligible for treatment undeistArticle 12, (i) all of the terms, conditions stections, and limitations in effect on any of his
or her unexercised, unvested, unearned, and/oidiApaards shall immediately lapse as of the datkisfor her termination of employment;
(i) no other terms, conditions, restrictions amdimitations shall be imposed upon any of his er Awards on or after such date, and in no
event shall any of his or her Awards be forfeitedoo after such date; and (iii) all of his or heexercised, unvested, unearned and/or unpaid
Awards shall automatically become one hundred mrd®0%) vested immediately upon his or her teatiam of employment



12.3 Valuation of Awards

If a Participant is eligible for treatment undeistArticle 12, his or her Awards shall be valued @ashed out in accordance with the
provisions of Sections 11.2 and 11.3. The Partiighall be paid, in a single lump-sum cash paypsnsoon as practicable but in no event
later than 90 days after the date of his or henitgaition of employment, the amount due him or hetar Section 11.3.

12.4 Miscellaneous

Upon a Change In Control, no action, including, ot by way of limitation, the amendment, suspemsiotermination of the Plan, shall be
taken which would adversely affect the rights of &articipant or the operation of the Plan withpexs to any Award to which the Participant
may have become entitled hereunder on or pridnéaiaite of the Change In Control or to which hehar may become entitled as a result of
such Change In Control.

ARTICLE 13 -- MISCELLANEOUS
13.1 Noncompetition

Unless a Participant's Award Notice provides oth&ewa Participant shall forfeit all unexercisedearned, and/or unpaid Awards, including,
but not by way of limitation, Awards earned but get paid, if, (i) in the opinion of the Committabe Participant, without the prior written
consent of an authorized corporate officer of Kqdaigages directly or indirectly in any manner apawity as principal, agent, partner,
officer, director, stockholder, employee, or othiseyin any business or activity competitive witle business conducted by the Company; (ii)
at any time discloses to any person or any entifyteade secrets, methods, processes or the piapri@ confidential information of the
Company, except as such disclosure or use maygjoéred in connection with the Participant's workaasemployee of the Company; or (iii)
the Participant performs any act or engages inaatiyity which in the opinion of Kodak's CEOQ, iretlexercise of his or her sole and absolute
discretion, is inimical to the best interests af @ompany. For purposes of this Section 13.1, éicReamnt shall not be deemed a stockholder if
the Participant's record and beneficial ownershipant to not more than 1% of the outstanding chgiteck of any company subject to the
periodic and other reporting requirements of thetaxge Act.

13.2 Nonassignability

No amount payable or other right under the Platl Bkessubject in any manner to alienation, sakndfer, assignment, bankruptcy, plec
attachment, charge or encumbrance of any kindmany manner be subject to the debts or liabilifeany person and any attempt to so
alienate or subject any such amount, whether ptigsanthereafter payable, or any such right shallvoid.



13.3 Withholding Taxes

The Company shall be entitled to deduct from angnmmEnt under the Plan, regardless of the form ol ayment, the amount of all
applicable income and employment taxes requireldy(whether federal, state, local or foreign) éoviithheld with respect to such payment
or may require the Participant to pay to it suchpgor to and as a condition of the making of spalyment. In accordance with any applic.
administrative guidelines it establishes, the Cottemimay allow a Participant to pay the amounagés required by law to be withheld from
an Award by withholding from any payment of Comnftock due as a result of such Award, or by pemgjtthe Participant to deliver to
Kodak, shares of Common Stock having a value, tesméed by the Committee, equal to the amountiohgequired withholding taxes.

13.4 Amendments to Awards

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

13.5 Regulatory Approvals and Listings

Notwithstanding anything contained in this Planhe contrary, Kodak shall have no obligation taéssr deliver certificates of Commi

Stock evidencing any Award resulting in the paynmei€ommon Stock prior to (i) the obtaining of aagyproval from any governmental
agency which Kodak shall, in its sole discretiogtedmine to be necessary or advisable, (ii) theisglon of such shares to listing on the stock
exchange on which the Common Stock may be listed (i) the completion of any registration or otlgialification of said shares under ¢
state or Federal law or ruling of any governmehtaly which Kodak shall, in its sole discretion,atetine to be necessary or advisable, and
unless Kodak shall be satisfied based on the adfiite counsel that such issuance or delivery iwittompliance with all applicable laws,
rules or regulations.

13.6 No Right to Continued Employment or Grants

No person shall have any claim or right to be grdrain Award, and the grant of an Award shall notdrestrued as giving a Participant
right to continue in the employ of Kodak or its #ifftes. Further, Kodak and its Affiliates exprgsstserve the right at any time to dismiss a
Participant without any liability, or any claim ugrcthe Plan, except as provided herein or in amgeagent entered into hereunc



13.7 Amendment/Termination

The Committee may suspend or terminate the Planyatime for any reason with or without prior neti¢n addition, the Committee may at
any time and from time to time, with or without@rinotice, amend the Plan in any manner.

Notwithstanding anything herein to the contrananfy provision of this Plan would, in the opiniditlee Committee, cause any busin
combination approved by the Board to be ineligfblepooling-of-interests accounting treatment, the Committee amagnd such provision
a manner to make such treatment available.

13.8 Governing Law

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

13.9 No Right, Title, or Interest in Company Assets

No Participant shall have any rights as a sharehald a result of participation in the Plan umitil Participant becomes the record holde
shares of Common Stock as determined by the reodidledak’s transfer agent. To the extent any pessmuires a right to receive payments
from Kodak or an Affiliate under the Plan, suchhtgyshall be no greater than the rights of an wseccreditor of Kodak or the Affiliate and
the Participant shall not have any rights in orilgtaany specific assets of Kodak or the Affiliatdl. of the Awards granted under the Plan
shall be nfounded.

13.10 No Guarantee of Tax Consequences

No person connected with the Plan in any capaicithding, but not limited to, Kodak and its Affiies and their directors, officers, age

and employees makes any representation, commitimegtiarantee that any tax treatment, including nioti limited to, federal, state, local or
foreign income, estate or gift tax treatment, Wwédlapplicable with respect to amounts paid to otHe benefit of a Participant under the Plan,
or that such tax treatment will apply to or be &alale to a Participant on account of participaiiothe Plan



13.11 Other Benefits

All Awards and payments under the Plan shall ctutstiextraordinary items of compensation and staliaffect the level of benefits provid
to or received by any Participant (or the Partiotfsaestate or beneficiaries) as part of any engaldyenefit plan of Kodak or any an Affiliate.
As such, neither the Award grants nor any paymarsing under this Plan shall constitute part oEamployee's employment contract with
Kodak or an Affiliate, and accordingly, this Plamyrbe terminated at any time in the sole and ek@udiscretion of the Committee without
giving rise to liability on the part of Kodak or #ffiliate for severance payments. The Plan shatlbve construed to affect in any way a
Participant's rights and obligations under any offi@n maintained by Kodak or an Affiliate on bdraflemployees. Furthermore, the gran
of Awards under the terms of the Plan does nottiates an element of the Participant's regularasebcompensation and shall not be
considered in the determination of severance bisnadid as a result of a Participant's separatmm &ervice, or any other statutory benefit
based on regular compensation to which the emplmagebe entitled.

13.12 Entire Plan

This document is a complete statement of the Plarof its effective date this document supersedlgwiar plans, representations and
proposals, written or oral, relating to its subjeettter. The Company shall not be bound by ordiablany person for any representation,
promise or inducement made by any Employee or agféhtvhich is not embodied in this document, ityauthorized sub-plans, appendices
or supplements to or amendments, restatementiieanative versions of the Plan, or in the Awardibie.

ARTICLE 14 -- STOCK OPTION RECOGNITION PROGRAM
14.1 Purpose

The Committee may create one or more subplan®t®ldm (hereinafter a "Subplan™) pursuant to witliehCEO of Eastman Kodak Comp:
and the Director, Human Resources and Vice Presiastman Kodak Company may from time to time geavards to (1) motivate and
retain an Employee; or (2) recognize and rewarBraployee due to his or her outstanding individudli@vement contributing to the success
of the Company, as opposed to ongoing day to defgipeance. These one or more Subplans will be redeto as the "Stock Option
Recognition Program."”

14.2 Awards

Awards granted under a Subplan will be subjech#éotérms and conditions of this Article 14 andthi® extent not inconsistent with the terms
of this Article, the remaining terms and conditiarfighe Plan and, to the extent not inconsistettt thie terms and conditions of the Plan, the
terms and conditions of the Subpl



14.3 Stock Options
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14.4 SARs

(a) In General. The Committee may grant awar
Employees in the form of SARs. Any such
pursuant to the terms and conditions set
Section 14.4.

(b) Exercise Price. The exercise price per s
Stock subject to a SAR will be the Fair M
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the exercise of SARs, which may include p
restricting the frequency of exercise or
of the entire award. In general, subject
provisions, and except as otherwise provi
Notice, the provisions set forth in Secti
upon the exercise of a SAR.

(f

=

Termination of Employment. The terms and
apply to a Participant's SAR upon the Par
termination of employment will be set for
under which the SAR is granted.

(g) Additional Terms and Conditions. The Com
the Subplan, establish such other terms,
restrictions and/or limitations, if any,
they are not inconsistent with the Plan.

ds under a Subplan to
SAR will be granted
forth in this

hare of the Common
arket Value per
Date.

nth anniversary of its
cordance with the
ward Notice.

terms and conditions
SAR is granted.
sed.

rocedures governing
rocedures

requiring exercise
to such specific
ded in the Award

on 8.5 will apply

conditions that will
ticipant's
th in the Subplan

mittee may, by way of
conditions,
of any SAR, provided



Exhibit A

Australian Addendum
Eastman Kodak Company
Kodak Stock Option Plan

Purpose

This Addendum (the "Australian Addendum") to Kodgtick Option Plan is hereby adopted to set forttagerules which, together with the
provisions of the U.S. Plan which are not modifiedieby, shall govern the operation of the Plan wapect to Australiaresident employee
of the Company. The Plan is intended to comply withprovisions of the Corporations Law, ASC PolBtgatement 49 and Class Order
94/1289 issued pursuant to that Policy Statement.

Definitions

Except as set forth below, capitalized terms usadih shall have the meaning ascribed to themartls. Plan. In the event of any conflict
between these provisions and the U.S. Plan, thresgsipns shall prevail.

For the purposes of this Australian Addendum:
"ASC" means the Australian Securities Commission;

"Australian Offerees" means all persons to whoroféer or invitation of shares of common stock indé# is made in Australia under the
Plan;

"Company" means Kodak or its duly authorized subsyd

"Kodak" means Eastman Kodak Company;

"Plan" means collectively the U.S. Plan and the Aus tralian Addendum;
and

"U.S. Plan" means the Kodak Stock Option Plan.
Form of Awards

Only shares of common stock and options to acaieges of common stock shall be awarded to Auatratisident employees under the
Plan.

Purchase Price

For the purposes of calculating the market pricehafres of common stock in Australian dollars,Abetralian/U.S. exchange rate which sl
be used shall be the US dollar sell rate publigheAustralian and New Zealand Banking Corporatiarttee preceding business d



Restriction on Capital Raising: 5% limit

In the case of any offer or invitation of unissisidres of common stock (whether or not made cordeampously with or as a consequenc
an offer or grant of options), the number of shafesommon stock that are the subject of the affanvitation to Australian residents when
aggregated with:

the number of shares of common stock in the saass elhich would be issued to Australian residermteveach outstanding offer or
invitation or option to acquire unissued sharesamfimon stock, being an offer or invitation madeption acquired pursuant to an employee
share scheme extended only to employees (inclutiiegtors) of Kodak and its associated bodies aatpoto be accepted or exercised (a
case may be); and

the number of shares of common stock in the saass éssued to Australian residents during the pusviive years pursuant to the employee
share scheme or any other employee share scheeralegtonly to employees (including directors) ofiilk and its associated bodies
corporate;

(disregarding any offer or invitation made, or optacquired or shares of common stock issued fatligwhe making of an offer or invitation,
to a person situated at the time of receipt ofdoffier or invitation outside Australia or by way @fcluded offer or invitation) must not exceed
five percent of the total number of issued shafemmon stock in that class of shares of Kodakksts at the time of the offer or invitatic



Australian Offer Document
The offer document issued to Australian Offereelation to the Plan must contain or be accomphibyethe following:
a summary or a copy of the Plan;

if a summary of the Plan, an undertaking that duthre period in which shares may be issued the @osnwill, within a reasonable period of
an eligible employee so requesting, provide theleyge without charge with a copy of the Plan; and

an undertaking, and an explanation of the way iftlytthe Company will during any offering perioditlin a reasonable period of an eligible
employee so requesting, make available to the graplthe Australian dollar equivalent of the curneatrket price of shares in the same class
as the shares of common stock offered under the Btalgment of Offer Document with the ASC

No later than seven days after offers are madeugirAlian Offerees, the offer document and copiedl accompanying documents provid
to employees shall be provided to the A



Exhibit B
HONG KONG
ADDENDUM TO THE KODAK STOCK OPTION PLAN

Notwithstanding any terms or conditions containediiticles 9 or 9A to the contrary, the followingles will apply to all No-U.S.
Employees in Hong Kong:

- No acceleration of vesting shall occur upon taatiopn of employment (including, without limitatipdeath, disability or retirement), with
respect to employees working in Hong Kong at theetof the grant or upon termination of employment]

- If a Participant is permitted to retain his or Wevard following termination of employment, therBeipant must exercise his Award within
30 days of the date of his or her termination oplyment. Any Award which is not exercised by atRgrant on the thirtieth (30th) day
following the date of the Participant's terminatafremployment will be forfeitec



Exhibit C
1998 FRENCH SUB-PLAN
1. Introduction

The Executive Compensation and Development Comenitteéhe Board of Directors (the "Committee") olsEaan Kodak Company (“the
Company") has established the Kodak stock Optian Pthe U.S. Plan") for the benefit of certain éoypes of the Company, its parent and
subsidiary companies, including its French subsiga Agence Arnoult Features SA, Colis Systems , SCAlorvit S.A.R.L., Eastman
Software SA, Kodak Industrie, Kodak Images Servieds, Kodak S.A., Kodak-Pathe, Kodak-Pathe S.Abdratoires & Services Kodak
S.A., SCL Fonciere-Paris-Province, SAS Villiot-Marand The Image Bank France S.A. (collectivelyrreféto as the "Subsidiaries"). The
Company holds directly and indirectly the followipgrcentages of capital:

Agence Arnoult Features S.A. 99.76% Colorvit, S.A.R00%

Colis Systems S.A.100%

Eastman Software SA 98.01%

Kodak Industrie98.01%

Kodak Images Services S.A.100%

Kodak S.A. 99.00%

Kodak-Pathe98.01%

Kodak-Pathe S.A.99.00%

Laboratoires & Services Kodak S.A.100% SCL Fonelagis-Province99.97%

SAS Villiot-Marne100%

The Image Bank France S.A.99.01%

Article 4.2 and 10.4 of the U.S. Plan specificallythorize the Committee to establish rules appléctboptions granted under the U.S. Plan
(including those in France) as the Committee desangsable. The Committee therefore, intends tdoéistaa subplan of the U.S. Plan for tl
purpose of granting options designed to qualifytfar favorable treatment in France, applicablepttioas granted under Section L 2084 tc

L 208-8-2 of the Law n/66-537 of July 24, 1966¢etaployees who are resident in France for Frenciptaposes. The terms of the U.S. Plan,
as adopted on March 13, 1998, and as modified éyafowing provisions shall constitute the 199&ikech Sub-Plan (“the French Plan®).
Under the French Plan, the eligible employeeslvélgranted only stock options. In no case will theygranted substitute awards, e.g., stock
bonuses, restricted stock appreciation rights loerogimilar awards



2. Definitions

Terms used in the French Plan shall have the sagaa@ings set forth in the U.S. Plan.

In addition, the term "Option" shall have the faling meaning:

a)Purchase stock options, that are rights to aecghiares repurchased by the Company prior to Hre gf said options, or
b)Subscription stock options, that are rights tiessuibe newly issued shares.

The term "Grant Date" shall be the date on whiehGommittee both (a) designates the Optionee and
(b) specifies the terms and conditions of the Optiwluding the number of shares and Option price.

The term "Vesting Date" shall mean the fifth anndagy of the Grant Date.
3. Eligibility

Any individual who is a salaried employee or cogierexecutive of one of the Subsidiaries shallligibée to receive options under the
French Plan provided that he or she also satitfeeligibility conditions of Article 3 of the U.Rlan. Options may not be issued under the
French Plan to employees or corporate executives®bf the Subsidiaries owning more than ten perd®%) of the Company's capital
shares or to individuals other than employees angorate executives of the Subsidiaries. Optiong ntd be issued to managers of the
Subsidiaries, other than the chairman of the B¢&esident Directeur General"), the General Man&tgirecteur General") or the
Directorate Member ("Membre du Directoire™), unléssy are employed by one of the Subsidial



4. Conditions of the Option/Option Price

Notwithstanding any provision in the U.S. Planhe tontrary, the conditions of the Options (optivice, number of underlying shares ¢
vesting period) will not be modified after the gralate, except as provided under Section 6 of teadh Plan. In this respect, Options will
be repriced, re-granted, nor will the time at whigjtions may be exercised be accelerated.

The option price per share of common stock paypbtsuant to options issued hereunder shall be fiyeithe Committee on the date the
option is granted, but in no event shall the oppane per share be less than the greater of:

a) with respect to purchase options over the comshack, the higher of either 95% of the averageatian price of such common stock
during the 20 days of quotation immediately preegdhe grant date or 95% of the average purchase jpaid for such common stock by the
Company;

b) with respect to subscription options over theown stock, 95% of the average quotation pricaiohsommon stock during the 20 day:
guotation immediately preceding the grant date; and

c¢) the minimum option exercise price permitted urtte U.S. Plan.

5. Exercise of an Option

a)Vesting Date The option shall become vested #ftefifth anniversary of the Grant Date.

b)Payment of Option Price Upon exercise of an optibe full option price will have to be paid eith®y check or credit transfer.

c)Formalities The shares acquired upon exercisa@ption will be recorded in an account in the eariithe shareholder with
[the Company or a stockbrok---------- )



6. Adjustments to the Option price or to the Numiiednderlying Shares In compliance with French,lve Option price shall not be
modified during the Options duration.

However, adjustments to the option price or nunatfeshares subject to an option issued hereundertmayade by the Committee at its own
discretion in the event of certain capitalizatidranges described under Article 6.2 of the U.S. Rlasvided that they result in the following
transactions referred to under

Section L 208-5 of the Law n/66-537 of July 24,699

a)an increase of corporate capital by cash coritoibu

b)an issuance of convertible or exchangeable bonds;

c)a capitalization of retained earnings by paynieigash or shares; and
d)a reduction of corporate capital by offset agaiosses.

7. Death

In the event of the death of a French Optioned, isdgividual's heirs may exercise the option witeix months following the death, but any
Option which remains unexercised shall expire sbaths following the date of the Optionee's death.

8. Administration
The French Plan, including time of Granting Option#l be administered in accordance with Articlefthe U.S. Plan.
9. Interpretation

It is intended that options granted under the FréPlan shall qualify for the favorable treatmenplagable to stock options granted under
Sections L 208-1 up to L 208-8-2 of the Law n/66-%8 July 24, 1966, and in accordance with theviai¢ provisions set forth by French tax
law and the French tax administration. The termthefFrench Plan shall be interpreted accordingtyin accordance with the relevant
provisions set forth by French tax and social sgclaws, as well as the French tax and social sgcregulations.

10. Governing Law

Except as required by French tax and social sgdarits and regulations, the U.S. Plan shall be gmatand construed in accordance witr
laws of the State of New York.

11. Employment Rights

The adoption of the French Plan shall not confemuihe optionees any employment rights. Besidesttizk options granted under the Fre
Plan is not part of their employment contr:



12. Adoption

The French Plan was adopted by a unanimous Wiitesent, dated March 23, 1998, of the Committeg dppointed by the Board of
Directors.



Exhibit D
AUSTRIA
ADDENDUM TO THE KODAK STOCK OPTION PLAN

The shares of Common Stock issued under the Pldort-U.S. Employees in Austria will be newly issued €lse



Exhibit E
EGYPT
ADDENDUM TO THE KODAK STOCK OPTION PLAN

The shares of Common Stock issued under the Pldon-U.S. Employees in Egypt will be newly issued she



Exhibit F
RUSSIA
ADDENDUM TO THE KODAK STOCK OPTION PLAN

Notwithstanding any terms or conditions containediiticles 9 or 9A to the contrary, any Participarito is a No-U.S. Employee in Russia
must exercise all of his or her Awards on or ptathe date of his or her termination of employmémy Award that is not exercised by a
Participant on or prior to the date of the Partaips termination of employment will be forfeite



Exhibit G
CHINA
ADDENDUM TO THE KODAK STOCK OPTION PLAN

Notwithstanding any terms or conditions containediiticles 9 or 9A to the contrary, if a Participavho is a No-U.S. Employee in China is
permitted to retain his or her Awards following farticipant's termination of employment, the Rgrtint must exercise all the Awards
within 30 days of the date of Participant's terrtioraof employment. Any Award which is not exerddasy a Participant on the thirtieth
(30th) day following the date of the Participamt'amination of employment will be forfeite



Exhibit H
ITALY
ADDENDUM TO THE KODAK STOCK OPTION PLAN

With regard to all Awards granted to Non-U.S. Enygles in Italy prior to March 13, 2000, the share€a@mmon Stock issued under the Plan
will be newly issued share



Exhibit |
INDIA
ADDENDUM TO THE KODAK STOCK OPTION PLAN

Notwithstanding any terms or conditions containediiticles 9 or 9A to the contrary, any Participarito is a No-U.S. Employee in Russia
must exercise all of his or her Awards on or ptathe date of his or her termination of employmémy Award that is not exercised by a
Participant on or prior to the date of the Partaips termination of employment will be forfeite



Exhibit J
Australian Addendum for March 13, 2000 Grant to Klo&tock Option Plan

Purpose

This Addendum (the "Australian Addendum") to Eagirf@dak Company's Stock Option Plan ("Plan") isshgradopted to set forth certain
rules which, together with the provisions of th&UPlan which are not modified hereby, shall govbeoperation of the Plan with respect to
Australian-resident employees of Kodak. The Plantsnded to comply with the provisions of the Gaations Law, ASIC Policy Statement
49 and Class Order 00/220 issued pursuant to tietyPStatement.

Definitions

Except as set forth below, apitalized terms usedihehall have the meaning ascribed to them irtige Plan. In the event of any conflict
between these provisions and the U.S. Plan, thresgsipns shall prevail.

For the purposes of this Australian Addendum:

"ASIC" means the Australian Securities and Investim€ommission;
"Australian Subsidiary" means the subsidiariegtistn the attached schedule;
"Company" means Eastman Kodak Company;

"Kodak" means Eastman Kodak Company;

"Plan" means collectively the U.S. Plan and the Aus tralian Addendum;
and

"U.S. Plan" means the Kodak Stock Option Plan.
Form of Awards

Only shares of Common Stock and Options to acaliages of Common Stock shall be awarded to Auatratsident employees under the
Plan.

Employees

The offer under the Plan must be extended onlyffeyees who at the time of the offer are full ortgagme employees or directors of an
Australian Subsidiary.

No contribution plan or trus

The offer under the Plan must not involve a comtitn plan or any offer, issue or sale being méwdeutgh a trust



The offer
The offer must be in writing ("Offer Document") amist include a copy of the rules of the Plan.
Option Price

The Offer Document must specify the Australian a@loiquivalent of the Option Exercise Price wereQipgion Exercise Price formula appli
at the date of the offer. For the purposes of datimg the market price of shares of Common Stackustralian dollars, the Australian/U.S.
exchange rate which shall be used shall be thedll&rcell rate published by the Australian and N&aland Banking Corporation on the

preceding business day.

Australian dollar equivalent

During the offer period the Company must, withireasonable time of an offeree so requesting, peoaidofferee with the Australian dollar
equivalent of the market price of the Company's @am Stock at the time of the request and the Alistraollar equivalent of the Option
Exercise Price at the time of the request.

Loan or financial assistance

If the Company offers an offeree any loan or ofir@ncial assistance for the purpose of acquirtmayas to which the offer relates, the Offer
Document must disclose the conditions, obligatiemd risks associated with such loan or financisistance.

Restriction on Capital Raising: 5% limit

The number of shares available under the Plan sirAlia, together with all shares under all otheplyee share plans during the previous 5
years in Australia (excluding shares issued whidmadt need disclosure to investors under sect@haf the Corporations Law or by way

an "excluded offer" (as defined in the Corporatibass before 13 March 2000)), does not exceed nfr 5% of the total shares in the
Company at the time of the offer.

Lodgment of Offer Document with the ASIC

No later that seven days after offers are madeustralian offerees, the offer document and copiedl @ccompanying documents provide«
employees shall be provided to the ASIC.

Compliance with undertakings

The Company or an Australian Subsidiary must conaptii any undertaking required to be made in thieDocument, such as the
undertaking to provide pricing information on regu



Schedule of Australian Subsidiaries

Kodak (Australasia) Pty. Ltd.ACN 004 057 621 KliRky. Ltd.ACN 009 178 250
HPAL LimitedACN 087 783 06!



Exhibit K
ITALY
ADDENDUM TO THE KODAK STOCK OPTION PLAN

The only form of exercise available to M-U.S. Employees in Italy is cashless exercise feht



Exhibit L

Rules of the Eastman Kodak Company
Kodak Stock Option Plan

for French Employees For Grants

On or After August 26, 2002

1. Introduction.

(a)The Board of Directors of Eastman Kodak Comp@ng "Company") has established the Kodak Stockddlan (the "U.S. Plan") for tl
purpose of promoting the interests of the Compamyits shareholders by retaining quality employgasng substantially all employees a
stake in the Company's growth and success by fiogulkem on the performance of Company's stock laeebby linking them worldwide, ar
creating a culture of ownership and excellence apadinemployees worldwide.

(b)Section 4.2 of the U.S. Plan specifically authes the Executive Compensation and Developmentriitige of the Board of Directors (tl
"Committee") to adopt subplans applicable to pgréiots in specified jurisdictions outside the Uditates. The Committee has determined
that it is advisable to establish a sub-plan ferghrposes of permitting such options to qualifyféwvorable local tax and social security
treatment in France. The Committee, thereforenoiddo establish a sub-plan of the U.S. Plan,Hepurpose of granting options which
qualify for the favorable treatment in France aggtdtile to options granted under the Sections L 225t L 225-186 of the French
Commercial Code, as amended, to qualifying empleyd® are resident in France for French tax pupoBee terms of the U.S. Plan, as set
forth in Exhibit A hereto, subject to the modifiats in the following rules, constitute the Kodak& Option Plan for French Employees
dated August 26, 2002 (the "French Plan"). UnderRtench Plan, the qualifying employees will benged only stock options.

(c)In the event of an inconsistency between the Bl& and the French Plan, the provisions of tiea¢h Plan shall govern.

2. Definitions. Terms used in the French Plan dilie the same meanings as set forth in the Ua8. lless otherwise specified below. In
addition,

(a)the term "Option" shall have the following meami

(ipurchase stock options (rights to acquire shafe®mmon stock of the Company repurchased by tirapany prior to the vesting of the
options); and

(insubscription stock options (rights to subscniteavly issued shares of common stock of the Compi



(b)the term "Grant Date" shall be the date on whithCommittee both:

(designates the Optionee; and

(il)specifies the terms and conditions of the Optiiecluding the number of shares and the methoddtermining the option price;
(c)the term "Optionee" is defined as a person g@fiptions pursuant to the French Plan;

(d)the term "Closed Period" shall mean the spepiigods as set forth by Section L 225-177 of trenEh Commercial Code, as amended,
during which French qualifying options cannot barged;

(e)the term "Effective Grant Date" shall mean th&edn which the Option is effectively granted.(itee date on which the condition
precedent of the expiration of a Closed Periodiaable to the Option, if any, is satisfied). Sudmdition precedent shall be satisfied when
the Board, Committee or other authorized corpdatdy shall determine that the granting of Optiansa longer prevented under a Closed
Period. If the Grant Date does not occur withinles€d Period, the "Effective Grant Date" shall lbe $ame day as the "Grant Date;" and

(Hthe term "Disability" is defined in accordancéhvcategories 2 and 3 under Section L 341-4 ofRtemch Social Security Code.
3. Entitlement to Participate.

(a)Any individual who is a salaried employee ogporate executive of a French subsidiary or atfliof the Company ("Subsidiary") shall
be eligible to receive Options under the Frencm Blavided that he or she also satisfies the éliyilconditions of Section 3 of the U.S. Pl

(b)Options may not be issued under the French telemployees owning more than ten percent (10%)efCompany's capital shares or to
individuals not employed by a Subsidiary.

(c)Options may not be issued to directors of a Blidry, other than the managing directors (PregidenConseil d'Administration, Directeur
General, Directeur General Delegue, Membre du Biiex; Gerant de Societes par actions) unlessithetdr has an employment contract
with the Subsidiary, as defined by French |



4. Conditions of the Option/Option Price.

(a)Notwithstanding any provision in the U.S. Plarthe contrary, the terms and conditions of theiddst(option price, number of underlying
shares and vesting period) will not be modifie@afhe Effective Grant Date, except as provideceuiBkctions 5(c), 5(f), 6, 7 and 8 of the
French Plan, or as otherwise in keeping with Frdaah In this respect, Options will not be repriceglgranted nor will the time at which
Options may be exercised be accelerated, excgpbailed under Sections 5(c), 5(f), 7 and 8 below.

(b)The method for determining the option price gigaire of common stock of the Company payable patsa@ptions issued hereunder sl
be fixed by the Committee on the Grant Date. Theoagprice will be the higher of:

(i)with respect to purchase Options over the comstook of the Company, the higher of either 80%hefaverage quotation price of such
common stock during the 20 days of quotation immdly preceding the Effective Grant Date or 80%hefaverage purchase price paid for
such common stock by the Company;

(inwith respect to subscription Options over tlwermmon stock of the Company, 80% of the averageatjoot price of such common stock
during the 20 days of quotation immediately presgdhe Effective Grant Date; and

(iii))100% of the fair market value of a share ofrooon stock of the Company on the Grant Date.
5. Exercise of an Option.

(a)Notwithstanding Section 7.5(c) of the U.S. Riathe contrary, upon exercise of an Option, payoéthe full option price and any
required withholding tax or social insurance chargleall be paid either by check or credit transf@lusive of any other method of payment.
The Optionee may also give irrevocable instructimna stockbroker to properly deliver the optioitertto the Company.

(b)Optionees may not exercise any Options pridhéofourth anniversary of the Effective Grant Dateif shorter, the period specified for
favorable tax treatment and exemption from soaislifance charges pursuant to French law. In treafaermination of employment due to
death or termination of employment due to Disahilihis period does not have to be met to receiverable tax treatment and exemption
from social insurance charges (see 5(c) and

(d) below).

(c)If an Optionee incurs a termination of employmgnreason of death, the unvested portion of arngtanding Option held by such
Optionee shall thereafter be immediately vestedexmdcisable in full under the conditions set fdsthSection 7 of the French Ple



(d)If an Optionee incurs a termination of employtnigynreason of Disability, any Option held by su@ptionee shall thereafter become fully
vested and exercisable upon such terminationelfQptionee's Disability otherwise meets the dafinibf disability found in

Section 91-ter of Exhibit Il to the French Tax Cadel as construed by the French Tax Circulars abgst to the fulfillment of related
conditions, any Option held by such Optionee walhéfit from the favorable tax treatment for quatifioptions.

(e)In the event of death prior to the expiratioritef Option period following termination of emplogm, vested Options generally may be
exercised only during the six-month period follogitme Optionee's death.

(HIn the event of a reorganization of the Compuauiithin the meaning of Section 8 of the French Ptaa,Committee may, in its discretion,
authorize the immediate vesting and exercise ofd@ptbefore the date on which any such reorgaoizdtecomes effective.

6. Changes in Capitalization. In compliance witkrieh law, the option price shall not be modifiedimiy the Option's duration. Adjustments
to the option price or number of shares subjeant®ption issued hereunder shall be made to pretheldilution or enlargement of benefits
under such Option only in the case of one or mbthefollowing transactions by the Company:

(a)an issuance of new shares for cash considenaszmnved to the Company's existing shareholders;
(b)an issuance of convertible or exchangeable bosisved to the Company's existing shareholders;
(c)a capitalization of retained earnings, profitgssuance premiums;

(d)a distribution of reserves by payment in caskhares;

(e)a cancellation of shares in order to absorkekssnd

(Ha repurchase of shares at a price higher thaustiick quotation price in the open market.

However, even upon occurrence of one or more aafeents, no adjustment as to the kind of seesititi be granted to Optionees shall be
made, i.e., under the French Plan only common starhe Company shall be granted that are neftbwevertible nor exchangeable into ot
securities or into casl



7. Death. If an Optionee incurs a Termination ofpffayment by reason of death, any Options held loh €Dptionee may thereafter (for the
six-month period following the death) be exercigetlll by the Optionee's designated beneficiaryifomone, the legal representative of the
estate or by the legatee of the Option under thigo@ge's last will. Any Option which remains unecised shall expire six months following
the date of the Optionee's death.

8. Reorganization. In the event that a signifigietrease in the value of Options granted to Opgisrecurs or is likely to occur as a result of
a Change of Control of the Company, or a liquidati@organization, merger, consolidation or amakg#on with another company in which
the Company is not the surviving company, the Caemimay, in its discretion, authorize the immealiasting and exercise of Options
before the date on which any such Change of CqgHigoidation, reorganization, merger, consolidatior amalgamation becomes effectiv:
this occurs and the Optionee sells the Companyestarquired through exercise of Options on or #fi@fourth anniversary of the Effective
Grant Date, the Options may not receive favoradlerteatment and exemption from social insuranegges pursuant to French law.

9. Terms of Stock Options. Options granted purstatite French Plan will expire not later than némel one-half years after the Effective
Grant Date.

10. Non-transferability of Options. Notwithstandiagy provision in the U.S. Plan to the contrary ardept in the case of death, Options
cannot be transferred to any third party and Ogtieme only exercisable by the Optionee duringife@rhe of the Optionee, except upon de
of the Optionee under the circumstances describb&ection 7 above.

11. Interpretation. It is intended that Optionsngea under the French Plan shall qualify for thefable tax treatment and exemption from
social insurance charges applicable to stock optipanted under Sections L 225-177 to L 225-18B®french Commercial Code, as
amended, and in accordance with the relevant gomdsset forth by French tax law and the Frenchatéministration. The terms of the Frel
Plan shall be interpreted accordingly and in acaoce with the relevant provisions set forth by Eretax and social insurance laws, as well
as the French tax and social security adminisinatio

12. Employment Rights. The adoption of this FreRtdm shall not confer upon the Optionees, or angleyees of the Subsidiary, any
employment rights and shall not be construed aataob any employment contracts that the Subsidiasy with its employees.

13. Amendments. Subject to the terms of the U.&1,Rhe Committee reserves the right to amendronitate the French Plan at any time.

14. Adoption. The French Plan was adopted on Aug®is2002



Exhibit M
Australian Addendum
For Grants On or After August 26, 2002

1. Purpose This Addendum (the "Australian Addendum'Eastman Kodak Company's Stock Option Plara(iBlis hereby adopted to set
forth certain rules which, together with the promis of the U.S. Plan which are not modified heredhall govern the operation of the Plan
with respect to Australian-resident employees ofl#da The Plan is intended to comply with the priovis of the Corporations Act 2001,
ASIC Policy Statement 49 and Class Order 00/22@egpursuant to that Policy Statement (as ameng@®hC Class Order 01/152).

2. Definitions Except as set forth below, apitadizerms used herein shall have the meaning asctibiem in the U.S. Plan. In the event of
any conflict between these provisions and the Bl&n, these provisions shall prevail.

For the purposes of this Australian Addendum:

"ASIC" means the Australian Securities and Investimi€ommission;
"Australian Subsidiary" means the subsidiariegtistn the attached schedule;
"Company" means Eastman Kodak Company;

"Kodak" means Eastman Kodak Company;

"Plan" means collectively the U.S. Plan and thetfalign Addendum; and
"U.S. Plan" means the Kodak Stock Option Plan.

3. Form of Awards Only shares of common stock gotébas to acquire shares of common stock shallWarded to Australian-resident
employees under the Plan.

4. Employees The offer under the Plan must be deionly to offerees who at the time of the offer fall or part-time employees or
directors of an Australian Subsidia



5. No contribution plan or trust The offer undeg tPlan must not involve a contribution plan or affer, issue or sale being made through a
trust.

6. The offer The offer document issued to Australifferees in relation to the Plan must contaibe@accompanied by the following:

(a) a summary or a copy of the Plan;

(b) if a summary of the Plan, an undertaking thatrd) the period in which shares may be issuedCibrmpany will, within a reasonable per

of an eligible employee so requesting, providegimployee without charge with a copy of the Plan;

(c) the Australian dollar or Australian dollar egalient of the Purchase Price of the common stoak wee Purchase Price formula applied as
at the date of the offer or invitation;

(d) an undertaking, and an explanation of the wayhich, the Company will during any offering petjavithin a reasonable period of an
eligible employee so requesting, make availablbecemployee: (i) the Australian dollar equivalehthe current market price of shares in
same class as the shares of common stock offeidzt time Plan; and (i) the information referredridaragraph (c) above updated to that
date. The current market price of a share of comstock shall be taken as the price published bytheipal exchange on which the share is
guoted as the final price for the previous day dwictvthe share was traded on the stock marketadfetkchange; and

(e) For the purposes of paragraphs (c) and (d)ghibe Australian dollar equivalent of a price W calculated by reference to the U.S.
dollar sell rate published by an Australian banktmnpreceding business day.

7. Option Price The Offer Document must specifyAlustralian dollar equivalent of the Option ExeecRrice were the Option Exercise Price
formula applied at the date of the offer. For theppses of calculating the market price of shafe®mmon stock in Australian dollars, the
Australian/U.S. exchange rate which shall be ubeadl be the US dollar sell rate published by antfalsn Bank on the preceding business
day.



8. Australian dollar equivalent During the offeripel the Company must, within a reasonable timarobfferee so requesting, provide an
offeree with the Australian dollar equivalent oétmarket price of the Company's Common Stock atitine of the request and the Australian
dollar equivalent of the Option Exercise Pricehat time of the request.

9. Loan or financial assistance If the Companyrsféan offeree any loan or other financial assistdocthe purpose of acquiring shares to
which the offer relates, the Offer Document mustltise the conditions, obligations and risks asgediwith such loan or financial
assistance.

10. Restriction on Capital Raising: 5% limit In tb&se of an offer or invitation of unissued shafesommon stock or options for issue, the
number of shares of common stock subject to ther @if to be received on exercise of an option vwdggregated with the further number of
shares calculated as below must not exceed 5% dbthl number of issued shares in that class oaK@s at the time of the offer.

In calculating the number of shares, the followmngst be counted:

(a) the number of shares of common stock in theesaass which would be issued were each outstaradfagor invitation or option to
acquire unissued shares of common stock, beindgf@nar invitation made or option acquired pursuenan employee share scheme extel
only to employees (including directors) of Kodaldats associated bodies corporate, to be acceptexieocised (as the case may be); and
(b) the number of shares of common stock in theeselass issued during the previous five years puntsio the employee share scheme or
any other employee share scheme extended onlyptogees (including directors) of Kodak and its asated bodies corporate;

In calculating the number of shares for the purpagehis clause 10, disregard any offer made ptipn acquired or share issued by way c
a result of:
(a) an offer to a person situated at the time oéigg of the offer outside Australia; or

(b) an offer that was an excluded offer or invagativithin the meaning of the Corporations Law agabd prior to 13 March 2000; or

(c) an offer that did not need disclosure to ineesbecause of section 708 of the Corporations



11. Lodgment of Offer Document with the ASIC Noelathan seven days after offers are made to Aiestrafferees, the offer document and
copies of all accompanying documents provided tpleyees shall be provided to the ASIC.

12. Compliance with undertakings The Company oAastralian Subsidiary must comply with any undeirigkrequired to be made in the
Offer Document, such as the undertaking to propidieing information on reques



Schedule of Australian Subsidiaries

Kodak (Australasia) Pty. Ltd.ACN 004 057 621 KliRky. Ltd.ACN 009 178 250
HPAL LimitedACN 087 783 06!



Exhibit N

EASTMAN KODAK COMPANY
KODAK STOCK OPTION PLAN
(as amended on January 25, 2002)
UNITED KINGDOM SUB-PLAN
(GLOBAL AWARDS)

Pursuant to the authority granted to the Execu@ismpensation and Development Committee ("Committethe Board of Directors of the
Eastman Kodak Company ("Kodak™) under Article 4f2he Kodak Stock Option Plan ("Plan"), the Comegthas adopted these United
Kingdom Sub-Plan Rules ("Rules") for the purposgrainting stock options to Employees of the paytiihg companies, as defined in
paragraph 2). Unless the context requires othenalbterms used in these Rules have the same ngganiin the Plan. Except to the extent
modified by these Rules, the provisions of the RBlaall apply. The Plan and these Rules taken tegstiall comprise the share option sch
for United Kingdom employees ("Scheme"). Referenndbhese Rules to "Schedule 9" means Schedulgltthcome and Corporation Ta:
Act of 1988 ("ICTA 1988").

[) Stock to be issued pursuant to the exercisgtibns granted under this Scheme, shall be comioak f Kodak and is part of the ordinary
share capital of Kodak, as defined in Section 8BR{TA 1988. The common stock of Kodak is quotedaaiecognized stock exchange as
defined in

Section 841(1) ICTA 1988.

2) The companies participating in this SchemeKargak and companies presently controlled by Kodakiwthe meaning of Section 840
ICTA 1988 and no others. Kodak and any company tvismow or may hereafter become so controlled bgidk shall be a participating
company upon notification to the Board of Inland/&sue.

3) The stock to be acquired upon the exercisestbek option will:

(@) be fully paid up:
(b) not be redeemable; and
(c) not be subject to any restrictions, other thesirictions which attach to all shares of stockhefsame clas



4) Options may be granted under this Scheme orlniployees. For the purposes of this Scheme "Eneploghall mean any employee (of
than one who is a director) of Kodak or a partitimgacompany (as defined in paragraph 2), or afiytifne director of Kodak or a
participating company who is required to devotelass than 25 hours per week (exclusive of mealksjeto his office or employment and
Article 3.1 of the Plan shall be construed accaglyin

5) No option will be granted to an Employee undés Scheme, or where an option has previously gesmted, no option shall be exercised
by an optionee under this Scheme, if at that timéds, or if at any time within the preceding tveetronths has had, a material interest in a
close company within the meaning of Chapter | at Raof ICTA 1988, as described in Paragraph &chedule 9.

6) Kodak is the grantor of the share options defiimeParagraph 1(1) of Schedule 9.

7) Any option granted to any Employee under theeBah shall be limited and take effect so that thgregpte market value (determined at the
time prescribed by paragraph 28(3) of Scheduld $)eoshares which such optionee may acquire throlug exercise of options granted ur
this Scheme or under any other scheme not beiagiags related Share Option Scheme approved urafexd8le 9 and established by Kodak
or any associated company (as defined in Sect®hCHA 1988), excluding exercised options, shalt arceed or further exceed 030,000 or
such other limit as may be permitted from timeitiwet by paragraph 28(1) of Schedule 9 or, if Iess,limit contained in Article 6.1 of the

Plan ("market value" shall have the same meanirfginmarket value as defined in Paragraph 14 efSbheme).

8) For the purposes of construing the Plan in treext of this Scheme,
(i) all references to Stock Appreciation Rights & shall be omitted and, accordingly, Article 8la# Plan shall not be part of this Scheme;

(i) all references to additional terms, conditiprestrictions, limitations, modifications or amemehts as described in Articles 2.3, 5.1, 7.7,
10.4, 10.6 or 13.4 of the Plan ("variations"), $hat be part of this Scheme except that the Coteminay establish such variations provided
that such variations are subject to the prior aygirof the Board of Inland Revenue; &



(iii) all references to the effect of Change in @Gnship and Change in Control (both as definedénRltan) on stock options shall not be part
of this Scheme and, accordingly, Articles 11 anaflthe Plan shall not be part of this Scheme.

9) An option shall not be transferable or assigaalld any provisions to the contrary in the Plall stot be part of this Scheme.

10) Upon exercise of an option under this Scheragment shall be made in full with cash (directlyuader any broker-assisted programme
which may be available on exercise). The other fofpayment identified in Article 7.5 (C)(ii) of ¢hPlan shall not apply.

11) An option will not be subject to the provisiasfsthis Scheme unless the Committee specifiesandward Notice that the option is grar
subject to the provisions of this Scheme.

12) Notwithstanding Article 13.7 of the Plan, noeardment to these Rules will be implemented or ledfiect prior to the approval of such
amendment by the Board of Inland Revenue.

13) Any alteration or amendment to the Plan will be deemed to affect the Scheme until or unldsastbeen approved by the Board of
Inland Revenue. In the event such approval is siplgidak will provide details of the alterationamendment to the Inland Revenue without
delay.

14) For purposes of the Scheme the exercise pfioptmns granted under this Scheme shall not e tlean the fair market value of Kodak
common stock on the date of grant of the optiore fir market value shall have the meaning astasgiin Article 2.17 of the Plan converted
to sterling at a rate agreed with the Board ofridi&evenue.

15) Certificates for shares issued pursuant t@fescise of options granted under this Scheme bkaisued within 30 days of such exercise.

16) Adjustments made in accordance with Articled.the Plan will only be applied to options grahtender this Scheme if they are
permitted adjustments under Paragraph 29 of Schédahd such adjustments are also subject to gpjgroval by the Board of Inland
Revenue



17) For the purposes of construing Article 9 of Bian, the following shall apply to the Scheme:-

(a) Termination prior to the second anniversargraint; Effective from the optionee's terminatioreafployment all such options will be
forfeited regardless of the reason for such tertiona

(b) Termination on or after the second annivergdiyrant; Effective from the optionee's terminatafremployment for Cause (as defined in
Article 2.5 of the Plan) all such options will barfieited. In other cases:-

(i) where such termination is due to DisabilityRetirement (as defined in Articles 2.14 and 2.2éefPlan) such options shall remain
exercisable on the original terms of grant unlesfefted sooner in accordance with another prouisibthe Plan.

(i) where such termination is voluntary or is dod_ayoff (as defined in Article 2.21 of the Pladye to the divestment of the employing
company, part of company or business, or due tooémgr reason such options shall remain exercisatilethe sixtieth day (60) following
such termination and, to the extent not exerciskdll be forfeited on such sixtieth day unlessdibeld sooner in accordance with another
provision of the Plan.

(c) The Cash Out provisions contained in Articles&nd 9.5 of the Plan shall not apply to this Sube
(d) For the avoidance of doubt, outstanding optieilisbe forfeited on the date of the optionee'aitie

18) Employees will have no rights to compensatiodamages in consequence of the termination of @mupént with Kodak or any
participating company for any reason, and wheth@wobin breach of contract, insofar as relatedghbts under the Scheme and an individual
who patrticipates therein shall waive all and anghstights insofar as those rights arise or mayedrizm any such cessation of employment
including any entitlement to exercise any Optiodemthe Scheme or from any diminution in valueuwtsrights or entitlement to exercise
any such Optior



Exhibit (10) V.
March 13, 2001

Michael P. Morley
(Address Intentionally
Omitted)

Re:Retention
Dear Mike:

Your contributions and professional talents corgitm be a great asset to Eastman Kodak CompanyléiKa In this regard, | am pleased to
inform you of your eligibility for a special retéah package to encourage you to delay your retirgraed remain employed with Kodak until
at least December 31, 2002. This letter descrite$etatures of this package. Once signed by batiepathe letter will constitute an
agreement between Kodak and you. For purposessaftter agreement, the term "Company" will refeKodak and all of its subsidiaries
and affiliates.

1. Outline of Retention Package

In consideration for delaying your retirement aachaining employed with Kodak through at least Ddwen31, 2002, Kodak agrees to
provide you a special retention package. Underghikage, Kodak will, subject to your satisfactidrihe terms of this letter agreement,
interest rate protect your lump-sum retirement medenefit, pay you a retention benefit, grant getmitted and approved reason with
regards for your equity awards, and provide yopexi&l severance benefit in the event you are teatad without cause prior to December
31, 2002. The remaining sections of this letteeagrent detail the terms and conditions of thisw&ia package.

2. Discount Rate Protection

A. In General. In consideration for extending yeurployment until at least December 31, 2002, Kad#lkpay you, subject to your
satisfaction of all of the requirements of thigdetagreement, the benefit described in this Se&id-or purposes of this letter agreement, the
term "Retirement Date" means the date you retideuthe terms of the Kodak Retirement Income PIKRIP") which will be no earlier tha
January 1, 2003 and no later than June 1, 2003.

B. Preconditions.

() That portion of the benefit described in Sect&{)(i) below will only apply to that amount of yoretirement income benefit under KRIP
that you elect to receive in the form of a lump samd file a valid spousal consent per Section A)08{ KRIP.

(inThat portion of the benefit described in Sent®(C)(ii) below will only apply to that amount gbur retirement income benefit under the
Kodak Unfunded Retirement Income Plan ("KURIP") &utlak Excess Retirement Income Plan ("KERIP") ffmt elect to receive in the
form of a lump sum



C. Description of Benefits.
()KRIP. Kodak agrees to pay you the excess, if, afty

(a) your retirement income benefit paid in the faha lump sum calculated as of January 1, 2008yaunt to the terms of KRIP as then in
effect, except that the discount rate used for gsep of this calculation will be the discount riditgt would have been used to calculate such
benefit if you had retired effective as of Marci2002, minus

(b) your retirement income benefit paid in the favfra lump sum calculated as of the Retirement Patsuant to the terms of KRIP as then
in effect.

(ihKURIP and KERIP. Kodak agrees to pay you theess, if any, of;

(a) your retirement income benefit paid in the fanump sum calculated as of January 1, 2003 potdadhe terms of KURIP and KERIP as
then in effect, except that the discount rate deegurposes of this calculation will be the disobtate that would have been used to calculate
such benefits if you had retired effective as ofréfal, 2002, minus

(b) your retirement income benefit paid in the farump sum calculated as of the Retirement Datsyaunt to the terms of KURIP and
KERIP as then in effect.

D. Form and Time of Payment. The amount of the figiifeany, payable to you pursuant to this Sect®will: (i) be paid in the form of a
lump sum payment; (ii) be paid out of Kodak's gahassets, not under KRIP; (iii) not be fundedny enanner; and (iv) be included in your
gross income as ordinary income, subject to aliime, payroll and employment tax withholdings regdito be made under all applicable
federal, state and local law or regulation.

With respect to that portion of the benefit, if aagtributable to Section 2(C)(i), to the extentiyare subject to Federal or state income or
payroll taxes thereon, Kodak will "gross up" thecamt of such portion of the benefit at the applieaupplemental tax rate. That portion of
the benefits, if any, attributable to Section 2{iC¥ill not be grossed up for tax purposes.

3. Retention Benefit

A. In General. Subject to your satisfaction ofadlthe terms of this letter agreement, Kodak agtegsovide you a retention benefit in the
amount of $370,000 (the "Retention Benefi



B. Time of Payment. The Retention Benefit will kadin two installments. The first installment lretamount of $20,000 will be paid as s
as administratively practicable following your ex#ion of this letter agreement. The balance oRkéention Benefit, i.e., $350,000, will be
paid on or as soon as administratively practicédilewing January 1, 2003. In the event, howeveigmto January 1, 2003, you either die or
your employment is terminated without Cause, amddfbelow, the Retention Benefit will be paid aersas administratively practicat
following the date of your termination of employniefihe Retention Benefit will be paid subject tdhhiolding for all applicable federal, st
and local income and payroll taxes.

C. Benefits Bearing. The Retention Benefit will'bhenefits bearing." In other words, such amount beél taken into account and considered
for purposes of determining any employer-providedddits or compensation to which you are or magihafter become eligible.

4. Approved and Permitted Reason

Subject to your satisfaction of all of the termghu$ letter agreement, Kodak agrees to recomnetitet Executive Compensation and
Development Committee of the Board of Directorg gfmur termination of employment be for a Permitiehson and an Approved Reason
for purposes of any Kodak stock options, restrict@tk and restricted stock units held by you @ndate of your termination of employment
and for purposes of any award paid, or to be gaigou under the Performance Stock Program. Thamn approval of such recommendation
by the Executive Compensation and Development Cat@eniyou will not forfeit any Kodak stock optiomsstricted stock or restricted stock
units held by you on the date of your terminatibemployment or any award paid, or to be paid,do ynder the Performance Stock
Program.

5. Continuous Employment

A. In General. In order to receive the benefitscdbgd in Sections 2, 3 and 4 above, you must nermaintinuously employed by Kodak until
December 31, 2002. Thus, except as provided in@es(B) below, if your employment terminates foryaeason, whether voluntarily or
involuntarily, prior to December 31, 2002, you wilht be entitled to receive any of the benefitcdbed in Sections 2, 3 or 4.

B. Termination For Other Than Cause or Death. Nibisténding

Section 5(A) above to the contrary, if prior to Betber 31, 2002, Kodak terminates your employmenttieer than "Cause," as defined
below, you will remain eligible for benefits dedwad in Sections 2, 3 and 4. Notwithstanding Sedi@) above to the contrary, if prior to
December 31, 2002, your employment is terminatedtdwyour death, you will remain eligible for beiteflescribed in Sections 3 anc



C. Cause. For purposes of this letter agreementIS€" will mean:

i. your willful and continuous failure for a periad at least 90 calendar days following deliverytm of a written notification from Kodak's
Chief Executive Officer or President to bring theual, customary and reasonable functions of yositipa to a satisfactory level; or

ii. your willful and continuous failure to follow wful written material directive of the Chief Entive Officer or President; or

iii. your willful violation of any material rule,eagulation, or policy that may be established frametto time for the conduct of Kodak's
business; or

iv. your unlawful possession, use or sale of nagsair other controlled substances, or performaigduties while illegally used controlled
substances are present in your system; or

v. any act of omission or commission by you in ¢hepe of your employment (a) which results in tb&easment of a civil or criminal penalty
against you or Kodak, or (b) which in the reasoeabtigment of your supervisor could result in aeriat violation of any foreign or U.S.
federal, state or local law or regulation having thrce of law; or

vi. your conviction of or plea of guilty or no cast to any crime involving moral turpitude; or

vii. any misrepresentation of a material fact toconcealment of a material fact from, your supswior any other person in Kodak to whom
you have a reporting relationship in any capaaty

viii.your breach of the Eastman Kodak Company Emgés' Agreement or the Kodak Business Conduct Guide
6. Severance Allowance

A. In General. If prior to December 31, 2002, Kodekminates your employment for reasons other @aunse, Kodak will, subject to your
satisfaction of the terms of this letter agreemprdyide you the severance allowance describekisn3ection 6 in addition to the other
benefits you will be entitled to under the termgto$ letter agreemer



B. Amount. Kodak will pay you a severance allowaageal to one

(1) times your then "total target annual compesdtiess the total amount of base salary paid toduring 2002 prior to your termination of
employment. For this purpose, "total target anmoaipensation” means your then annual base salasyyplr then target annual award ur
EXCEL. This severance allowance will be paid in@qonsecutive binonthly payments over the one (1) year period conuing on the da
of your termination of employment. Kodak will witbld from the severance allowance all income, paamd employment taxes required by
applicable law or regulation to be withheld.

C. Offset. The severance allowance payable to yaeuthis
Section 6 will be reduced by the amount of any oteamination, severance or separation pay, beaefittowance paid to you by the
Company as a result of your termination of employme

D. Not Benefits Bearing. In no event will any oéteeverance allowance be "benefits bearing." larottords, the amount of the severance
allowance will not be taken into account, or coeséd for any reason, for purposes of determiningcampany provided benefits or
compensation to which you may become eligible.

E. Agreement, Waiver and Release. In order to veddhie severance allowance under this Sectionnyast execute immediately prior to
your termination of employment a waiver, generfdase and covenant not to sue in favor of Kodak '(fgreement, Waiver and Releast
in a form satisfactory to the Vice President, Easti{odak Company and Director, Human Resources.

F. Forfeiture. In the event that you violate angvision of this letter agreement, the AgreementjWfaand Release or your Eastman Kodak
Company Employees' Agreement, in addition to, astdmlieu of, any other remedies that Kodak magspe against you, you will immedie
forfeit any severance allowance payable to you utfde Section 6 and, if already paid, you will iradiately repay all amounts previously
paid to you pursuant this section.

G. EXCEL. If prior to December 31, 2002, Kodak tarates your employment for reasons other than Gaasewill remain eligible for an
award under the EXCEL plan for 2002 based on yeurise during 2002. Any award payable to you withwever, be reduced by an amount
equal to your target annual award under EXCEL fii2and paid to you at the same time the plan&r @térticipants receive their awards for
2002.

7. Non-Solicitation of Employees or Customers

In partial consideration for the retention packagder this letter agreement, you agree that duniagwo (2) year period immediately
following your termination of employment, regardiesf the reason for your termination, you will mirectly or indirectly recruit, solicit or
otherwise induce or attempt to induce any of Koslakiployees or independent contractors to termthateemployment or contractual
relationship with the Company or work for you oyanther entity in any capacity, or solicit or atjgnto solicit the business or patronage or
any of the Company's actual or prospective clientstomers, or accounts with respect to any tecignes, services, products, trade secret
other matters in which the Company is act



8. Injunctive Relief

You acknowledge by accepting the retention benafitder this letter agreement that any breach eatkned breach by you of any term of
Section 7 cannot be remedied solely by the recoskdamages or the withholding of benefits and Koddl therefore be entitled to an
injunction against such breach or threatened breattiout posting any bond or other security. Nothirverein, however, will prohibit Kodak
from pursuing, in connection with an injunctionatherwise, any other remedies available at lawqoitg for such breach or threatened
breach, including the recovery of damages.

9. Miscellaneous

A. Confidentiality. You agree to keep the contemd @xistence of this letter agreement confidemtkalept that you may review it with your
financial advisor, attorney or spouse/partner aitd me or my designee. Upon such a disclosure, tiewgou agree to advise the recipier
the confidential nature of this letter agreement toe facts giving rise to it as well as the regijis obligations to maintain the confidentiality
of this letter agreement and the facts giving tisi.

B. Unenforceability. If any portion of this lettagreement is deemed to be void or unenforceabsedmyurt of competent jurisdiction, the
remaining portions will remain in full force andeft to the maximum extent allowed by law. The igarintend and desire that each portia
this letter agreement be given the maximum possifiézt allowed by law.

C. Headings. The heading of the several sectiotisifetter agreement have been prepared for coavee and reference only and shall not
control, affect the meaning, or be taken as therjmetation of any provision of this letter agreeme

D. Applicable Law. This letter agreement, andriteipretation and application, will be governed aadtrolled by the laws of the State of
New York, applicable as though to a contract madseew York by residents of New York and wholly te performed in New York withot
giving effect to principles of conflicts of laws.

E. Amendment. This letter agreement may not begddrmodified, or amended, except in a writing eijby both you and Kodak that
expressly acknowledges that it is changing, modgyr amending this letter agreement.

F. At Will. Please also keep in mind that, regasdlef any provision contained in this letter to tbatrary, your employment at Kodak is "at
will*. That is, you are free to terminate your emyrhent at any time, for any reason, and Kodakes fo do the same.

*%k%



Your signature below means that:

1. You have had ample opportunity to discuss thlegeand conditions of this letter agreement withisats of your choice from among those
types listed in Section 9(A) above, and as a rdslijt understand its terms and conditions; and

2. You accept the terms and conditions set forthimletter agreement; and

3. This letter agreement supersedes and replagesndnall agreements or understandings whethetenrdr oral that you may have with
Kodak, or any subsidiaries or affiliates, concegriime subject matter hereof.

If you find the foregoing acceptable, please signryname on the signature line provided below a&tairn the original signed copy of this
letter directly to my attention within five (5) dawf your receipt of this letter agreement.

Very truly yours,

Daniel A. Carp

DAC:lIh

| agree to the terms and conditions of this ledgneement.

Signed: [/s/ Mchael P. Mrley

Dat ed:



February 19, 2003

Michael P. Morley
(Address
Intentionally Omitted)

Re: Amendment to March 13, 2001 Letter Agreement
Dear Mike:

By way of a letter agreement dated March 31, 2804 'March 31, 2001 Letter Agreement"), Eastmanao@Gompany ("Kodak") entered
into a retention agreement with you. The purposthisfletter, which will become an agreement onafn lyou and Kodak sign it, is to amend
the March 31, 2001 Letter Agreement in one respect.

1. Discount Rate Protection
Section 2, entitled "Restricted Stock," of the MaBd, 2001 Letter Agreement is amended in its etytito read as follows:
2. Discount Rate Protection

A. In General. In consideration for extending yeuorployment until at least December 31, 2002, Kad#lkpay you, subject to your
satisfaction of all of the requirements of thisdetagreement, the benefit described in this Se&@id-or purposes of this letter agreement, the
term "Retirement Date" means the date you reticeuthe terms of the Kodak Retirement Income PIERIP") which will be no earlier tha
January 1, 2003 and no later than January 1, 2004.

B. Preconditions.

(i) That portion of the benefit described in Sest®{C)(i) below will only apply to that amount obyr retirement income benefit under KRIP
that you elect to receive in the form of a lump samd file a valid spousal consent per Section d)08{ KRIP.

(if) That portion of the benefit described in SentR(C)(ii) below will only apply to that amount wbur retirement income benefit under the
Kodak Unfunded Retirement Income Plan ("KURIP") &utlak Excess Retirement Income Plan ("KERIP") ffwat elect to receive in the
form of a lump sum



C. Description of Benefits.
() KRIP. Kodak agrees to pay you the excess, Y aft

(a) your retirement income benefit paid in the faha lump sum calculated as of the Retirement Patsuant to the terms of KRIP as the
effect, except that the discount rate used for gsep of this calculation will be the discount ridtgt would have been used to calculate such
benefit if you had retired effective as of Janukrz003, minus

(b) your retirement income benefit paid in the favfra lump sum calculated as of the Retirement Patsuant to the terms of KRIP as then
in effect.

(il KURIP and KERIP. Kodak agrees to pay you tikeess, if any, of:

(a) your retirement income benefit paid in the fanump sum calculated as of the Retirement Datsyaunt to the terms of KURIP and
KERIP as then in effect, except that the discoate used for purposes of this calculation will lve discount rate that would have been used
to calculate such benefits if you had retired dffecas of January 1, 2003, minus

(b) your retirement income benefit paid in the farump sum calculated as of the Retirement Datsyaunt to the terms of KURIP and
KERIP as then in effect.

D. Form and Time of Payment. The amount of the figiifeany, payable to you pursuant to this Sectwill: (i) be paid in the form of a
lump sum payment; (ii) be paid out of Kodak's gahassets, not under KRIP; (iii) not be fundedny enanner; and (iv) be included in your
gross income as ordinary income, subject to aliime, payroll and employment tax withholdings regdito be made under all applicable
federal, state and local law or regulation.

With respect to that portion of the benefit, if aagtributable to Section 2(C)(i), to the extentiyare subject to Federal or state income or
payroll taxes thereon, Kodak will "gross up" thecamt of such portion of the benefit at the applieaupplemental tax rate. That portion of
the benefits, if any, attributable to Section 2{iL¥ill not be grossed up for tax purpos



2. Remaining Terms of March 31, 2001 Letter Agreeime

All of the remaining terms of the March 31, 200%tee Agreement, to the extent they are not incaestsvith the terms of this letter
agreement, will remain in full force and effecttiwaut amendment or modification.

*kk

You agree that this letter agreement supersedeegeptates any and all agreements or understandingther written or oral that you may
have with Kodak concerning the subject matter Hemaept, however, this letter does not in any wagersede or replace your Eastman
Kodak Company Employee's Agreement.

You agree to keep the content and existence ofdatier agreement confidential except that you meayew it with your financial advisor,
attorney and/or spouse. Upon such a disclosuregbhenyyou agree to advise the recipient of theidential nature of this letter agreement
and the facts giving rise to it as well as thepigeit's obligations to maintain the confidentiabfythis letter agreement and the facts giving
rise to it.

This letter, and its interpretation and applicatiafil be governed and controlled by the laws & State of New York, applicable as though to
a contract made in New York by residents of NewkYamd wholly to be performed in New York withoutigig effect to principles of
conflicts of laws.

Your signature below means that you accept thestema conditions set forth in this letter agreement
Very truly yours,

Robert L. Berman Director, Human Resources and Piasident Eastman Kodak Company

RLB:IIh

| accept the terms and conditions of this letteeament.

Signed: [/s/ Mchael P. Mrley

Dat ed:



Exhibit (12)

Eastman Kodak Company and Subsidiary Companies Gtign of Ratio of Earnings to Fixed Charges
(in millions, except for ratios)
Year Ended December 31
2002 2001 2000 1999 1998
Earnings from continuing

operations before
provision for income

taxes $ 946 $ 115 $2 ,132 $2,109 $2,106
Add:
Interest expense 173 219 178 142 110
Share of interest expense
of 50% owned companies 10 14 16 8 7
Interest component of
rental expense (1) 53 42 52 47 50
Amortization of
capitalized interest 28 28 28 24 24
Earnings as adjusted $1,210 $ 418 $2 ,406  $2,330 $2,297

Fixed charges

Interest expense 173 219 178 142 110
Share of interest expense

of 50% owned companies 10 14 16 8 7
Interest component of

rental expense (1) 53 42 52 47 50
Capitalized interest 3 12 40 36 41
Total fixed charges $ 239 $287 $ 286 $ 233 $ 208

Ratio of earnings to

fixed charges 5.1x (2) 1.5x(3) 8.4x 10.0x(4) 11.0x

(1) Interest component of rental expense is esichtd equal 1/3 of such expense, which is consibl@measonable approximation of the
interest factor.

(2) The ratio is 5.5x before deducting restructgimogram charges of $114 million.
(3) The ratio is 3.8x before deducting restructygmogram charges of $678 million.

(4) The ratio is 11.5x before deducting restructyprogram charges of $350 millic



Subsidiaries of Eastman Kodak Company
Companies Consolidated

Eastman Kodak Company
Eastman Kodak International

Sales Corporation
Cinesite, Inc.

FPC Inc.
Qualex Inc.

Qualex Canada Photofinishing Inc.
Eastman Gelatine Corporation
Research Systems, Inc.

ENCAD, Inc.
Pakon, Inc.
Ofoto, Inc.
CustomerFirst Service & Support, Inc.
Lumisys Incorporated
Eastman Canada Inc.
Kodak Canada Inc.
Kodak Argentina S.A.I.C.
Kodak Chilena S.A.F.
Kodak Americas Miami Export Operations (KAMEO)
Kodak Panama, Ltd.
Kodak Americas, Ltd.
Kodak Venezuela, S.A.
Kodak (Near East), Inc.
Kodak (Singapore) Pte. Limited
Kodak Philippines, Ltd.
Kodak Limited

Cinesite (Europe) Limited

Kodak India Limited

Kodak International Finance Ltd.
Kodak Polska Sp.zo.o
Kodak AO
Kodak Ireland Limited
Kodak-Pathe SA
Kodak A.G.
E. K. Holdings, B.V.

Kodak Brasileira C.I.L.

Kodak Nederland B.V.
Kodak Korea Limited
Kodak Far East Purchasing, Inc.
Kodak New Zealand Limited
Kodak (Australasia) Pty. Ltd.
Kodak (South Africa) (Proprietary) Ltd.
Kodak (Kenya) Limited
Kodak (Egypt) S.A.E.
Kodak (Malaysia) S.B.
Kodak Taiwan Limited

Exhibit (21)

Organized
Under Laws of

New Jersey

Barbados
Delaware
California
Delaware
Canada
Massachusetts
Colorado
Delaware
Indiana
Delaware
Delaware
Delaware
Canada
Canada
Argentina
Chile
Delaware
New York
New York
Venezuela
New York
Singapore
New York
England
England
India
England
Poland
Russia
Ireland
France
Germany
Netherlands
Brazil
Netherlands
South Korea
New York
New Zealand
Australia
South Africa
Kenya
Egypt
Malaysia
Taiwan



Exhibit (21)

(Continued)
Organized
Companies Consolidated Under Laws of
Eastman Kodak Company
Eastman Kodak International Capital
Company, Inc. Delaware
Kodak de Mexico S.A. de C.V. Mexico
Kodak Export de Mexico, S. de R.L. de C.V. Mexico
Kodak Mexicana S.A. de C.V. Mexico
N.V. Kodak S.A. Belgium
Kodak a.s. Denmark
Kodak Norge A/S Norway
Kodak SA Switzerland
Kodak (Hong Kong) Limited Hong Kong
Kodak (Thailand) Limited Thailand
Kodak G.m.b.H. Austria
Kodak Kft. Hungary
Kodak Oy Finland
Kodak S.p.A. Italy
Kodak Portuguesa Limited New York
Kodak S.A. Spain
Kodak AB Sweden
Eastman Kodak S.A. Switzerland
Kodak Japan Ltd. Japan
K.K. Kodak Information Systems Japan
Kodak Japan Industries Ltd. Japan
Kodak (China) Limited Hong Kong
Kodak Electronic Products (Shanghai) Co., Ltd. China
Kodak (China) Co. Ltd. China
Kodak (WUXI) Co. Ltd. China
Kodak Xiamen Ltd. China
Kodak (China) Investment Company Limited China
Kodak Shanghai International Trading China
Kodak Shanghai Da Hai Camera Co., Ltd. China

Note: Subsidiary Company names are indented uhdename of the parent compa



Exhibit (99.1)

CERTIFICATION PURSUANT TO
18 U.S.C. Section 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Eastman &lo€ompany (the "Company") on Form KJer the period ended December 31, 200
filed with the Securities and Exchange Commissiothe date hereof (the "Report"), I, Daniel A. Gatpief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002, th#he best of my knowledge:

1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

/'s/ Daniel A Carp
Daniel A Carp

Chi ef Executive Oficer
March 14, 2003



Exhibit (99.2)

CERTIFICATION PURSUANT TO
18 U.S.C. Section 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Eastman &lo€ompany (the "Company") on Form KJer the period ended December 31, 200
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), |, Robert H. Br@hief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002, th#he best of my knowledge:

1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

/sl Robert H. Brust
Robert H. Brust

Chi ef Financial Oficer
March 14, 2003



Exhibit (23)

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectuses constituting part of the Redisn Statements on Form S-3 (No. 33-
48258, No. 33-49285, No. 33-64453, and No. 333-9)1,/orm S-4 (No. 33- 48891 and No. 333-74572), &s&l(No. 33-5803, No. 33-
35214, No. 33- 56499, No. 33-65033, No. 33-6503%, 383-57729, No. 333-57659, No. 333- 57663, N@-38665, No. 333-23371, No.

333-43526, and No. 333-43524), of Eastman Kodak fg@2my of our report dated March 13, 2003, relatomthe financial statements and
financial statement schedule, which appears inAhisual Report on Form 10-K.

PricewaterhouseCoopers LLP
Rochester, New York
March 14, 2003

End of Filing
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