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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

X Annual Report Pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934 (Fee Required)
For the year ended December 31, 1993 or

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

Commission File Number 1-87

EASTMAN KODAK COMPANY

(Exact name of registrant as specified in its arart

NEW JERSEY 16-0417150
(State of incorporation) (IRS Employer
Identification No.)
343 STATE STREET, ROCHESTER, NEW YORK 14650
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area code: 716-724-4000

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

Name of each exchange on
Title of each class whi ch registered
Common Stock, $2.50 Par Value New York Stock Exchange
Zero Coupon Convertible Subordinated
Debentures Due 2011 New York 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 i¢ oontained herein, and will not be
contained, to the best of registrant's knowledgeefinitive proxy or information statements incorated by reference in Part Il of this Form
10-K or any amendment to this Form 10-K. X

At December 31, 1993, 330,566,433 shares of ComBtock of the registrant were outstanding. The agageemarket value (based upon the
closing price of these shares on the New York Stbathange at February 1, 1994) of the voting steall by nonaffiliates was
approximately $14.6 billior



PART |
ITEM 1. BUSINESS

Eastman Kodak Company (Kodak or the Company) isged primarily in developing, manufacturing, andkating imaging, information
systems and health products.

Kodak's sales, earnings and identifiable asseisdustry segment for the past three years are stimBegment Information on page 38.

IMAGING SEGMENT
Sales of imaging segment products, including ietgnsent sales, for the past three years were:

1993 1992 1991
(in millions)

$7,257 $7,415 $7,075

The products of the imaging segment are used fatucag, recording or displaying an image. For eglantraditional amateur photography
requires, at a minimum, a camera, film, and phaotsfiing. Photofinishing requires equipment and $appincluding chemicals and paper for
prints.

Kodak manufactures and markets various componémsaging systems. For amateur photography, Kodglpkes films, photographic
papers, processing services, photographic chemizziseras and projectors. Kodak products for noteumghotography include films,
photographic papers, photographic plates, chemipadgessing equipment and audiovisual equipmesnakhateur products serve
professional photofinishers, professional photogesp and customers in motion picture, televisiow, government markets. Recent imaging
products developed by Kodak include new generatiisingle use cameras and commeragglications for the recently introduced photo
system. New traditional silver halide photograptiocducts continue to be introduced to the profesdiand consumer markets.

Marketing and Competition. Kodak's imaging produmts services are distributed through a varietyhainnels. Individual products are often
used in substantial quantities in more than oneketaMost sales of the imaging segment are madeidgfir dealers. Independent retail outlets
handling Kodak amateur products total many thousaimda few areas abroad, Kodak products are metkst independent national
distributors.

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

Kodak's imaging products and services compete siittilar products and services of others. Competitiotraditional imaging markets is
strong throughout the world. Many large and smathpanies offer similar products and services thatpete with Kodak's business. Kodak's
products are continually improved to meet the cirapgeeds and preferences of its customers.

Raw Materials. The raw materials used by the imgqgggment are many and varied and generally al@il8bver is one of the essential
materials in photographic film and paper manufaatur

INFORMATION SEGMENT
Sales of information segment products for the ffask years were:

1993 1992 1991

(in millions)
$3,862 $4,063 $3,968

The information segment consists of businessess#rat the imaging and information needs of businesustry and government. Products
in this segment are used to capture, store, prasessisplay images and information in a varietjooins.



Kodak purchases, manufactures and markets varaapanents of information products and providesiseragreements to support these
products. Information products include graphic fhtss, microfilm products, applications softwammpiers, printers and other business
equipment. These products serve the needs of cassamthe commercial printing and publishing, @éfautomation and government mark

Marketing and Competition. Kodak's information puots are distributed through a variety of chanriefee Company also sells and leases
business equipment directly to users. Independatigmal distributors market information productsome overseas areas.

The products in the information segment competa worldwide basis with similar products offeredbdmth small and large companies.
Strong competition exists throughout the world.

Raw Materials. The raw materials used by the infifom segment are many and varied and generalilable Electronic components
represent a significant portion of the cost oftieterials used in the manufacture of business ewgnp

HEALTH SEGMENT
Sales of health segment products for the past feaes were:

1993 1992 1991

(in millions)
$5,249 $5,081 $4,917

Kodak manufactures and markets various health ptedBharmaceutical products include medicinescpitesd by physicians or made
specifically for use in hospitals. Pharmaceuticaldoicts also include bulk pharmaceuticals, interiated and other lifscience chemicals sc
primarily to other manufacturers. Sterling Winthiog., a subsidiary of Kodak, and EIf Sanofi, a pamy within the EIf Aquitaine Group,
have formed an alliance of joint ventures for tegelopment and marketing of pharmaceutical and-thesccounter medicines. Consumer
health products include medicines sold without gription and promoted directly to the consumer. &odupplies X-ray films, processors,
image management systems, laser printers and chksrdc radiography markets and also suppliesadimiliagnostics equipment and
consumables. This segment also includes housethlitbyourself and personal care products suchisasfdctants, all purpose cleaners, floor-
care products, rodenticides, septicides, wood stawncrete and wood protectors, deodorants amethe products.

Marketing and Competition. Products of the headtinsent are distributed through a variety of chasmimalluding dealers, independent
distributors, wholesalers, jobbers, hospitals,ilrétag stores, mass merchandisers, variety outiegisartment stores, and food stores. The
health care markets in the U.S. and in some camtiitside the U.S. are experiencing changesiresfiiom concerns for escalating costs
health care, leading to competitor and customesai@ation. The segment's products are subjeabrtgpetition from both large and small
companies, many of which are highly regarded antieggablished, with substantial resources foraedg® product development and
promotional activities.

Competition in the health segment, particularlyhwigspect to pharmaceutical, consumer health ansewld products, is characterized by
the effort to develop and introduce new or impropestducts. Many of Kodak's competitors are engagedsearch activities which may lead
to the development of new products constitutingtaatthl competition for Kodak's products.

Raw materials. Raw materials essential to the healgment business are purchased for the moshghe open market and are generally
available. Silver is one of the essential mateiralmanufacturing radiography film.



DISCONTINUED OPERATIONS - CHEMICALS SEGMENT

On December 31, 1993, the Company distributedfaleoutstanding shares of common stock of East@femical Company (Eastman),
which represents substantially all of the Compawgddwide chemical business, as a dividend toGbmpany's shareowners (the "spin-off")
in a ratio of one share of Eastman common stock¥ery four shares of Kodak common stock. As alte$uhe spineff, Eastman became .
independent publicly held company listed on the Newk Stock Exchange and its operation ceased tmabeed by the Company. In
connection with the spin-off, Eastman assumed BilliBn of new borrowings, the proceeds from whighl be used by the Company as part
of a plan to retire certain of its indebtednesse Themicals segment has been reported as a dismgedtbperation and results for prior periods
have been restated.

Sales of chemicals segment products, includingsetgnent sales, for the past three years were:

1993 1992 1991

(in millions)
$3,976 $3,927 $3,740

The products of the chemicals segment include & widiety of chemicals, plastics, and fibers. Ttanfacturing processes are diverse and
highly integrated with intermediate products besogd to the trade, as well as being used in fuiititernal manufacturing. The segment is
also a major supplier of chemicals and plasticsl is¢he manufacture of Kodak photographic produstssequent to the spin-off, it is
expected that the Company will continue to purchmaeducts from Eastman. The prices, terms and tiondiof future sales have been
negotiated between the Company and Eastman arntaneled to reflect current market conditions.

The major sales products of the chemicals segmehide:

- - acids, alcohols, solvents, and plasticizerslusepaint, chemical, and plastic manufacturers,

- - polyethylene and polypropylene plastics usedgplications such as plastic film and automotiagg
- - cellulose-based plastics used by molders aftigl#ool handles, brushes, eyeglass frames, a3 to
- - cellulose-based fibers, such as acetate yatrier materials,

- - polyester plastics used in food and beverag&ang, and

- - specialty and fine chemicals used in healtlrithon, pharmaceutical, and photographic applmagi

Marketing and Competition. The chemicals segmemkaia products through a worldwide sales orgaromail he majority of the sales are
direct, however, some are through other channetgluets are shipped to customers directly fromctiemicals segment plants as well as
from distribution centers.

The chemicals segment products are marketed aadarated as industrial or performance. The perfoicegroducts include chemicals and
plastics sold to customers in growth markets, dsageproducts sold on the basis of unique perforaaattributes. The industrial products are
chemical, plastic and fiber products sold to indaktustomers, usually in large volumes, primaditythe basis of price, product quality and
consistency, and reliability of supply.

In the chemicals segment, competition is presemh fa number of large chemical manufacturers wittilar products; however, the
competitive environment varies among the variowslpct markets.

Raw Materials. The raw materials used by the chal:igegment are many and varied and generallyadl@ilThe major raw materials are
propane, ethane, chemical wood pulp, paraxylenecaald Many are derived from petroleum products,ftices of which have fluctuated in
recent years.

The chemicals segment engages in research andgawent, located principally in United States lozasi in Kingsport, Tennessee and
Longview, Texas. In 1993, $180 million (1992 - $16#lion; 1991 - $157 million) was expended foreasch and development.



RESEARCH AND DEVELOPMENT

Through the years, Kodak has engaged in extensd@aductive efforts in research and development993, $1,301 million (1992 -
$1,419 million; 1991 - $1,337 million) was expendedresearch and development in continuing opematiResearch and development
groups are located principally in United Statesitams in Rochester, New York; Montvale, New Jersay Upper Providence Township,
Pennsylvania; outside the U.S., research and dewelnt groups are located in England, France, Japaiermany. These groups, in close
cooperation with manufacturing units and marketinganizations, are constantly developing new prtedand applications to serve both
existing and new markets.

It has been Kodak's general practice to protedhitsstment in research and development and islfna to use its inventions by obtaining
patents where feasible. The ownership of thesenfsat®ntributes to Kodak's ability to use its intie@ns but at the same time is accompanied
by a liberal patent-licensing policy. While in thggregate Kodak's patents are considered to batefrial importance in the operation of its
business, it does not consider that the paterdasinglto any single product or process are of naltsignificance when judged from the
standpoint of its total business.

ENVIRONMENTAL PROTECTION

Kodak is subject to various laws and governmemtgililations concerning environmental matters. SoitleeoU.S. federal environmental
legislation having an impact on Kodak includesTiogic Substances Control Act, the Resource Consiervand Recovery Act (RCRA), the
Clean Air Act, and the Comprehensive EnvironmeR&dponse, Compensation and Liability Act (the "$fuypel" law).

Kodak continues to engage in a program for enviremtal protection and control. During 1993, expamais for pollution prevention and
waste treatment for continuing operations at varimanufacturing facilities totaled $154 million.€&e costs included $107 million of
recurring costs associated with managing hazarsiglistances and pollution in on-going operation8,#ilion of capital expenditures to
limit or monitor hazardous substances or pollutaautsl $8 million of mandated expenditures to remeddreviously contaminated sites.
These expenditures have been accounted for indexcoe with the Company's accounting policy for emvinental costs. The Company
expects these recurring and remediation costsctease slightly and capital to increase signifilgaintthe near future. While these costs will
continue to be significant cash outflows for then@@any, it is not expected that these costs wilehawnaterially different impact on the
Company's financial position, results of operationsompetitive position.

The Company has reviewed a draft RCRA Facility Asseent (RFA) pertaining to the Company's Kodak Baekin Rochester, New York.
The Company has completed a broad-based assessiieatsite in response to the RFA. While futurpenditures associated with any
remediation activities could be significant, inist possible to reasonably estimate those expesdituntil additional studies are performed.

The Company accrues for remediation costs thaterédean existing condition caused by past oparatighen it is probable that these costs
will be incurred and can be reasonably estimatéé. Company has accrued for remediation costs oh$Bién in its financial statements at
December 31, 1993, compared with $90 million atédelser 31, 1992.

Also see Item 3 Legal Proceedings.

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

EMPLOYMENT

At the end of 1993, Kodak's continuing operatiompkyed 110,400 people, of whom 57,200 were emmayehe United States.

Financial information by geographic areas for thstghree years is shown in Segment Informatiopage 39.



ITEM 2. PROPERTIES

The imaging segment of Kodak's business in theddrfittates is centered in and near Rochester, Neky Where photographic goods are
manufactured. Another manufacturing facility nean@gor, Colorado, also produces sensitized phopdicagoods. Regional distribution
centers are located in various places within thgddrStates.

Imaging manufacturing facilities outside the Unit&t@tes are located in Australia, Brazil, Canadanée, Mexico and the United Kingdom.
Kodak maintains marketing and distribution faa#itin many parts of the world. The Company alsosopmcessing laboratories in numerous
locations outside the United States, and has aitygopsition in a company that provides processearyices in the United States.

Products in the information segment are manufadtpramarily in Rochester, New York and Windsor, @aldo. Manufacturing facilities
outside the United States are located in Germamkidd and the United Kingdom.

Health segment products are manufactured in selarations in the United States including Rochestew York; Windsor, Colorado;
Lincoln, lllinois; Belle Mead, New Jersey; MyerstowPennsylvania; McPherson, Kansas; and Renssblaer,York. Other manufacturing
facilities and distribution centers are locatedamious places in the United States. The prinaipahufacturing facilities outside the United
States are in Argentina, Australia, Brazil, Candttance, Germany, Ireland, Mexico, Puerto Rico tliedUnited Kingdom. In addition, the
health segment has manufacturing, marketing, astdllition facilities in many other parts of thendo

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

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

ITEM 3. LEGAL PROCEEDINGS

The Company is in discussion with the EnvironmeRtaltection Agency (EPA) and the Environment antliNd Resources Division of the
U.S. Department of Justice concerning the EPA/Nf@@&tional Enforcement Investigations Center) inigegton of the Company's Kodak
Park site in Rochester, New York. As a result efithvestigation, the Company expects to incur @ fthe of at least $100,000 for violations
of federal environmental laws and regulations.

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

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

In addition to the foregoing environmental actiot® Company has been designated as a potengalppnsible party (PRP) under the
Comprehensive Environmental Response Compensatibhiability Act of 1980, as amended (the "Supedtulaw), or under similar state
laws, for environmental assessment and cleanup asghe result of the Company's alleged arrangsnemndisposal of hazardous substar
at fewer than twenty Superfund sites. With respeeiach of these sites, the Company's actual enpat allocated share of responsibility is
small. Furthermore, numerous other PRPs have slynbbaen designated at these sites and, althowglathimposes joint and several liability
on PRPs, as a practical matter costs are sharbabthier PRPs. Settlements and costs paid by thep&uyrin Superfund matters to date have
not been material. Future costs are also not exgdotbe material to the Company's financial céowibr results of operations.

The Company and its subsidiary companies are iebin lawsuits, claims, investigations, and pro@egsl including product liability,
commercial, environmental, and health and safetiyarsa which are being handled and defended imttimary course of business. There are
no such matters pending that the Company and ie@ECounsel expect to be material in relatiothtoCompany's business, financial
condition or results of operations.

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

None



Executive Officers of the Registrant
(as of December 31, 1993)

Date First Elected

an to
Executive Present
Name Age Positions Held Officer Office

George M. C. Fisher 53 Chairman of the Board,

President and Chief

Executive Officer 1993 1993
Richard T. Bourns 59 Senior Vice President 1988 1990
C. Michael Hamilton 49 General Comptroller 1993 1993
John R. McCarthy 62 Senior Vice President 1982 1989
Wilbur J. Prezzano 53 Group Vice President,

Director 1980 1992
Leo J. Thomas 57 Group Vice President,

Director 1977 1992
Gary P.
Van Graafeiland 47 Senior Vice President

and Secretary 1992 1992

Executive officers are elected annually in February

All of the executive officers have been employedmyglak in various executive and managerial positifam more than five years, except for
Mr. Fisher, who joined the Company on Decembe993] and Mr. Van Graafeiland. For the prior fivesge Mr. Fisher held executive
positions with Motorola, Inc., most recently as @man and Chief Executive Officer. Mr. Van Graadeitl, who joined the Company in 1979,
was elected Secretary in 1990, and was electeid muhrent position in February 1992.

There have been no events under any bankruptcp@ctiminal proceedings, and no judgments or iciioms 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 weve7B5 shareholders of recorc
common stock as of December 31, 1993. See CasHdbpigs and Market Price Data on pages 16 and 17.



SELECTED FINANCIAL DATA
Eastman Kodak Comp
Selected Conso
For the Ye

(amounts in millions, 1993 (1) 1992 (2)
except per share data)

Sales from continuing
operations $16,364 $16,545

Earnings (loss) from
continuing operations
before extraordinary item
and cumulative effect
of changes in
accounting principle 475 727

Earnings from discontinued
operations before cumulative

effect of changes in

accounting principle 192 267
Earnings before
extraordinary item

and cumulative effect

of changes in

accounting principle 667 994

Extraordinary item (14) -

Earnings before cumulative
effect of changes in
accounting principle 653 994

Cumulative effect of changes
in accounting principle
from continuing
operations (1,723) 71

Cumulative effect of changes
in accounting principle
from discontinued
operations (445) 81
Total cumulative effect of
changes in accounting
principle (2,168) 152

Net earnings (loss) $(1,515) $1,146

any and Subsidiary Companies
lidated Financial Data
ar Ended in December

1991 (3) 1990 (4) 1989 (5)

$15,951 $15,611 $15,194

(302) 368 146

$ 17 $ 703 $ 529




SELECTED FINANCIAL DATA (continued)

Eastman Kodak Comp any and Subsidiary Companies
Selected Conso lidated Financial Data
For the Ye ar Ended in December

1993 (1) 1992 (2) 1991 (3) 1990 (4) 1989 (5)

Primary earnings (loss) per
share from continuing
operations before
extraordinary item and
cumulative effect of
changes in accounting
principle $ 144

Primary earnings per
share from discontinued
operations before
cumulative effect of
changes in accounting
principle .58

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

$ 224 $(93) $114 $ 45

3.06 .05 2.17 1.63

Extraordinary item (.04) - - - -

Primary earnings per share

before cumulative effect of
changes in accounting
principle 1.98

Cumulative effect of changes
in accounting principle

from continuing

operations (5.25)

Cumulative effect of changes
in accounting principle
from discontinued
operations (1.35)

Total cumulative effect of
changes in accounting
principle (6.60)

Primary earnings (loss)
per share $(4.62)

.22 - - -

.25 - - -

$ 3.53 $ 05 $ 217 $ 163




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

1993 (1) 1992 (2)
Fully diluted earnings
(loss) per share from
continuing operations
before extraordinary item
and cumulative effect of
changes in accounting
principle $ 144 $ 222

Fully diluted earnings per
share from discontinued
operations before
cumulative effect of
changes in accounting
principle .58 .76
Fully diluted earnings
per share before
extraordinary item and
cumulative effect of
changes in accounting
principle 2.02 2.98

Extraordinary item (.04) -

Fully diluted earnings
per share before
cumulative effect of
changes in accounting
principle 1.98 2.98

Cumulative effect of changes
in accounting principle
from continuing
operations (5.25) .20

Cumulative effect of changes

in accounting principle

from discontinued

operations (1.35) .23
Total cumulative effect of
changes in accounting

principle (6.60) 43
Fully diluted earnings

(loss) per share $(4.62) $ 341

Cash dividends declared

per common share $ 200 $ 2.00
Total assets 20,325 20,341
Long-term borrowings 6,853 5,402

(1) Net earnings were reduced by the $387 million
restructuring costs and also by $2,168 million
effect of the changes in accounting principle.

(2) Net earnings were reduced by the $141 million
restructuring costs and benefited by $152 mill
effect of the change in accounting for income

(3) Net earnings were reduced by the $1,032 millio
restructuring costs.

(4) Net earnings were reduced by the $564 million
litigation judgment including post-judgment in
(5) Net earnings were reduced by the $549 million

restructuring costs.

any and Subsidiary Companies
lidated Financial Data
ar Ended in December

1991 (3) 1990 (4) 1989 (5)

$(93) $115 $ .45

.05 2.16 1.63

$ 05 $216 $ 163

$ 200 $ 200 $ 200
21,294 21,273 20,904

5,797 5,189 5,576

after-tax effect of
from the cumulative

after-tax effect of

ion from the cumulative
taxes.

n after-tax effect of

after-tax effect of the
terest.
after-tax effect of




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

SUMMARY
(in millions, except earnings per share) 1993 Change 1992 Change 1991
Sales from continuing operations $16,364 - 1% $16,545 + 4% $15,951

Earnings (loss) from operations before
extraordinary item and

cumulative effect of changes in
accounting principle:

Continuing 475 727 (302)

Discontinued 192 267 319
Net earnings (loss) (1,515) 1,146 17
Primary earnings (loss) per share (4.62) 3.53 .05
Fully diluted earnings (loss) per share (4.62) 3.41 .05

The Company posted sales from continuing operatdd$4.6,364 million in 1993. Earnings from contingioperations before extraordinary
item and cumulative effect of changes in accoungirigciple for the year were $475 million ($1.44 ghare) compared with earnings of $
million ($2.24 per share) in 1992. Earnings fromntoauing operations before extraordinary item amedumulative effect of changes in
accounting principle were significantly reducedrbgtructuring costs in both years. The restructuciosts for 1993 continuing operations
were $538 million ($379 million or $1.16 per shaftertax) compared with restructuring costs for 1992ticiing operations of $220 millic
($141 million or $.43 per share after-tax). Earsifigm continuing operations, before deductingreestiring costs in both years, declined
slightly in 1993 when compared with 1992. Earnibgsefited from increased unit volumes, lower marnieand administrative activity,
lower research and development activity and manufeeg productivity gains; but were adversely aféecby cost escalation, lower effective
selling prices, higher retiree health care coste@ated with the change in accounting for cenpaistretirement benefits, smaller gains from
the sales of investments, and the unfavorable tsffefdoreign currency rate changes. Net earningd 993 were reduced by an extraordinary
charge of $14 million after-tax ($.04 per sharédtezl to the early extinguishment of debt.

Net earnings for 1993 benefited by $192 milliorb@bper share) from discontinued operations compaittda benefit of $267 million ($.8

per share) in 1992. Earnings from continuing openatfor the fourth quarter of 1993 were $204 millicompared with earnings of $251
million in the fourth quarter of 1992, which benefl by approximately $75 million ($.23 per sharepf gains on the sales of investments
including the sale of Eastman Kodak Credit CorgoreEKCC). Earnings from discontinued operatiomsf993 were lower when compared
with 1992, as the benefits from higher unit volumese more than offset by cost escalation, higbtree health care costs associated with
the change in accounting for certain postretirerbentfits, a provision for environmental costsnsection costs associated with the spin-off
of the Company's worldwide chemicals business,rasttucturing costs of $12 million ($8 million o10® per share after-tax). The loss from
discontinued operations of $2 million in the fougtharter of 1993 compared with earnings of $48iamilin the fourth quarter of 1992 was
primarily attributable to the provision for envinmental costs and the transaction costs associatedh& spin-off.

The 1993 net loss was due to an after-tax char@2.df7 billion ($6.60 per share) associated withatoption of Statement of Financial
Accounting Standards (SFAS) No. 106, Employers'odating for Postretirement Benefits Other Than Rerss and SFAS No. 112,
Employers' Accounting for Postemployment Benefifsaive as of January 1, 1993. Net earnings f&@218enefited by $152 million ($.47
per share) from the adoption of SFAS No. 109, Aatioig for Income Taxes, effective as of January992.

On December 31, 1993, the Company spun-off itsdvaide chemical business, which consisted of East@tamical Company operations.
Results for Eastman Chemical Company operationbeing reported as a discontinued operation andtsefor prior periods have been
restated. Earnings from discontinued operationsreefumulative effect of changes in accountingqipie represents the Chemicals segment
earnings from operations reduced by allocationistefest, taxes and the transaction costs assdaiatie the spin-off.

The Company posted record sales from continuingatipas of $16,545 million in 1992. Earnings froontinuing operations for the year
were $727 million ($2.24 per share) compared wiliisa of $302 million ($.93 per share) in 1991. Batnings for 1992 included $267
million ($.82 per share) from discontinued openasicompared with $319 million ($.98 per share)981L Net earnings for 1992 also
benefited by $152 million ($.47 per share) from ¢henulative effect of adopting SFAS No. 109, Acciinm for Income Taxes, and were
adversely affected by the effects of restructudagts of $220 million ($141 million or $.43 per shafter-tax). Net earnings for 1991 were
significantly reduced by the effects of restruatgrcosts of $1,605 million ($1,032 million or $3.48r share after-tax). Excluding the effects
of restructuring costs from both 1992 and 1991niegs from continuing operations for 1992 increafeth the prior



year as the favorable effects of manufacturing petidity, higher volumes, gains from the salesrafdstments including the sale of EKC
and the favorable effects of foreign currency tanges more than offset cost escalation and highéteting and administrative costs.
Earnings from continuing operations for the fougttarter of 1992 were $251 million compared withe&lnss of $474 million in the fourth
quarter of 1991. Earnings for the fourth quartet @2 benefited by approximately $75 million ($f#3 share) from gains on the sales of
investments including the sale of EKCC. The nes losthe fourth quarter of 1991 was due to theatdfef restructuring costs of $914 million
($597 million or $1.84 per share after-tax). Eagsifrom discontinued operations were lower in 19@2n compared with 1991, as higher
manufacturing costs and higher administrative cogige than offset the benefits of higher unit voisnand higher effective selling prices.

Sales by Segment

(in millions)
1993 Change 1992 Change 1991
Sales from Continuing Operations:
Imaging
Inside the U.S. $2,969 0% $2,971 +4% $2,847
Outside the U.S. 4,288 -4 4,444 +5 4,228
Total Imaging 7,257 -2 7,415 +5 7,075
Information
Inside the U.S. 2,249 -5 2375 0 2,380
Outside the U.S. 1,613 -4 1,688 +6 1,588
Total Information 3,862 -5 4,063 +2 3,968
Health
Inside the U.S. 3,069 +1 3,027 +10 2,760
Outside the U.S. 2,180 +6 2,054 -5 2,157
Total Health 5,249 +3 5,081 +3 4,917
Deduct: Intersegment Sales 4) (14) 9)

Total Sales from Continuing
Operations 16,364 -1 16,545 +4 15,951

Sales from Discontinued Operations:

Chemicals
Inside the U.S. 2,693 +3 2,602 +6 2,449
Outside the U.S. 1,283 -3 1,325 +3 1,291
Total Chemicals 3,976 +1 3,927 +5 3,740
Deduct: Intersegment Chemical Sales (281) (289) (272)

Total Sales from Discontinued

Operations 3,695 +2 3,638 +5 3,468
Total Worldwide Sales Including
Discontinued Operations $20,059 -1%  $20,183 +4% $19,419



SALES

Worldwide sales from continuing operations for 19@%e down one percent when compared with 1998ligist increases in unit volumes
were offset by the unfavorable effects of foreigimrency rate changes and lower effective sellingegr Sales of the Health segment incre
slightly, the Imaging segment recorded a slightideand the Information segment was down when @metpwith last year. Currency
changes against the U.S. dollar unfavorably aftet&93 sales from continuing operations by apprataty $550 million before reflecting t
impact of the Company's hedging program.

Sales from continuing operations for 1992 werelighly compared with 1991 as all segments postdelssincreases primarily as the resu
higher unit volumes. Imaging achieved moderatesyainile slight increases were reported for Infoioratind Health. Currency changes
against the U.S. dollar favorably affected 1992s#ly approximately $150 million before reflectthg impact of the Company's hedging
program.

In the Imaging segment, sales to customers inbigl&JtS. in 1993 were essentially level when contpari¢h sales for 1992, as slight
increases in unit volumes were offset by lowerafie selling prices. Outside the U.S., sales shibavslight decrease in 1993, as moderate
increases in unit volumes were more than offsehbyunfavorable effects of foreign currency ratarges and lower effective selling prices.
Worldwide volume gains were led by Kodacolor 35niimg, single-use cameras and Ektacolor papers.

For the Imaging segment, 1992 sales to customsideithe U.S. increased slightly when compared saths for 1991 due to higher unit
volumes and higher effective selling prices. Owdite U.S., sales registered a moderate incred®9® as higher unit volumes and the
favorable effects of foreign currency rate changeee partially offset by lower effective sellingges. Worldwide sales increases in 1992
were led by Kodacolor films and Ektacolor papers.

In the Information segment, 1993 sales comparifmnsustomers in the U.S. and outside the U.S. \adkersely affected by the inclusion in
1992 of revenues from divested units. In additmrtside the U.S., the benefits from increasedwoslitmes from ongoing businesses were
more than offset by the unfavorable effects ofiffmecurrency rate changes and slightly lower sglprices.

Information segment sales in 1992 to customerkert.S. were essentially level with 1991. OutshieW.S., sales recorded a moderate
increase when compared with 1991, primarily dukigbier unit volumes and the favorable effects oéifgn currency rate changes.

In the Health segment, 1993 sales to customerddrnbke U.S. were up one percent when compared®BR. Outside the U.S., moderate
increases for the year resulted from significantéases in unit volumes, partially offset by thieets of unfavorable foreign currency rate
changes. All business units posted worldwide volgaias for the year.

Health segment sales in 1992 to customers ins&l®i8. recorded good increases when compared @&h, brimarily due to volume gains.
Sales comparisons between 1992 and 1991 for cusimutside the U.S. were adversely affected byritiesion of two additional months of
Sterling Winthrop Inc. sales in 1991 to align compaeporting periods. In addition, certain saleddiyner Sterling Winthrop Inc. units are
longer consolidated because of the alliance witfSBhofi. On a comparable basis, sales outsid&i8ein 1992 would have registered solid
gains when compared with 1991 results. Worldwidessimcreases in 1992 were led by consumer heattipharmaceutical products and x-
ray films.

In the Chemicals segment, whose results are nowglyeported as discontinued operations, sligheiases in 1993 sales to customers in the
U.S. when compared with 1992 were due to higharuglimes. Outside the U.S., a slight decline iB39ales when compared with 1992
resulted from the unfavorable effects of foreignrency rate changes and lower effective sellingg®; partially offset by higher unit volum
Worldwide sales of specialty chemicals recordecbdenate increase while industrial chemicals dedlslghtly when compared with 1992.

For the Chemicals segment, moderate increase®ih d8les to customers in the U.S. and slight ise®#n sales outside the U.S. when
compared with 1991 were due to higher unit voluriésridwide sales of specialty chemicals recordedlal increase in 1992, while
industrial chemicals were leve



Earnings (Loss) from Operations by Industry Segment
(in millions)

1993 C hange 1992 Change 1991
Earnings (Loss) from Operations
from Continuing Operations:

Imaging $1,109 9%  $1,216 +149% $ 489
Percent of segment sales 15.3% 16.4% 6.9%
Information $ (137) $ (151) $ (688)
Percent of segment sales (3.5%) (3.7%) (17.3%)
Health $ 560 5% $ 588 +36% $ 433
Percent of segment sales 10.7% 11.6% 8.8%

Total Earnings from Operations $1,532 -7%  $1,653 >+200% $ 234
from Continuing Operations ~ ------ - - e e e

Earnings from Operations from

Discontinued Operations:

Chemicals $ 392 - 21% $ 494 - 8% $ 538
Percent of segment sales 9.9% 12.6% 14.4%
Total Earnings from Operations

including Discontinued Operations  $1,924 - 10%  $2,147 +178% $ 772

Earnings (loss) from operations for 1993 are shafter deducting restructuring costs of $202 millfonimaging, $278 million for
Information, $58 million for Health and $12 millidar Chemicals. Earnings

(loss) from operations for 1992 are shown afterudédg restructuring costs of $83 million for Imagi $123 million for Information and $14
million for Health. Earnings (loss) from operatidios 1991 are shown after deducting restructuriogts of $792 million for Imaging, $623
million for Information and $190 million for Health

Segment information is reported on pages 37 thr@8gMNotes to Financial Statements.

EARNINGS

Operating earnings from continuing operations li@r fimaging, Information and Health segments weweisgly affected by restructuring
costs of $538 million in 1993, $220 million in 1988d $1,605 million in 1991. The operating earnifigghe Chemicals segment, whose
results are now being reported as discontinuedabipes, were adversely affected by restructuringgcof $12 million in 1993. In addition,
operating earnings for all segments were adveedédgted by higher retiree health care costs aasmtiwith the change in accounting for
certain postretirement benefits. The 1993 restrirgjcosts represent the cost of separation berfefita cost reduction program expected to
reduce worldwide employment by 10,000 and the ebstosing a facility in Germany that manufactueesomponent for the Company's ink
jet printing business. The restructuring costsd@2land 1991 included costs of an early retiremptam, the restructuring of n-U.S.
sensitized manufacturing and photofinishing operatiand worldwide pharmaceutical businesses, an@édmpany's exit from non-strategic
businesses.

Imaging segment operating earnings were adversiegtad by restructuring costs in 1993 and 1998282 million and $83 million,
respectively. Imaging segment operating earning&rb deducting restructuring costs in both yeaese essentially level in 1993 when
compared with 1992, as the benefits from increasdtdvolumes, lower marketing and administrativéwity, manufacturing productivity
gains and lower research and development actifisgblower effective selling prices, cost escalatand the unfavorable effects of foreign
currency rate changes.

Imaging segment operating earnings were adversiegtad by restructuring costs in 1992 and 199%8% million and $792 million,
respectively. Imaging segment operating earning&rb deducting restructuring costs in both yearsgased in 1992 when compared with
1991, as the favorable effects of manufacturinglpetivity gains and increased unit volumes wergiglyyr offset by cost escalation, lower
effective selling prices, increased marketing athohiaistrative costs and higher research and dewstop expenditures.

The Information segment operating losses were adlyeaffected by restructuring costs in 1993 ar@R1&f $278 and $123 million,
respectively. Information segment operating eamihgfore deducting restructuring costs in bothgj@emproved significantly in 1993 when
compared with 1992, as the benefits of lower mamgedind administrative activity and lower reseaainkd development activity were only
partially offset by cost escalatic



The Information segment operating losses were adlyeaffected by restructuring costs in 1992 an@il1&f $123 million and $623 million,
respectively. The 1992 Information segment opegdtiss was less than the loss for 1991, beforeadw®durestructuring costs in both years,
as lower marketing and administrative costs anclawsearch and development costs more than effseescalation.

Health segment operating earnings were adversfygtafl by restructuring costs in 1993 and 199258 iillion and $14 million,
respectively. Health segment operating earningsrbeleducting restructuring costs in both yearsrdased slightly in 1993 when compared
with 1992, as the benefits of increased unit volsimeanufacturing productivity gains, lower markgtand administrative activity and lower
research and development activity more than offsst escalation and the unfavorable effects ofioreurrency rate changes.

Health segment operating earnings were adversfygtafl by restructuring costs in 1992 and 19911df &illion and $190 million,
respectively. On a fully comparable basis and keéteducting the effects of restructuring costsathlyears, Health segment operating
earnings were up slightly in 1992 when compareth 4891, as the favorable effects of increaseduatitmes more than offset higher
marketing costs and increased research and devefdmxrpenditures.

Chemicals segment operating earnings, which areb®mg reported as discontinued operations, weveradly affected by restructuring
costs in 1993 of $12 million. Chemicals segmentaiieg earnings, before deducting the 1993 resiringy costs, decreased when compared
with 1992, as the benefits from increased unit nada were more than offset by cost escalation, pimvifor the estimated cost of
environmental remediation and plant closure cdstger effective selling prices, charges for thenplad exit from the Kodel polyester staple
fiber business and the unfavorable effects of fpreiurrency rate changes.

Chemicals segment operating earnings decreasd®®@ when compared with 1991, as higher manufawosts and increased
administrative costs were only partially offsetibgreased unit volumes and higher effective selfiriges.

Research and development expenditures amounted36Xmillion in 1993, compared with $1,419 million1992 and $1,337 million in
1991. Research and development expenditures in @83 significantly below 1992 as the benefits flomer activity levels were only
partially offset by cost escalation. Cost escafatiad increased activity levels were the primaasoas for the higher research and
development expenditures in 1992 when compared 1@€1. Amortization of goodwill amounted to $153lion in 1993, $145 million in
1992 and $147 million in 1991. Advertising and sgleomotion expenses were $1,292 million in 19933%9 million in 1992 and $1,199
million in 1991. Other marketing and administratespenses totaled $3,697 million in 1993, $3,94lligniin 1992 and $3,850 million in
1991. Decreases in advertising and sales promaimhpther marketing and administrative expensd993 resulted from the benefit of
lower activity levels and the favorable effectdateign currency rate changes on locally incurrégdrnational costs, partially offset by cost
escalation. Increases in advertising and salesqiom and other marketing and administrative espsrfor 1992 when compared with 1991
resulted from cost escalation, increased activity the unfavorable effects of foreign currency dtanges. The comparison with 1991
benefited from divestitures in 1992 and the in@dosf two additional months of Sterling Winthroglrexpenditures from units outside the
U.S. in 1991 to align company reporting periods.

Earnings from equity interests and other revenus®B277 million in 1993, $404 million in 1992 a$259 million in 1991. The results for
1992 included gains from the sales of investment$,ding the sale of EKCC.

Interest expense of $635 million in 1993 was lottan the $713 million incurred in 1992 and $754lionlincurred in 1991 as a result of
lower effective interest rates. The Company haogram in place to manage interest rate risk aassgtiwith its current and anticipated
borrowings. In connection with this program, then@any has entered into various combinations ofésterate swaps, options, currency
swaps and similar arrangements. The effect offfdgram has been to reduce the aggregate avertagesinrate on the Company's
borrowings.

The Company has a program in place to manage foreigency risk. The Company has entered into §oreurrency contracts to hedge
transactions in non-U.S. dollar denominated red#@saand payables. The Company has also ente@tbiatign currency contracts to hedge
sales from foreign units denominated in currenotégr than local currencies and probable anticipatgort sales. The net effect of this
program was a gain of $65 million in 1993, a loE$&6 million in 1992 and a loss of $7 million i®91.

Other charges increased in 1993 when comparedh®88, as the net loss in 1993 from foreign exchdregesactions and the translation of
net monetary items in highly inflationary economiess greater than in 1992. Other charges decréad&®92 when compared with 1991 as
the net loss in 1992 from foreign exchange tramsagtand the translation of net monetary itemsighlly inflationary economies was less
than the net loss in 1991 from foreign exchanges@ations and the translation of net monetary aisset liabilities



Net Earnings (Loss) 1993 1992 1991

(in millions)
Amount $(1,515) $1,146 $17
Percent of sales (9.3%) 6.9% 0.1%

CASH DIVIDENDS

Total cash dividends of approximately $650 mill{&»50 per share each quarter) were declared in&able past three years.

FINANCIAL POSITION

Cash, cash equivalents and marketable securitesased to $1,966 million at year-end 1993 from7$®dlion at year-end 1992. In
connection with the spin-off of the worldwide chealibusiness, the Company borrowed $1.8 billioBétember 1993, which subsequently
was assumed by the worldwide chemical businessemember 31, 1993. The proceeds from the borrowimbih were retained by Kodak,
are invested primarly in United States Governmentisties and time deposits and will eventuallyubed to retire other borrowings. At
December 31, 1992, $1.8 billion of the Companysgtterm borrowings were included in the net assktiscontinued operations. Interest
expense and capitalized interest in 1993 relatestith debt of $126 million and $23 million, respeay/, were allocated to discontinued
operations in 1993.

The Company announced on March 2, 1994 that ieteaged to redeem the zero coupon convertible slitted debentures due 2011 on
April 1, 1994. The redemption price is $312.14 gebenture. Each debenture may be converted intGdhgany's common stock at a
conversion rate of 6.944 shares per debentureyairap before the close of business on April 1,4.98pproximately $1.15 billion would be
required to redeem all of the outstanding debenturkis redemption will not have a material impacthe Company's results of operations
for 1994.

Approximately three-fourths of the restructuringtsorecorded by the Company in 1993 representechtteof separation benefits for
personnel leaving under a workforce reduction progrMost of these benefits will be paid during 18@4n operating cash flows. The
remainder of the 1993 restructuring costs is aasediwith the closure of a facility in Germany. Mokthese costs represent non-cash write-
offs of assets. Most of the costs associated \wetetrly retirement plan announced in 1991 areghfeinded from the Company's pension |
assets and, therefore, did not significantly affaetCompany's cash flows during the past threesy@de Company does not anticipate that
such costs will affect its cash flows in the nedufe.

The Company has access to a $2.5 billion revoleneglit facility expiring in October 1995, whichhias not used.

Projected operating cash flows are expected talbguate to support normal business operationsnethoapital expenditures and dividend
payments in 1994.

ENVIRONMENTAL PROTECTION

During 1993, expenditures for pollution preventamd waste treatment for continuing operations abua manufacturing facilities totaled
$154 million. These costs included $107 millior@€urring costs associated with managing hazarsiobistances and pollution in on-going
operations, $38 million of capital expendituredinut or monitor hazardous substances or pollutgarts! $8 million of mandated expenditures
to remediate previously contaminated sites. The (@ expects these recurring and remediation to$terease slightly and capital to
increase significantly in the near future. Whilegh costs will continue to be significant cashlowt$ for the Company, it is not expected that
these costs will have a materially different impawctthe Company's financial position, results aéragions or cash flows.

The Company has reviewed a draft Resource Congameatd Recovery Act (RCRA) Facility Assessment AlRpertaining to the Company's
Kodak Park site in Rochester, New York. The Compaaxy completed a broad-based assessment of the sggponse to the RFA. While
future expenditures associated with any remediaativities could be significant, it is not possilhb reasonably estimate those expenditures
until additional studies are performed.

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



CAPITAL ADDITIONS BY INDUSTRY SEGMENT
(in millions)

1993 1992 1991
Capital Additions for Continuing Operations:

Imaging $ 471 $ 631 $ 606
Information 301 552 537
Health 310 442 390
Total Capital Additions for Continuing Operations $1,082 $1,625  $1,533

MARKET PRICE DATA

1993 1992
4th Qtr 3rd Qtr 2nd Qtr 1 st Qtr 4th Qtr 3rd Qtr 2nd Qtr 1st Qtr
Price per share:
High $64-3/4 $62-3/4 $56-3/8 $ 56-3/4 $45-1/4 $45-3/4 $41-3/4 $50-3/4
Low 54 49-7/8 45-7/8 40-3/8 39-7/8 39-7/8 37-3/4 39-3/4

NEW ACCOUNTING STANDARDS

SFAS No. 115, Accounting for Certain Investment®abt and Equity Securities, must be adopted ifiteequarter of 1994. This standard
requires that companies classify securities thadlids as held-to-maturity securities, trading siies or available-for-sale securities. Debt
securities classified as held-to-maturity will leported at amortized cost. Debt and equity seesrilassified as trading will be reported at
fair value, with unrealized holding gains and Iesseluded in earnings. Debt and equity securitlassified as available-for-sale will be
reported at fair value, with unrealized holdingrgaand losses excluded from earnings and repartadéparate component of shareowners'
equity until realized. The Company does not belithat this standard will have a material effectlom Company's financial position or results
of operations when adopted.

SUMMARY OF OPERATING DATA

A summary of operating data for 1993 and for thedrs prior is shown on page -



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

Management is responsible for the preparation ategjiity of the consolidated financial statememts eelated notes which appear on pages
19 through 43. These financial statements have pesrared in accordance with generally acceptedusting principles and of necessity
include some amounts that are based on managerbest'sstimates and judgments.

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

The consolidated financial statements have beeitealloy Price Waterhouse, independent accountais were responsible for conducting
their audits in accordance with generally accepigditing standards. Their resulting report is shbelow.

The Board of Directors exercises its responsibflitythese financial statements through its Auditr@nittee, which consists entirely of non-
management Board members. The independent accématathinternal auditors have full and free actesise Audit Committee. The Audit
Committee meets periodically with the independecbantants and the Director of Corporate Auditihthe Company, both privately and
with management present, to discuss accountingtimgidnd financial reporting matters.

George M. C. Fisher C . Michael Hamilton
Chairman of the Board, President and G eneral Comptroller and
Chief Executive Officer A cting Chief Financial

o fficer
January 31, 1994 J anuary 31, 1994

REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareowners of Eastid@dak Company

In our opinion, the accompanying consolidated foialnstatements listed in the index appearing utiden 14(a)(1) and (2) on page 54 of this
Annual Report on Form 10-K present fairly, in akt@rial respects, the financial position of Eastidadak Company and subsidiary
companies at December 31, 1993 and 1992, andshisef their operations and their cash flowsdach of the three years in the period
ended December 31, 1993, in conformity with gemerdcepted accounting principles. These finargti@ements are the responsibility of the
Company's management; our responsibility is to@san opinion on these financial statements basedr audits. We conducted our audits
of these statements in accordance with generatlgmed auditing standards which require that we afed perform the audit to obtain
reasonable assurance about whether the finanatehsénts are free of material misstatement. Antancludes examining, on a test basis,
evidence supporting the amounts and disclosuréifinancial statements, assessing the accouptingiples used and significant estimates
made by management, and evaluating the overatdiaastatement presentation. We believe that adita provide a reasonable basis for the
opinion expressed above.

As discussed in the Other Postemployment Costs ti@eCompany changed its method of accountingda@in postretirement benefits and
other postemployment benefits in 1993. As discusséite Income Taxes note, the Company changeddthod of accounting for income
taxes in 1992.

PRICE WATERHOUSE
New York, New York

January 31, 1994, except as to the Subsequent Betmtwhich is as of March 2, 19



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS

(in millions)

REVENUES
Sales
Earnings from equity interests and
other revenues

TOTAL REVENUES

COSTS
Cost of goods sold
Marketing and administrative expenses
Research and development costs
Interest expense
Restructuring costs
Other charges

TOTAL COSTS

Earnings (loss) from continuing operations
before income taxes

Provision (benefit) for income taxes from
continuing operations

Earnings (loss) from continuing operations
before extraordinary item and cumulative
effect of changes in accounting principle

Earnings from discontinued operations
before cumulative effect of changes in
accounting principle

Earnings before extraordinary item and
cumulative effect of changes in
accounting principle

Extraordinary item

Earnings before cumulative effect of changes
in accounting principle

Cumulative effect of changes in accounting
principle from continuing operations

Cumulative effect of changes in accounting
principle from discontinued operations

Total cumulative effect of changes in
accounting principle

NET EARNINGS (LOSS)

1993 1992 1991
$16,364  $16,545  $15951
277 404 259
16,641 16,949 16,210
8,063 8,018 7,729
4,989 5,280 5,049
1,301 1,419 1,337
635 713 754
538 220 1,605
259 81 170
15,785 15,731 16,644
856 1,218 (434)
381 491 (132)
475 727 (302)
192 267 319
667 994 17
(14) - -
653 994 17
(1,723) 71 -
(445) 81 -
(2,168) 152 -
$(1,515) $1,146 $ 17




Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS (continued)

Primary earnings (loss) per share from
continuing operations before extraordinary
item and cumulative effect of changes

in accounting principle

Primary earnings per share from discontinued

operations before cumulative effect of changes
in accounting principle

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

Extraordinary item

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

Cumulative effect of changes in accounting

principle from continuing operations

Cumulative effect of changes in accounting
principle from discontinued operations

Total cumulative effect of changes in
accounting principle

Primary earnings (loss) per share

1993 1992 1991
$ 144 $224 $ (93)
58 82 .08
2.02 3.06 .05

(.04) - -

1.98 3.06 .05
(5.25) 22 -
(1.35) 25 -
(6.60) A7 -
$(462) $353 $ .05




Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF EARNINGS (continued)

Fully diluted earnings (loss) per share from

continuing operations before extraordinary
item and cumulative effect of changes in
accounting principle

Fully diluted earnings per share from
discontinued operations before cumulative effect
of changes in accounting principle

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

Extraordinary item

Fully diluted earnings per share before
cumulative effect of changes in accounting
principle

Cumulative effect of changes in accounting
principle from continuing operations

Cumulative effect of changes in accounting
principle from discontinued operations

Total cumulative effect of changes in
accounting principle

Fully diluted earnings (loss) per share

Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF RETAINED EARNINGS

(in millions)

RETAINED EARNINGS

Retained earnings at beginning of year
Net earnings (loss)

Cash dividends declared ($2.00 per share)
Spin-off of worldwide chemical business
Other changes

Retained earnings at end of year

(See notes on pages 24

1993 1992 1991
$ 144  $222 $ (93
58 76 .98

2.02 2.98 .05

(.04) - ;

1.98 2.98 .05
(5.25) 20 -
(1.35) 23 -
(6.60) 43 -

$(462) $341 $ .05
1993 1992 1991
$7,721  $7,225  $7,859
(1,515) 1,146 17
(657) (650) (649)
(1,080) ; _
- - (2
$4,469  $7,721  $7,225

through 43)




Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(in millions) December 31,
1993 1992

ASSETS

CURRENT ASSETS

Cash and cash equivalents $1,635 $ 361

Marketable securities 331 186

Receivables (net of allowances of $141 and $191) 3,463 3,433

Inventories 1,913 1,991

Deferred income tax charges 435 247

Other 244 219
Total current assets 8,021 6,437

PROPERTIES

Land, buildings and equipment at cost 13,311 13,607

Less: Accumulated depreciation 6,945 6,843
Net properties 6,366 6,764

OTHER ASSETS
Unamortized goodwill (net of accumulated

amortization of $846 and $693) 4,186 4,261

Long-term receivables and other noncurrent assets 1,271 1,473

Deferred income tax charges 481 -

Net assets of discontinued operations - 1,406
TOTAL ASSETS $20,325 $20,341

LIABILITIES AND SHAREOWNERS' EQUITY

CURRENT LIABILITIES

Payables $ 3,630 $3,127
Short-term borrowings 655 1,732
Taxes-income and other 420 490
Dividends payable 165 163
Deferred income tax credits 40 34
Total current liabilities 4,910 5,546
OTHER LIABILITIES
Long-term borrowings 6,853 5,402
Postemployment liabilities 3,678 760
Other long-term liabilities 1,449 1,508
Deferred income tax credits 79 568
Total liabilities 16,969 13,784

SHAREOWNERS' EQUITY

Common stock, par value $2.50 per share 948 936
950,000,000 shares authorized; issued
379,079,777 in 1993 and 374,479,114 in 1992

Additional capital paid in or transferred

from retained earnings 213 26
Retained earnings 4,469 7,721
Accumulated translation adjustment (235) (85)
5,395 8,598
Less: Treasury stock, at cost 2,039 2,041

48,513,344 shares in 1993 and 48,562,835
shares in 1992

Total shareowners' equity 3,356 6,557

TOTAL LIABILITIES AND SHAREOWNERS' EQUITY $20,325 $20,341

(See notes on pages 24 through 43)



Eastman Kodak Company and Subsidiary Companies
CONSOLIDATED STATEMENT OF CASH FLOWS

1993 1992 1991

(in millions)
Cash flows from operating activities:

Earnings (loss) from continuing operations

before extraordinary item and cumulative

effect of changes in accounting principle  $ 475 $ 727 $ (302)
Adjustments to reconcile above earnings to net

cash provided by operating activities:

Depreciation and amortization 1,111 1,202 1,142
Benefit for deferred taxes (130) (34) (201)
Loss on sale and retirement of properties 199 159 125
(Increase) decrease in receivables (120) 251 (19)
Decrease (increase) in inventories 269 (147) 88
Increase in liabilities excluding borrowings 243 251 771
Other items, net 567 614 310
Total adjustments 2,139 2,296 2,216
Net cash provided by operating activities 2,614 3,023 1,914

Cash flows from investing activities:

Additions to properties ( 1,082) (1,625) (1,533)
Proceeds from sale of investments 48 189 33
Proceeds from sale of properties 30 30 52
Marketable securities - purchases (391) (159) (60)
Marketable securities - sales 245 114 102
Net cash used in investing activities  ( 1,150) (1,451) (1,406)

Cash flows from financing activities:
Net decrease in commercial paper

borrowings of 90 days or less ( 1,438) (629) (111)
Proceeds from borrowings assumed by
discontinued operations 1,800 - -
Proceeds from other borrowings 527 476 1,518
Repayment of other borrowings (592) (1,184) (1,207)
Dividends to shareowners (657) (650) (649)
Exercise of employee stock options 175 17 -
Other items 2 2 2

Net cash used in financing activities (183) (1,968) (447)

Effect of exchange rate changes on cash ©) (17) 2)

Net increase (decrease) in cash and cash

equivalents 1,274 (413) 59
Cash and cash equivalents, beginning

of year 361 774 715
Cash and cash equivalents, end of year $ 1,635 $ 361 $ 774

(See notes on pages 24 through 43)



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

BASIS OF CONSOLIDATION

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

TRANSLATION OF NON-U.S. CURRENCIES

Effective January 1, 1992, the local currency &'flunctional currency"” of most subsidiary comparoatside the U.S., however, the U.S.
dollar will continue to be used for reporting ogeras in highly inflationary economies. This chartié not have a material effect on the
Company's statement of financial position as oftidan 1, 1992.

INVENTORIES

Inventories are valued at cost, which is not inesscof market. The cost of most U.S. inventorieketermined by the last-in, first-out (LIFO)
method. The cost of other inventories is determimgethe first-in, first-out (FIFO), or average coséthod.

GOODWILL

The excess of the Company's costs of its conselidiatvestments over the value ascribed to the ygquiuch companies at the time of
acquisition is amortized over appropriate futuréqus benefited not exceeding 40 years.

INVESTMENTS

Included in long-term receivables and other norentrassets are investments in joint ventures wdsiehmanaged as integral parts of the
Company's segment operations and are accountea fam equity basis. The Company's share of therggrof these joint ventures is
included in the earnings from operations for tHateal segments.

SALES
Sales represent revenue from sales of productsemites, equipment rentals, and other operatieg; fe
DEPRECIATION

Depreciation expense is provided based on histarast and the estimated useful lives of the as3éis Company generally uses the straight-
line method for calculating the provision for depegion. For assets in the United States acquired f January 1, 1992, the provision for
depreciation is generally calculated using acceddranethods.

ENVIRONMENTAL COSTS

Environmental expenditures that relate to curr@arations are expensed or capitalized as apprepRamediation costs that relate to an
existing condition caused by past operations ateuad when it is probable that these costs wilhiserred and can be reasonably estimated.

PROPERTY RETIREMENTS

Properties are recorded at historical cost, redbygeatcumulated depreciation. When assets aredatir otherwise disposed of, the cost of
such assets and the related accumulated deprecéadaemoved from the accounts. Any profit or lessetirement, or other disposition, is
reflected in earnings.

INCOME TAXES

Effective January 1, 1992, deferred income taxfisatethe impact of temporary differences betwdendssets and liabilities recognized for
financial reporting purposes and amounts recogrfizethx purposes. Deferred taxes are based olatexas currently enacted.

RECLASSIFICATIONS



Certain 1992 and 1991 financial statement andeelfdotnote amounts have been reclassified to confo the 1993 presentation.




DISCONTINUED OPERATIONS

On December 31, 1993, the Company spun-off itsdvade chemical business through a dividend tohitssowners, following receipt of a
ruling from the Internal Revenue Service that th@saction will be tax-free to Kodak and its UsBareowners. The Chemicals segment has
been reported as a discontinued operation andisdsulprior periods have been restated.

Summarized results of the Chemicals segment, imguallocations of interest expense, income taxesteansaction costs associated with the
spin-off are as follows:

(in millions) 1993 1992 1991
Sales $3,695 $3 ,638  $3,468
Earnings before income taxes $267 $ 383 $ 445

Provision for income taxes 75 116 126

Earnings before cumulative
effect of changes in
accounting principle $192 % 267 $ 319

Net assets of the Chemicals segment at Decemb@®92,are presented below. As a result of the-off, these assets are not included in the
Company's 1993 consolidated statement of finapaaition.

December 31,

1992
(in millions)
Current assets $1,002
Land, buildings and equipment, net 3,071
Other assets 164
Total assets 4,237
Current liabilities 486
Long-term borrowings 1,800
Other liabilities 545
Total liabilities 2,831
Net assets of discontinued
operations $1,406

Total net assets of the Chemicals segment at Dezredilh 1992 reflects the expected settlement eféoimpany balances and an allocatio
long-term borrowings as of the date of the spin-off

The effective tax rates for discontinued operatiase 28%, 30% and 28% for 1993, 1992 and 199pertively. The differences between
the provision for income taxes and income taxespdad using the U.S. federal statutory income #& of 35% in 1993 and 34% in 1992
and 1991 were primarily due to the allocation akfgn and state tax benefits to discontinued ojmersit



CASH FLOW INFORMATION

For purposes of the consolidated statement of tasts, the Company considers marketable securitids maturities of three months or less
at the time of purchase to be cash equivalents.

Cash paid for interest and income taxes, includimgunts paid attributable to discontinued operatiaas follows:

(in millions) 1993 1992 1991
Interest, net of portion capitalized

of $86, $94 and $112 $792 $766 $869
Income taxes 497 388 434

Certain assets have been acquired through nonacaglisitions and are not reflected in the const#idlatatement of cash flows. Except for
$157 million of cash transferred with the Chemicgment, the spin-off of the worldwide chemicadihess was a non-cash transaction and
is not reflected in the consolidated statementashdlows.

MARKETABLE SECURITIES

Marketable securities (principally U.S. Governmeaturities and time deposits) are shown at costiwdygpproximates market value.

RECEIVABLES

The Company has entered into an agreement whersbils an undivided interest in a designated pbtdade accounts receivable up to a
maximum of $100 million. As collections reduce aects receivable balances in the pool, the Compaay sell participating interests in new
receivables to bring the amount sold up to the $hdilon maximum. The uncollected balance of reabies sold amounted to $100 millior
each balance sheet date. The Company retains timiesnd administrative responsibilities on thetipgrating interests sold as agent for the
purchaser.

During 1993 the Company sold $75 million of leasesivables for approximately $85 million.

INVENTORIES
(in millions)
1993 1992
At FIFO or average cost (approximates current cos 1)
Finished goods $1,331 $1,328
Work in process 702 685
Raw materials and supplies 580 665
2,613 2,678
Reduction to LIFO value (700) (687)
$1,913 $1,991

Inventories valued on the LIFO method are about 50
years.

percent of total inventories in each of the



PROPERTIES AND ACCUMULATED DEPRECIATION

(in millions) 1993 1992 1991

PROPERTIES

Balance at beginning of year $13,607 $13,121 $12,268
Additions 1,082 1,625 1,533
Deductions (1,378) (1,139) (680)

Balance at end of year $13,311 $13,607 $13,121

Made up of:
Land $ 267 $ 278 $ 263
Buildings and building equipment 3,154 3,047 3,033
Machinery and equipment 9,405 9,508 9,096
Construction in progress 485 774 729

Total as above $13,311 $13,607 $13,121

ACCUMULATED DEPRECIATION

Balance at beginning of year $ 6,843 $ 6,500 $ 6,009
Provision for depreciation 958 1,057 995
Deductions (856) (714) (504)

Balance at end of year $ 6,945 $6,843 $ 6,500

LONG-TERM RECEIVABLES AND OTHER NONCURRENT ASSETS

(in millions) 1993 1992

Long-term receivables $ 187 $ 214

Other noncurrent assets 1,084 1,259
Total (net of allowances of $24 and $28) $1,271 $1,473

PAYABLES AND SHORT-TERM BORROWINGS

(in millions) 1993 1992
Trade creditors $ 737 $ 719
Commercial paper - 596
Accrued payrolls 176 208
Accrued vacation pay 264 272
Short-term bank borrowings by subsidiaries

outside the U.S. 305 1,136
Wage dividend and Company payments under

Employees' Savings and Investment Plan 169 193
Current maturities of long-term borrowings 350 -
Restructuring reserves 389 256
Interest rate swap and option agreements 210 96
Other 1,685 1,383

Total $4,285 $4,859




LONG-TERM BORROWINGS

(in millions)
1993 1992
Eastman Kodak Company
10.05% notes due 1994 $ 350 $ 350
9.20% notes due 1995 750 750
10 3/8% Eurobonds due 1995 111 111
7 7/8% notes due 1997 135 135
8.55% notes due 1997 200 200
9 1/8% notes due 1998 1,100 1,100
7 1/4% notes due 1999 275 275
9 5/8% notes due 1999 275 275
9 1/2% notes due 2000 400 400
6 3/8% convertible subordinated debentures due 20 01 278 300
10% notes due 2001 300 300
9 3/8% notes due 2003 400 400
9 7/8% notes due 2004 300 300
9 3/4% notes due 2004 300 300
Zero coupon exchangeable senior debentures due 20 06 - 118
9 1/2% notes due 2008 300 -
Zero coupon convertible subordinated debentures d ue 2011 1,127 1,056
8 5/8% debentures due 2016 - 300
9.95% debentures due 2018 125 125
9.20% debentures due 2021 200 200
Sterling Winthrop Inc.
8 7/8% notes due 1996 100 100
Industria Fotografica Interamericana S.A. de C.V.
7.36% notes due 2003 110 -
Other 67 107
7,203 7,202
Less: Current maturities 350 -
6,853 7,202
Less: Amounts expected to be assumed by
discontinued operations - 1,800
Total $6,853 $5,402

The 6 3/8% debentures due in 2001 are converttlileeaoption of the holder at any time prior to oréy for the Company's common stock at
$41.52 per share.

The zero coupon convertible subordinated debentiwresn 2011 ($3,680 million face value, 6.75% il maturity) are convertible at the
option of the holder at any time prior to matuffity the Company's common stock at a conversionae944 shares per debenture. At the
option of the holder, the debentures must be pgeghly the Company on October 15, 1994, 1995, 183#&, and 2006, at a price equal to
the issue price plus accrued original issue distoun

The Company has an unused $2.5 billion revolvirgglitrfacility expiring in October 1995 which is akable to support the Company's
commercial paper borrowings. If unused, it hasrmro@ment fee of $6.3 million per year. Interestanounts borrowed under this facility is
at rates based on spreads above certain referatese r

The amount of long-term borrowings maturing in fner years after 1994 are $861 million in 1995, Gifillion in 1996, $335 million in
1997 and $1,100 million in 1998.

The Company has swapped $135 million of the 7 7&¥s into yen denominated debt and $46 milliothefSterling Winthrop Inc. 8 7/8%
notes into deutsche mark denominated debt. Asult @these agreements, the effective interessrah the 7 7/8% notes and 8 7/8% notes
have been reduced.

The Company has a program in place to manage sttexe risk associated with its current and guaiid borrowings. In connection with t
program, the Company has entered into various awatibns of interest rate swaps, options, currem@ps and similar arrangements. At
December 31, 1993 and 1992, the Company had tlesvioh interest rate swap agreements with aggregatienal principal amounts of $4.7
billion and $4.1 billion, respectivel



LONG-TERM BORROWINGS (continued)

Notiona | Amounts Maturities
at Dec ember 31, Through
1993 1992

Pay fixed rate (9.5% - 11.5%) and
receive LIBOR or commercial paper

based variable rate $.6 $.9 2018
Pay LIBOR or commercial paper based

variable rate and receive fixed rate (9.5%) .4 4 2000
Zero coupon swaps 3.7 2.8 1999

In addition, the Company has entered into intengst options linked to $2.5 billion of its fixedteacallable debt at each balance sheet date.
The notional principal amounts associated withermstions were $2.8 billion and $3.1 billion at Betber 31, 1993 and 1992, respectively.
The effect of these options, which are exercisttbleugh 1998, is to change the underlying debt foaftable to non-callable and to reduce
the aggregate average effective interest rateisrébt.

During 1988, the Company issued debt warrantsgivatthe holders the option between 1995 and 200dduire the Company to issue an
additional $300 million of 9.5% debt maturing in18) The premium received for these warrants isgoamortized as a reduction of interest
expense.

The Company is exposed to credit loss in the esEnbnperformance by the counterparties to theseemgents. However, the Company does
not anticipate nonperformance. Also, while theseaments are part of the Company's overall inteststmanagement program, the fair
value of these instruments will vary with changegptievailing interest rates. The fair value of thegerest rate agreements are presented in
the note on Fair Values of Financial Instruments.

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

OTHER LONG-TERM LIABILITIES

(in millions)
1993 1992
Interest rate swap and option
agreements $ 654 $ 789
Deferred compensation 115 101
Other 680 618
Total $1,449 $ 1,508

COMMITMENTS AND CONTINGENCIES

The Company has entered into agreements with desx@rmpanies to provide the Company with products services to be used in its normal
operations. The minimum payments for these agretsaea approximately $132 million in 1994, $110liwi in 1995, $101 million in 1996,
$103 million in 1997, $98 million in 1998 and $1&#llion in 1999 and beyond.

The Company has also guaranteed debt and othgatiblis under agreements with certain affiliateshpanies and customers. At December
31, 1993, these guarantees totaled approximat&@@ &#llion. The Company does not expect that tiiesgantees will have a material impact
on the Company's future financial position or resaof operations.

The Company has entered into a Master Lease agntevhereby the Company leases equipment with tid to buy the equipment anytime
at fair market value. The lease term is one yedrisnenewable annually. The total amount of asseder this lease is approximately $300
million at each balance sheet date.



FAIR VALUES OF FINANCIAL INSTRUMENTS

The recorded amounts of other investments as oémber 31, 1993 and 1992 shown below include $8llomiand $70 million, respectivel
of equity investments in a number of entities fdniet it is not practicable to estimate fair valsimce quoted market prices do not exist for
any of these investments.

The fair values of long-term borrowings were estidabased on quoted market prices or by obtainirges from brokers.

As discussed above, the Company is a party to wsiiitterest rate option and swap agreements aawjfocurrency contracts which are
included in other instruments below. The fair valoé other instruments were estimated by obtainingtes from brokers, where practicable,
or by estimating the amounts the Company wouldiveaar pay to terminate the instruments at the mémgp date.

The recorded amounts of certain financial instrutsiesuch as cash and marketable securities antitehworborrowings, approximate their
fair values and are excluded from the amounts beltwe recorded amounts and estimated fair valudseo€ompany's long-term borrowings
and other financial instruments as of Decembel993 and 1992 were as follows:

December 31, 1993 December 31, 1992
(in millions)

Recorded Fair Recorded  Fair

Amount Value Amount  Value
Other investments $ 93 $ 93 $ 124 $ 127
Long-term borrowings (6,853) (7,513) (7,202)* (7,661)*
Other instruments (816) (1,308) (689) (936)

*Includes borrowings expected to be assumed bydistued operations.



SHAREOWNERS' EQUITY

(in millions)
1993 1992 1991
Common stock at par value
Balance at beginning of year $ 936 $ 934 $ 934
Additions 12 2 -
Balance at end of year 948 936 934
Additional capital paid in or transferred
from retained earnings
Balance at beginning of year 26 9 7
Additions 187 17 2
Balance at end of year 213 26 9
Retained earnings
Parent company and subsidiaries inside the U.S. 2,067 5,124 4,169
Subsidiaries outside the U.S. 2,402 2,597 3,056
Total retained earnings 4,469 7,721 7,225
Accumulated translation adjustment
Balance at beginning of year (85) (12) 7
Currency translation adjustment (150) (73)* (29)
Balance at end of year (235) (85) (12)
Total before deducting treasury stock 5,395 8,598 8,156
Less: Treasury stock, at cost
Balance at beginning of year 2,041 2,052 2,059
Reissuance of treasury shares 2) (112) ©)
Balance at end of year 2,039 2,041 2,052
Total shareowners' equity $3,356 $6,557 $6,104
* Includes the effect of the change to local curren cy as the functional currency for most
subsidiary companies outside the U.S. on January 1, 1992.

There are approximately 27 million shares resefoethe conversion of the 6 3/8% convertible submated debentures and zero coupon
convertible subordinated debentures issued by thregany. There are also 100 million shares of $10/plue preferred stock authorized,
none of which has been issued.

Retained earnings of subsidiary companies outbieléJtS. are considered to be reinvested indefinitetemitted, they would be substantie
free of additional tax. It is not practicable taetenine the deferred tax liability for temporaryfeiences related to these retained earnings.

EARNINGS PER COMMON SHARE

Fully diluted earnings per share is computed bydéig net earnings adjusted for after-tax inteeegiense associated with convertible
securities by the average number of common shatstanding, common stock equivalents related tatid# stock options, and common
shares issuable upon conversion of such convesédarities. The effects of such potentially dilatconvertible securities were not dilutiv
1993 and 1991. The number of common shares usashtpute earnings per share amounts was as follows:

(in millions) 1993 1992 1991
Primary 328.3 325.1 324.7
Fully diluted 331.2 352.2 326.4

OTHER REVENUES

Other revenues include $55 million of interest imeofor 1993, $81 million for 1992 and $109 millifor 1991.



INCOME TAXES

Effective January 1, 1992, the Company adopted®iat of Financial Accounting Standards (SFAS) N2, Accounting for Income Taxe
The adoption of this standard changed the Compamgtbod of accounting for income taxes from thedefl method to the liability method.
The standard was adopted on a prospective basiaraodnts presented for prior years were not rektatee cumulative effect of adopting
standard as of January 1, 1992 was a $71 millieditto earnings from continuing operations an®a &illion credit to earnings from

discontinued operations.

The components of earnings (loss) from continuipgrations before income taxes and the related simv{benefit) for United States and

other income taxes were as follows:

(in millions)

1

Earnings (loss) before income taxes

United States
Outside the U.S.

Total

United States income taxes
Current provision (benefit)
Deferred benefit

Non-U.S. income taxes
Current provision
Deferred benefit

State and other income taxes

Current provision (benefit)
Deferred benefit

Total

$

993

479
377

856

244
(73)

231
(61)

36
(6)
381

1992 1991
$ 618 $(872)
600 438
$1,218 $ (434)
$ 281 $(177)
(16) (158)
168 275
(9) (37)

76 (29)

9 (6)
$ 491 $(132)

The components of earnings (loss) from consolidafeziations before income taxes and the relatedgion (benefit) for United States and

other income taxes were as follows:

(in millions)

1

Earnings (loss) before income taxes

United States
Outside the U.S.

Total

United States income taxes
Current provision (benefit)
Deferred benefit

Non-U.S. income taxes
Current provision
Deferred benefit

State and other income taxes

Current provision (benefit)
Deferred provision (benefit)

Total

$(2,

$(2,

1,

$(

The components of consolidated income

taxes are as follows:

Continuing operations
Discontinued operations
Extraordinary item

Cumulative effect of changes

in accounting principle

1,

Total income taxes (benefit) $ (

1992 1991
$ 999 $ (461)
602 472
$1,601 $ 11
$ 349 $ (111)
(189) (112)
182 286
(30) (35)
75 (28)
68 (6)
$ 455 $ (6)
$ 491 $(132)
116 126
(152) -
$ 455 $ (6)




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

(in millions) 19 93 1992 1991
Amount computed using the statutory rate $ 3 00 $ 414 $ (148)
Increase (reduction) in taxes resulting from
State and other income taxes 20 44 (23)
Goodwill amortization 54 50 50
Export sales and manufacturing credits ( 51) (52) (61)
Operations outside the U.S. 1 00 42 92
Other, net ( 42) ©) (42)
Provision (benefit) for income taxes $ 3 81 $ 491 $ (132)

The significant components of deferred tax asseddiabilities were as follows:

(in millions) 19 93 1992
Deferred tax assets
Postemployment obligations $1,1 85 $ -
Restructuring costs and
separation programs 6 27 517
Inventories 72 60
Tax loss carryforwards 1 96 92
Other 5 60 519
2,6 40 1,188
Valuation allowance 1 96) (92)
Total $2,4 44 $1,096
Deferred tax liabilities
Depreciation $ 6 44 $ 675
U.S. pension income 1 31 157
Leasing 4 43 426
Other 4 29 193
Total $1,6 47 $1,451

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

The 1991 deferred tax benefit for both continuind aonsolidated operations was primarily attribledb differences related to restructuring
costs of $526 million, which was partially offset the settlement of a litigation judgement of $3@lion.



CURRENCY TRANSACTIONS AND TRANSLATION ADJUSTMENTS

The Company has entered into foreign currency falvead option contracts. The notional amountsHesé contracts were $615 million at
December 31, 1993 and $783 million at Decembefl832. Most of these contracts hedge transactionerirU.S. dollar denominated
receivables and payables. Exchange gains and losgbsse hedge contracts are offset against lasskgains on the underlying receivables
and payables.

The Company has entered into foreign currency optand option combinations to hedge probable aatied export sales transactions du

the next two years. Realized and unrealized gaidda@sses on those options and option combinathmatsare designated and effective as
hedges of such probable anticipated, but not fircoljnmitted, foreign currency transactions are deteand recognized in income in the si
periods as the hedged transactions. The net ureddbss deferred on such options as of Decemherd®B totaled $69 million compared

with a net unrealized gain of $11 million for 199hese amounts represent the gain or loss thatdwmaue been recognized had these options
been liquidated at market value in their respectz@rs.

The Company is exposed to credit loss in the esEnbnperformance by the other parties to the fpreiurrency option contracts. However,
the Company does not anticipate nonperformance.

The net effect from foreign exchange transactioas again of $6 million for 1993 compared with sslof $33 million for 1992 and a gain of
$55 million for 1991.

RESTRUCTURING COSTS

The Company recorded restructuring costs for camgnoperations in 1993 of $538 million. Approxiralgtthree-fourths of these costs
represented the cost of separation benefits fosareduction program expected to reduce worldwideloyment by 10,000 personnel, most
of whom are expected to leave by the end of 1984.rémainder of the restructuring costs is assettaith closing a facility in Germany tt
manufactures a component for the Company's infirjater business. This closure is expected to Inepbdeted during 1994. The accrual
balance for these programs is $387 million at Ddmam31, 1993.

The Company recorded restructuring costs for camignoperations of $220 million in 1992 and $1,608ion in 1991. Approximately three-
fourths of these costs were for an early retirenpeogram. The balance for this program is $375iomlat December 31, 1993, which will be
paid out to early retirees and their survivors dirae. Most of the costs associated with this progare being funded from the Company's
pension plan assets and, therefore, did not atfiec€ompany's cash flows during the past threesy&de Company does not anticipate that
such costs will significantly affect the cash floinghe near future.

The remainder of the 1992 and 1991 restructurirsisas related to the Company's exit from non-sgiatbusinesses and the restructuring of
the Company's non-U.S. sensitized manufacturingadsadofinishing businesses, and worldwide pharm@eaibusiness. The accrual balance
remaining at December 31, 1993 for these prograri§2 million, which relates primarily to noncaradgde lease commitments and other
contractual obligations associated with divestegragons to be paid out over the remaining terntb@fcontracts.

RENTAL AND LEASE COMMITMENTS

Rental expense consists of: 1993 1992 1991
(in millions)

Gross rentals $226 $226 $239
Deduct: Sublease income 11 5 4
Total $215 $221 $235

The approximate amounts of noncancelable lease domemis with terms of more than one year, prindjpfdr the rental of real property,
reduced by minor sublease income, are $107 miitidi®94, $88 million in 1995, $74 million in 199666 million in 1997, $49 million in
1998 and $392 million in 1999 and beyond.



RETIREMENT PLANS

Total worldwide pension expense, including disamntid operations, was $104 million in 1993. This pares with pension expense of $56
million in 1992 and pension income of $8 millionliA91. Discontinued operations was allocated persipense of $10 million and $6
million in 1993 and 1992, respectively, and pensimome of $7 million in 1991.

The Company has defined benefit pension plans wtoekr substantially all of its U.S. employees. Beaefits are based on years of service
and generally on the employees' final average cosgi®n as defined in the plans. The Company medwssibutions to the plans as
permitted by government laws and regulations. Betent plan benefits are paid to eligible employsemsurance companies or from trust
funds. The Company has retained the obligatiopémsion benefits for personnel who retired fromtiBas Chemical Company through
December 31, 1993.

Pension expense for the principal U.S. plan, incdgdliscontinued operations, includes the followamgnponents:

(in millions) 1993 1992 1991
Service cost - benefits earned during the year $ 160 $ 143 $ 135
Interest cost on projected benefit obligation 575 560 517
Return on plan assets (1,124) (514) (1,368)
Net amortization 436 (190) 650
Net pension expense (income) $ 47 $ (1) $ (66)

The funded status of the principal U.S. plan wafobsws:

December 31,
(in millions) 1993 1992*
Pension benefit obligations

Vested benefits $5,693 $5,404

Accumulated benefits 55_95_0_ $t5,_7_0_1__

Projected benefits ;t_i_7_5_5_ $23,_7_7_8“
Market value of assets (primarily listed stocks) 6,278 6,526
Projected benefits in excess of plan assets 47-7 “-“2-52
Unrecognized net loss (366)  (189)
Unrecognized net transition asset 632 793
Unrecognized prior service cost (312) (364)
Accrued pension expense $4él —-;--492
*The funded status at December 31, 1992 includes di scontinue_d_;;;r_atior:s_._—_—

The assumptions used to develop the projected behéifjation for U.S. plans were as follows:

December 31,

19 93 1992
Discount rate 71 /4% 8 1/2%
Salary increase rate 4 5
Long-term rate of return on plan assets 91 /2 101/2

The Company also sponsors other U.S. plans. Atibee 31, 1993, the projected benefit obligationgtiese plans totaled $217 million
(1992 - $208 million) of which $145 million (1992144 million) was included as a liability in thensolidated statement of financial
position.

The obligation for the Company's unfunded plan$X#6 million in 1993 and $132 million in 1992 ha=eh recorded as a long-term liability.

Calculations indicate that the total of the pendiords and accruals for ndh-S. plans less pension prepayments and defereedeh exceec
the actuarially computed value of vested benefitden such plans as of the beginning of 1993 an@.]



OTHER POSTEMPLOYMENT COSTS

The Company provides life insurance and health banefits for eligible retirees and health caredfiénfor eligible survivors of retirees. In
general, these benefits are provided to retiragibkd to retire under the Company's principal Lp&nsion plan. Prior to January 1, 1993, the
Company has recognized expense for the cost of@acls when it paid premiums, claims and otherscddte expense for such plans for
continuing operations was $244 million in 1993, @haillion in 1992 and $78 million in 1991.

The Company adopted SFAS No. 106, Employers' Adigifior Postretirement Benefits Other Than Persiom January 1, 1993. As a
result, the Company now accrues, during the yeagayees render service, the expected costs ofg@ngvpostretirement health and life
insurance benefits to such employees. The obligatwed to current and retired employees, includiisgontinued operations, as of January
1, 1993 was recognized on that date as a cumuletiget of a change in accounting principle of $illion after-tax. The Company has
retained the obligation for other postretirementdjis for personnel who retired from Eastman CloainCompany through December 31,
1993. The annual after-tax effect of the expensegerized for continuing operations using the adamethod required by SFAS No. 106 is
approximately $108 million ($.33 per share) higtiem the annual expense that would be recognizedaaish basis. Since the Company
plans to continue to fund these benefit costs payaas-you-go-basis, the adoption of SFAS No. 1llehet affect cash flows.

The 1993 net periodic postretirement benefit costlie principal U.S. plans for continuing operasiancludes the following components:
(in millions)

Service cost $ 29
Interest cost 215

Net periodic postretirement
benefit cost $ 244

Presented below are the total obligation and amaauignized in the consolidated statement of firposition for the principal U.S. plans
at December 31, 1993:

(in millions)

Accumulated postretirement
benefit obligation

Retirees $2,677
Fully eligible active plan
participants 61
Other active plan participants 826
3,564
Unrecognized net loss (548)

Accrued postretirement benefit cost  $3,016

To estimate these costs, health care costs wanemadgo increase 11% in 1994 with the rate of imseedeclining ratably to 5% by 2002 and
thereafter. The discount rate and salary increstgewere assumed to be 8.5% and 5.0%, respectagehbf, January 1, 1993. The discount rate
and salary increase rate are assumed to be 7.26%.@%b, respectively, as of December 31, 199%dfhealth care cost trend rates were
increased by one percentage point, the accumuteistietirement benefit health care obligation frmontinuing operations as of December
31, 1993 would increase by approximately $265 oriliwhile the net periodic postretirement healtredsenefit cost for the year then ended
would increase by approximately $20 million.

A few of the Company's non-U.S. subsidiaries haygpemental health benefit plans for certain resteélhe cost of these programs is not
significant to the Company.

Effective January 1, 1993, the Company adopted SRASL12, Employers' Accounting for Postemployniganefits. Adoption of SFAS No.
112 requires the Company to recognize the obligatigorovide certain benefits to former or inactaraployees before retirement. The
obligation including discontinued operations adafiuary 1, 1993 has been recognized as a cumutai@rge of $190 million ($117 million
after-tax). The amount applicable to discontinupdrations was $47 million ($29 million afteax). Adoption of SFAS No. 112 did not hav
material effect on the Company's earnings beforeutative effect of changes in accounting principle.



SEGMENT INFORMATION

The products of each segment are manufactured arketad in the U.S. and in other parts of the wadrlte Imaging segment includes
amateur, motion picture and professional films,tpgoaphic papers, chemicals and equipment for gnaphic imaging. The Information
segment includes graphic arts films, microfilmspieos, printers and other equipment for informatieanagement. The Health segment
includes pharmaceutical specialty products, pregyeproducts, medical radiography and clinicabdiastic materials and equipment, and
household and other products. Sales between segi@eninade on a basis intended to reflect the meakee of the products.

Sales are reported in the geographic area wheyeotiginate. Transfers among geographic areas aderon a basis intended to reflect the
market value of the products, recognizing prevailimarket prices and distributor discounts. The iacempany's equity in the net assets of
subsidiaries outside the U.S. was as follows:

(in millions) 1993 1992 1991

Net assets $3,436 $ 3,196 $3,639



SEGMENT INFORMATION (continued)

(in millions)
Sales from continuing operations,
including intersegment sales
Imaging $
Information
Health
Intersegment sales
Imaging
Total sales from continuing operations $
Earnings (loss) from operations from
continuing operations (1)
Imaging
Information
Health
Total earnings from operations
from continuing operations

Other revenues and charges
Imaging
Information
Health
Corporate
Interest expense

Earnings (loss) before income taxes $
Assets
Imaging $
Information
Health

Net assets of discontinued operations
Corporate (2)
Intersegment receivables

Total assets at year end $

Depreciation expense
Imaging $
Information
Health

Total depreciation expense $

Amortization of goodwill
Imaging $
Information
Health

Total amortization of goodwill $
Capital additions
Imaging $
Information
Health

Total capital additions $

(1) Earnings (loss) from operations for 1993 are sh
of $202 million for Imaging, $278 million for |
Earnings (loss) from operations for 1992 are sh
of $83 million for Imaging, $123 million for In
Earnings (loss) from operations for 1991 are sh
of $792 million for Imaging, $623 million for |

(2) Includes EKCC assets in 1991. EKCC was sold to
31, 1992.

(137) (151) (688)
560 588 433
1,532 1,653 234
18 21 ®3)

15 (8) (8)
(67) - 6

@) 265 91
635 713 754

856  $1218  $ (434)

6,482 $6,425 $ 6,586

3,669 3,808 3,844
8,402 8,227 8,260
- 1,406 1,246
1,973 715 1,739
(201) (240) (381)

20,325 $20,341 $21,294

503 $ 531 $ 505
273 356 308
182 170 182

471 $ 631 $ 606
301 552 537
310 442 390

1,082 $1,625 $1,533

own after deducting restructuring costs
nformation and $58 million for Health.
own after deducting restructuring costs
formation and $14 million for Health.
own after deducting restructuring costs
nformation and $190 million for Health.

General Electric Capital on December



SEGMENT INFORMATION (continued)

Financial information by geographic areas is as fol lows:
Cana da
and Asia,

United Lati n Africa, Elimi- Consoli-
(in millions) States Ameri ca Europe Australia nations dated
1993
Sales to customers $8,384 $1,6 40 $4,076 $2,264 $16,364
Transfers among geographic areas 2,145 4 14 337 46 $(2,942) -
Total sales $10,529 $2,0 54 $4,413 $2,310 $(2,942) $16,364
Earnings from operations
from continuing operations $1,066 $ 2 36 $ 135 $ 102 $ (7) $1,532
Assets by geographic areas $14,483 $1,5 85 $3,321 $1,682 $ (746) $20,325
1992
Sales to customers $8,458 $1,5 36 $4,594 $1,957 $16,545
Transfers among geographic areas 2,261 3 60 320 36 $(2,977) -
Total sales $10,719 $1.,8 96 $4,914 $1,993 $(2,977) $16,545
Earnings from operations
from continuing operations $ 991 $ 2 63 $ 282 $ 127 $ (10) $1,653
Assets by geographic areas $14,379 $1,3 83 $3,675 $1,518 $ (614) $20,341
1991
Sales to customers $8,067 $14 67 $4,584 $1,833 $15,951
Transfers among geographic areas 2,081 2 83 249 35 $(2,648) -
Total sales $10,148 $1,7 50 $4,833 $1,868 $(2,648) $15,951

Earnings (loss) from operations
from continuing operations $ (399) $ 2 65 $ 200 $ 176 $ (8) $ 234

Assets by geographic areas $14,913 $1,2 31 $4,101 $1,401 $ (352) $21,294




STOCK OPTION AND COMPENSATION PLANS

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

The 1990 Omnibus Long-Term Compensation Plan pesvitlat options can be granted through January9®h, to key employees for the
purchase of up to 16,000,000 shares of Kodak constamk at an option price not less than 50 peragtite per share fair market value on
the date of the stock option's grant. No optiorlevedair market value have been granted to dat¢ioBg with dividend equivalents were
awarded during 1993, 1992 and 1991 under the 1986ildus Long-Term Compensation Plan. Accruals utiderplan amounted to $5
million in 1993, $5 million in 1992 and $4 millidn 1991. The 1990 Plan also provides for the gnantif Stock Appreciation Rights (SARs)
either in tandem with options or freestanding. SARsw optionees to receive a payment equal tafipreciation in market value of a stated
number of shares of Kodak common stock from the S&kercise price to the market value on the datis efkercise. Exercise of a tandem
SAR requires the optionee to surrender the relaptidn. At December 31, 1993, there were 195,788de SARs and 344,539 freestanding
SARs outstanding at option prices ranging from $3@o $43.18.

The 1985 Stock Option Plan provided that optiondatte granted through 1989 to key employees fiptirchase of up to 6,000,000 (prior
to giving effect to the 3-for-2 partial stock sptit1987) shares of Kodak common stock at an opifize not less than the per share fair
market value at the time the option was grantedio@p granted have maximum durations of 7 or 10s/&am the date of grant but may
expire sooner if the optionee's employment termaiiathe 1985 Plan also provided for the grantin§ARs either in tandem with options or

freestanding. At December 31, 1993, there wered@Htandem SARs and 69,050 freestanding SARs owlisigrat option prices ranging
from $33.79 to $39.53.

Summarized option data as of December 31, 1998sfellows:

S hares Range of Price
Unde r Option Per Share
Options Outstanding Decemb:e-r“31, 1992 16 516169$324:5 $49.50
Options Granted 4 ,063,755 $40.69 - $63.19
Options Exercised 4 177,442 $32.45 - $54.06
Options Cancelled 139,658 $32.45 - $54.06
Options Surrendered 94,423 $39.38 - $49.50
Options Outstanding December 31, 1993 20 ,231,934  $25.92 - $50.47

As a result of the spin-off of the Company's worildisvchemical business all outstanding stock optieaie adjusted as to option price and
number of shares granted.

At December 31, 1993, 13,512,298 of the optionstautling were exercisable.



EASTMAN KODAK CREDIT CORPORATION

The primary business purpose of Eastman Kodak C@adporation (EKCC), formerly a wholly-owned sutisiy of the Company, was to
enhance the marketing capabilities of the Compangroviding long-term product financing to Kodakstomers.

Summarized financial information for EKCC is addals:

(in millions)

19 92 1991
Results of operations
Revenues $1 59 $154
Earnings before taxes 25 21
Net earnings 18 14

The Company sold its investment in EKCC on Decen3ierl992 to General Electric Capital. The divestitwas the primary reason for the
decrease in consolidated assets and liabilitien frear-end 1991, when EKCC had total assets of $88ibn and total indebtedness of $865
million.

LEGAL MATTERS

The Company is in discussion with the EnvironmeRtaltection Agency (EPA) and the Environment antuiNd Resources Division of the
U.S. Department of Justice concerning the EPA/Nf@@&tional Enforcement Investigations Center) inigegton of the Company's Kodak
Park site in Rochester, New York. As a result efithvestigation, the Company expects to incur @ fthe of at least $100,000 for violations
of federal environmental laws and regulations.

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

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

In addition to the foregoing environmental actioth® Company has been designated as a potengajppnsible party (PRP) under the
Comprehensive Environmental Response Compensatibhiability Act of 1980, as amended (the "Supedulaw), or under similar state
laws, for environmental assessment and cleanup asghe result of the Company's alleged arrangsnemndisposal of hazardous substar
at fewer than twenty Superfund sites. With respeeiach of these sites, the Company's actual enpat allocated share of responsibility is
small. Furthermore, numerous other PRPs have slynbbaen designated at these sites and, althowglathimposes joint and several liability
on PRPs, as a practical matter costs are sharbabthier PRPs. Settlements and costs paid by thep&uyrin Superfund matters to date have
not been material. Future costs are also not exgdotbe material to the Company's financial céowibr results of operations.

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

SUBSEQUENT EVENT

The Company announced on March 2, 1994 that ietexded to redeem the zero coupon convertible slifeted debentures due 2011 on
April 1, 1994. The redemption price is $312.14 gebenture. Each debenture may be converted intGdhgany's common stock at a
conversion rate of 6.944 shares per debentureydirag before the close of business on April 1,4.99



QUARTERLY SALES AND EARNINGS DATA - UNAUDITED

4th Qtr. 3rd Qtr.  2nd Qtr.  1st Qtr.
(inm illions, except per share data)
1993
Sales from continuing operations $4,480 $4,077 $4,265  $3,542
Gross profit from continuing operations 2,137 2,092 2,282 1,790

Earnings (loss) from continuing

operations before extraordinary item

and cumulative effect of changes in

accounting principle 204 (127)(1) 304 94
Earnings (loss) from discontinued
operations before cumulative effect

of changes in accounting principle 2) 60 (2) 79 55
Extraordinary item (1) 2) (12) -
Cumulative effect of changes in
accounting principle from continuing

operations - - - (1,723)(3)
Cumulative effect of changes in
accounting principle from

discontinued operations - - - (445)(3)
Net earnings (loss) 201 (68)(1)(2) 371  (2,019)
Primary earnings (loss) per share from
continuing operations before

extraordinary item and cumulative

effect of changes in accounting

principle (4) .62 (-39) .93 .29

Primary earnings (loss) per share
from discontinued operations before

cumulative effect of changes in

accounting principle (.01) .18 .24 17
Extraordinary item - - (.04) -
Cumulative effect of changes in
accounting principle from continuing

operations (4) - - - (5.28)(3)
Cumulative effect of changes in
accounting principle from

discontinued operations (4) - - - (1.36)(3)

Primary earnings (loss) per share (4) .61 (.21) 1.13 (6.18)

Fully diluted earnings (loss) per

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

(1) After deducting $538 million of restructuring costs which reduced net earnings
by $379 million.

(2) After deducting $12 million of restructuring c osts which reduced net earnings by
$8 million.

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

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

does not equal the full year amount.



QUARTERLY SALES AND EARNINGS DATA - UNAUDITED (cont inued)

4th Qtr. 3 rd Qtr.  2nd Qtr.  1st Qtr.
(in mill ions, except per share data)
1992
Sales from continuing operations ~ $4,483  $ 4,251 $4,287 $3,524
Gross profit from continuing
operations 2,263 2,223 2,231 1,810

Earnings from continuing operations

before cumulative effect of change

in accounting principle 251 (1) 121 (2) 279 76
Earnings from discontinued operations

before cumulative effect of change

in accounting principle 48 68 82 69
Cumulative effect of change in

accounting principle from continuing

operations - - - 71 (3)
Cumulative effect of change in

accounting principle from

discontinued operations - - - 81 (3)
Net earnings 299 (1) 189 (2) 361 297
Primary earnings per share from
continuing operations before

cumulative effect of change in

accounting principle 77 .37 .86 .24
Primary earnings per share from
discontinued operations before

cumulative effect of change in

accounting principle .15 21 .25 .21
Cumulative effect of change in
accounting principle from

continuing operations - - - .22 (3)
Cumulative effect of change in
accounting principle from

discontinued operations - - - .25 (3)

Primary earnings per share .92 .58 1.11 .92

Fully diluted earnings per share .89 .58 1.06 .88

(1) Includes gains from the sale of EKCC and other investments which increased net
earnings by $75 million.

(2) After deducting $220 million of restructuring ¢ osts which reduced net earnings by
$141 million.

(3) Cumulative effect of the change in accounting f or income taxes adopted in the 3rd

quarter, effective January 1, 1992.



SUMMARY OF OPERATING DATA

Eastman Kodak Company and Subsidiary Companies
(Dollar amounts and shares in millions, except per
1993
Sales from continuing operations $16,364
Earnings (loss) from operations before
cumulative effect of changes in
accounting principle:

Continuing 475
Discontinued 192
Net earnings (loss) (1,515)
EARNINGS AND DIVIDENDS
Net earnings - percent of sales (9.3%)
- percent return on average
shareowners' equity (30.6%)

Primary earnings (loss) per share (8) (4.62)

Cash dividends declared - on common shares 657
- per common share 2.00

Common shares outstanding at close of year 330.6

Shareowners at close of year 157,797

STATEMENT OF FINANCIAL POSITION DATA

Current assets $8,021
Properties at cost 13,311
Accumulated depreciation 6,945
Total assets 20,325
Current liabilities 4,910
Long-term borrowings 6,853

Total net assets (shareowners' equity) 3,356

SUPPLEMENTAL INFORMATION

Sales - Imaging $ 7,257
- Information 3,862
- Health 5,249
Research and development costs 1,301
Depreciation 958
Taxes (excludes payroll, sales, and excise
taxes) 518

Wages, salaries, and employee benefits 5,323
Employees at close of year - in the U.S. 57,200
- worldwide 110,400

SUBSIDIARY COMPANIES OUTSIDE THE U.S.

Sales $ 8,604

Earnings from operations 471

(1) After deducting $538 million of restructuring
reduced net earnings by $379 million and after
operations which reduced net earnings by $8 mi

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

(3) After deducting $220 million of restructuring
$141 million.

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

(5) After deducting $1,605 million of restructurin
$1,032 million.

(6) After deducting $888 million for the litigatio
which reduced net earnings by $564 million.

(7) After deducting $858 million of restructuring
reduced net earnings by $538 million and after
from discontinued operations which reduced net

(8) Based on average number of shares outstanding.

share data)
1992 1991 1990 1989
$16,545 $15,951 $15,611 $15,194

(1) 727(3) (302)(5) 368(6) 146(7)
1) 267 319 335  383(7)
(1) 1,146(3) 17 (5) 703(6) 529(7)
2 @

6.9% 0.1% 45% 3.5%

18.1% 0.3% 10.5% 7.9%
3.53 .05 217 163
650 649 649 649
2.00 2.00 2.00 2.00
325.9 3249 3246 3244
166,532 169,164 168,935 171,954

$6,437 $7,252 $7,553 $7,709
13,607 13,121 12,268 11,960
6,843 6,500 6,009 5,736
20,341 21,294 21,273 20,904
5,546 6,411 6,648 6,124
5,402 5,797 5,189 5,576
6,557 6,104 6,748 6,642

$7,415 $7,075 $7,128 $6,998
4,063 3,968 4,140 4,200
5,081 4,917 4,349 4,009
1,419 1,337 1,178 1,117
1,057 995 879 917

555 (74) 458 267
5344 5235 4,942 5,068
59,355 50,600 63,300 65,925
114,100 115,350 116,950 120,400

$8,087 $7,884 $7,552 $7,311
672 641 1,111 745
costs from continuing operations which
deducting $12 million from discontinued
llion.

charge of $2.17 billion from the cumulative
counting for Postretirement Benefits Other
counting for Postemployment Benefits.

costs which reduced net earnings by

n from the cumulative effect of adopting

g costs which reduced net earnings by

n judgment including post-judgment interest

costs from continuing operations which
deducting $17 million of restructuring costs
earnings by $11 million.



ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL D ISCLOSURE

None

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.
Nominees to Serve as Directors for a T-Year Term Expiring at the 1997 Annual Meeting &la Directors)
MARTHA LAYNE COLLINS

Governor Collins, 57, was elected to the Board iné@ors in May 1988. She is President of MarthgrieaCollins and Associates, a
consulting firm, and is also President of St. CatleCollege in Springfield, Kentucky, a positidmesassumed in July 1990. Following her
receipt of a B.S. from the University of Kentuckyovernor Collins taught from 1959 to 1970. Aftetilag as Coordinator of Women's
Activities in a number of political campaigns, seeved as Clerk of the Supreme Court of the Commaaittv of Kentucky from 1975 to 19;
She was elected to a four-year term as Governtreo€Commonwealth of Kentucky in 1983 after haviagved as Lieutenant Governor from
1979 to 1983. Governor Collins, who has servedeallaw at the Institute of Politics, Harvard Unisiy, is a director of R. R. Donnelley &
Sons Company and Bank of Louisville.

CHARLES T. DUNCAN

Mr. Duncan, 69, who was elected to the Board o&&twrs in August 1977, has had a career that ieslpdivate practice with law firms in
New York and Washington, D.C., as well as publiviee. Following service as Principal Assistant tddiStates Attorney for the District
Columbia, General Counsel for the U.S. Equal Empleyt Opportunity Commission, and Corporation Colftsehe District of Columbia,
Mr. Duncan joined the faculty of Howard Law Schoshere he served as Dean and Professor of Law 84 to 1978. Named a partner in
the law firm of Reid & Priest in 1984, he becamrisecounsel in January 1990. Prior to joining R&i@riest, Mr. Duncan was a partner in
Peabody, Lambert & Meyers. Mr. Duncan, who was gaéeld from Dartmouth College in 1947 and from Hedaaw School in 1950, is a
director of TRW, Inc.

GEORGE M. C. FISHER

Mr. Fisher, 53, became Chairman, President andf Exiecutive Officer of Eastman Kodak Company effecDecember 1, 1993. Mr. Fisher
most recently served as Chairman and Chief Exee@ificer of Motorola, Inc., after having servedRresident and Chief Executive Officer
between 1988 and 1990 and Senior Executive Vicsidet and Deputy to the Chief Executive Officetwmen 1986 and 1988. Mr. Fisher
holds a bachelor's degree in engineering from thigeysity of lllinois and a masters in engineerargl doctorate in applied mathematics fi
Brown University. He is a member of the board @édiors of the American Express Company.

PAUL E. GRAY

Dr. Gray, 62, was elected to the Board of DirectorSeptember 1990. Chairman of the CorporatiothefMassachusetts Institute of
Technology (M.1.T.) since October 1990, Dr. Gragvee for the ten preceding years as President bifivHe has also served on the M.L.T.
faculty and in the academic administration, inahgdiesponsibilities as Associate Provost, Deanngfitieering, and Chancellor. Dr. Gray
earned his bachelor's, master's, and doctorateelegr electrical engineering from M.I.T. He isiedtor of Arthur D. Little, Inc., The Boeir
Co., and The New England.

JOHN J. PHELAN, JR.

Mr. Phelan, 62, who joined the Kodak Board of Dioes in December 1987, is the retired Chairman@imef Executive Officer of the New
York Stock Exchange, a position which he held frb®84 until 1990. He is President of the Internaldrederation of Stock Exchanges, a
member of the Council on Foreign Relations, aném@i@& Advisor to the Boston Consulting Group. Minelan, a graduate of Adelphi
University, is active in educational and philantiimorganizations and is also a director of Avoadeicts, Inc., Merrill Lynch & Co., Inc.,
Metropolitan Life Insurance Company and SONAT |



Directors Serving a Term Expiring at the 1995 ArirMeaeting (Class Il Directors)
ALICE F. EMERSON

Dr. Emerson, 62, is a Fellow of The Andrew W. MallBoundation, a position she assumed in 1991 laftéing served as President of
Wheaton College in Massachusetts since 1975. frib®75, Dr. Emerson served the University of Pglvasiia, first as Dean of Women
from 1966 to 1969 and subsequently as Dean of StadElected to the Kodak Board of Directors in M&@2, Dr. Emerson received her
bachelor's degree from Vassar College and her Rlegree from Bryn Mawr College. She is a membédhefoards of directors of AES
Corporation, Bank of Boston Corporation and Champrgernational Corp.

ROBERTO C. GOIZUETA

Mr. Goizueta, 62, is Chairman and Chief ExecutifBo®r of The Cocazola Company. He was elected to this position imd1d 981, havini
served as President from May 1980 to March 198br Ry becoming President, he was a Vice ChairmmzhExecutive Vice President. Mr.
Goizueta, who was elected to the Kodak Board oé®ars in May 1989, received a B.S. degree in cbalneingineering from Yale
University. He is a member of the boards of direstaf Ford Motor Company, SONAT Inc. and SunTruahBs, Inc.

WILBUR J. PREZZANO

Mr. Prezzano, 53, who joined the Kodak Board ofbiors in May 1992, is a Group Vice President aftfan Kodak Company and
President of Kodak's Health Group. Mr. Prezzanngdithe Company in 1965 in the statistical depantrad has held positions in
Treasurer's, Business Systems Markets, Customepigat Services Division, Copy Products, Marketi¥igision, International
Photographic Operations and Photographic ProdHetserved as Group Vice President and General Manbgernational, from January
1990 to September 1991, when he became Presid&ntak's Health Group. Mr. Prezzano received Bnfl.M.B.A. degrees from the
University of Pennsylvania's Wharton School.

LEO J. THOMAS

Dr. Thomas, 57, who joined the Kodak Board of Dioes in May 1992, is a Group Vice President of Fest Kodak Company and President
of Kodak's Imaging Group. Dr. Thomas began his Kkazkreer in 1961, and held various positions inRbeeearch Laboratories before being
named Director of Research and elected a Vice desin 1977. In December 1978, he was electechiSéice President and in 1984, he
was appointed General Manager, Life Sciences. Wollp the acquisition of Sterling Drug Inc. in 19&%, Thomas was named Sterling Vice
Chairman, and was elected the subsidiary's Chairm8eptember 1988. He became General Manageedi¢lalth Group in 1989 and was
elected a Group Vice President in November 198%dptember 1991, Dr. Thomas became President dfdoging Group, which was
formed to consolidate Kodak's photographic and censial imaging businesses. Dr. Thomas holds a @:§ree from the University of
Minnesota and M.S. and Ph.D. degrees from the Usityeof lllinois. He is a member of the boardsdakctors of Rochester Telephone
Corporation and John Wiley & Sons, Inc.

Directors Serving a Term Expiring at the 1996 ArdrMaeting (Class Il Directors)
RICHARD S. BRADDOCK

Mr. Braddock, 52, was elected to the Kodak BoarBioéctors in May 1987. He was Chief Executive €dfi of Medco Containment Servic
Inc. from January 1993 until October 1993, afterithg served as President and Chief Operating Gffi€€iticorp and its principal
subsidiary, Citibank, N.A. from January 1990 throudctober 1992. Prior to that, he served for apipnasely five years as Sector Executive
in charge of Citicorp's Individual Bank, one of firancial services company's three core businedéedfraddock was graduated from
Dartmouth College in 1963 with a degree in histanyd received his M.B.A. from the Harvard SchooBokiness Administration in 1965. He
is a director of Duty Free Shops, Lotus Developnaat VISX Inc.



KARLHEINZ KASKE

Dr. Kaske, 65, served as President and Chief Execatfficer of Siemens AG from 1981 until his retinent in September 1992. Dr. Kaske
joined Siemens in 1960 and held a variety of pmsgiwith Siemens AG, including head of Process f@®jing and head of the Pov
Engineering Group. He holds a diploma in physiosifthe Technical University of Aachen and a Dod® Engineering from the
Technical University of Brunswick. Dr. Kaske is @naan of the supervisory board of MAN Aktiengeseliaft and a member of the
supervisory boards of Philipp Holzmann AG and Lird&.

RICHARD A. ZIMMERMAN

Mr. Zimmerman, 62, who joined the Kodak Board ofdgtors in July 1989, is the retired Chairman ah@éfCExecutive Officer of Hershey
Foods Corporation. Mr. Zimmerman joined Hershe$988 and was named Vice President in 1971. Appbiat&roup Vice President later
1971, he became President and Chief Operatingédfiiic1976. He was named Chief Executive Officetanuary 1984 and Chairman of the
Board in March 1985. Mr. Zimmerman was graduatedhfPennsylvania State University. He is a membéh@boards of directors of
Hershey Trust Company and Westvaco Corpora



ITEM 11. EXECUTIVE COMPENSATION
COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

COMPENSATION OF DIRECTORS Directors who are compged as employees of the Company receive no addittmmpensation as
directors. Each director who is not an employethefCompany receives an annual retainer of $38@#@ble $12,000 in common stock of
the Company and $26,000 in cash. In addition, sach director receives a fee of $900 for each Bozdting attended and $750 for each
Board committee and special meeting attended, ¢éxloefCorporate Directions Committee and the Sp&garch Committee (which was in
existence for a few months during 1993 to leadstterch for a new chief executive officer) whose iners received $1,500 for each meeting.
There is a deferred compensation plan availabédl ®uch directors for the cash portion of theimp@nsation, in which two directors
participated in 1993. Each director who is not amplyee of the Company is eligible to participatairetirement plan for directors which
provides an annual retirement benefit equal tahkea-current annual retainer, if the director rexsed at least five years. Directors who have
served fewer than five years are entitled to agteoretirement benefit. Each director who is notaployee of the Company is covered by
group term life insurance in the amount of $100,8@ich decreases to $50,000 at the later of ragre from the Board under the retirement
plan described above or age 65. In the event bhage in control (as defined in the applicable plaach account under the deferred
compensation plan will be paid in a single lump stash payment and all retirement benefit paymeiitbepaid in a single lump sum cash
payment equal to the present value of the remairgtigement benefits.

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

COMPENSATION OF EXECUTIVE OFFICERS The individuaamed in the following table were the Company'ss€Bkecutive Officers
and the four highest paid executive officers duifg3.



Name and
Principal Position Year Salary (a) Bonus

G. M. C. Fisher 1993 $330,769 $154,0
Chairman, President,
and Chief Executive
Officer (eff. 12/1/93)

K. R. Whitmore 1993 930,769 374,2
Chairman, President, 1992 1,000,000 461,0
and Chief Executive 1991 957,693 188,5
Officer (until 12/1/93)

R. T. Bourns 1993 400,000 227,5
Senior Vice 1992 343,462 127,8
President 1991 279,038 150,4
E. W. 1993 500,000 276,0
Deavenport, Jr. 1992 483,333 270,1
Group Vice 1991 423,333 184,3
President

W. J. Prezzano 1993 536,000 259,7

Group Vice 1992 536,000 291,1
President 1991 501,961 114,8
L. J. Thomas 1993 592,308 301,0
Group Vice 1992 580,000 267,3
President 1991 495,769 264,2

(a) Includes amounts paid and deferred

(b) Includes both Wage Dividend (WD) and Managemen
services rendered in the year indicated, in th
K.R. Whitmore - $107,255 WD, $267,000 MAPP; R.
$55,209 WD, $220,819 MAPP; W. J. Prezzano - $5

(c) Pursuant to the operation of the 1990 Omnibus
factor of 1.2521 as a result of the spin-off o

(d) This amount represents 20,000 shares of restri
Kodak stock on the date of grant, November 11,
until October 26, 1998 and receipt of these sh
the Company until such date. Dividends are pa
stock.

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

(f) The amount shown is a payment in lieu of vacat

(g) This represents the total severance payment to
Employment on page 53.

(h) The amounts shown for 1991 and 1992 include th
perquisites, is less than the required disclos

(i) Paid in 1993 in a combination of cash and comm
Performance Award Plan, with the fair market v
Plan is no longer in operation; this is a dela

(i) This amount represents tax reimbursement for ov

ARY COMPENSATION TABLE

Compensation Long-Term Compensa

Awards  Payouts
Other
Annual  Restricted Securities
Compen-  Stock Underlying LTIP
(b) sation  Award(s) Options(c) Payouts

00 $ 0 $1,270,000(d) 1,323,529 $ O

55 96,154(f) 0 35685 0
14 50(h) 0 62230 0
10 0 0 62,230 0
63 0 0 10,017 0
73 0 0 17,530 0

89 0 0 16,278 0
28 0 0 15,026 50,118(
28 850(h) 0 24,542 0

54 50(h) 0 22,664 0

52 306,298(j) 0 15,026 0
46 391,865(j) 0 25795 0
06 50(h) 0 25795 0
08 0 0 19,158 0

06 0 0 33,182 0

96 50(h) 0 28674 0

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

e following amounts for 1993: G. M. C. Fisher- $15

T. Bourns - $37,563 WD, $190,000 MAPP; E. W. Deaven
9,752 WD, $200,000 MAPP; L. J. Thomas - $61,008 WD,
Long-Term Compensation Plan, outstanding options we
f Eastman Chemical Company effective December 31, 1
cted stock valued at $63.50 per share, which was th
1993, on the New York Stock Exchange. These share
ares by Mr. Fisher is conditioned upon his continue

id on these shares as and when dividends are paid o

nts paid to reimburse Mr. Fisher for compensation a
his previous employer.

ion.

be made to K. R. Whitmore in installments. See Te

e cost of certain medical benefits which, when aggr
ure threshold for 1993.

on stock for the 1987-89 award cycle under the 1985
alue of the stock on the date of payment of $40.812
yed distribution from an earlier cycle.

erseas assignments in 1990 and 1991.

All other
Compensa-
tion

$5,000,000(e)

1,666,667(g)
0
0

ooo ooo oo

oo

ollowing for

4,000 WD, $0 MAPP;
port, Jr. -

$240,000 MAPP.

re adjusted by a

993.

e closing price of

s are restricted

d employment with

n Kodak common

nd benefits he

rmination of
egated with other

Long-Term
5 per share. This



OPTION/SA

Individual G

Number of  Percentage

Securities  of Total

Underlying Options/SARs

Options/  Grantedto  Ex

SARs Employeesin Ba
Name Granted(b) 1993 Pe

G.M.C.Fisher 1,3323539(g) 2454%  $5

K.R. Whitmore ~ 35,685(h)  0.66 4
R. T. Bourns 10,017(h)  0.19 4

E. W.
Deavenport, Jr. 15,026(h) 0.28 4

W. J. Prezzano 15,026(h) 0.28 4
L. J. Thomas 19,158(h)  0.36 4

All Shareholders

at $43.175 N/A N/A
at $50.467
Gain of named N/A N/A
officers as
portion of all

shareholder gain

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

(b) Pursuant to the operation of the 1990 Omnibus
of 1.2521 as a result of the spin-off of Eastm

(c) The market price per share on November 11, 199
These are equivalent to market prices per shar
of Eastman Chemical Company.

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

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

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

(g) 20% of these options vest on each anniversary
or termination for an approved reason. No opt

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

R GRANTS IN 1993

rants
Market Potential Real
Price Annual Rate of
Per for Op

ercise Share = -oeemmeeeeee-
se Price  On Date Expiration
r Share(b) of Grant(c) Date 0% (d)

0.467  $50.467 11/10/03 $ 0

3.175 43.175 3/10/03 0
3.175 43.175 3/10/03 0
3.175 43.175 3/10/03 0
3.175 43.175 3/10/03 0
3.175 43.175 3/10/03 0
N/A N/A N/A 0
N/A N/A N/A N/A
.004

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

Long-Term Compensation Plan, outstanding options we

an Chemical Company effective December 31, 1993.
3 was $63.19 and the market price per share on Marc
e of $50.467 and $43.175, respectively, after givin

n increase in stock price, which will benefit all s
ock price will result in zero dollars for the optio
$50.467 per share and 43.175 per share yields $82.

m $50.467 per share and $43.175 per share yields $1

of the grant date. Vesting accelerates upon retire
ions will be granted to Mr. Fisher in 1994.

sary of the grant date and 50% vest on the second a
ath, disability or termination for an approved reas

izable Value at Assumed
Stock Price Appreciation
tion Term (a)

5% (€)  10% (f)

$42,013,098 $106,456,212

969,026 2,455,306

272,012 689,220

408,031 1,033,864

408,031 1,033,864

520,235 1,318,166

9 billion 23 billion
10 billion 27 billion

.005 .005
.004

rates set by the
reciation, if any, of the

re adjusted by a factor

h 11, 1993 was $54.06.
g effect to the spin-off

hareholders

nee.

21 and $70.33

30.90 and $111.98
ment, death, disability

nniversary of the grant
on.



AGGREGATE OPTION/SAR E XERCISES IN 1993

and 1993 YEAR-END OPT ION/SAR VALUES
Number of Securities Value of Unexercised
Underlyin g Unexercised in-the-money
Options/S ARs at Options/SARs at
Number December 31, 1993(a) December 31, 1993(b)
of Shares -
Acquired on Value
Name Exercise = Realized Exercisab le Unexercisable Exercisable Unexercisable
G.M.C. Fisher 0 $ 0 0 1,323,539 $ 0 $ 0
K. R. Whitmore 3,405 82,268 409,607 0 4,328,100 0
R. T. Bourns 450 27,563 48,459 28,799 548,918 175,825
E.W.
Deavenport, Jr. 755 39,838 0 (c) 0(c) 0(c) 0(c)
W. J. Prezzano 3,970 218,721 121,136 44,077 1,477,245 272,526
L. J. Thomas 550 29,764 98,270 52,277 1,130,657 312,641
Footnotes to the Optio n Exercise Table
(a) Pursuant to the operation of the stock option p lans, outstanding options were adjusted by a
factor of 1.2521 to reflect the spin-off of Eas tman Chemical Company effective
December 31, 1993.
(b) Based on the closing price on the New York Stoc k Exchange - Composite Transactions of the
Company's Common Stock on a when-issued basis o n that date of $44.37 per share.
(c) E. W. Deavenport, Jr. surrendered all of his 12 4,898 Kodak stock options in connection with
the spin-off of Eastman Chemical Company in exc hange for options on shares of Eastman

Chemical Company stock to be granted by Eastman Chemical Company.



52

Long-Term Incentive Plan

In March 1993, the 1993-1995 Restricted Stock Rnogra performance share unit arrangement undéro®@ Omnibus Long-Term
Compensation Plan, was approved by the Executivep@asation and Development Committee. Payouts afdsyif any, are tied to
achieving specified levels of stock price, retumassets, and total shareholder return relativee@tandard & Poor's 500 Index, over the
period 19931995. The target amount will be earned if the talgpel for each of these three criteria is achieviehe target stock price must
achieved to trigger a payment of 100% of targee ffireshold stock price must be achieved to triggestyment of 50% of target. If the
threshold stock price is not achieved, no paymentade. The Committee will determine the payouetagon its review of Company
performance at the end of the performance perio¢hrds, if any, will be paid in the form of restedt stock, which restrictions will lapse uj
the participant's attainment of age 60. Participaviio terminate employment for reasons of deasiahdlity, retirement or an approved rea:
prior to the completion of the performance cycldl receive their award, if any, at the conclusifrthe performance period in the form of

shares of Kodak common stock with no restrictions.

Number of Performance

Share Units or Other Period -

or Other  Until Maturation T
Name Rights (#) or Payout #

G. M. C. Fisher  65,214(c) 1/1/93-12/31/95

K. R. Whitmore 31,303(c) 1/1/93-12/31/95
R. T. Bourns 25,042 1/1/93-12/31/95

E. W. Deavenport,
Jr. 12,521(c) 1/1/93-12/31/95

W. J. Prezzano 37,563 1/1/93-12/31/95

L. J. Thomas 50,084 1/1/93-12/31/95
Footnotes to Long-Term In

(a) Pursuant to the operation of the the 1990 Omnib
shares has been adjusted by a factor of 1.2521
Company.

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

(c) Individuals who participate for less than the f

prorated amount of the award, if any, determine
upon the duration of their participation during

EMPLOYMENT CONTRACTS

Estimated Future Payouts Under Non-Stock
Price-Based Plans

hreshold Target Maximum
of shares(a) # of shares(a) # of shares(b)

32,607(c)  65,214(c)

15,652(c)  31,303(c)

12,521 25,042

6,261(c)  12,521(c)
18,782 37,563

25,042 50,084
centive Plan Table

us Long-Term Compensation Plan, the number of
to reflect the spin-off of Eastman Chemical

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

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

On October 27, 1993, the Company entered into aeéxgent covering a period of five years, for th@kyment of George M. C. Fisher as
Chairman, President and Chief Executive Officethef Company. Upon execution of the Agreement, Nahér received $5,000,000 as an
inducement for entering into the Agreement anceasbiursement for compensation and benefits thatcded forfeit upon termination of his
employment with his previous employer. Mr. Fishégse salary is $2,000,000, subject to review ocarsmual basis. Mr. Fisher will
participate in MAPP and will have an annual tageard opportunity of at least $1,000,000, with gx@ount guaranteed for services rend
in each of 1994 and 1995. Mr. Fisher was granted@Dshares of restricted stock with the restmigitapsing at the end of five years. The
contract provided for the grant to Mr. Fisher i@3®f 1,057,055 stock options (1,323,539 after stdjent for the ECC spin-off) and no stock
options are to be granted to Mr. Fisher in 1994 gbntract provided for the Company to make twado@ Mr. Fisher in the total amount of
$8,284,400 for five years with interest at the 1@ftd.86% (which is the most recently announced watder Section 1274(d) of the Internal
Revenue Code, prior to October 27, 1993). $4,280f@his amount was loaned to Mr. Fisher due softiifeiture of 80,000 stock options
from his prior employer which resulted from his epting employment with the Company. Mr. Fisher wexgiired to use all of the loan
proceeds except $1,500,000 to purchase Kodak stbekshares he purchased are reflected in theiseocwnership table. Twenty percent of
the principal and all of the accrued interest ocheaf these loans are to be forgiven on each ofittsiefive anniversaries of such loans

provided Mr. Fisher is still employed by the Compz



In addition, where necessary, Mr. Fisher has béengredit for a period of service sufficient ftoa him to obtain the maximum benefit
available under Kodak's benefit plans. In particuiér. Fisher was credited with five years of seevfor purposes of the Wage Dividend and
seventeen years of service for purposes of cainglatretirement benefit. The Company is providig Fisher with an apartment until he
purchases a permanent residence in the Rochesterfdre Company has agreed to purchase Mr. Fisherant residence in Barrington Hi
lllinois. In addition, the Company has agreed imtmurse Mr. Fisher for all closing costs associatéti a previous residence, which was sold
after he accepted employment with the Company.Admapany is providing Mr. Fisher with term life imance equal to 3.5 times his base
salary and a disability benefit equal to 60% ofdbsalary. In the event of Mr. Fisher's death pigathe termination of this Agreement, the
Agreement provides for salary continuation for tyngays, the payment of all annual and Idagn incentives, vesting of all stock options
awards and the forgiveness of the loans. If Mh&is employment is terminated by the Company witlcause or in the event of a change in
control, Mr. Fisher is entitled to the greatertod remaining term of his employment contract on&6iths of salary continuation, immediate
vesting of stock options, the lapsing of any retiths on any restricted stock award and the paywfesny incentive awards. Mr. Fisher is
entitled to reimbursement for taxes paid on centditihe foregoing payments, including any amoumtsstituting "parachute payments" under
the Internal Revenue Code. If Mr. Fisher dies pigoretirement, his spouse is entitled to a 50%igar annuity.

TERMINATION OF EMPLOYMENT

The Company has a general severance arrangemdab#/éo substantially all employees. This Terntioa Allowance Plan provides two
weeks of compensation for every year of servicé wimaximum of fifty-two weeks of salary. Mr. Whibme received fifty-two weeks of
termination allowance computed using the formulthim Termination Allowance Plan.

The Company has entered into a retention arrangewigmMr. Prezzano. The Agreement provides thalif Prezzano's employment is
terminated prior to September 30, 1995 by the Compther than for cause, or by Mr. Prezzano asualtref a diminution in duties or base
salary, he shall be entitled to an unreduced ratrg annuity and a termination allowance equatmweeks of pay for each year of service
up to a maximum of 52 weeks of pay. The Agreemksat prohibits Mr. Prezzano from working for a cortifoe for a period of three years
following termination of employment.

CHANGE IN CONTROL ARRANGEMENTS

In the event of a change in control, the followimguld occur: (i) each participant in the Executiveferred Compensation Plan would receive
the balance in his/her account in a single lump sasih payment; (ii) each participant in the Manag@nAnnual Performance Plan would be
paid his/her target award for such year and angrotbar for which payment of awards had not beetenas of such date; and (iii) all
outstanding stock options and stock appreciatighitsi would become fully vested and each holder @/bel paid in a lump sum cash payment
the difference between the exercise price and markee of Kodak common stock on the date of su@ng each of the foregoing payments
would be made in a single lump sum cash paymesb@is as possible but no later than the 90th dégwoig such event.

RETIREMENT PLAN

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

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

(b) .3% of APC in excess of the average Social figowage base for the employee's final three yeaws an employee with more than 35
years of accrued service, the amount computed abadmereased by 1% for each year in excess ofe3is,

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



Pension Plan Table Annual Retirement Income Bex8fitaight Life Annuity Beginning at Age 65

"Average Years of Service Participating

Compensation" 15 20 25 30 35 40

$ 400,000 $96,000 $128,000 $160,000 $ 192, 000 $ 224,000 % 235,200
600,000 144,000 192,000 240,000 288, 000 336,000 352,800
800,000 192,000 256,000 320,000 384, 000 448,000 470,400
1,000,000 240,000 320,000 400,000 480, 000 560,000 588,000
1,200,000 288,000 384,000 480,000 576, 000 672,000 705,600
1,400,000 336,000 448,000 560,000 672, 000 784,000 823,200
1,600,000 384,000 512,000 640,000 768, 000 896,000 940,800
1,800,000 432,000 576,000 720,000 864, 000 1,008,000 1,058,400
2,000,000 480,000 640,000 800,000 960, 000 1,120,000 1,176,000
2,200,000 528,000 704,000 880,000 1,056, 000 1,232,000 1,293,600
2,400,000 576,000 768,000 960,000 1,152, 000 1,344,000 1,411,200

NOTE: To the extent that any individual's annuéiteenent income benefit exceeds the amount payadne the Company's funded Plan, it
paid from one or more unfunded supplementary plans.

The following table shows the years of accruedisereredited to each of the six individuals nanmethe Summary Compensation Table.
This table also shows for each named individuabimeunt of his "average participating compensatairihe end of 1993.

"Average

Years of Particip ating

Service Compensa tion"
G. M. C. Fisher 17* $1,999,9 98
K. R. Whitmore 36 1,278,3 25
R. T. Bourns 35 446,4 29
E. W. Deavenport, Jr. 33 644,2 65
W. J. Prezzano 28 706,9 40
L. J. Thomas 32 770,5 58

*Under the terms of his employment contract, Msher has been credited with seventeen years dtedor purposes of calculating his

retirement benefit. However, any pension benefjabée to Mr. Fisher by the Company will be offsgtany pension benefit paid to Mr.
Fisher by his prior employer.

In the event of a change in control (as definethinRetirement Plan), a participant whose employriseterminated, for a reason other than
death, disability, cause or voluntary resignatisithin 5 years of the date of such event would teelited with up to 5 additional years of
service and, where the participant is age 50 or omghe date of such event, up to 5 additionaty/ebage, for the following plan purposes:
(i) to determine eligibility for early and normatirement; (ii) to determine eligibility for a vest right; and (iii) to calculate the amount of
retirement benefit. The actual number of yearseofise and years of age that would be granteddb awparticipant would decrease
proportionately depending upon the number of ydaselapse between the date of a change in cantbthe date of the participant's

termination of employment. Further, if the Planeisminated within 5 years after a change in contha benefit for each plan participant will
be calculated as indicated abo



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

Directors, Nominees

and Executive Number of Common Shar es
Officers Owned on Jan. 4, 1994
Richard T. Bourns 64,311*+
Richard S. Braddock 2,120
Martha Layne Collins 1,925
Earnest W. Deavenport, Jr. 4,929~
Charles T. Duncan 2,177

Alice F. Emerson 977

George M. C. Fisher 127,400=
Roberto C. Goizueta 4,084

Paul E. Gray 1,444

C. Michael Hamilton 21,127*
Karlheinz Kaske 938

John R. McCarthy 84,823*

John J. Phelan, Jr. 2,283

Wilbur J. Prezzano 150,648*

Leo J. Thomas 128,154*

Gary P. Van Graafeiland 20,992*

Kay R. Whitmore 436,059*
Richard A. Zimmerman 2,504

All Directors, Nominees and 1,056,895*#
Executive Officers as a

Group (18), including the above

NOTES: * Includes shares which may be acquiretiénfollowing amounts by exercise of stock optidRsT. Bourns- 59,729; C. M.

Hamilton - 19,723; J. R. McCarthy - 83,901; W. te22ano - 139,418; L. J. Thomas - 117,365; G. . ®eafeiland - 18,440; K. R.
Whitmore - 409,607; and all directors, nominees @xecutive officers as a group - 848,183. The nurobstock options has been adjusted to
reflect the spin-off of Eastman Chemical Company.

=Includes 20,000 shares of restricted stock.

+The shares shown do not include 1,969 EastmankGdapany common stock equivalents which are hreliadak's Executive Deferred
Compensation Plan for R. T. Bourns.

~Mr. Deavenport surrendered all of his 124,898 Kaostack options in connection with the spin-offEdstman Chemical Company.

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

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

The table does not include approximately 5,712 &8¢es of the Company's stock (less than 2 peofé¢hé outstanding shares) held in the
Kodak Stock Fund of the Eastman Kodak Employeesh8a and Investment Plan for the benefit of somd25 employees and former
employees, over which a committee consisting af findividuals, including four Company officers, hdiscretionary voting powe



ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
None
PART IV

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

Page No.
(a) 1. Consolidated financial statements:
Report of independent accountants 18
Consolidated statement of earnings 19
Consolidated statement of retained earnings 21
Consolidated statement of financial positio n 22
Consolidated statement of cash flows 23
Notes to financial statements 24-43
2. Financial statement schedules:

| - Marketable securities 59

Il - Amounts receivable from employees 60

V - Properties 61

VI - Accumulated depreciation of properti es 62
VIII - Valuation and qualifying accounts 63

IX - Short-term borrowings 64

X - Supplementary consolidated statement of earnings

information 65

All other schedules have been omitted becauseatesgot applicable or the information requiredhieven in the financial statements or notes
thereto.

3. Additional data required to be furnished:

Exhibits required as part of this report are listethe index appearing on pages 66 through 68 nidw@agement contracts and compensatory
plans and arrangements required to be filed adgho this form pursuant to Iltem 14(c) of thipoe are listed on pages 66 through 67,
Exhibit Numbers (10)A - (10)R.

(b) Report on Form 8-K.

No reports on Form-K were filed or required to be filed during the ¢iga ended December 31, 19!



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:
George M. C. Fisher, Chairman of

the Board, President and Chief
Executive Officer

Date: March 11, 1994

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.

Harry L. Kavetas, Senior Roberto C. Goizueta, Doe¥ice President and Chief Financial Officer
C. Michael Hamilton, General Comptroller Paul E. Gray, Director

Richard S. Braddock, Director Karlheinz Kaske, Director

Martha Layne Collins, Director John J. Phelan, Jr.,Director

Charles T. Duncan, Director Wilber J. Prezzano, Diector

Alice F. Emerson, Director Leo J. Thomas, Director

George M. C. Fisher, Director Richard A. Zimmerman,Director

Date: March 11, 199



CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectuses constituting part of the Regisn Statements on Form S-3 (No. 33-
48258, No. 33-48955, and No. 33-49285), Form Sl 38-48891) and Form S-8 (No. 2-77145, No. 33-5808 33-36731, No. 33-38631,
No. 3:-38632, No. 33-38633, No. 33-38634, and No. 33-3%21 Eastman Kodak Company of our report datedidgn31, 1994, except for
the Subsequent Event note, which is as of Mard®24, appearing on page 18 of this Annual Repofarm 10-K.

PRICE WATERHOUSE
New York, New York
March 11, 199:



Eastman Kodak Company and Subsidiary
Marketable Securities as of December
(in millions)

Principal
Name of Issuer or Title of Issue Amount
U. S. Govt. Securities $200
Certificates of deposit 122
Other securities 9

Totals $331

Schedule |

Companies
31, 1993
Amount Shown in
Statement of
Cost Market Financial Position
$200 $200 $200
122 122 122
9 9 9
$331 $331 $331



Schedule Il
Eastman Kodak Company and Subsidiary Companies

Amounts Receivable From Employees

(in millions)
Balance 1993 1993 Balance
Name of Debtor 1/1/93  Additions Collections  12/31/93
George M. C. Fisher*  $ - $8.4 $ - $8.4
Other employees with loans
greater than $100,000** 2.1 0.5 0.7 1.9

* Interest rate on Mr. Fisher's loan is 4.86% comqted semi-annually. Twenty percent of the principal all accrued interest shall be
forgiven on each of the first five anniversariegta date of the loan, provided that Mr. Fishellsihat be entitled to forgiveness on any such
anniversary date if he has terminated his employnieaugh voluntary termination, as defined in &éisployment agreement, on or prior to
such anniversary date.

** Amounts each year represent housing loans fpragmately ten to fifteen employees located owtglte United States, primarily in Jap



Eastman Kodak Company and
Properti
(in millio
Balance at Addit

Beginning  at
of Period Cos

Year ended December 31, 1993

Land $ 278 %

Buildings & Building Equipment 3,047 9
Machinery & Equipment 9,508 90
Construction in Progress 774 8

TOTAL $13,607 $1,08

Year ended December 31, 1992

Land $ 263 $

Buildings & Building Equipment 3,033 10
Machinery & Equipment 9,096 1,20
Construction in Progress 729 30

TOTAL $13,121 $1,62

Year ended December 31, 1991

Land $ 250 %

Buildings & Building Equipment 2,867 15
Machinery & Equipment 8,304 1,27
Construction in Progress 838 10

TOTAL $12,268 $1,53

Schedule V
Subsidiary Companies
es

ns)
Sales,

ions Retirements Balance at
and Other End of

t Changes Period

1 $ 12 $ 267
5 (12) 3,154
0 1,003 9,405
6 375 485

8 $ (7)) $ 278
5 91 3,047
7 795 9,508
5 260 774
5  $1,139 $13,607
6 $ 2 $ 263
2 (14) 3,033
2 480 9,096
3 212 729
3 $680  $13,121




Eastman Kodak Company and
Accumulated Depreciati

(in millio

Balance at Addit
Beginning Char
of Period to Ear

Year ended December 31, 1993

Buildings & Building Equipment $1,492  $ 12
Machinery & Equipment 5,351 83

TOTAL $6,843 $ 95

Year ended December 31, 1992

Buildings & Building Equipment $1,469 $ 13
Machinery & Equipment 5,031 92

TOTAL $6,500 $1,05

Year ended December 31, 1991

Buildings & Building Equipment $1,384 $ 12
Machinery & Equipment 4,625 86

TOTAL $6,009 $ 99

Schedule VI
Subsidiary Companies
on of Properties
ns)
Sales,
ions Retirements Balance at

ged and Other End of
nings Changes Period

6 $63 $1,555
2 793 5,390
8

$856 $6,945

2 $109 $1,492
5 605 5,351

7 $714 $6,843

7 $42 $1,469
8 462 5,031

[é)]

$504 $6,500



Eastman Kodak Company

Valuation and Qu

(in mi
Balance at Add
Beginning Cha
of Period Ear

Year ended December 31, 1993
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $104
Reserve for loss on returns
and allowances 87

TOTAL $191

From Long-Term Receivables and
Other Noncurrent Assets;
Reserve for doubtful accounts $ 28

Year ended December 31, 1992
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $118
Reserve for loss on returns
and allowances 74

TOTAL $192

From Long-Term Receivables and
Other Noncurrent Assets;

Reserve for doubtful accounts $ 21

Year ended December 31, 1991
Deducted in the Statement of
Financial Position:
From Current Receivables
Reserve for doubtful accounts $111
Reserve for loss on returns
and allowances 52

TOTAL $163

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

Schedule VI
and Subsidiary Companies
alifying Accounts
llions)
itions Deductions Balance

rged to Amounts at End of
nings Written Off Period

$53 $ 63 $94

187 227 a7

$240 $290 $141

$6 $10 $24

$58 $72 $104

152 139 87

$210 $211 $191

$9 $2 $28

$81 $74 $118

132 110 74

$213 $184 $192

$5 $ 4 $21




Eastman Kodak Company and S
Short-Term Borr

(in million

Weigh
Balance at Avera

End of Inter

Category of Borrowing Year Rat
Year Ended December 31, 1993:
Bank Loans of Subsidiaries
Outside the U.S.(1) $ 305 6.3

Commercial Paper (2) - -

Year Ended December 31, 1992:
Bank Loans of Subsidiaries
Outside the U.S.(1) 1,136 9.1
Commercial Paper (2) 596 3.9

Year Ended December 31, 1991:
Bank Loans of Subsidiaries
Outside the U.S.(1) 551 10.2
Commercial Paper (2) 1,829 5.1

(1) The average amount outstanding during the year
balances.

(2) The average amount outstanding during the year
balances.

(3) The weighted average interest rate during the
interest expense for the year by the average a

Schedule IX

ubsidiary Companies

owings
s)
Weighted
Maximum Average  Average
ted Amount Amount Interest

ge Outstanding Outstanding Rate
est During the During the During the
e Year Year Year (3)

% $ 919 $ 697 11.2%
1,544 998 3.5

1,136 901 111
2,506 1,795 4.2

551 467 13.0
3,287 2,523 6.4

was calculated by averaging the quarterly

was calculated by averaging the monthly

year was calculated by dividing short-term
mount outstanding during the year.



Eastman Kodak Company and Subsid
Supplementary Consolidated Statement of

(in millions)

Maintenance and repairs $

Advertising and sales promotion

Schedule X
iary Companies
Earnings Information
Charged to Earnings
1993 1992 1991
473  $ 511  $ 482

1,292 1,339 1,199



Eastman Kodak Company and Subsidiary Companies
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Number
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(3) A. Certificate of Incorporation. (Incorporatby reference to the Eastman Kodak Company AnnupbR@n Form 1K for the fiscal yea
ended December 25, 1988, Exhibit 3.)

B. By-laws, as amended through September 11, 1992.
(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form 10-K for the fiscal yeaded December 31, 1992, Exhibit
3)

(4) A. Indenture dated as of June 15, 1986 betviEsstiman Kodak Company as issuer of (i) 8.55% Nadiies1997, and (i) 9 5/8% Notes L
1999, and The Bank of New York as Trustee. (Incafenl by reference to the Eastman Kodak Companyi@lrfReport on Form 18-for the
fiscal year ended December 28, 1986, Exhibit 4.)

B. Indenture dated as of January 1, 1988 betwestntam Kodak Company as issuer of (i) 9 1/8% Notes1998, (ii) 9 3/8% Notes Due
2003, (iii) 9 1/2% Notes Due 2000, (iv) 10% Notese?001, (v) 9.95% Debentures Due 2018, (vi) 9 7’88tes Due 2004, (vii) 10.05%
Notes Due 1994, (viii) 9 3/4% Notes Due 2004, 8x90% Notes Due 1995, (x) 9 1/2% Notes Due 20G89(20% Debentures Due 20z
and

(xii) 7 1/4% Notes Due 1999, and The Bank of Newkvas Trustee. (Incorporated by reference to thetrian Kodak Company Annual
Report on Form 10-K for the fiscal year ended Deoen25, 1988, Exhibit 4.)

C. First Supplemental Indenture dated as of Sepe®hl991 and Second Supplemental Indenture @stel September 20, 1991, each
between Eastman Kodak Company as issuer of Zerpd@obxchangeable Senior Debentures Due 2006 an&dihle of New York as
Trustee, supplementing the Indenture described in B

(Incorporated by reference to the Eastman Kodak amy Annual Report on Form X0{or the fiscal year ended December 31, 1991, Eik
4)

D. Third Supplemental Indenture dated as of JanR&ry993, between Eastman Kodak Company as is§ud&ro Coupon Exchangeable
Senior Debentures Due 2006 and The Bank of New ‘¥erkrustee, supplementing the Indenture desciibBd

(Incorporated by reference to the Eastman Kodak gamy Annual Report on Form X0{or the fiscal year ended December 31, 1992, Bik
4)

E. Fourth Supplemental Indenture dated as of Mard993, between Eastman Kodak Company and The &axdkw York as Trustee,
supplementing the Indenture described in B. 69

F. Indenture dated as of October 1, 1991 betwestntzam Kodak Company as issuer of Zero Coupon CtibhleBubordinated Debentures
Due 2011 and The Bank of New York as Trustee. fino@ted by reference to the Eastman Kodak Compamyal Report on Form 10-K
for the fiscal year ended December 31, 1991, ExHibi

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 copliesfe instruments to the Securities
and Exchange Commission upon request.

(10) A. Eastman Kodak Company Retirement Plan foeddors, as amended effective March 1, 1990.
B. Eastman Kodak Company 1985 Long Term Performamneard Plan, as amended effective December 31,.1883
C. 1982 Eastman Kodak Company Executive Deferredpggmsation Plan, as amended effective Decembdr93B, 83

D. Kodak Unfunded Retirement Income Plan, amendfedtese January 1, 199:
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E. Eastman Kodak Company Management Annual PerfieenRlan, as amended effective April 1, 1993. 94
F. Eastman Kodak Company 1956 Deferred CompensBtaom as amended effective January 1, 1990.
G. Eastman Kodak Company 1981 Incentive Stock @Rian, as amended effective December 31, 1993. 97

H. Eastman Kodak Company Insurance Plan for Dirscto
(Incorporated by reference to the Eastman Kodak @y Annual Report on Form X0{or the fiscal year ended December 29, 1988, Eik
10.)

I. Eastman Kodak Company Deferred Compensation fBladirectors, as amended effective March 1, 1990.
J. Eastman Kodak Company 1985 Stock Option Plaaresnhded effective December 31, 1993. 101
K. Kodak Supplementary Group Life Insurance Planamended effective July 1, 1991.
L. Eastman Kodak Company 1990 Omnibus Long-Term @arsation Plan, effective December 31, 1993. 106
M. Kodak Excess Retirement Income Plan, as ameefiective December 1, 1991.
N. Kodak Executive Financial Counseling Program.

O. Umbrella Insurance Coverage.
(Incorporated by reference to the Eastman Kodak amy Annual Report on Form X0{or the fiscal year ended December 31, 1991, Eik
10.)

P. Kodak Executive Health Management Plan, as aatkaffective December 7, 1990.
Q. Wilbur J. Prezzano Retention Agreement datedeBaper 3, 1993. 118
R. George M. C. Fisher Employment Agreement datetir 27, 1993. 121

Exhibits (10) A, F, and | are incorporated by refage to the Eastman Kodak Company Annual Reparfoom 10-K for the fiscal year ended
December 31, 1990, Exhibit 10.

Exhibits (10) D, K, M, N, and P are incorporatedrbference to the Eastman Kodak Company Annual Repao-orm 10K for the fiscal yea
ended December 31, 1992, Exhibit 10.

(11) Statement Re Computation of Earnings Per Com8iare. 138

(12) Statement Re Computation of Ratio of Earntogsixed Charges. 141
(22) Subsidiaries of Eastman Kodak Company. 142

(24) Consent of Independent Accountants. 58

(28) A. Eastman Kodak Employees' Savings and Invest Plan Annual Report on Form 11-K for the figosdr ended December 30, 1993
(to be filed by amendment).

B. Sterling Winthrop Inc. Salaried Employees' Sggiflan Annual Report on Form 11-K for the fisaahryended December 30, 1993 (to be
filed by amendment).

C. Sterling Winthrop Inc. Hourly Employees' Savijan Annual Report on Form 11-K for the fiscaliyeaded December 30, 1993 (to be
filed by amendment
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D. L & F Products Employees' Savings Plan | AnriReport on Form 11-K for the fiscal year ended Ddoen30, 1993 (to be filed by
amendment).

E. L & F Products Employees' Savings Plan Il Anrieaport on Form 11-K for the fiscal year ended Datoer 30, 1993 (to be filed by
amendment)



Exhibit (4) E
EASTMAN KODAK COMPANY
TO

THE BANK OF NEW YORK
Trustee

FOURTH SUPPLEMENTAL INDENTURE
Dated as of March 1, 1993

TO

INDENTURE
Dated as of January 1, 198



FOURTH SUPPLEMENTAL INDENTURE, dated as of March1®93, between EASTMAN KODAK COMPANY, a corporatidaly
organized and existing under the laws of the Sthiew Jersey (the "Company"), having its principfiice at 343 State Street, Rochester,
New York 14650, and THE BANK OF NEW YORK, a corptioa duly organized and existing under the lawthefState of New York, ¢
trustee (the "Trustee").

WHEREAS, the Company has heretofore executed aliceded to the Trustee an Indenture, dated asrofaky 1, 1988, as supplemented by
First Supplemental Indenture thereto, dated asepfédnber 6, 1991, Second Supplemental Indenturetthelated as of September 20, 1991
and Third Supplemental Indenture thereto, dateaf danuary 26, 1993 (as so supplemented, the "tad=), providing for the issuance from
time to time of its unsecured debentures, notegtmr evidences of indebtedness (herein and theadlied the "Securities"), to be issued in
one or more series as in the Indenture provided;

WHEREAS, Section 901(9) of the Indenture providest twithout the consent of any Holders, the Comgpautnen authorized by a Board
Resolution, and the Trustee, at any time and fiome to time, may enter into one or more indentsrggplemental to the Indenture for the
purpose of curing any ambiguity, correcting or dapgenting any provision in the Indenture which nbayinconsistent with any other
provision therein, or making any other provisiorithwespect to matters or questions arising ungeidenture, provided such action shall
not adversely affect the interests of the HoldérSezurities of any series in any material respect;

WHEREAS, the Company, pursuant to the foregoingatityy, proposes in and by this Fourth Supplememnigénture to amend and
supplement the Indenture in certain respects aedbtherein; and

WHEREAS, all things necessary to make this FouttppBmental Indenture a valid agreement of the Gompand a valid amendment of
and supplement to the Indenture, have been done.

NOW, THEREFORE, THIS FOURTH SUPPLEMENTAL INDENTURE WITNESSETH:

For and in consideration of the premises and tiehaise of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and proportionate benefit of all Holdershaf Securities or of any series thereof, as follows:
ARTICLE ONE

Relation To Indenture; Definitions

SECTION 1.01. This Fourth Supplemental Indentunestitutes an integral part of the Indenture andl sleaconstrued in connection with and
as part of the Indenture.

SECTION 1.02. For all purposes of this Fourth Sapmntal Indenture, capitalized terms used herdimowt definition shall have the
meanings specified in the Indenture.

SECTION 1.03. The definition of "Trust IndenturetAprovided in
Section 101 of the Indenture shall be amendedad meits entirety as follows:

"Trust Indenture Act' means the Trust Indenturé #1939, as amended by the Trust Indenture Refacthof 1990 as in effect at the date of
the Fourth Supplemental Indenture to this Indenture

SECTION 1.04. Section 104 of the Indenture is aredrtd add at the end thereof new subsections (effpas follows:

"(e) If any Security of a series is issuable infibyren of a Global Security or Securities, the Defaoyg therefor may grant proxies and
otherwise authorize participants to give or take @guest, demand, authorization, direction, nottomsent, waiver or other action which the
Holder of such Security is entitled to grant orgaider this Indenture.

(f) The Company may set a record date for purpogdgtermining the identity of Holders entitledvtote or consent to any action by vote or
consent authorized or permitted by the second papagof Section 502 or

Section 512. Such record date shall be the lat80afays prior to the first solicitation of suchmeent or the date of the most recent list of
Holders furnished to the Trustee pursuant to Sedtil prior to such solicitation



ARTICLE TWO
The Securities
SECTION 2.01. The Indenture is amended to add aSmsstion 205 as follows:
"SECTION 205. Securities in Global Form.

If any Security of a series is issuable in the fafra Global Security or Securities, each such @l&ecurity may provide that it shall
represent the aggregate amount of Outstanding fiesdrom time to time endorsed thereon and mag plovide that the aggregate amount
of Outstanding Securities represented thereby muay fime to time be reduced to reflect exchanges. @éndorsement of a Global Security to
reflect the amount of Outstanding Debt Securitgsesented thereby shall be made by the Trustemauth manner as shall be specified on
such Global Security. Any instructions by the Compwith respect to a Global Security, after itgialiissuance, shall be in writing but need
not comply with Section 102."

SECTION 2.02. Section 304 of the Indenture is aredriny adding the phrase "a permanent Global SgaunriBecurities or" before the words
"definitive Securities" in the first line theredfy adding the phrase "or one or more temporary &lI8kcurities" before the words "which are
printed” in the third line thereof; and by addihg fphrase "or permanent Global Security or Seesrifis the case may be", before the words
"in lieu of" in the fifth line thereof.

SECTION 2.03. Section 308 of the Indenture is aredruy inserting the following paragraph at the thedeof:

"None of the Company, any Paying Agent, or the 8gcRegistrar will have any responsibility or lifity for any aspect of the records
relating to or payments made on account of berafisnership interests in a Global Security orrf@intaining, supervising or reviewing &
records relating to such beneficial ownership exés."

ARTICLE THREE
The Trustee

SECTION 3.01. Section 608(a) of the Indenture igaded by inserting directly before the word "eittegpearing in the third line thereof the
following:

"and if the default (exclusive of any period of ggaor requirement of notice) to which such conftigtinterest relates has not been cured or
waived or otherwise eliminated within 90 days aétscertaining that it has such conflicting intefest

Section 608(a) is further amended by insertingatliyebefore the word "resign” in the fourth lineetkeof the phrase "except as otherwise
provided below in this Section".

SECTION 3.02. Section 608(c) of the Indenture iebg amended by inserting directly after the phfasany series" appearing in the sec
line thereof the following:

"if such Securities are in default (exclusive of @eriod of grace or requirement of notice) and".
SECTION 3.03. Section 608(c)(8) of the Indenturarieended by deleting the word "or" appearing inldgiséline thereof.

SECTION 3.04. Section 608(c)(9) of the Indenturarieended by deleting the words and punctuatiorMan 15 in any calendar year,"
appearing in the first line thereof and insertingtieir place the following:

"on the date of default upon Securities of anyeseri
(exclusive of any period of grace or requiremematce)
or any anniversary of such default while such diéfiguon such Securities remains outstandir



Section 608(c)(9) is further amended by deletirgwiords and punctuation "May 15 in each calendar,Yyappearing in line thirteen thereof
and inserting in their place the following:

"the dates of any such default upon a series dfifexs and annually in each succeeding year et series of Securities remains in
default,";

Section 608(c)(9) is further amended by deletirghrase "May 15" appearing in line fifteen theraod inserting in its place the word
"dates";

and Section 608(c)(9) is further amended by dejatie period appearing in the last line thereofiasdrting in its place the following:

, or

(10) the Trustee, except under the circumstancesitbed in paragraphs (1), (3), (4), (5) or (6)lo$ Section
608(c), shall be or shall become a creditor ofGbhenpany

For purposes of paragraph (1) of this subsectieridhm 'series of securities' or 'series’ meamsiass class or group of securities issuable
under an indenture pursuant to the terms of whattidrs of one such series may vote to direct thust€e, or otherwise take action pursua
a vote of holders, separately from holders of amosiuch series; provided that 'series of securiie'series' shall not include any series of
securities issuable under an indenture if all serfes rank equally and are wholly unsecured."

SECTION 3.05. Section 608(d)(1) of the Indenturangended by deleting the phrase "three years" aipgaa the second line thereof and
inserting in its place the words "one year".

SECTION 3.06. Section 608 of the Indenture is aredry inserting at the end thereof the following:

"(f) Except in the case of a default in the paymaithe principal of or interest on any series e€&ities, or in the payment of any sinking or
purchase fund installment, the Trustee shall notheired to resign as provided by Section 608écedf if the Trustee shall have sustained
the burden of proving, on application to the Consiois and after opportunity for hearing thereon emnalccordance with any applicable
regulations of the Commission, that--

(i) the default under the Indenture may be curedaived during a reasonable period and under theeglures described in such application,
and

(i) a stay of the Trustee's duty to resign wilt be inconsistent with the interests of holderswath series of Securities. The filing of such an
application shall automatically stay the perforn@on€the duty to resign until the Commission ordmigerwise.

Any resignation of the Trustee shall become eféectinly upon the appointment of a successor trutdesuch successor's acceptance of
an appointment.”

SECTION 3.07. Section 609 of the Indenture is aredrul inserting directly after the second sentehessof the following:

"Neither the Company, nor any Person directly dirgctly controlling, controlled by or under commoontrol with the Company shall serve
as Trustee for the Securities of any series."

SECTION 3.08. Section 610(d)(1) of the Indenturarieended by inserting directly after the word andqgtuation "months," in the third line
thereof the following:

"unless the Trustee's duty to resign is stayed¢domance with the provisions of Section 608(f),"

SECTION 3.09. Section 613 of the Indenture is aredruy deleting the phrases "four months" and "foenth" each place they appear
therein and inserting in place thereof the phrégese months" and "thr-month", respectively



ARTICLE FOUR

Holders' Lists and Reports by
Trustee and Company

SECTION 4.01. Section 703(a) of the Indenture igmaded by inserting directly after the phrase "withpect to" appearing in the fourth line
thereof the following:

"any of the following events which may have occdrvéthin the previous twelve months (but if no seslent has occurred within such pel
no report need be transmitted)".

SECTION 4.02. Section 703(a)(1) of the Indenturan®ended by deleting the same in its entirety agdrting in its place the following: "any
change to its eligibility under Section 609 andjtslifications under Section 608;".

SECTION 4.03. Section 703(a) of the Indenture igaded by adding a new subsection (2) as followshgrmédesignating subsections (2),
(3), (4), (5) and (6) as subsections (3), (4), (6).and (7), respectively:

"(2) the creation of any material change to a ieteship specified in paragraph (1) through (10pettion 608(c);".

SECTION 4.04. Section 703(a)(5) (as redesignatesiyaunt to
Section 4.03 of this Fourth Supplemental Indentafdhe Indenture is amended by inserting at thrggrmeng thereof the phrase "any change
to".

SECTION 4.05. Section 704 of the Indenture is aredray adding a new subsection (4) at the end thesefwllows:

"(4) furnish to the Trustee, not less often thanuaily, a brief certificate from the principal exsize officer, the principal financial officer or
principal accounting officer as to his or her knedde of the Company's compliance with all condgiand covenants under this Indenture.
For purposes of this subsection (4), such compdiamall be determined without regard to any peoiograce or requirement of notice
provided under this Indenture."

ARTICLE FIVE
Covenants
SECTION 5.01. Section 1001 of the Indenture is atedrby inserting the following paragraph at the #edteof:

"The interest, if any, due in respect of any Gldbaturity, together with any additional amountsgidg in respect thereof, as provided in the
terms and conditions of the Securities represethteaby, shall be payable only upon presentatisuoh Global Security to the Trustee for
notation thereon of the payment of such interest."

ARTICLE SIX
Redemption of Securities

SECTION 6.01. Section 1103 of the Indenture is atedrby deleting the first word "If" and insertingplace thereof the words "Except as
otherwise specified as contemplated by Sectionf@80%ecurities of any series, if".

SECTION 6.02. Section 1107 is amended by insedirtge end thereof the words "; except that if @@l Security is so surrendered, the
Company shall execute, and the Trustee shall atithém and deliver to the Depositary for such Gl@&wecurity, without service charge, a r
Global Security in a denomination equal to andxichange for the unredeemed portion of the prinap#the Global Security so surrendere

ARTICLE SEVEN
Securityholders' Meetings

SECTION 7.01. The Indenture is hereby amended Hingdafter Article Thirteen the following new Artec



"ARTICLE FOURTEEN
SECURITYHOLDERS' MEETINGS"

Section 14.01. Purposes for Which Meetings May ake@G.

A meeting of Holders of Securities of any or allise may be called at any time and from time teetparsuant to the provisions of this Arti
for any of the following purposes:

(1) to give any notice to the Company or to thesi@a, or to give any directions to the Trustegp@onsent to the waiving of any default
hereunder and its consequences, or to take anyaxttien authorized to be taken by Holders of Séesrof any or all Series, as the case may
be, pursuant to any of the provisions of Articleei

(2) to remove the Trustee and appoint a succerssiee pursuant to the provisions of Article Six;
(3) to consent to the execution of a Supplementhture pursuant to the provisions of Section 802;

(4) to take any other action authorized to be tdkenor on behalf of the Holders of any specifiethgipal amount of the Securities of any or
all series, as the case may be, under any otheispo of this Indenture or under applicable law.

Section 14.02. Manner of Calling Meetings.

The Trustee may at any time call a meeting of Haldé Securities to take any action specified inti®a 1401, to be held at such time and at
such place in The City of New York, State of Newrk,aas the Trustee shall determine. Notice of eveegting of Holders of Securities,
setting forth the time and place of such meetingjiargeneral terms the action proposed to be takench meeting, shall be mailed not less
than 20 nor more than 60 days prior to the daedfifor the meeting.

Section 14.03. Call of Meetings by Company or Sigghuolders.

In case at any time the Company, pursuant to duteso of its Board of Directors, or the Holdersradt less than ten percent in principal
amount of the Securities of any or all serieshascase may be, then Outstanding, shall have regligee Trustee to call a meeting of Holc

of Securities of any or all series, as the case Ineayo take any action authorized in Section IpWvritten request setting forth in reasonable
detail the action proposed to be taken at the mgedind the Trustee shall not have mailed noticioh meeting within 20 days after receipt
of such request, then the Company or such Holdesgcurities in the amount above specified mayrdstes the time and place in The City
of New York, New York for such meeting and may caith meeting to take any action authorized ini®@ed401, by mailing notice thereof
as provided in Section 1402.

Section 14.04. Who May Attend and Vote at Meetings.

To be entitled to vote at any meeting of HolderBeason shall (a) be a Holder of one or more Ondiétg Securities with respect to which the
meeting is being held; or (b) be a Person appoibyeah instrument in writing as proxy by such Holdeone or more Securities. The only
Persons who shall be entitled to be present goealsat any meeting of Holders shall be the Persotided to vote at such meeting and their
counsel and any representatives of the Truste@®ndunsel and any representatives of the Compaitg counsel.

Section 14.05. Regulations May be Made by Trustesduct of the Meeting; Voting Rights - Adjournment

Notwithstanding any other provisions of this Indemst the Trustee may make such reasonable requdad®it may deem advisable for ¢
meeting of Holders, in regard to proof of the hotflbf Securities and of the appointment of proxées] in regard to the appointment and
duties of inspectors of votes, the submission aaanénation of proxies, certificates and other enkeof the right to vote, and such other
matters concerning the conduct of the meeting sisall think fit. Except as otherwise permittedenquired by any such regulations, the
holding of Securities shall be proved in the marsparcified in

Section 104 and the appointment of any proxy si&fproved in the manner specified in said Secti®h provided, however, that such
regulations may provide that written instrumentgapting proxies regular on their face, may be pnesd valid and genuine without the
proof hereinabove or in said Section 104 speci



The Trustee shall by an instrument in writing, appa temporary chairman of the meeting, unlessribeting shall have been called by the
Company or by Holders as provided in Section 1408hich case the Company or the Holders callirggrtteeting, as the case may be, shall
in like manner appoint a temporary chairman. A gerent chairman and a permanent secretary of théngeshall be elected by majority
vote of the meeting.

At any meeting each Holder of an Outstanding Sécoriproxy therefor shall be entitled to one vimteeach $250,000 principal amount (in
the case of Original Issue Discount Securitieshguincipal amount shall be equal to such portibthe principal amount as may be specified
in the terms of such series) of Securities helcepresented by such Holder; provided, however,nbatote shall be cast or counted at any
meeting in respect of any Security challenged autstanding and ruled by the chairman of the mgedb be not Outstanding. The
chairman of the meeting shall have no right to wagteer than by virtue of Securities held by suctsBe or instruments in writing as aforesaid
duly designating such Person as the Person toovobehalf of other Holders. Any meeting of Holdéuy called pursuant to the provision:
Section 1402 or 1403 may be adjourned from timéne and the meeting may be held so adjourned withother notice.

At any meeting of Holders, the presence of Perkoiding or representing Securities in principal amisufficient to take action on the
business for the transaction of which such meetiag called shall constitute a quorum, but, if ks a quorum is present, the Persons
holding or representing a majority in principal ambof the Securities represented at the meetingadpurn such meeting with the same
effect for all intents and purposes, as thoughaum had been present.

Section 1406. Manner of Voting at Meetings and Rasdo be Kept.

The vote upon any resolution submitted to any mgeaf Holders shall be by written ballots on whéttall be subscribed the signatures of the
Holders of Securities or of their representativepioxy and the principal amount or principal amisunf the Securities held or representes
them. The permanent chairman of the meeting sppbiat two inspectors of votes who shall counvaties cast at the meeting for or against
any resolution and who shall make and file withdkeretary of the meeting their verified writtepags in duplicate of all votes cast at the
meeting. A record in duplicate of the proceedinfysach meeting of Holders shall be prepared bys#dueetary of the meeting and there shall
be attached to said record the original reporth®finspectors of votes on any vote by ballot takeneat and affidavits by one or more
Persons having knowledge of the facts setting fantiopy of the notice of the meeting and showirag $silaid notice was mailed as provided in
Section 1402. The record shall show the principabant or principal amounts of the Securities voiméavor of or against any resolution.
The record shall be signed and verified by thelaffits of the permanent chairman and secretariyeofiteeting and one of the duplicates shall
be delivered to the Company and the other to tlist€e to be preserved by the Trustee.

Any record so signed and verified shall be congkigividence of the matters therein stated.
Section 1407. Exercise of Rights to Trustee andi®gbolders Not to be Hindered or Delayed.

Nothing in this Article contained shall be deemedanstrued to authorize or permit, by reason gf@ll of a meeting of Holders or a
rights expressly or impliedly conferred hereundemtake such call, any hindrances or delay in tlegase of any right or rights conferred
upon or reserved to the Trustee or to the Holdedguany of the provisions of this Indenture othaf Securities.

ARTICLE EIGHT
Miscellaneous

SECTION 8.01. The Trustee accepts the trusts adntehe Indenture, as supplemented by this Fd&uplemental Indenture, and agrees to
perform the same upon the terms and conditionseofrtdenture, as supplemented by this Fourth Sopgiéal Indenture.

SECTION 8.02. The recitals contained herein shalidiken as the statements of the Company, andrtis#e€ assumes no responsibility for
their correctness. The Trustee makes no repregargats to the validity or sufficiency of this FduSupplemental Indentur



SECTION 8.03. Each of the Company and the Trustgeesand reaffirms as of the date of executiohisfRourth Supplemental Indenture
all of its respective representations, warrantesenants and agreements set forth in the Indenture

SECTION 8.04. All covenants and agreements inFbisrth Supplemental Indenture by the Company offtiistee shall bind its respective
successors and assigns, whether so expressed or not

SECTION 8.05. In case any provision in this FoBtipplemental Indenture shall be invalid, illegaloenforceable, the validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

SECTION 8.06. Nothing in this Fourth Supplementaldnture, express or implied, shall give to anys®erother than the parties hereto and
their successors under the Indenture and the Hylday benefit or any legal or equitable right, edgnor claim under the Indenture.

SECTION 8.07. If any provision hereof limits, qui@s or conflicts with a provision of the Trust kmture Act, as it may be amended from
time to time, that is required under such Act talgart of and govern this Fourth Supplementalntae, the latter provision shall control. If
any provision hereof modifies or excludes any psimri of such Act that may be so modified or exctijdbe latter provision shall be deemed
to apply to this Fourth Supplemental Indenturecamedified or excluded, as the case may be.

SECTION 8.08. THIS FOURTH SUPPLEMENTAL INDENTURE 8HL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 8.09. All provisions of this Fourth Supplemal Indenture shall be deemed to be incorpoiiateahd made a part of, the Indenture;
and the Indenture, as supplemented by this Fountipl8mental Indenture, shall be read, taken andtoged as one and the same instrument.

* k k k%

This Fourth Supplemental Indenture may be exedatady number of counterparts, each of which s@etesl shall be deemed to be an
original, but all such counterparts shall togettmnrstitute but one and the same instrunm



IN WITNESS WHEREOF, the parties hereto have catisisd~ourth Supplemental Indenture to be duly etextuand their respective
corporate seals (where applicable) to be hereufik®d and attested, all as of the day and yeat &bove written.

[Corporate Seal] EASTMAN KODAK CO MPANY
Attest: By: David L. Vig ren
Gary P. Van Graafeiland Title: Treasure r

Title: Secretary

[Corporate Seal] THE BANK OF NEW YORK
Attest: By: Salvatore D. Mineo
Title: Vice Pre sident

Title: Assistant Treasurer

STATE OF NEW YORK)
) ss.
COUNTY OF MONROE )

On the day of , 1993, before me personally camneméd known, who being duly sworn, did depose agdlsat he is of EASTMAN KODAK
COMPANY, one of the corporations described in arilclv executed the foregoing instrument; that hensthe seal of said corporation; tl
it was so affixed by authority of the Board of Diters of said corporation, and that he signed amenthereto by like authority.

Notary Public State of New Yot

STATE OF NEW YORK))
) ss.:
COUNTY OF NEW YORK)

On the day of March, 1994, before me personallyecato me known, who being duly sworn, did depastsay that he is of THE BANK OF
NEW YORK, one of the corporations described in aich executed the foregoing instrument; that hewsthe seal of said corporatic
that it was so affixed by authority of tBoard of Directors of said corporation, and thastgmed his name thereto by like author



Exhibit (10)B

As Amended December 30, 1993
Effective December 31, 1993

1985 EASTMAN KODAK COMPANY
LONG-TERM PERFORMANCE AWARD PLAN

1. Purpose. The purpose of the Plan is to providévation to key employees of the Company to putfonaximum efforts for the long-term
success of the business, and to encourage ownexfsthip Common Stock by such employees.

2. Definitions.
2.1 "Board" means the Board of Directors of the @any.

2.2 "Committee" means the Compensation CommittekeoBoard, consisting of not less than three mesntethe Board. A member of the
Committee shall not be, and shall not within onarygrior to appointment to the Committee have bebgible to participate in the Plan or
any other plan of the Company or any of its affd&entitling participants to acquire stock, stopkons or stock appreciation rights of the
Company or its affiliates.

2.3 "Common Stock" means common stock of the Compan
2.4 "Company" means Eastman Kodak Company.

2.5 "Participant" means an employee of the Commarany Subsidiary, who has been selected by then@itte® to participate in the Plan for
one or more award cycles.

2.6 "Performance Share Unit ("PSU")" means a uraihted to a Participant in accordance with thisiRaich is equivalent to one share of
Common Stock.

2.7 "Plan" means the Eastman Kodak Company 198§ Ienm Performance Award Plan.

2.8 "Subsidiary" means a corporation or other esrentity in which the Company directly or indthetias an ownership interest of fifty
percent or more.

2.9 "Change In Control" means a change in contrthe® Company of a nature that would be requireldetoeported (assuming such event has
not been "previously reported") in response to Ii@of the Current Report of Form 8-K, as in effen August 1, 1989, pursuant to Section
13 or 15(d) of the Securities Exchange Act of 1&&amended (the "Exchange Act"); provided thahauit limitation, a Change In Control
shall be deemed to have occurred at such timg asy(i"person” within the meaning of Section 144fijhe Exchange Act is or has become
the "beneficial owner" as defined in Rule 13d-3emithe Exchange Act, directly or indirectly, of 25f¥omore of the combined voting power
of the outstanding securities of the Company omilinhaving the right to vote at the election ofetitors ("Voting Securities"), or (ii)
individuals who constitute the Board of Directofglee Company on August 1, 1989 (the "IncumbentrBahave ceased for any reason to
constitute at least a majority thereof, provideat #ny person becoming a director subsequent tagtug 1989 whose election, or nomina
for election by the Company's stockholders, was@ma by a vote of at least three-quarters (3/4hefdirectors comprising the Incumbent
Board (either by a specific vote or by approvalha proxy statement of the Company in which sual@eis named as a nominee for dire:
without objection to such nomination) shall be, porposes of this clause (ii), considered as thaugih person were a member of the
Incumbent Board.

3. Administration. The Plan shall be administergdhie Committee. The Committee is authorized terjmtet, construe and implement the
Plan, to prescribe, amend and rescind rules andatgns relating to it, and to make all other deti@ations necessary for its administration.
All determinations of the Committee shall be by ajanity of its members and its determinations shalfinal.

4. Participation.

4.1 The Committee shall select, from time to tifatticipants, from those employees of the Companyaay Subsidiary who, in the opinion
of the Committee, have the capacity to make a anhat contribution to the success of the Compé@rsectors of the Company or any
Subsidiary, who are not full-time employees of @@mpany or any Subsidiary, shall not be eligiblpadticipate in the Plan.

4.2 If an employee becomes a participant after cono@ment of an award cycle, the number of PSUgeptanay be prorated for the length
of time remaining in the award cycle; provided, lever, that notwithstanding any Plan provision, othan Section 20.9 hereof, to the
contrary, a person must participate for one fullnyt® be eligible to earn an awa



4.3 The Committee shall grant PSUs to Participahtny time prior to or as soon after the stadroward cycle as practicable. In making
such grants, the Committee may take into accoenPtrticipant's level of responsibility, rate ofrqg@ensation and such other criteria as it
deems appropriate.

4.4 During each award cycle, on each payment dateash dividends on the Company's common stodk Badicipant shall be credited with
dividend equivalents in the amount of the cashddind declared per share for each PSU creditedrtmhithe record date for such dividend.
Each Participant shall also be credited with irdereompounded monthly, on such dividend equivalenmputed at the monthly average of
the lending rate as stated by Morgan Guaranty TCostpany, or its successors, to its most favoregarate customers (currently known as
the bank's "Prime Rate"), such average to be detethas of the last day of each month.

5. Shares Available. The aggregate number of sheneh may be issued under this Plan is 2,625,p@0 (alue $2.50), subject to adjustment
as provided in Section 13. Such shares may be @zgidoand unissued shares or may be treasury shares

6. Award Cycles. Each award cycle shall encompgasetfiscal years of the Company; provided, howethextt the Committee may declare a
cycle completed earlier if it deems it appropri@teo so. The first award cycle shall commenc&eatieginning of fiscal 1986. Subsequent
award cycles shall commence each fiscal year tfterewith the last award cycle commencing at thgibning of fiscal 1990.

7. Performance Criteria.

7.1 The Committee shall establish performanceraifer each award cycle ("Criteria") relating torf@pany earnings, return on assets,
productivity or such other factors as the Commigtieall identify.

7.2 Upon the completion of each award cycle, the@dtee shall review the performance of the Compamy compare this performance v
the Criteria for that award cycle. The relationsbgiween such performance and the Criteria shalkkd to determine the portion, if any, of
the PSUs that have been earned. The Committee omzyder other factors, including individual perf@nee, in determining the portion of
PSUs that have been earned. Such portion may fearged to 150 percent as the Committee shall détexrand shall be termed the "award
percentage".

8. Payment.

8.1 Payment of PSUs that have been earned shalhde in Common Stock, cash or a combination thexealfetermined by the Committee.
For each PSU earned, the Participant shall bdezhtit one share of Common Stock or the value tigseibject to such terms, conditions, or
restrictions, including restrictions on transfetiéypiand continued employment, as the Committee degm appropriate.

8.2 After the completion of each award cycle, eRahticipant shall be paid in Common Stock, casta combination thereof, as determined
by the Committee, an amount equal to the "awardgmgage" for that cycle multiplied by the divideeguivalents (together with the interest
credited with respect thereto) credited during famdhat cycle.

8.3 Following the payment made pursuant to Se@i@neach Participant shall continue to be creditid dividend equivalents and interest
as described in Section 4.4 for each PSU earnéddbyet paid. Together with the payment of suaimed PSUs, there shall also be paid in
Common Stock, cash, or a combination thereof, teruiéned by the Committee, an amount equal to iidehd equivalents and interest
credited to the Participant with respect to suained PSUs.

8.4 Receipt of any payment or any portion therewly be deferred until termination of employmentdeyivery of a written, irrevocable
election, prior to the time such payment would otlige be made, on a form provided by the Compaungh&lection shall indicate the
percentage of the earned PSUs and the accompadiyidgnd equivalents (with interest) to be deferred

8.5 PSUs which are deferred will continue to belitegl with dividend equivalents and interest asdbed in Section 4.4.

8.6 Deferred payments shall be made in a singlenpay or in annual installments, at the sole digamnetf the Committee. The maximum
number of installments shall be ten. The amouriaah installment payment shall be equal to theevafithe deferred amount, divided by the
number of installments remaining to be paid witbpext to that deferre



8.7 Anything herein to the contrary notwithstandiRgrticipants who cease to be employed by the @agnpr a Subsidiary and are employed
by Eastman Chemical Company or one of its subsédian connection with the distribution of the coomrstock of Eastman Chemical
Company to the shareholders of the Company, sbabh@& deemed to have terminated employment forgaep of this Plan and all
performance share units and restricted stock onitstanding on the date of such distribution.

9. Termination of Employment.

9.1 If a Participant's employment terminates dueingaward cycle for any reason other than deashbdity, retirement, or for any
unapproved reason, he shall not be entitled to paymvith respect to any PSUs for that award cycle.

9.2 If a Participant's employment terminates dugengaward cycle by reason of retirement or disghili any approved reason, he shall
continue to be entitled to dividend equivalentadaordance with Section 4.4, but he shall be edtiib only a fraction of any payment with
respect to the PSUs earned at the end of the awyale, based upon the number of months of participa&mployment during the award
cycle. Such payment shall be made following the @rttie award cycle in accordance with Section 8.

9.3 If a Participant dies during an award cycleethler employed, retired or disabled at the timdegzith, his legal representative shall be
entitled to receive, as soon as practicable, dgifraof the PSUs that would have been earned hased the number of months of participa
employment during the award cycle and assuming 16D#te Criteria for that award cycle had been i8eth payment shall be made in ¢
with the PSUs valued as of the date of death.

9.4 If an individual is a Participant in more thame award cycle at the time of his termination dniittement, if any, for each such award
cycle shall be determined as provided in this $ecd.

9.5 In the event of death, disability, retirememtapproved termination of employment, after theptetion of an award cycle, any terms,
conditions or restrictions in effect on any PSUsvimusly earned by the Participant shall lapsef éisendate of such event.

9.6 Anything herein to the contrary notwithstandiRgrticipants who cease to be employed by the @asnpr a Subsidiary and are employed
by Eastman Chemical Company or one of its subsédian connection with the distribution of the coomstock of Eastman Chemical
Company to the shareholders of the Company, sbabhe& deemed to have terminated employment forgaep of this Plan and all
performance share units and restricted stock onitstanding on the date of such distribution.

10. Non-Competitive Provision. Notwithstanding @lgn provision, other than Section 20.10 hereafi¢ocontrary, if a Participant, without
the written consent of the Company, engages edtinectly or indirectly, in any manner or capacig, principal, agent, partner, officer,
director, employee, or otherwise, in any businessctvity competitive with the business condudbgdhe Company or any Subsidiaries, or
performs any act or engages in any activity whicthe opinion of the Chief Executive Officer, isnical to the best interests of the
Company, prior to the completion of any award cgdtewhich he is participating, he shall not reeesn award for any such award cycles.

11. Stock Awards. The Committee may, in additiomaia restricted stock units and/or shares of Com8togk to such employees of the
Company and any Subsidiary, and in such numberssuch times during the term of the Plan asatl stetermine. Such employee may,
need not be, participating in an award cycle. Then@ittee shall determine the terms, conditionsestrictions, including restrictions on
transferability and continued employment, relatinghe awards as it may deem appropriate. The dtyttod the Committee under this secti
may also be fully exercised by the Chairman ofGloenmittee alone, and whenever so exercised bylenshall report annually to the
Committee all awards made hereunder. One restrtterk unit is equivalent to one share of Commarti&tFor every restricted stock unit
credited to an employee on the record date, thdogmep shall be entitled to receive in cash on tiynpent date an amount equal to the
dividend per share of Common Stock declared byCiapany, until such restricted stock unit is paiCommon Stock, cash or a
combination thereof, as determined by the Committee

12. NonAssignability. No grants or awards under this Fhall be subject in any manner to alienation, gwiton, sale, transfer, assignme
pledge, or encumbranc



13. Adjustment of Units and Shares Available. Hrthis any change in the number of outstandingeshairCommon Stock of the Company
through the declaration of stock dividends or tigtostock splits, the number of PSUs and restristedk units granted to Participants and the
maximum number of shares which may be issued uh@ePlan shall be automatically adjusted. If therany change in the number of
outstanding shares of Common Stock of the Compangugh any change in the capital account of then@any or through any other
transaction referred to in Section 425(a) of therimal Revenue Code, the number of PSUs and restrstock units granted to Participants
and the maximum number of shares which may bedssader this Plan shall be appropriately adjustethb Committee.

14. No Right to Continued Employment. Participatiothe Plan shall not give any employee any rightmain in the employ of the
Company. The Company reserves the right to termiaay Participant at any time.

15. Rights as a Shareholder. No Participant slaaélany rights as a shareholder as a result dtipation in this Plan until the date of
issuance of a stock certificate in his name, wheth@ot such certificate is subject to restriction

16. Amendment. The Board may, from time to timeeachthe Plan in any manner, but may not withoutedi@der approval, adopt any
amendment which would (a) materially increase theeffits accruing to Participants under the Planmterially increase the number of
shares which may be issued under the Plan (exsqpoaided in Section 13), or (c) materially modife requirements for eligibility for
participation in the Plan.

17. Effective Date. The Plan shall become effectinéNovember 8, 1985 and shall be submitted tstiaeeholders at the Company's 1986
Annual Meeting for approval. Notwithstanding anert provision of this Plan, no PSUs shall be earnedshall restrictions lapse on stock
awards, prior to shareholder approval of the Plan.

18. Governing Law. The Plan shall be construedearidrced in accordance with the law of New Yorki&ta

19. Taxes. The Company will withhold, to the exterguired by law, all applicable income and empleptitaxes from amounts paid under
the Plan.

20. Change In Control.

20.1 Background. The terms of this Section 20 shatiediately become operative, without further@ctr consent by any person or entity,
upon a Change In Control, and once operative shpkrsede and control over any other provisiortkisfPlan and its Administrative Guide.

20.2 Award Percentage for Incomplete Award Cydfes.Change In Control occurs during the term of on more award cycles, each such
award cycle shall immediately terminate upon theuo@nce of such event. For each award cycle wikisb terminated, the award percent
shall be one hundred percent (100%).

20.3 Award Percentage for Completed Award Cyclgmruthe occurrence of a Change In Control, for eachpleted award cycle for which
the Committee has not on or before such date detechan award percentage, the award percentagebshahe hundred percent (100%).

20.4 Payment of PSUs and Dividend Equivalents. Eaticipant of an award cycle for which the awagedcentage is deemed one hundred
percent (100%) under Section 20.2 above shall heidered to have earned, and, therefore, be ehtdleeceive, a prorated portion of the
PSUs previously granted to him for such award cgolé a prorated portion of the dividend equivalétttgether with the interest credited
with respect thereto) credited to him during thatle. With regard to a Participant's PSUs, suchateal portion shall be determined by
multiplying the number of PSUs granted to the goéint by a fraction, the numerator of which is i@l number of whole and partial years
(with each partial year being treated as a who#)ythat have elapsed since the beginning of tterceycle, and the denominator of whicl
three (3). With regard to a Participant's dividegdivalents (together with the interest creditethwéspect thereto), such prorated portion
shall be determined by multiplying the Participawiividend equivalents (together with the intemeetlited with respect thereto) by the same
fraction.

Each Participant of an award cycle for which theaipercentage is deemed one hundred percent (1003} Section 20.3 above shall be
considered to have earned and, therefore, beaghtilreceive, all of the PSUs previously grantedii during such award cycle, as well as
all the dividend equivalents (together with theeiesst credited with respect thereto) credited duaind for that cycle



20.5 Form and Time of Payment. Upon the occurrefieeChange In Control, a Participant, whetherairhe is still employed by the
Company or a Subsidiary, shall be paid in a sihgigp-sum cash payment as soon as practicablenimat event later than 90 days after the
date of the Change In Control: (a) all the PSUsdindiend equivalents (together with the interestited with respect thereto) earned by
or her as a result of the application of Sectiod2(b) all PSUs and dividend equivalents (togethi¢h interest credited with respect thereto)
deferred by him or her under Section 8.4, but fbicl he or she has not received payment; andl(ojrer PSUs and dividend equivalents
(together with interest credited with respect th@rearned by him or her on or before the datd@fGhange In Control, but for which he or
she has not received payment. For purposes of makis payment, the value of a Participant's PSiadl e determined by averaging the
mean between the high and low at which Kodak comstock is traded on the New York Stock Exchangestmh of the twenty (20) trading
days preceding the date of the Change In Control.

20.6 Lapse of Restrictions. Upon a Change In Cardtiterms, conditions or restrictions in effect outstanding PSUs, restricted stock or
restricted stock units shall immediately lapsefat® date of such event. In addition, no othemterconditions or restrictions shall be
imposed upon any PSUs, restricted stock or resttistock units on or after such date.

20.7 Vesting of Restricted Stock Units. Upon a Gjeaim Control, all outstanding restricted stocktsishall automatically become one
hundred percent (100%) vested immediately uporodeerrence of such event.

20.8 Payment of Restricted Stock Units. Upon trmugence of a Change In Control, any person, whetheot he is still employed by the
Company or a Subsidiary, then holding restrictedlstinits shall be paid all his or her outstandiggtricted stock units in a single lump-sum
cash payment as soon as practicable, but in nd &atenthan 90 days after the date of the Chandeontrol. For purposes of making this
payment, the value of a person's restricted stodk shall be determined by averaging the meandsivthe high and low at which Kodak
common stock is traded on the New York Stock Exgedor each of the twenty (20) trading days prewgdhie date of the Change In
Control.

20.9 Year of Participation. Upon a Change In Cdntrach Participant who has not completed oneullyéar of participation under the Plan
as of the date of such event shall be considerbdwe completed a full year of participation in@rtb satisfy the requirements of Section 4.2
of the Plan.

20.10 Section 10. Upon a Change In Control, thaseand provisions in
Section 10 of the Plan shall become null and vaii shall have no further force and effect.

20.11 Amendment on or After Change In Control. @after a Change In Control, no action, includingt not by way of limitation, the
amendment, suspension or termination of the Pleall Be taken which would affect the rights of d&gyrticipant or the operation of this Plan
with respect to any PSUs to which the Participaay imave become entitled hereunder on or prioréaltite of such action or as a result of
such Change In Contrc
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1982 EASTMAN KODAK COMPANY
EXECUTIVE DEFERRED COMPENSATION PLAN

Preamble. The 1982 Eastman Kodak Company ExecDeferred Compensation Plan is an unfunded non{ipdhlileferred compensation
arrangement for eligible executives of Eastman kadampany and certain of its subsidiaries effeckbrecompensation earned in 1982 and
later years. Under the Plan, each Eligible Emplagemnually given an opportunity to elect to dgfayment of part of his or her
compensation earned during the year following hisey election.

Section 1. Definitions.
Section 1.1. "Account" means the Deferred Compé@msatccount or the Stock Account.
Section 1.2. "Board" means Board of Directors otigk

Section 1.3. "Change in Control" means a changemtrol of Kodak of a nature that would be requitethe reported (assuming such event
has not been "previously reported”) in respondéeto 1(a) of the Current Report of Form 8-K, agfifect on August 1, 1989, pursuant to
Section 13 or 15(d) of the Securities ExchangedAdi934, as amended (the "Exchange Act"); provithed, without limitation, a Change in
Control shall be deemed to have occurred at suah éis (i) any "person” within the meaning of Setfid(d) of the Exchange Act is or has
become the "beneficial owner" as defined in Ruld-33inder the Exchange Act, directly or indirectlff26% or more of the combined voti
power of the outstanding securities of Kodak ordipdnaving the right to vote at the election ofeditors ("Voting Securities"), or (i)
individuals who constitute the Board of Directof@dak on August 1, 1989 (the "Incumbent Boardiyé ceased for any reason to
constitute at least a majority thereof, provideat #mny person becoming a director subsequent tagtug 1989 whose election, or nomina
for election by Kodak's stockholders, was apprdwead vote of at least three-quarters (3/4) of tihectbrs comprising the Incumbent Board
(either by a specific vote or by approval of thexyr statement of the Company in which such persaraimed as a nominee for director
without objection to such nomination) shall be, forposes of this clause (ii), considered as thaugih person were a member of the
Incumbent Board.

Section 1.4. "Common Stock" means the common stb&odak.
Section 1.5. "Company" means Kodak and its UnitiadeS subsidiaries listed on Schedule A.
Section 1.6. "Compensation Committee" shall mearGbmpensation Committee of the Board.

Section 1.7. "Deferrable Amount" means an amouunaktp the excess of the Eligible Employee's irdiial annual salary rate as of August 1
of any year over the minimum compensation levedtdigthed by the Compensation Committee of the Board

Section 1.8. "Deferred Compensation Account" mehesiccount established by the Company for eadicipant for compensation deferred
pursuant to this Plan. The maintenance of indivifeferred Compensation Accounts is for bookkeeingoses only.

Section 1.9. "Eligible Employee" means an emplayfethe Company employed in the United States wirdigidual annual salary rate as of
August 1 is equal to or greater than the eligipitibmpensation level established by the Compens&anmittee. Eligible Employee shall
also include an employee of Kodak or any subsididiigodak selected annually by the Compensation @itee whose individual annual
salary rate as of August 1 is equal to or gredign the eligibility compensation level establishgdhe Compensation Committee. However,
in no event shall a non-resident alien be eligiblparticipate in this Plan. Any employee who beesraligible to participate in this Plan and
in a future year does not qualify as an Eligiblefogee solely because his or her individual ansatdry rate as of August 1 is less than the
eligibility compensation level, shall neverthelégseligible to participate in such year.

Section 1.10. "Enrollment Period" means the pediesignated by the Compensation Committee each gpeasided however, that such per
shall not commence prior to August 1 and shall@mdr before the last business day before theSlaistiay in December of each year.

Section 1.11. "Interest Rate" means the monthlyanesof the lending rate as stated by Morgan Giyafmist Company, or its successors, to
its most favored corporate customers (currentlykmas the bank's "Prime Rate"), such average ttetmmined as of the last day of each
month.



Section 1.12. "Kodak" means Eastman Kodak Company.

Section 1.13. "Market Value" means the mean betweehigh and low at which the Common Stock tramtethe New York Stock Exchange
as quoted in the New York Stock Exchange Compds#esactions as published in the Wall Street Jdunmghe day for which the
determination is to be made, or if such day isanwading day, the immediately preceding day.

Section 1.14. "Plan" means the 1982 Eastman Kodehkpany Executive Deferred Compensation Plan astaddyy the Board and amended.

Section 1.15. "Participant" means an Eligible Engpywho elects for one or more years to defer cosatén pursuant to this Plan. All SOG
Participants are Participants.

Section 1.16. "SOG Participant” means a Participdrtt is, or was formerly, subject to the Guidelif@msSenior Management Ownership of
Eastman Kodak Company Stock as approved by the €asagion Committee.

Section 1.17. "Stock Account" means the accoumtbished by the Company for each SOG Participartperformance of which shall be
measured by reference to the Market Value of Com8took. The maintenance of individual Stock Accsuatfor bookkeeping purposes
only.

Section 1.18. "Valuation Date" means the last lrgsrday of each calendar month.

Section 2. Compensation Level. Each year the Cosgim Committee shall select an eligibility comgetion level and a minimum
compensation level prior to the commencement ofm®IlIment Period.

Section 3. Deferral of Compensation. An Eligible fifayee may elect to defer receipt of one or moreheffollowing to his or her Deferred
Compensation Account:

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

2) all of his or her wage dividend, if any, payaini¢he year, which is not eligible for contributito the Eastman Kodak Employees' Savings
and Investment Plan; and

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

An Eligible Employee may not defer the receipt 0§ amounts to his or her Stock Account.

A Participant in this Plan need not participat¢hie Eastman Kodak Employees' Savings and InvestRiant No deferral shall be made of
any compensation payable after termination of egmpént.

Section 4. Time of Election of Deferral. An EliglbEmployee who wishes to defer compensation migstacably elect to do so during the
Enroliment Period immediately preceding the calerygar during which such compensation is paid. titles shall be made annually.

Section 5. Hypothetical Investments.

Section 5.1. Deferred Compensation Account. AmoimésParticipant's Deferred Compensation Accouatgpothetically invested in an
interest bearing account which bears interest coetpat the Interest Rate, compounded monthly.

Section 5.2. Stock Account. Amounts in a SOG Pigdiat's Stock Account are hypothetically investednits of Common Stock. Amounts
transferred to a Stock Account are recorded as whiCommon Stock, and fractions thereof, with ong equating to a single share of
Common Stock. Thus, the value of one unit shatheeMarket Value of a single share of Common Stdtle use of units is merely a
bookkeeping convenience; the units are not acharkes of Common Stock. The Company will not resenatherwise set aside any Comr
Stock for or to any Stock Account.

Section 6. Manner of Electing Deferral. An Eligittenployee may elect to defer compensation by ekegaind returning to the
Compensation Committee a deferred compensation poovided by Kodak. The form shall indicate: (1¢ #timount of the Deferrable Amo
to be deferred; (2) whether the deferral is totth@ same rate throughout the year, or at ondoatgart of the year and at a second rate for
the remainder of the year; (3) whether or not thgevdividend eligible to be deferred is to be deflrand (4) the portion of any other
compensation identified by the Compensation Conaemitb be deferres



Amounts to be deferred shall be credited to théidhaant's Deferred Compensation Account as foltows
1) Deferrable Amount shall be credited each pajopesn the date such amount is otherwise payable;
2) wage dividend shall be credited on the date smebunt is otherwise payable; and

3) any other compensation shall be credited om#te such amount is otherwise payable.

Section 7. Elections to Defer For a Fixed PeriodiiuEmployment. A Participant may elect to defsreipt of his or her compensation for a
fixed number of years, no less than 5, providedrhghe continues as an employee of the Compangglthie period of deferral. Any such
election shall be made during the Enroliment Peoindhe deferred compensation form referenced ati@e6 above. If such Participant
ceases to be an employee of the Company prioetertd of the fixed period, Section 9 shall govempgayment of his or her Accounts.

If a Participant has elected to defer receipt efdriher compensation for a fixed number of ygaagment of such amount shall be made in
cash in a single lump-sum on the fifth businessidaylarch in the year following the terminationtbe deferral period. The amount of the
lump-sum due the Participant shall be valued deeWValuation Date in February in the year follogvihe termination of the deferral period.

Section 8. Investment in the Stock Account.

Section 8.1. Elections. A SOG Participant may ditkat all or any portion, designated as a wholladamount, of the existing balance of «
of his or her Accounts be transferred to his ordiber Account, effective as of the first day of aalendar month (hereinafter the election's
"Effective Date"), by filing a written election witthe Compensation Committee on or prior to thebasiness day of the immediately
preceding calendar month.

Notwithstanding the preceding sentence of thisiBe&.1, a SOG Participant may not transfer toohiser Stock Account any amount subj
to an election to defer for a fixed number of ygaussuant to
Section 7, nor may he or she transfer to his oiSheck Account any interest that has accrued oh aowunt.

Section 8.2. Election into the Stock Account. B@G Participant elects pursuant to Section 8.fatwsfer an amount from his or her Deferred
Compensation Account to his or her Stock Accouif¢ctive as of the election's Effective Date, @ br her Stock Account shall be credited
with that number of units of Common Stock, and tiats thereof, obtained by dividing the dollar ambelected to be transferred by the
Market Value of the Common Stock on the Valuatiatdbimmediately preceding the election's Effechate; and (ii) his or her Deferred
Compensation Account shall be reduced by the amelanted to be transferred.

Section 8.3. Election out of the Stock Account BOG Participant elects pursuant to Section 8tfatsfer an amount from his or her Stock
Account to his or her Deferred Compensation Accpeffiective as of the election's Effective Datgh{s or her Deferred Compensation
Account shall be credited with a dollar amount édgoidghe amount obtained by multiplying the numbgunits to be transferred by the Mar
Value of the Common Stock on the Valuation Date edrately preceding the election's Effective Date] £i) his or her Stock account shall
be reduced by the number of units elected to resteared.

Section 8.4. Dividend Equivalents. Effective ashaf payment date for each cash dividend on the Gonraitock, additional units of Common
Stock shall be credited to the Stock Account ohea@©G Participant who had a balance in his or t@rkSAccount on the record date for s
dividend. The number of units that shall be cratlitethe Stock Account of such a SOG Participaatl §fe computed by multiplying the
dollar value of the dividend paid upon a singlerst@ Common Stock by the number of units of Comr8tock held in the SOG Participant's
Stock Account on the record date for such dividend dividing the product thereof by the Market \éabf the Common Stock on the
payment date for such divider



Section 8.5. Stock Dividends. Effective as of thgment date for each stock dividend (as definegiiction 305 of the Internal Revenue C

of 1986) on the Common Stock, additional units ofrttnon Stock shall be credited to the Stock Accatigiach SOG Participant who had a
balance in his or her Stock Account on the recarté dor such dividend. The number of units thatldfecredited to the Stock Account of
such a SOG Participant shall equal the numberareshof Common Stock which the SOG Participant ditvalve received as stock dividends
had he or she been the owner on the record dasaiébrstock dividend of the number of shares of @omStock equal to the number of ui
credited to his or her Stock Account on such redate. To the extent the SOG Participant would lese received cash, in lieu of fractional
shares of Common Stock, had he or she been thedreamer of such shares for such stock divideneh this or her Stock Account shall also
be credited with that number of units, or fractitimsreof, equal to such cash amount divided byvtheket Value of the Common Stock on
payment date for such dividend.

Section 8.6. Recapitalization. If Kodak undergoesaganization as defined in Section 368 (a) efltiiernal Revenue Code of 1986, the
Compensation Committee may, in its sole and absaliscretion, take whatever action it deems necgsadvisable or appropriate with
respect to the Stock Accounts in order to reflachstransaction, including, but not limited to, @sting the number of units credited to a SOG
Participant's Stock Account.

Section 8.7. Distributions. Amounts in respect witsiof Common Stock shall be distributed in cashdcordance with Sections 7, 9, 10, 11
and

22. For purposes of a distribution pursuant toigact, 9, 10, 11 or 22, the number of units to istrithuted from a SOG Participant's Stock
Account shall be valued by multiplying the numbg&siach units by the Market Value of the Common Btas of the Valuation Date
immediately preceding the date such distributiotwisccur. Pending the complete distribution uriection 9.2 or liquidation under Section
8.8 of the Stock Account of a SOG Participant whe terminated his or her employment with the Comiptiie SOG Participant shall
continue to be able to make elections pursuanetmi@s 8.2 and 8.3 and his or her Stock Accouall sbhntinue to be credited with additio
units of Common Stock pursuant to Sections 8.4,4hH 8.6.

Section 8.8. Liquidation of Stock Account. The psians of this

Section 8.8 shall be applicable if on the secomivansary of the SOG Participant's retirementfogarlier, termination of employment from
the Company, the SOG Participant has a balanceimérmgan his or her Stock Account. In such casédaive as of the first day of the first
calendar month immediately following the date affssecond anniversary, the entire balance of th® Béxticipant's Stock Account shall
automatically be transferred to his or her Defe@ednpensation Account and, he or she shall thenebé ineligible to transfer any amounts
to his or her Stock Account. For purposes of vajuhre units of Common Stock subject to such a teanthe method described in Section 8.3
shall be used.

Section 9. Payment of Deferred Compensation.

Section 9.1. Background. No withdrawal may be mfagi@ a Participant's Accounts except as providetthig Section 9 and Sections 7, 10,
11, and 22.

Section 9.2. Manner of Payment. Payment of a Ratit's Accounts shall be made at the sole dissretf the Committee in a single sum or
in annual installments. The maximum number of iihstents is ten. All payments from the Plan shalhi&de in cash.

Section 9.3. Timing of Payments. Payments shathbde on the fifth business day in March and slatimence in any year designated by
Compensation Committee up through the tenth ydlwiing the year in which the Participant retirbecomes disabled, or for any other
reason, ceases to be an employee of Kodak or dsydsary of Kodak, but in no event later than tlearythe Participant reaches age 71.

Section 9.4. Valuation. The amount of each payraball be equal to the value, as of the immedigtedgeding Valuation Date, of the
Participant's Accounts, divided by the number sfaliments remaining to be paid. If payment of giBipant's Accounts is determined by the
Compensation Committee to be paid in installmentbsthe Participant has a balance in his or herkS2@count at the time of the payment of
an installment, the amount that shall be distribdtem his or her Stock Account shall be the amalntained by multiplying the total amount
of the installment determined in accordance withithmediately preceding sentence by the percemtbigéned by dividing the balance in the
Stock Account as of the immediately preceding ViaduaDate by the total value of the Participanttcdunts as of such date. Similarly, in
such case, the amount that shall be distributed the Participant's Deferred Compensation Accoball e the amount obtained by
multiplying the total amount of the installment @ehined in accordance with the first sentence isf8ection 9.4 by the percentage obtained
by dividing the balance in the Deferred Compensafiocount as of the immediately preceding Valuafdate by the total value of the
Participant's Accounts as of such d;



Section 9.5. Termination of Employment. Anythingéie to the contrary notwithstanding, Participante cease to be employed by Koda
any Subsidiary of Kodak and are employed by East@tsmical Company or one of its subsidiaries innemtion with the distribution of the
common stock of Eastman Chemical Company to theebbiders of Kodak, shall not be deemed to haveiteted employment for purposes
of this Plan.

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

Section 10.1. Stock Account. Effective as of theedd a SOG Participant's death, the entire balahbés or her Stock Account shall be
transferred to his or her Deferred Compensatiorofint For purposes of valuing the units of Commtotsubject to such a transfer, the
deceased SOG Participant's Deferred Compensatiooufit shall be credited with a dollar amount eqodghe amount obtained by
multiplying the number of units in the deceased Se@&icipant's Stock Account at the time of hisier death by the Market Value of the
Common Stock on the date of his or her death. Hfgne no amounts in the deceased SOG Particifdaefessred Compensation Account s
be eligible for transfer to the deceased SOG Rpatit's Stock Account by any person, including, foottby way of limitation, the deceased
SOG Participant's beneficiary or legal represevdati

Section 10.2. Distribution. The balance of the ieg@nt's Accounts, valued as of the Valuation Datmediately preceding the date payment
is made, shall be paid in a single, lump-sum payner(1) the beneficiary or contingent beneficidgsignated by the Participant on forms
supplied by the Compensation Committee; or, inafeence of a valid designation of a beneficiargamtingent beneficiary, (2) the
Participant's estate within 30 days after appointnoé a legal representative of the deceased Raatit

Section 11. Acceleration of Payment for Hardshipot written approval from Kodak's Chairman of theaBl (the Compensation Committ
in the case of a request from the Chairman of thar@) a Participant, whether or not he or sheilisestiployed by Kodak or any subsidiary of
Kodak, may be permitted to receive all or partisfdr her Accounts if the Chairman of the Boardtf@ Compensation Committee, when
applicable) determines that an emergency eventrigetfee Participant's control exists which wouldsmauch Participant severe financial
hardship if the payment of his or her Accounts weskapproved. Any such distribution for hardsHiplsbe limited to the amount needed to
meet such emergency. If such a distribution ocainige the Participant is employed by Kodak or angsidiary of Kodak, any election to
defer compensation for the year in which the Pigiitt receives a hardship withdrawal shall be extfi’e as to compensation earned for the
pay period following the pay period during whicle thithdrawal is made and thereafter for the reneird such year and shall be ineffective
as to any wage dividend or any other compensataesl to be deferred for such year.

Section 12. Non-Competition Provision. If a Papamt, without the written consent of Kodak, engagjtieer directly or indirectly, in any
manner or capacity, as principal, agent, partrffices, director, employee, or otherwise, in anyimess or activity competitive with the
business conducted by Kodak or any subsidiary afakpwhile a balance remains credited to his orAmeount, the Company may, in its s
discretion, pay to the Participant the balanceitzddo his or her Deferred Compensation Accouni@nStock Account.

Section 13. Participant's Rights Unsecured. Theusmtsgpayable under the Plan shall be unfundedtrendght of any Participant or his or |
estate to receive any payment under the Planiséah unsecured claim against the general asstits Gompany. No Participant shall have
the right to exercise any of the rights or privéegf a shareholder with respect to the units teddo his or her Stock Account.

Section 14. No Right to Continued Employment. Bgétion in the Plan shall not give any employeg right to remain in the employ of the
Company. The Company reserves the right to termiaay Participant at any time.

Section 15. Statement of Account. Statements wiként no less frequently than annually to eactidfzmt or his or her estate showing the
value of the Participant's Accounts.

Section 16. Assignability. Neither the Participant the Company shall have the right to assignraghts or obligations under the Plan.
However, the Plan shall inure to the benefit of badinding upon the successors of the Company.

Section 17. Deductions. The Company will withhaldhe extent required by law all applicable inccame employment taxes from amounts
paid under the Plal



Section 18. Administration.

Section 18.1. Responsibility. The Compensation Cdtamshall have total and exclusive responsibititgontrol, operate, manage and
administer the plan in accordance with its terms.

Section 18.2. Authority of the Compensation ComeeitfThe Compensation Committee shall have all atigoaity that may be necessary or
helpful to enable it to discharge its responsiititwith respect to the Plan. Without limiting tpenerality of the preceding sentence, the
Compensation Committee shall have the exclusivg:rig interpret the Plan, to determine eligibility participation in the Plan, to decide all
guestion concerning eligibility for and the amoohbenefits payable under the Plan, to construeaamyiguous provision of the Plan, to
correct any default, to supply any omission, t@raile any inconsistency, and to decide any anduadktions arising in the administration,
interpretation, and application of the Plan.

Section 18.3. Discretionary Authority. The CompeéimsaCommittee shall have full discretionary authoin all matters related to the
discharge of its responsibilities and the exerofsigs authority under the Plan including, withdmtitation, its construction of the terms of the
Plan and its determination of eligibility for paipation and benefits under the Plan. It is thenhof Plan that the decisions of the
Compensation Committee and its action with resfmettie Plan shall be final and binding upon allspess having or claiming to have any
right or interest in or under the Plan and thasach decision or action shall be modified upongiadireview unless such decision or action is
proven to be arbitrary or capricious.

Section 18.4. Delegation of Authority. The CompéiosaCommittee may delegate some or all of its ety under the Plan to any person or
persons provided that any such delegation be itingri

Section 19. Amendment. The Plan may at any tinfeoon time to time be amended, modified, or termiéddby the Board or by the Benefit
Plans Committee of Kodak. However, no amendmentlification, or termination shall, without the consef a Participant, adversely affect
such Participant's accruals in his or her Accounts.

Section 20. Governing Law. The Plan shall be coesty governed and enforced in accordance withativeof New York State, except as such
laws are preempted by applicable federal law.

Section 21. Diconix Deferred Compensation. The mlefecompensation accounts maintained by Researatetard Realty Co., Inc.
(formerly Diconix, Inc.) pursuant to the Diconixid. Deferred Compensation Plan shall be treaté&bésrred Compensation Accounts under
this Plan and shall be subject to all the termsamdiitions of this Plan.

Section 22. Change in Control.

Section 22.1. Background. The terms of this Se@®shall immediately become operative, withouttfer action or consent by any perso
entity, upon a Change in Control, and once opezathall supersede and control over any other pomsf this Plan.

Section 22.2. Acceleration of Payment Upon Changédntrol. Upon the occurrence of a Change in @bn#iach Participant, whether or not
he or she is still employed by Kodak or any sulasiddf Kodak, shall be paid in a single, lump-swastcpayment the balance of his or her
Accounts as of the Valuation Date immediately pding the date payment is made. Such payment shatidrle as soon as practicable, but in
no event later than 90 days after the date of thenGe in Control.

Section 22.3. Amendment On or After Change In Gin®n or after a Change in Control, no action|uding, but not by way of limitation,
the amendment, suspension or termination of the, Blzall be taken which would affect the right@an§ Participant or the operation of this
Plan with respect to the balance in the Participaktcounts.

Section 23. Severance Payments.

With the exception of Sections 1, 13, 14, 16, 37,19 and 20 hereof, the provisions of this Sec#8rshall operate independent of any other
Sections of this Plat



Subject to the terms and conditions establishedisnSection 23, the Chief Executive Officer of ttempany may award severance payments
under the Plan to certain Eligible Employees whimirate their employment from the Company. Thegifacstion of Eligible Employees

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

Section 24. Compliance with Securities Laws. Then@Gensation Committee may, from time to time, impadeitional, or modify or
eliminate existing, Plan restrictions and requiratagincluding, but not by way of limitation, thestrictions regarding a SOG Participant's
ability to elect into and out of his or her Stockcdunt under Sections 8.2 and 8.3 or the requirenfean automatic transfer pursuant to
Section 10.1, as it deems necessary, advisablgpooriate in order to comply with applicable fealeand state securities laws. All such
restrictions shall be accomplished by way of wnitkelministrative guidelines adopted by the Compisrs&ommittee



Schedule A

Eastman Chemical Products, Inc.

Eastman Chemical International Ltd.

Eastman Gelatine Corporation

Eastman Kodak International Capital Company, Inalskbn Defense Corporation
Kodak Processing Laboratory, Ir



Exhibit (10)E Management Annual Performance Plan
SUMMARY:

The Management Annual Performance Plan (MAPPx@mapensation plan for Kodak management-level indiais which delivers a portion
of compensation according to business performaroe compensation of each participant consistshzfse salary and an annual performance
award from MAPP. Expected financial performanceassidered a "C" level of performance and yieldarget award. MAPP awards vary
from zero, if financial goals are not met, to a maxm of two times the target award. Target awaaagye from 15% for lower level positions
to 40% for the CEO. Payments are made to planggaatits in a lump sum in April of the year followithe year for which performance was
measured. (i.e., MAPP payments for 1993 performaritde paid out in April, 1994).

PLAN ADMINISTRATION:

The Compensation Committee of the Board of Direciwresponsible for:

policy setting and interpretation, approving pemiance goals at the company and Group levels, evaiuaf company and Group
performance against the goals, and the determimaficompany and Group level performance awards.Qtief Executive Officer provides
advice and counsel to the Compensation Committemagement is responsible for administering the.Plan

PARTICIPATION:

The Plan is intended for managemével individuals in key roles which impact thedimcial performance of the organization. Participats
determined by Group Presidents and Senior Vicedtets. The Chief Executive Officer is the finapapval level for participation.
Individuals who become patrticipants as a resudt job change begin participation on the first daghe month of their appointment to the
new job, or on the following January 1 if the jdimage occurs late in the year.

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

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

Participants who resign or are terminated for causy receive an award if they worked until the efiéh performance cycle (complete
calendar year).

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

GOAL SETTING:

The Compensahon Committee, in consultation withGhief Executive Officer, establishes in Decemifezaxh year the next year's financial
goals for each performance level (A-E) for: totaingpany, Imaging Group, Chemicals Group, and thdthi€&roup. Financial goals are
expressed in terms of revenue, earnings and oash BHach goal is weighted for importance in deteing final awards.

Within each Group, goals may be established atnizgtional levels below the Group. They may berfirial or non-financial in nature. The
Group President is responsible for approving thEnere are no individual or personal goals.

GOAL WEIGHTING:

Goals are weighted not only by specific financiatfprmance measure but also by organization asvisl|

Position Corporate G roup
Chief Executive Officer 100% 0

Corporate Staffs 100% 0

Group Presidents 20% 8 0%
Corporate Officers in The Groups 10% * 90%
Other 0 * 100%

*Group President determines the weighting of thggsads within the Groug



AWARDS
Award Pools:

MAPP award pools are determined at the Group angdtate Staffs level. An award pool is the amounhoney required to pay all the
participants in a Group in relation to meeting sfietevels [A through E) of financial performanaethat Group. For example, Imaging,
Chemicals, Health and Corporate Staffs each hayattlevel of financial performance set by the @ensation Committee of the Board for
each MAPP performance level (A through E). A cqemexling award pool is determined for each perfoicedavel. The award pools are
calculated based on; 1) the number of MAPP pasgitipin the Group; 2) their grade and salary leaklsear-end; and

3) their target MAPP award (15% to 40%). The awardl amounts are calculated and presented to thgp€asation Committee at its
February meeting, following the conclusion of tlegfprmance cycle, at which time the Committee catslits evaluation of performance
against goals.

Award Determination:

The Compensation Committee, in consultation with@EO, evaluates financial performance againstealgupon goals for the corporation as
a whole and for each Group. In making its evalugtibe Committee takes into consideration unardieip influences (e.g., economic
downturn) impacting the difficulty of achieving tihesults as well as performance relative to pespamies. Peer company comparisons may
be made at the Group level and for the corpora®a whole. The Compensation Committee decidesdl@sthe recommendation of the
CEO, the appropriate peer company comparisonsaith &roup and the corporation as a whole. In aigithe Compensation Committee
judges results in relation to its expectationsifigoroving overall shareowner return. Extraordingajns and losses are included in finan
performance evaluation both at corporate and, wagpeopriate, at Group levels. Major adjustmentyg b&considered separately at the
request of the CEO. Treatment of extraordinary gaimd losses is the same for MAPP as for the @lonl of wage Dividend. Taking into
account these various considerations, the Compengabmmittee determines the performance award fevéhe corporation and each
Group. Group Presidents and the CEO decide howwlaed pool amounts are distributed within the Group

The "E" performance level established for each @rigsiuhe minimum hurdle for a MAPP award. If "E'rfsemance level at the Group is not
exceeded, there is no MAPP award for any unit withe Group, regardless of that unit's performaiibe."E" performance level for the
corporation applies only to those participants Whwe their MAPP award based on corporate results.

Awards are based on unit performance as follows:

Eligibility Performance Unit

CEO, Corporate Staffs Total Corporation

Chemicals Group President, Group Chemicals Group ( Eastman Chemical
Company)

Staff & all units

Imaging Group President, Group Imaging Group

Staff & all units

Health Group President & Health Group

Group Staff

Health Sciences Division & Health Group less Sterling Winthrop
and L&F

Clinical Diagnostics Division

The Compensation Committee approves actual MAPRdaraounts for the following: Chief Executive Offic Group Presidents, Chief
Financial Officer, Senior Vice President-Legal, BeVice PresidentHuman Resources and the five highest paid offiltgted in the proxy, i
they are different from individuals in the positsoidentified above.

Unacceptable individual performance, as determiyethanagement, may result in no performance awagdrdless of company, Group or
unit performance. Management has discretion torameethe established guidelines to avoid inappeipror inequitable results. Final apprc
for such an override resides at the Group Presigleajuivalent level. The Chief Executive Officeayrrecommend to the Compensation
Committee that no awards be paid through this pleould the company's overall financial performaweerant such action.

Award Calculation:

Achievement Level Award Facto r
A 2X
B 1.5X
C (Expected Performance) 1X
D .5X
E 0

X=Target Award %



Awards are paid in April, for performance in theyious year, based on goal achievement. In the jghealbelow, the participant has three
goals, one with a weighting of 50% and each ofdtiner two weighted 25%. The weighted performanaaisulated on a scale of zero (0) to
200, with C (target) equal to 100. In this way,aetless of their target award percentage (15% %)4the performance for all participants
can be calculated using the same scale. In thepgathe performance for goal 1 was 125, resulting weighted performance (50% times
I25) of 62.5. Goal 2 performance was 94 on the &20e (weighted performance was 23.5 [94 times 25%jal 3 performance was 116
(weighted performance was 29 [116 times 25%)]). Tésslted in a total weighted performance of 115.

Performance Levels

A B Cc D E
200 150 100 50 0
Goals Weight % W eighted Performance
1 50%X 125 62.5%
2 25%X 94 23.5%
3 25%X 116 29%

Total = 115%

In this example, consider that the participant haear-end base salary of $90,000 and a targetlaafdis%. To calculate this participant's
award, the Total Target Annual Compensation isutated as described below. Then, the Target Awarrthie year is determined. Knowing
the Target Award and the Total Weighted Performdt&&% from above), the Performance Award can bautzed.

Total Targeted Annual Compensation = Base Salafigelil by 1 minus the Target Award %.

In this example: $90,000/1-.15 = $105,882 = Tomigeted Annual Compensation

Target Award = Total Targeted Annual Compensatioes$ Target Award Percent Target Award = $105,885% = $15,882
Performance Award = Target Award times Total WesghPerformance Performance Award = $15,882 X 115-®48,264

RELATIONSHIP BETWEEN
MAPP AND PERFORMANCE APPRAISALS:

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

SALARY ADJUSTMENT UPON ENTRY INTO MAPP:

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

SALARY CONVERSION UPON WITHDRAWAL FROM MAPP:

In unusual circumstances when it is necessary faragement to remove an individual from MAPP, tHi¥dng method will be used to
calculate that person's new salary on the non-Mps#schedule:

1) Divide the individual's current salary in histmr MAPP- reduced rate range by the midpoint af thte range, and

2) Multiply that percentage times the midpointtoé hon-MAPP schedule for the same wage grade.iJtig person's new salary.

3) Should the removal from MAPP involve a reductiograde, select an appropriate rate in the nésvremge based upon applicable training
and experience



Exhibit (10)G

As amended December 30, 1993
Effective December 31, 1993

EASTMAN KODAK COMPANY
1981 INCENTIVE STOCK OPTION PLAN

1. Purposes

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

2. Administration

This Plan shall be administered by the Compens&@mmmittee of the Board of Directors of the Compéhg "Committee"). A member of
the Committee shall not be, and shall not withie gear prior to appointment to the Committee haenbeligible to participate in the Plan
any other plan of the Company or any of its affd&entitling participants to acquire stock, stopkons or stock appreciation rights of the
Company or its affiliates. The Committee is authedi to establish such rules and regulations aeiind necessary for the proper
administration of the Plan, and to make such deteations and interpretations and to take such adéticonnection with the Plan and any
options granted under the Plan as it deems negessadvisable. All determinations of the Committéall be by a majority of its members,
and its determinations shall be final.

3. Eligibility

Key employees of the Company and its subsidiahia#i be eligible to receive options under the PRinectors of the Company who are not
full-time employees of the Company or of any ofsitdsidiaries shall not be eligible to receive apdi

4. Shares Available

An aggregate of 6,075,000 shares of common stankvgue $2.50) of the Company shall be availabtegfant of options under the Plan
(subject to adjustment as provided in paragrap®&h shares may be authorized and unissued sitaresy be treasury shares. Upon the
expiration or termination in whole or in part ofyamnexercised options, shares of common stock edviey such unexercised options shall be
available again for new options under the Plan.

5. Grant of Options

Subject to the provisions of paragraph 6, optioay e granted to such eligible employees in suchb@urs and at such times during the term
of the Plan as the Committee shall determine. Bation shall be evidenced by a duly executed writtgreement by and between the
Company and the optionee. Option agreements magioatissimilar provisions provided that all suab\sions are consistent with the Pl

6. Terms and Conditions of Options
All options under the Plan shall be granted sulijgthe following terms and conditions:

(a) Option Price -- The option price per shareldb@inot less than 100% of its fair market valieedatermined by the Committee, on the date
the option is granted.

(b) Maximum Value of Shares -- The aggregate farkat value (determined as of the time the optiogranted) of the shares for which any
eligible employee may be granted options in angrudédr year (under all stock option plans of the famy and its subsidiaries) shall not
exceed $100,000 plus any unused limit carryoveuth year. The carryover amount from any calendar gfter 1980 shall be ohedf of the
amount by which $100,000 exceeds the value airfedf grant of the shares for which options weanted to an eligible employee in such
year. Unused amounts may be carried forward theaesy Options granted in any year shall first yséhe $100,000 current year limitati

and then unused carryovers in the chronologicaroofithe calendar years in which the carryoveosa



(c) Duration of Options -- Unless sooner terminatsth option shall expire not later than ten y&ars the date of grant.

(d) Exercise of An Option -- No option may be exsed within six months of the date on which theiapts granted except that any optionee
whose actual retirement date shall occur duringstkealendar months following the month of graynexercise the option at any time
between the date of retirement and the date ofitetion of the option indicated by its terms. Ndiop may be exercised while there is
outstanding any option previously granted to thiooee which has not been exercised in full ordatsexpired by reason of lapse of time.
Options may be exercised from time to time by writhotice to the Company stating the number ofeshaith respect to which the option is
being exercised.

(e) Payment -- No shares shall be issued or deliventil full payment for the shares has been maith,cash, with Company shares valued
as of the date of exercise, or with a combinatibbath.

() Nontransferability of Options -An option shall not be transferable by an optioeeeept by will or the laws of descent and disthiidau and
shall be exercisable, during his lifetime, onlytim.

(9) Termination of Employment -- Upon terminatioinam optionee's employment, each option previogeinted to him shall expire if not
exercised before the earliest of (i) the expiratiate provided in the option agreement applicabksich such option; (i) the date one year
after the date of termination if employment is terated by reason of death or disability (within theaning of section 105(d)(4) of the
Internal Revenue Code); (iii) the date three moafter the date of termination if employment isriarated by reason of retirement; or (iv)
date of termination if employment is terminateddol reason other than death, disability or reteemAnything herein to the contrary
notwithstanding, optionees who cease to be emplbyatie Company or one of its subsidiaries andearployed by Eastman Chemical
Company or one of its subsidiaries in connectiotiwie distribution of common stock of Eastman CivafCompany to the shareholders of
the Company, shall not be deemed to have termireatgeddoyment for purposes of this Plan and all oygtioutstanding on the date of such
distribution.

(h) Non-Competition Provision Anything herein to the contrary notwithstandirfgan optionee, without the written consent of trarany,
engages either directly or indirectly, in any manorecapacity, as principal, agent, partner, offickrector, employee, or otherwise, in any
business or activity competitive with the businessducted by the Company or any subsidiary of the@any, each option previously
granted to him shall expire forthwith.

7. Regulatory Approvals and Listing

The Company shall not be required to issue anyficate or certificates for shares of common stapkn the exercise of an option prior to (a)
the obtaining of any approval from any governmeatgncy which the Company shall, in its sole disane determine to be necessary or
advisable, (b) the admission of such shares tadjgin any stock exchange on which the stock maw te listed, and (c) the completion of
any registration or other qualification of suchr&@saunder any state or Federal law or rulings gulegions of any governmental body which
the Company shall, in its sole discretion, deteamimbe necessary or advisable.

8. Adjustment of Shares Available

If there is any change in the common stock of tben@any through the declaration of stock dividemighrough recapitalization resulting in
stock splits, or combinations or exchanges of shameotherwise, the number of shares availableftion and the shares subject to any
option and the option prices shall be appropriadelysted by the Committee.

9. Prohibition of Loans to Optionees

Neither the Company nor any subsidiary shall diyemt indirectly lend money to an optionee for the@pose of assisting him to exercise .
option granted under the Pl



10. Amendment

The Board of Directors of the Company may from timéime amend the Plan in any manner which it degnthe best interest of the
Company, but may not, without the approval of tleenPany's shareholders, adopt any amendment whialdwa) materially increase the
benefits accruing to participants under the Plapn(aterially increase the maximum number of shes@sh may be issued under the Plan
(other than pursuant to paragraph 8), or (c) matgnnodify the requirements as to eligibility fparticipation in the Plan.

11. Term

The Plan shall become effective on November 131,188d shall be submitted for approval by the Camgjsashareholders at the 1982 annual
meeting. No option shall be granted pursuant tdPfhe subsequent to the fifth anniversary of tieatifze date of the Plan.

12. Change In Control.

12.01 Background. The terms of this Paragraph & shmediately become operative, without furtheti@n or consent by any person or
entity, upon a Change In Control, and once opezathall supersede and control over any other pomgf this Plan.

12.02 "Change In Control" means a change in coofrtie Company of a nature that would be requiodok reported (assuming such event
has not been "previously reported"”) in respondéeta I(a) of the Current Report of Form 8-K, asffect on August 1, 1989, pursuant to
Section 13 or 15(d) of the Securities Exchangedhdi934, as amended (the "Exchange Act’) provitiad] wvithout limitation, a Change In
Control shall be deemed to have occurred at suah éis (i) any "person” within the meaning of Setfid(d) of the Exchange Act is or has
become the "beneficial owner" as defined in Ruld-33inder the Exchange Act, directly or indirectliy26% or more of the combined voti
power of the outstanding securities of the Compandynarily having the right to vote at the electmidirectors ("Voting Securities"), or (ii)
individuals who constitute the Board of Directofglee Company on August 1, 1989 (the "IncumbentrBahave ceased for any reason to
constitute at least a majority thereof, provideat #ny person becoming a director subsequent tagtug 1989 whose election, or nomina
for election by the Company's stockholders, was@ma by a vote of at least three-quarters (3/4hefdirectors comprising the Incumbent
Board (either by a specific vote or by approvalhef proxy statement of the Company in which suaBgeis named as a nominee for dire:
without objection to such nomination) shall be, forposes of this clause (ii), considered as thaugih person were a member of the
Incumbent Board.

12.03 Lapse of Restrictions. Upon a Change In @brafl terms, conditions or restrictions in effect any outstanding stock options or SA
regardless of whether such SARs are Tandem SAReeestanding SARs, shall immediately lapse aseftitite of the event. In addition, no
other terms, conditions, or restrictions shallfppdsed on any stock options or SARs on or aften siate.

12.04 Vesting of Stock Options and SARs. Upon angkdn Control, all outstanding stock options a#dRS shall automatically become one
hundred percent (100%) vested immediately upordcerrence of such event.

12.05 Exercise and Payment of Freestanding SARsndpgChange In Control, all outstanding Freestan8iARs, i.e., SARs which are
granted separately from stock options, shall autmaiyy be exercised, without further action by themmittee or any Participant,
immediately upon the occurrence of such event. Aesalt, any Participant, whether or not he i$ stilployed by the Company or any
Subsidiary, then holding any outstanding Freestan&iARs shall be paid the value of his or her Reeming SARs in a single lumgusm casl
payment as soon as practicable, but in no evesttlaan 90 days after the date of the Change Inr@lofror purposes of making this paym:
the value of such Participant's Freestanding SARE be determined by averaging the mean betweehith and low at which Kodak
common stock is traded on the New York Stock Exgleaon the date of the Change In Cont



12.06 Cash Surrender of Stock Options. Upon theroence of a Change In Control, any Participangtiver or not he is still employed by
the Company or a Subsidiary, then holding any stqtlons shall be paid in a single lump-sum cagtmeant the "Change In Control Value,"
as that term is hereafter defined, of such stotionp as soon as practicable, but in no event thtar 90 days after the date of the Change In
Control. Notwithstanding the foregoing, any suchtiegant who, on the date of the Change In Controlds stock options that have not been
outstanding for a period of at least six monthsnftheir date of grant and who on such date is redub report under Section 16 of the
Exchange Act shall not be paid the "Change In @bMalue" of such stock options until the first dagxt following the end of such six-
month period. For purposes of this Paragraph E;@nange In Control Value" of a given stock optibrall be determined by multiplying t
total number of shares of common stock the Paditigvould then be entitled to purchase under sptibro (assuming the application of
Paragraphs 12.03 and 12.04 hereof) by the amosuiltireg from subtracting the option price of sutbck option from the stock value
obtained by averaging the mean between the highoandt which Kodak common stock is traded on tlesvN ork Stock Exchange on the
date of the Change In Control.

Upon receipt of the foregoing lump-sum cash payrbgrd Participant, the outstanding stock optiomsafioich such payment is being made,
as well as the Tandem SARs related to such stottirep shall be automatically cancelled.

12.07 Amendment on or After Change In Control. @after a Change in Control, no action, includibgt not by way of limitation, the
amendment, suspension or termination of the Pl Be taken which would affect the rights of dgrticipant or the operation of this Plan
with respect to any stock options or SARs to whiehParticipant may have become entitled hereuoier prior to the date of such actior
as a result of such Change In Control.

12.08 Paragraph 6(g). Upon a Change In Controltetmas and provisions of Paragraph 6(g) of the Blaail become null and void and shall
have no further force and effe



Exhibit (10)J

As Amended December 30, 1993
Effective December 31, 1993

EASTMAN KODAK COMPANY 1985 STOCK OPTION PLAN
1. Purposes

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

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

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

2.03 "Common Stock" means Common Stock of EastmataK Company.

2.04 "Company" means Eastman Kodak Company.

2.05 "Participant” means an employee of the ComparsySubsidiary to whom a grant has been madaéZommittee.
2.06 "Plan" means the Eastman Kodak Company 1985k ®ption Plan.

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

2.08 "Change In Control" means a change in confrthie Company of a nature that would be requicellet reported (assuming such event
has not been "previously reported"”) in respondéeta I(a) of the Current Report of Form 8-K, asffect on August 1, 1989, pursuant to
Section 13 or 15(d) of the Securities Exchangeohdi934, as amended (the "Exchange Act"); provitied, without limitation, a Change In
Control shall be deemed to have occurred at suoh &is

(i) any "person” within the meaning of Section J4¢éithe Exchange Act is or has become the "beiafiovner” as defined in Rule 13d-3
under the Exchange Act, directly or indirectly, 28% or more of the combined voting power of thestartding securities of the Company
ordinarily having the right to vote at the electimfidirector ("Voting Securities"), or (ii) indivithls who constitute the Board of Directors of
the Company on August 1, 1989 (the "Incumbent Bfdrdve ceased for any reason to constitute at &eamjority thereof, provided that any
person becoming a director subsequent to Augus®89 whose election, or nomination for electiorthy Company's stockholders, was
approved by a vote of at least three-quarters (##)e directors comprising the Incumbent Boaithér by a specific vote or by approval of
the proxy statement of the Company in which sualqreis named as a nominee for director withoueédiyn to such nomination) shall be,
for purposes of this clause (i), considered asigfniosuch person were a member of the IncumbentBoar

3. Administration

This Plan shall be administered by the Committée Tommittee is authorized to establish such rahesregulations as it deems necessary
for the proper administration of the Plan, and stkensuch determinations and interpretations ataki such action in connection with the
Plan and any options or stock appreciation righasigd under the Plan as it deems necessary @wadudwi All determinations of the
Committee shall be by a majority of its members| & determinations shall be fin



4. Eligibility

Key employees of the Company and its Subsidiaha#i be eligible to receive grants under the PRinectors of the Company or any
Subsidiary who are not full-time employees of trmr(pany or Subsidiary shall not be eligible to reeajrants.

5. Shares Available

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

6. Grant of Options

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

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

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

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

(iii) Exercise of An Option -- No option may be egised within one year of the date on which theawpis granted. One half (50%) of an
option shall become exercisable on the first anseg of the date of grant of such option and #meaining half shall become exercisable on
the second anniversary of the date of grant. Nbstéinding the preceding two sentences, if anyddaatit dies, becomes disabled, retires or
terminates employment for any approved reasont prithe second anniversary of the date of graangfoptions to him, such options may
be exercised at any time between the date of thetend the date of termination of the option iathd by its terms. Options may be
exercised from time to time by written notice te Bompany stating the number of shares with regpeghich the option is being exercised.

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

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

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



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

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

8. Stock Appreciation Rights

Stock appreciation rights covering shares of Com@tmtk ("SARs") may be granted to such eligible Eyges in such numbers and at such
times during the term of the Plan as the Commitesl determine. An SAR may be granted in tandeth ®ll or a portion of a related stock
option under the Plan ("Tandem SARs"), or may lastgd separately ("Freestanding SAR"). Tandem S#RE be granted concurrently w
the grant of the stock option. A Tandem SAR shalékercisable only to the extent that the relatecksoption is exercisable, and the
"exercise price" of such an SAR (the base from Withe value of the SAR is measured at its exersisall be the option price under the
related stock option. The exercise price of a Reeebng SAR shall be not less than 100% of therfeirket value of the Common Stock, as
determined by the Committee, on the date of gratiieFreestanding SAR. A Tandem SAR and a Fredstgr5AR shall entitle the recipie
to receive a payment equal to the excess of therfaiket value of the shares of Common Stock calbyethe SAR on the date of exercise
over the exercise price of the SAR. Such paymentineamade in cash or in shares of Common Stockcon@ination of both, as the
Committee shall determine. The Committee may camcplace a limit on the term of, or the amountaiag for, any SAR at any time. The
Committee shall determine all other terms and d@th of any SAR grant. An SAR shall not be trarefée by a Participant except by will
the laws of descent- and distribution and shakXercisable, during his lifetime, only by him. Usdethe Committee shall otherwise
determine, to the extent a Freestanding SAR iscesadrle, it will be exercised automatically forash settlement on its expiration date. Upon
exercise of a Tandem SAR as to some or all ofllages covered by the grant, the related stock ostiall be cancelled automatically to the
extent of the number of shares covered by suctcmesrand such shares shall no longer be availabfrant under Section 5. Conversely, if
the related stock option is exercised as to sonadl of the shares covered by the grant, the rélatndem SAR, if any, shall be cancelled
automatically to the extent of the number of shameered by the stock option exercise.

9. Regulatory Approvals and Listing

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

10. Adjustment of Shares Available

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



11. Prohibition of Loans to Participants

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

12. Amendment

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

13. Term

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

14. Rights as a Shareholder

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

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

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

17. No Right to Continued Employment

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

18. Change In Control

18.01 Background. The terms of this Paragraph 18 shall immediately
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18.04 Exercise and Payment of Freestanding SARs.
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EASTMAN KODAK COMPANY
1990 OMNIBUS LONG-TERM COMPENSATION PLAN

1. Purpose

The purpose of the Plan is to provide motivatioi&y Employees of the Company and its subsidiadgsit forth maximum efforts toward
the continued growth, profitability, and successhef Company and its Subsidiaries by providing mtiges to such Key Employees through
the ownership and performance of the Common StbtheoCompany. Toward his objective, the Committesy grant stock options, stock
appreciation rights, Stock Awards, performancesjmerformance shares, and/or other incentive axtardey Employees of the Company
and its Subsidiaries on the terms and subjecta@dmditions set forth in the Plan.

2. Definitions

2.1 "Award" means any form of stock option, stopkieciation right, Stock Award, performance unétfprmance shares, or other incentive
award granted under the Plan, whether singly, mhipation, or in tandem, to a Participant by then@attee pursuant to such terms,
conditions, restrictions and/or limitations, if ams the Committee may establish by the Award Naticotherwise.

2.2 "Award Notice" means a written notice from tb@mpany to a Participant that establishes the teromlitions, restrictions, and/or
limitations applicable to an Award in addition tmse established by this Plan and by the Comnsteercise of its administrative powers.

2.3 "Board" means the Board of Directors of the @any.

2.4 "Cause" means (a) the willful and continuetlfai by a Key Employee to substantially performduisies with his employer after written
warnings identifying the lack of substantial penfiance are delivered to the Key Employee by his eygplto specifically identify the mann
in which the employer believes that the Key Empéoiias not substantially performed his duties, pthe willful engaging by a Key
Employee in illegal conduct which is materially ageinonstrably injurious to the Company or a Subsydi

2.5 "Change In Control" means a change in contrthe® Company of a nature that would be requireldetoeported (assuming such event has
not been "previously reported”) in response to li€a) of the Current Report on Fornk8as in effect on August 1, 1989, pursuant to iBa
13 or 15(d) of the Exchange Act; provided thathwiit limitation, a Change In Control shall be dedritehave occurred at such time as (i)
any "person" within the meaning of Section 14(d)hef Exchange Act, other than the Company, a siavgidf the Company, or any
employee benefit plan(s) sponsored by the Compaayyw subsidiary of the Company, is or has becdra€tieneficial owner," as defined in
Rule 13d-3 under the Exchange Act, directly orrieclly, of 25% or more of the combined voting powéthe outstanding securities of the
Company ordinarily having the right to vote at #tection of directors, or (ii) individuals who cditste the Board on February 1, 1990 (the
"Incumbent Board") have ceased for any reasonitstitate at least a majority thereof, provided tuay person becoming a director
subsequent to February 1, 1990 whose electiompmimation for election by the Company's sharehalderas approved by a vote of at least
three-quarters (3/4) of the directors comprisinglticumbent Board (either by a specific vote oapproval of the proxy statement of the
Company in which such person is named as a nonfdmeirector without objection to such nominaticall be, for purposes of this Plan,
considered as though such person were a memblee tficumbent Board.

2.6 "Change In Control Price" means the highesictpprice per share paid for the purchase of Com8tock on the New York Stock
Exchange during the ninety (90) day period endimghe date the Change In Control occurs.

2.7 "Change In Ownership" means a Change In Contnath results directly or indirectly in the ComgaCommon Stock ceasing to be
actively traded on the New York Stock Exchange.

2.8 "Code" means the Internal Revenue Code of 1@8&mended from time to tirr



2.9 "Committee" means the Compensation Committe
other committee designated by the Board, au
Plan under paragraph 3 hereof. The Committ
less than three members. A member of the C
shall not within one year prior to appointm
been, eligible to be selected to participat
plan of the Company or any of its affiliate
to acquire stock, stock options, or stock a
Company or its affiliates.

2.10 "Common Stock" means common stock of the Co
2.11 "Company" means Eastman Kodak Company.

2.12 "Exchange Act" means the Securities and Exc
amended.

2.13 "Key Employee" means an employee of the Com
holds a position of responsibility in a man
or professional capacity, and whose perform
Committee in the exercise of its sole and a
have a significant effect on the growth, pr
of the Company.

2.14 "Participant" means any individual to whom
by the Committee under this Plan.

2.15 "Plan" means the Eastman Kodak Company 1990
Compensation Plan.

2.16 "Stock Award" means an award granted pursua
in the form of shares of Common Stock, rest
Stock, and/or Units of Common Stock.

2.17 "Subsidiary" means a corporation or other b
the Company directly or indirectly has an o
percent or more.

2.18 "Unit" means a bookkeeping entry used by th
account for the grant of the following Awar
Award is paid, cancelled, forfeited or term
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thorized to administer the
ee shall consist of not
ommittee shall not be, and
ent to the Committee have
e in the Plan or any other
s entitling participants
ppreciation rights of the

mpany.

hange Act of 1934, as

pany or a Subsidiary who
agerial, administrative,
ance, as determined by the
bsolute discretion, can
ofitability, and success

an Award has been granted

Omnibus Long-Term

nt to paragraph 10 hereof
ricted shares of Common

usiness entity in which
wnership interest of 80

e Company to record and
ds until such time as the
inated, as the case may

s, and performance shares
mmon Stock.

3. Administration

The Plan shall be administered by the Committee. Cbmmittee shall have the authority to: (a) interphe Plan; (b) establish such rules and
regulations as it deems necessary for the propematipn and administration of the Plan; (c) sekeey Employees to receive Awards under
the Plan; (d) determine the form of an Award, wheth stock option, stock appreciation right, Stdekard, performance unit, performance
share, or other incentive award established bymamittee in accordance with (h) below, the nundieshares or Units subject to the Awz
all the terms, conditions, restrictions and/or tatibns, if any, of an Award, including the timedatonditions of exercise or vesting, and the
terms of any Award Notice; (e) determine whetherafdé should be granted singly, in combination daimdem; (f) grant waivers of Plan
terms, conditions, restrictions, and limitationg), 4ccelerate the vesting, exercise, or paymeahdward or the performance period of an
Award when such action or actions would be in testlinterest of the Company; (h) establish suckrdifpes of Awards, besides those
specifically enumerated in paragraph 2.1 hereof¢clwthe Committee determines are consistent wighPlan's purpose; and (i) take any and
all other action it deems necessary or advisabléhtoproper operation or administration of thenPla addition, in order to enable Key
Employees who are foreign nationals or are emplaygaside the United States or both to receive Awarter the Plan, the Committee may
adopt such amendments, procedures, regulationglesishand the like as are necessary or advisabibeiopinion of the Committee, to
effectuate the purposes of the Plan. The Commnstie# also have the authority to grant Awards plaeement of Awards previously granted
under this Plan or any other executive compensgliam of the Company or a Subsidiary. All deterrtiomes of the Committee shall be made
by a majority of its members, and its determinatishall be final, binding and conclusive.

The Committee, in its discretion, may delegataitshority and duties under the Plan to the Chiefdtxive Officer and/or to other senior
officers of the Company under such conditions anlitfaitations as the Committee may establish; pied, however, that only the Committee
may select and grant Awards to Participants whaabgect to Section 16 of the Exchange /



4. Eligibility
Any Key Employee is eligible to become a Participafithe Plan.

In addition, any individual who on the effectivetelaf the Plan is both (i) a former Key Employedhef Company or a Subsidiary, and (ii) a
participant under the Eastman Kodak Company 198ftterm Performance Award Plan (the "1985 Plarig)lde eligible to become a
Participant of the Plan. However, the participatidmny such individual under the Plan shall batkah solely to receiving Awards granted by
the Committee under this Plan in replacement ofiampaid or unearned award under the 1985 Planeoaffactive date of the Plan.

5. Shares Available

The maximum number of shares of Common Stock, $gas@alue per share, of the Company which shadlvadable for grant of Awards
under the Plan (including incentive stock optiomg)ing its term shall not exceed 16,000,000. (Sarobunt shall be subject to adjustment as
provided in paragraph 18.) Any shares of CommoriStelated to Awards which terminate by expiratifarfeiture, cancellation or otherwi
without the issuance of such shares, are settledsh in lieu of Common Stock, or are exchangell thi¢ Committee's permission for Awa
not involving Common Stock, shall be available adgar grant under the Plan. Further, any shar€somfimon Stock which are used by a
Participant for the full or partial payment to t@empany of the purchase price of shares of CommackSipon exercise of a stock option, or
for any withholding taxes due as a result of su@r@se, shall again be available for Awards urilerPlan. Similarly, shares of Common
Stock with respect to which an SAR has been exatlcisd paid in cash shall again be available fantgunder the Plan. The shares of
Common Stock available for issuance under the Rlay be authorized and unissued shares or treasargss

6. Term

The Plan shall become effective as of Februan®201subject to its approval by the Company's $twders at the 1990 annual meeting. No
awards shall be exercisable or payable before appod the Plan has been obtained from the Compahdreholders. Awards shall not be
granted pursuant to the Plan after January 31,.1995

7. Participation

The Committee shall select, from time to time, iegrants from those Key Employees who, in the apindf the Committee, can further the
Plan's purposes. Once a Participant is so seldétied;ommittee shall determine the type or typeAvedrds to be made to the Participant and
shall establish in the related Award Notices thiegg conditions, restrictions and/or limitatiorfsamy, applicable to the Awards in addition to
those set forth in this Plan and the administratises and regulations issued by the Committee.

8. Stock Options

(a) Grants. Awards may be granted in the form eflsbptions. These stock options may be incentiweksoptions within the meaning of
Section 422A of the Code or non-qualified stockam (i.e., stock options which are not incentitaxk options), or a combination of both.

(b) Terms and Conditions of Options. An option bhalexercisable in whole or in such installmemig at such times as may be determined
by the Committee. The price at which Common Stoely ime purchased upon exercise of a stock optidhtshastablished by the Committ
but such price shall not be less than 50 percetiteofair market value of the Common Stock, asrdateed by the Committee, on the date of
the stock option's grant.

(c) Restrictions Relating to Incentive Stock OpsioBtock options issued in the form of incentiveektoptions shall, in addition to being
subject to all applicable terms, conditions, resishs and/or limitations established by the Corntesitcomply with Section 422A of the Co
Accordingly, the aggregate fair market value (deiaed at the time the option was granted) of then@on Stock with respect to which
incentive stock options are exercisable for thet fime by a Participant during any calendar yaadér this Plan or any other plan of the
Company or any of its Subsidiaries) shall not e’cgE00,000 (or such other limit as may be requingthe Code). Further, the per-share
option price of an incentive stock option shall hetless than 100 percent of the fair market vafithe Common Stock, as determined by the
Committee, on the date of grant. Also, each opsiwall expire not later than ten years from its dditgrant. The number of shares of Comr
Stock that shall be available for incentive stopkians granted under the Plan is 16,000,



10. Stock Awards

(d) Additional Terms and Conditions. The
the Award Notice or otherwise, establ
conditions, restrictions and/or limit
stock option Award, provided they are
Plan.

(e) Exercise. Upon exercise, the option
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(a) Grants. Awards may be granted in the form otltAwards. Stock Awards shall be awarded in sughlvers and at such times during the
term of the Plan as the Committee shall determine.

(b) Award Restrictions. Stock Awards shall be sabje such terms, conditions, restrictions, antifoitations, if any, as the Committee
deems appropriate including, but not by way of fation, restrictions on transferability and congdiemployment. The Committee



modify or accelerate the delivery of a Stock Awandler such circumstances as it deems approp



(c) Rights as Shareholders. During the period ifctvlany restricted shares of Common Stock are stitijehe restrictions imposed under
paragraph 10(b), the Committee may, in its disoretgrant to the Participant to whom such restilisieares have been awarded all or any of
the rights of a shareholder with respect to suehed) including, but not by way of limitation, thight to vote such shares and to receive
dividends.

(d) Evidence of Award. Any stock award granted urtte Plan may be evidenced in such manner asaherittee deems appropriate,
including, without limitation, book-entry registram or issuance of a stock certificate or certiiésa

11. Performance Units

(a) Grants. Awards may be granted in the form ofgsmance units. Performance units, as that terasésl in this Plan, shall refer to Units
valued by reference to designated criteria estaddidy the Committee, other than Common Stock.

(b) Performance Criteria. Performance units shaltdntingent on the attainment during a performameeed of certain performance
objectives. The length of the performance peribd,gerformance objectives to be achieved duringpénrmance period, and the measur
whether and to what degree such objectives have &iggined shall be conclusively determined byGbenmittee in the exercise of its
absolute discretion. Performance objectives maiebised by the Committee, at such times as it desppsopriate during the performance
period, in order to take into consideration anyoue$een events or changes in circumstances.

(c) Additional Terms and Conditions. The Committeay, by way of the Award Notice or otherwise, detiele such other terms, conditions,
restrictions, and/or limitations, if any, of any Avd of performance units, provided they are nobmsistent with the Plan.

12. Performance Shares

(a) Grants. Awards may be granted in the form ofgpmance shares. Performance shares, as thatdersed in this Plan, shall refer to she
of Common Stock or Units which are expressed imseof Common Stock.

(b) Performance Criteria. Performance shares bleatontingent upon the attainment during a perfacageriod of certain performance
objectives. The length of the performance peribd,gerformance objectives to be achieved duringpénrmance period, and the measur
whether and to what degree such objectives have &iggined shall be conclusively determined byGbenmittee in the exercise of its
absolute discretion. Performance objectives maiebised by the Committee, at such times as it desppsopriate during the performance
period, in order to take into consideration anyoue$een events or changes in circumstances.

(c) Additional Terms and Conditions. The Committeay, by way of the Award Notice or otherwise, detiele such other terms, conditions,
restrictions and/or limitations, if any, of any Amleof performance shares, provided they are natisistent with the Plan.

13. Payment of Awards

At the discretion of the Committee, payment of Awsamay be made in cash, Common Stock, a combinatioash and Common Stock, or
any other form of property as the Committee shaténine. In addition, payment of Awards may inelsdich terms, conditions, restrictions
and/or limitations, if any, as the Committee deemgropriate, including, in the case of Awards paithe form of Common Stock,
restrictions on transfer and forfeiture provisioRsrther, payment of Awards may be made in the fofimlump sum or installments, as
determined by the Committe



14. Dividends and Dividend Equivalents

If an Award is granted in the form of a Stock Awastbck option, or performance share, or in thenfof any other stock-based grant, the
Committee may choose, at the time of the grant@fAward or any time thereafter up to the timehef Award's payment, to include as pat
such Award an entitlement to receive dividendsividénd equivalents, subject to such terms, coowdj restrictions and/or limitations, if
any, as the Committee may establish. Dividendsdividend equivalents shall be paid in such form aradhner (i.e., lump sum or
installments), and at such time as the Committeé dbetermine. All dividends or dividend equivalemthich are not paid currently may, at
Committee's discretion, accrue interest, be reteeeimito additional shares of Common Stock orhadase of dividends or dividend
equivalents credited in connection with performasicares, be credited as additional performancestzard paid to the Participant if and
when, and to the extent that, payment is made patgo such Award.

15. Deferral of Awards

At the discretion of the Committee, payment of acktAward, performance share, performance uniiddivd, dividend equivalent, or any
portion thereof may be deferred by a Participanil snch time as the Committee may establish. Adrsdeferrals shall be accomplished by
the delivery of a written, irrevocable electionthg Participant prior to the time such payment Watherwise be made, on a form provided
by the Company. Further, all deferrals shall be enadaccordance with administrative guidelinesldisthed by the Committee to ensure that
such deferrals comply with all applicable requiraiseof the Code and its regulations. Deferred paymghall be paid in a lump sum or
installments, as determined by the Committee. T @ittee may also credit interest, at such ratd®tdetermined by the Committee, on
cash payments that are deferred and credit divelendividend equivalents on deferred payments mémated in the form of Common Sto

16. Termination of Employment

If a Participant's employment with the Company &udsidiary terminates for a reason other tharhgdeéability, retirement, or any
approved reason, all unexercised, unearned, andf@id Awards, including, but not by way of limitat, Awards earned but not yet paid, all
unpaid dividends and dividend equivalents, anthédirest accrued on the foregoing shall be cant@ltdorfeited, as the case may be, unless
the Participant's Award Notice provides otherwilige Committee shall have the authority to prom@gates and regulations to (i) determine
what events constitute disability, retirement,eyntination for an approved reason for purposek@Ptan, and (ii) determine the treatment of
a Participant under the Plan in the event of hildedisability, retirement or termination for gopaoved reason. Anything herein to the
contrary notwithstanding, Participants who ceadeetemployed by the Company or a Subsidiary anémpoyed by Eastman Chemical
Company or one of its subsidiaries in connectiatiwie distribution of the common stock of Eastrtdmemical Company to the shareholc

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

17. Nonassignability

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

18. Adjustment of Shares Available

If there is any change in the number of outstandimgyes of Common Stock through the declaraticstanfk dividends, stock splits or the lil
the number of shares available for Awards, theeshaubject to any Award and the option prices er@se prices of Awards shall be
automatically adjusted. If there is any changénariumber of outstanding shares of Common Stockigir any change in the capital account
of the Company, or through any other transactiéerred to in Section 425(a) of the Code, the Coneaishall make appropriate adjustments
in the maximum number of shares of Common Stockclwhiay be issued under the Plan and any adjustrardfsr modifications to
outstanding Awards as it deems appropriate. Irettemt of any other change in the capital strucbuiie the Common Stock of the Company,
the Committee shall also be authorized to make apphopriate adjustments in the maximum numbehafes of Common Stock available
for issuance under the Plan and any adjustmentsramddifications to outstanding Awards as it de@pgropriate



19. Withholding Taxes

The Company shall be entitled to deduct from angnmmEnt under the Plan, regardless of the form ol ayment, the amount of all
applicable income and employment taxes requireldiyto be withheld with respect to such paymennay require the Participant to pay to
it such tax prior to and as a condition of the mglof such payment. In accordance with any applcatiministrative guidelines it
establishes, the Committee may allow a Participapay the amount of taxes required by law to iaheld from an Award by withholding
from any payment of Common Stock due as a resdtiofi Award, or by permitting the Participant tdivee to the Company, shares of
Common Stock having a fair market value, as detegthby the Committee, equal to the amount of saghired withholding taxes.

20. Noncompetition Provision

Unless the Award Notice specifies otherwise, ai€ipent shall forfeit all unexercised, unearnedj/anunpaid Awards, including, but not by
way of limitation, Awards earned but not yet paitl,unpaid dividends and dividend equivalents, alhihterest, if any, accrued on the
foregoing if, (i) in the opinion of the Committelge Participant, without the written consent of @@mpany, engages directly or indirectly in
any manner or capacity as principal, agent, parofécer, director, employee, or otherwise, in dsiness or activity competitive with the
business conducted by the Company or any Subsjdiafyi) the Participant performs any act or erggm any activity which in the opinion
of the Chief Executive Officer of the Company igmital to the best interests of the Company. Initiamid the Committee may, in its
discretion, condition the deferral of any Awardyidend, or dividend equivalent under paragraphdedf on a Participant's compliance with
the terms of this paragraph 20, and cause sucltigipant to forfeit any payment which is so deéatif the Participant fails to comply with
the terms hereof.

21. Amendments to Awards

The Committee may at any time unilaterally amengwamexercised, unearned, or unpaid Award, including not by way of limitation,
Awards earned but not yet paid, to the extenténae appropriate; provided, however, that any suodn@ment which, in the opinion of the
Committee, is adverse to the Participant shalliregbe Participant's consent.

22. Regulatory Approvals and Listings

Notwithstanding anything contained in this Plartie contrary, the Company shall have no obligatioissue or deliver certificates
Common Stock evidencing Stock Awards or any othead resulting in the payment of Common Stock pigofa) the obtaining of any
approval from any governmental agency which the gamy shall, in its sole discretion, determine tmbeessary or advisable, (b) the
admission of such shares to listing on the stocharge on which the Common Stock may be listed(@nithe completion of any registrati
or other qualification of said shares under antesta federal law or ruling of any governmental p@chich the Company shall, in its sole
discretion, determine to be necessary or advisable.

23. No Right to Continued Employment or Grants

Participation in the Plan shall not give any Keyoyee any right to remain in the employ of the @amy or any Subsidiary. The Company
or, in the case of employment with a Subsidiarg, $lubsidiary, reserves the right to terminate aey Employee at any time. Further, the
adoption of this Plan shall not be deemed to giwelkeey Employee or any other individual any rightoe selected as a Participant or to be
granted an Award.

24. Amendment

The Benefit Plans Committee of the Company mayeudpr terminate the Plan at any time. In additiba,Benefit Plans Committee of the
Company may, from time to time, amend the Plamyraanner, but may not without shareholder appradalpt any amendment which
would (a) materially increase the benefits accrumBarticipants under the Plan, (b) materiallyéase the number of shares of Common
Stock which may be issued under the Plan (excegpesified in paragraph 18), or (¢) materially nfipdie requirements as to eligibility for
participation in the Plan.

25. Governing Law

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



26. Change In Ownership

(a) Background. Upon a Change In Ownership: (ijtéhms of this paragraph 26 shall immediately bezomerative, without further action
consent by any person or entity;

(i) all terms, conditions, restrictions, and liations in effect on any unexercised, unearned,idnpad/or deferred Award, or any other
outstanding Award, shall immediately lapse as efdhte of such event; (iii) no other terms, coond#i, restrictions and/or limitations shall be
imposed upon any Awards on or after such datejrand circumstance shall an Award be forfeited oafter such date; (iv) all unexercised,
unvested, unearned, and/or unpaid Awards or argr atltstanding Awards shall automatically become lmmndred percent (100%) vested
immediately.

(b) Dividends and Dividend Equivalents. Upon a Gieaim Ownership, all unpaid dividends and dividegdivalents and all interest accrued
thereon, if any, shall be treated and paid undsmaragraph 26 in the identical manner and timth@g\ward under which such dividends or
dividend equivalents have been credited. For exanipipon a Change In Ownership, an Award undierghragraph 26 is to be paid in a
prorated fashion, all unpaid dividends and dividegdivalents with respect to such Award shall bid pacording to the same formula use!
determine the amount of such prorated Award.

(c) Treatment of Performance Units and Perform&itares. If a Change In Ownership occurs duringeim of one or more performance
periods for which the Committee has granted peréorre units and/or performance shares (hereinafireent performance period"), the
term of each such performance period shall immeljiaérminate upon the occurrence of such evenbnlpChange In Ownership, for each
"current performance period" and each completetbpaance period for which the Committee has nobohefore such date made a
determination as to whether and to what degrepehfermance objectives for such period have betinad (hereinafter a "completed
performance period"), it shall be assumed thaptiréormance objectives have been attained at 4déwme hundred percent (100%) or the
equivalent thereof.

A Participant in one or more "current performaneeiqgas” shall be considered to have earned anckftire, be entitled to receive, a prorated
portion of the Awards previously granted to him éach such performance period. Such prorated postiall be determined by multiplying
the number of performance shares or performands, s the case may be, granted to the Particijaatraction, the numerator of which is
the total number of whole and partial years (wilklepartial year being treated as a whole yeat)idnee elapsed since the beginning of the
performance period, and the denominator of whidhestotal number of years in such performanceopleri

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

(d) Valuation of Awards. Upon a Change In Ownershlpoutstanding Units of Common Stock, Freestag@BARs, stock options (including
incentive stock options), and performance sharedu@ing those earned as a result of the applicatfgaragraph 26(c) above) and all other
outstanding stock-based Awards, including thosatgrhby the Committee pursuant to its authorityeummhragraph 3(h) hereof, shall be
valued and cashed out on the basis of the ChanGeritrol Price.

(e) Payment of Awards. Upon a Change In Ownershig,Participant, whether or not he is still emplbbyy the Company or a Subsidiary,
shall be paid, in a single lump- sum cash paynangoon as practicable but in no event later tBatie9s after the Change In Ownership, all
of his outstanding Units of Common Stock, Freestam@ARs, stock options (including incentive stagkions), performance units (includi
those earned as a result of the application ofgpapdh 26(c) above), and performance shares (intjuthiose earned as a result of paragraph
26(c) above), and all other outstanding Awardduisiog those granted by the Committee pursuartstauthority under paragraph 3(h)
hereof.



(f) Deferred Awards. Upon a Change In OwnershipAalards deferred by a Participant under paragfephereof, but for which he has not
received payment as of such date, shall be pdithidn a single lump-sum cash payment as soonagipable, but in no event later than 90
days after the Change In Ownership. For purposesasfing such payment, the value of all Awards wlaoh stock based shall be determined
by the Change In Control Price.

(9) Section 16 of Exchange Act. Notwithstandingtaimg contained in this paragraph 26 to the coptramy Participant who, on the date of
the Change In Ownership, holds any stock optiorfareestanding SARs that have not been outstandimag feriod of at least six months fr
their date of grant and who on such date is requeeport under Section 16 of the Exchange Aatl stot be paid such Award until the first
day next following the end of such six-month period

(h) Miscellaneous. Upon a Change In Ownershiggh@)provisions of paragraphs 16, 20 and 21 heteadf Become null and void and of no
further force and effect; and (ii) no action, irgilog, but not by way of limitation, the amendmesuspension, or termination of the Plan, shall
be taken which would affect the rights of any R#ptint or the operation of the Plan with respecirty Award to which the Participant may
have become entitled hereunder on or prior to #te df such action or as a result of such Chang@aanership.

27. Change In Control.

(a) Background. All Participants shall be eligibbe the treatment afforded by this Paragraph 2@efr employment terminates within two
years following a Change In Control, unless thenteation is due to (i) death, (ii) disability efitig the Participant to benefits under
employer's long-term disability plan, (iii) Cau¢®) resignation other than (A) resignation frordeclined reassignment to a job that is not
reasonably equivalent in responsibility or compénsgas defined in the Company's Termination Almee Plan), or that is not in the same
geographic area (as defined in the Company's TatioimAllowance Plan), or (B) resignation withirirtia days following a reduction in base
pay, or (v) retirement entitling the Participantienefits under his employer's retirement plan.

(b) Vesting and Lapse of Restrictions. If a Paptitit is eligible for treatment under this paragraph(i) all of the terms, conditions,
restrictions, and limitations in effect on any @d bnexercised, unearned, unpaid and/or deferregrdsvshall immediately lapse as of the date
of his termination of employment; (ii) no otherrtes, conditions, restrictions and/or limitationslsba imposed upon any of his Awards on or
after such date, and in no event shall any of isAls be forfeited on or after such date; and &llipf his unexercised, unvested, unearned
and/or unpaid Awards shall automatically becometonadred percent (100%) vested immediately upomtehnimination of employment.

(c) Dividends and Dividend Equivalents. If a Pap@nt is eligible for treatment under this paradyr@d, all of his unpaid dividends and
dividend equivalents and all interest accrued theré any, shall be treated and paid under thim@raph 27 in the identical manner and time
as the Award under which such dividends or dividegdivalents have been credited.

(d) Treatment of Performance Units and Performa@twares. If a Participant holding either performamtiés or performance shares is
terminated under the conditions described in (ayabthe provisions of this paragraph (d) shaledatne the manner in which such
performance units and/or performance shares sbglhiml to him. For purposes of making such paymeauh "current performance period,”
as that term is defined in paragraph 26(c) hesddd|l be treated as terminating upon the dateeoPtrticipant's termination of employment,
and for each such "current performance period"eauh "completed performance period,” as that terdefined in paragraph 26(c) hereof, it
shall be assumed that the performance objectives ieen attained at a level of one hundred pef@@db) or the equivalent thereof. If the
Participant is participating in one or more "cutrparformance periods," he shall be consideredte learned and, therefore, be entitled to
receive that prorated portion of the Awards presigpgranted to him for each such performance pedasdietermined in accordance with the
formula established in paragraph 26(c) hereof. Aiégant in one or more "completed performanceqa” shall be considered to have
earned and, therefore, be entitled to receivéalperformance shares and performance units pEyigtanted to him during each
performance periot



(e) Valuation of Awards. If a Participant is eliglfor treatment under this paragraph 27, his Awasfubll be valued and cashed out in
accordance with the provisions of paragraph 26¢dgdrf.

() Payment of Awards. If a Participant is eligilfter treatment under this paragraph 27, he shatldi@, in a single lump-sum cash payment,
as soon as practicable but in no event later tiBate9s after the date of his termination of emplegimall of his outstanding Units of
Common Stock, Freestanding SARs, stock optionsu@irtg incentive stock options), performance ufiitsluding those earned as a result of
the application of paragraph 27(d) above), andgper&nce shares (including those earned as a mqudragraph 27(d) above), and all of his
other outstanding Awards, including those grantethle Committee pursuant to its authority undeageaph 3(h) hereof.

(9) Deferred Awards. If a Participant is eligibte treatment under this paragraph 27, all of hfemed Awards for which he has not received
payment as of the date of his termination of emplegt shall be paid to him in a single lump-sum gasyment as soon as practicable, but in
no event later than 90 days after the date ofdnisination. For purposes of making such paymeety#iue of all Awards which are stock
based shall be determined by the Change In CoRticé.

(h) Section 16 of Exchange Act. Notwithstandingtaimg contained in this paragraph 27 to the coptramy Participant who, on the date of
his termination of employment under the conditidascribed in subparagraph (a) above, holds ank sjatiions or Freestanding SARs that
have not been outstanding for a period of at Isi@snonths from their date of grant and who ondage of such termination is required to

report under Section 16 of the Exchange Act stalbe paid such Award until the first day nextdaling the end of such six-month period.

(i) Miscellaneous. Upon a Change In Control, (§ firovisions of paragraphs 16, 20 and 21 herediflséeome null and void and of no force
and effect insofar as they apply to a Participaimb was been terminated under the conditions destiib(a) above; and (ii) no action,
including, but not by way of limitation, the ameneint, suspension or termination of the Plan, steatblen which would affect the rights of
any Participant or the operation of the Plan witbpect to any Award to which the Participant mayehaecome entitled hereunder on or prior
to the date of the Change In Control or to whichrfay become entitled as a result of such Chan@ohirol.

() Legal Fees. The Company shall pay all legas feied related expenses incurred by a Participasgeaking to obtain or enforce any paymr
benefit or right he may be entitled to under thenRifter a Change In Control; provided, however Rarticipant shall be required to repay
such amounts to the Company to the extent a cébedropetent jurisdiction issues a final and norpeglable order setting forth the
determination that the position taken by the Pigdict was frivolous or advanced in bad faith.

28. No Right, Title, or Interest in Company Assets

No Participant shall have any rights as a sharenald a result of participation in the Plan umd tlate of issuance of a stock certificate ir
name, and, in the case of restricted shares of Gan8tock, such rights are granted to the Partitipader paragraph 10(c) hereof. To the
extent any person acquires a right to receive paysrfeom the Company under this Plan, such righidl e no greater than the rights of an
unsecured creditor of the Company.

29. Gender

Throughout this Plan, the masculine gender shallide the feminine



Exhibit (10)Q
September 3, 1993
TO: Wilbur J. Prezzano
Dear Bill:

This letter will constitute an Agreement betweestBean Kodak Company (Kodak) and yourself. Onceesigny both parties, this Agreement
will be deemed effective as of October 1, 1993 wilidcontinue in effect until either (i) Septemb&®, 1995 or (ii) the date your employment
by Kodak terminates pursuant to the terms of tlgse@ment, whichever occurs first. This Agreemepessedes, in all respects, any prior
written or oral special separation, terminatiomaiirement enhancement agreement between you atiakikand specifically the agreement
dated July 20, 1992,

The purpose of this Agreement is to encourage gaarmain employed by Kodak, particularly during pegiod of time when Kodak's Board
of Directors will be selecting a new Chairman aride€Executive Officer (CEQO) and allowing time filvat individual to become familiar
with Kodak, its employees and its future courseuryaontinued efforts and enthusiastic cooperatiaiing this period will be important to a
successful transition.

Although your employment with Kodak may be termathat any time, for any or no reason, if your emplent is terminated during the term
of this Agreement either (i) by Kodak other than'fGause," or (ii) by you for "Good Reason," youlue eligible to receive either of the
benefits described in Subparagraphs A and B balepending upon whether you are "retirement eligibtehe time of your termination. If
you receive either of the benefits described inpgawnagraphs A or B below, you will be eligible foetbenefit described in Subparagrap
below.

A. Retirement Eligible. If you are "retirement ébig" under the terms of the Kodak Retirement InedPhan ("KRIP") at the time of your
termination and elect to retire under KRIP at sticte, you will receive an "unreduced retiremenbime benefit." For purposes of this
Agreement, an "unreduced retirement income bersiill consist of the annual rate of retiremenbme benefit determined according to the
formula in

Section 4.02 of KRIP without taking into accoure firovisions of Article 5 of KRIP for early retiremt. The unreduced retirement income
benefit will be paid from, and under the termskiRIP, its supplements and this Agreement. You megteo receive the difference in
benefits, if any, between the "unreduced retirenredme benefit" and the retirement income bernyefit would otherwise receive under
KRIP and its Supplements if this Agreement werein@ffect (such difference hereafter being reféteas the "Delta”) in any form
permitted under Article 11 of KRIP. Once you elda form of payment in which to receive the Delteg provisions of such Article 11
relating to such form of payment shall be usedeti@nine the amount of your payment(s). It is rextassary, however, that you elect to
receive the Delta in the same form as your retir@rmeome benefit is paid under KRIP.

B. Not Retirement Eligible. In the event you are ‘retirement eligible” under KRIP at the time afur termination of employment, you will
receive a gross payment equal to eighteen (18)msmftcompensation calculated at your Total Tafgetual Compensation using your
salary and target annual incentive award as ofltte of your termination. You may receive this antan a lump sum payable within forty-
five (45) days after the date of termination oaimual installments the first to be paid withintyefive (45) days after the date of termination
and the remainder to be paid on each anniversatyeadate of termination over a period of yearsto@xceed five (5) years.

C. Severance Benefits. If (i) your termination daesentitle you to a Termination Allowance Benefitder the Termination Allowance Plan
("TAP"), and (ii) you receive either of the bensfitescribed in Subparagraph A or B above, youreditive a severance benefit equal in
amount to the Termination Allowance Benefit you \blmave received if you qualified for such a benéfou may receive such severance
benefit in any of the forms permitted under theneof TAP.



Any amount payable under Subparagraph A, B or @alball be unfunded and your rights or the rigifitgour estate to receive any such
payment shall be an unsecured claim against thergkassets of Kodak. Regardless of the form irclvliou elect to receive such amounts,
they will not be grossed up or be given any otlpecil tax treatment by Kodak and Kodak shall kéled to deduct from any and all such
payments all applicable income, payroll and emplegtitaxes required by law to be withheld.

To the extent this Agreement constitutes an "emg#dyenefit plan" under

Section 3 (3) of the Employee Retirement IncomeuigcAct of 1974 ("ERISA"), the Kodak Director &enefits shall be the plan
administrator of the plan. The plan administratwalshave total and exclusive responsibility to ttoh operate, manage and administer the
plan in accordance with its terms and all the atitythat may be necessary or helpful to enable/lmto discharge his/her responsibilities
with respect to the plan. Without limiting the gesd@ty of the preceding sentence, the plan adnatist shall have the exclusive right: to
interpret the plan, to decide all questions coniogreligibility for and the amount of benefits pajy@under the plan, to construe any
ambiguous provision of the plan, to correct anyad#f to supply any omission, to reconcile any msistency, and to decide any and all
questions arising in the administration, interpiieta and application of the plan. The plan adntiater shall have full discretionary authority
in all matters related to the discharge of hisflesponsibilities and the exercise of his/her aithonder the plan including, without
limitation, his/her construction of the terms oé thlan and his/her determination of eligibility toenefits under the plan. It is the intent of
plan, as well as both parties hereto, that thesttets of the plan administrator and his/her actiith respect to the plan shall be final and
binding upon all persons having or claiming to hawmg right or interest in or under the plan and tlftasuch decision or action shall be
modified upon judicial review unless such decisioraction is proven to be arbitrary or capricious.

Termination for "Cause" shall mean (i) terminatdhre to your willful and continued failure substafiyi to perform your duties, other than
failure due to illness, (ii) termination for grosgsconduct injurious to Kodak, or

(iii) your failure to fully support and cooperatethe transition to the new CEO in the manner detigoon by, and in the sole discretion of,
Kodak. In the event that you should die or becoesrenanently disabled during the term of this Agreetnall obligations under this
Agreement shall be terminated, except as to salabgnefits earned or accrued prior to the datkeath or termination by reason of
permanent disability. For purposes of this Agreemi@wod Reason" shall mean the occurrence of artlyeofollowing without your consent:

(a) the assignment to you of demonstrably onerossgaificantly demeaning on-going duties incoreistwith your status, duties or
responsibilities as of the date this Agreement brexeffective;

(b) your reassignment to a position that is nosoeably commensurate with your abilities, expereacd employment history within Kodak;
or

(c) a reduction in your base salary and commensamatual incentive award opportunity below the Isadary you were receiving on the date
this Agreement becomes effective if that reducisonot offset by some different form of compengatisuch as, but not limited to, a bonus,
stock, or dividend payment.

Recognizing that there may be disagreement withego the interpretation of (a) or (b) abovedi believe that either, or both (a) or (b)
has been violated you should first request the @Ex@view the circumstances and make a determimafioe CEO may designate someone
else to act in his/her stead. This request shoailsh&dde within thirty (30) calendar days after yeadime aware of the facts and circumstances
that give rise to your concern. In conducting sachview the CEO, or his/her designee, may comgttitothers to assist in making an
informed decision. The decision shall be made kntawyou within thirty (30) calendar days after thsue is presented to the CE



In the event you do not agree with that decisian gnay ask the Kodak Senior Vice President for HuRasources, within thirty (30)

calendar days after the CEO's, or his/her desigmeeision, to arrange for a mediator, acceptabbemth you and Kodak to assist in the
resolution of the issue. The mediator shall bectetkby alternate striking of names from a lisse¥en (7) to be provided by either the
American Arbitration Association or the Federal N&tithn and Conciliation Service, the choice of ageto be at the discretion of the Senior
Vice President for Human Resources, until one namains who will be the mediator. The fees and egps of the mediator will be shared
equally by you and Kodak. The mediator will astist parties in an effort to reach a mutually satigfry resolution but will have no authority
to issue a binding decision. Such efforts by theiater shall be treated as private and confideatial no releases shall be made to anyone by
any party to, or participant in, such proceedifigse selection and activity of the mediator mustbmpleted within sixty (60) calendar days
after notification to the Senior Vice President ffarman Resources. If that mediation effort doesrestlt in a satisfactory resolution, you

may commence an action in court.

It is recognized that in such a court proceedimgppetary or trade secret information of Kodak nhb@yrevealed to the court. The parties
hereby agree to a protective order that will prosech information from disclosure.

If Kodak terminates your employment, other than"foause”, you will be provided at least thirty (3@)Jendar days advance written notice. If
you choose to terminate your employment from Kodiakany reason, you will provide Kodak at leasttyh(30) calendar days advan
written notice.

During the period of your continued employment bydigk, you will be treated in all respects as ale@gtodak employee with entitlement to
those compensation and benefit plans appropriatgofar length of service and wage grade.

In exchange for the consideration provided in Agseement you agree that for the period from tliectize date of this Agreement through
and including three (3) years following the terntioa of your employment you will not accept emplagmbwith, provide services to, nor in
any manner or in any capacity become affiliatetbaly or indirectly, with any entity which is irompetition with, Kodak, including any
subsidiary of Kodak or any joint venture or parstgp in which Kodak has at least a 49% interesis Titmitation shall apply on a worldwide
basis. During this non-competition period, if yae atherwise unemployed and wish to be employed with diligently seek non-competing
employment. In the event you are unsuccessful faining such non-competing employment and you Ipaweided Kodak with evidence, on
a monthly basis, of your diligent search for remmpeting employment, Kodak will pay you an amaeopial to your base monthly salary a
the date your employment by Kodak terminated faheaonth during which you have been unable to atgath non-competing
employment. Kodak may elect not to enforce this-ocompetition provision at its sole discretion oryntiscontinue the enforcement of this
non-competition provision at any point during gsm. In addition, you will continue to be boundthg terms of the Employee's Agreement
which is currently in effect between you and Kodak.

You will keep the existence of this Agreement cdafitial except that you may review this documeittwour attorney, with me, or my
designee.

This Agreement, its interpretation and applicatioth be governed and controlled by the laws of 8tate of New York.

Please indicate your acceptance of the terms amdittans set forth in this Agreement by signing #teched duplicate original and returning
it to me by not later than September 24, 1993.

Eastman Kodak Company

Date Wilbur J. P rezzano



Exhibit (10)R
EMPLOYMENT AGREEMENT

AGREEMENT, made and entered into as of the 27thal@yctober, 1993 by and between Eastman Kodak @omm New Jersey
corporation (together with its successors and asgigrmitted under this Agreement, the "Comparayiji George M. C. Fisher (the
"Executive").

WITNESSETH

WHEREAS, the Company desires to employ the Exeewtivd to enter into an agreement embodying thestefrauch employment (this
"Agreement") and the Executive desires to enter tinis Agreement and to accept such employmenjesutn the terms and provisions of 1
Agreement;

NOW, THEREFORE, in consideration of the premises imnuitual covenants contained herein and for othed@nd valuable consideratic
the receipt of which is mutually acknowledged, @mmpany and the Executive (individually a "Partptidogether the "Parties") agree as
follows:

1. Definitions.

(a) "Affiliate" of a person or other entity shalleain a person or other entity that directly or iecly controls, is controlled by, or is under
common control with the person or other entity et

(b) "Base Salary" shall mean the salary providedrf&ection 4 below or any increased salary gdhtdghe Executive pursuant to Section 4.
(c) "Board" shall mean the Board of Directors af tbompany.

(d) "Cause" shall mean:

(i) the Executive is convicted of a felony involgimoral turpitude; or

(i) the Executive engages in conduct that cong#twvillful gross neglect or willful gross miscoradin carrying out his duties under this
Agreement, resulting, in either case, in matergaln@mic harm to the Company, unless the Executlieved in good faith that such act or
nonact was in the best interests of the Company.

(e) A "Change in Control" shall mean the occurreoicany one of the following events:

(i) any "person," as such term is used in Sectg{a¥(9) and 13(d) of the Securities Exchange Ac984, becomes a "beneficial owner," as
such term is used in Rule 13d-3 promulgated urdréct, of 25% or more of the Voting Stock of @@mpany;

(i) the majority of the Board consists of indivala other than Incumbent Directors, which term nsee members of the Board on the date
of this Agreement; provided that any person becgmainlirector subsequent to such date whose elegtinomination for election was
supported by three-quarters of the directors wiea tomprised the Incumbent Directors shall be dmmed to be an Incumbent Director;

(iif) the Company adopts any plan of liquidatiomyiding for the distribution of all or substantiakll of its assets;

(iv) all or substantially all of the assets or mgsis of the Company is disposed of pursuant torganeconsolidation or other transaction
(unless the shareholders of the Company immediatédy to such merger, consolidation or other teation beneficially own, directly or
indirectly, in substantially the same proportiortfasy owned the Voting Stock of the Company, allhaf Voting Stock or other ownership
interests of the entity or entities, if any, thatseed to the business of the Company); or

(v) the Company combines with another company arlde surviving corporation but, immediately aftee combination, the shareholders of
the Company immediately prior to the combinatiokdhdirectly or indirectly, 50% or less of the Viogi Stock of the combined company
(there being excluded from the number of shares Inelsuch shareholders, but not from the VotingStaf the combined company, any
shares received by Affiliates of such other compargxchange for stock of such other compa



(f) "Competition" shall mean engaging in any adidés competitive with the Company or any Subsidiargether as an employee, consultant,
partner, principal, agent, officer, director, partior shareholder (except as a less than one pestcareholder of a publicly traded company or
a less than five percent shareholder of a privdtelg company). A competitive activity shall meabusiness that (i) is being conducted by
the Company or any Subsidiary at the time in qoastind (ii) was being conducted at the date ofe¢hmination of the Executive's
employment, provided that competitive activitiealshot include any non-imaging business contritgifess than 5% of the Company's
revenues on a consolidated basis for the fiscalipeguestion. Notwithstanding anything to the cant in this Section 1(f), an activity shall
not be deemed to be a competitive activity (x) lyads a result of the Executive's being employeohbgtherwise associated with a busine:
which a unit is in competition with the Companyamry Subsidiary but as to which unit he does noehdirect or indirect responsibilities for
the products or product lines involved or (y) iéthctivity contributes less than 5% of the reverfoethe fiscal year in question of the
business by which the Executive is employed or wiltfich he is otherwise associated.

(9) "Constructive Termination Without Cause" stma#tan a termination of the Executive's employmehisainitiative as provided in
Section 11(d) below following the occurrence, withthe Executive's written consent, of one or najréne following events (except in
consequence of a prior termination):

(i) a reduction in the Executive's then currentd38alary or target award opportunity under the Camgls Management Annual Performance
Plan or long-term performance incentive or the teation or material reduction of any employee brmafperquisite enjoyed by him (other
than as part of an across-the-board reduction cgigé to all executive officers of the Company);

(i) the failure to elect or reelect the Executteeany of the positions described in Section 3Wweado removal of him from any such position;

(iii) a material diminution in the Executive's degior the assignment to the Executive of dutieshvare materially inconsistent with his
duties or which materially impair the Executiveslity to function as the Chairman, President amde€Executive Officer of the Company;

(iv) the failure to continue the Executive's papétion in any incentive compensation plan unleptaa providing a substantially similar
opportunity is substituted;

(v) the relocation of the Company's principal dffior the Executive's own office location as assigio him by the Company, to a location
more than 50 miles from Rochester, New York; or

(vi) the failure of the Company to obtain the asption in writing of its obligation to perform thisgreement by any successor to all or
substantially all of the assets of the Company iwiffb days after a merger, consolidation, saléroilar transaction.

(h) "Disability" shall mean the Executive's inatyilto substantially perform his duties and resplifises under this Agreement for a period
180 consecutive days as determined by an approeedical doctor. For this purpose an approved medioseior shall mean a medical doctor
selected by the Company and the Executive. If Hiéié3 cannot agree on a medical doctor, each Bhaal)select a medical doctor and the
two doctors shall select a third who shall be teraved medical doctor for this purpose.

(i) "Stock" shall mean the Common Stock of the Camp

(j) "Subsidiary" of the Company shall mean any cogtion of which the Company owns, directly or nedily, more than 50% of the Voting
Stock.

(k) "Term of Employment" shall mean the period sfied in
Section 2 below.

() "Trading Day" is a day on which the Stock iaded on the New York Stock Exchange.

(m) "Voting Stock" shall mean capital stock of anigss or classes having general voting power uoidinary circumstances, in the absence
of contingencies, to elect the directors of a coaifon.

2. Term of Employment.

The Company hereby employs the Executive, and deelive hereby accepts such employment, for thiegeommencing October 27,
1993 and ending at the close of business on Oc#er998, subject to earlier termination of therf®f Employment in accordance with 1
terms of this Agreemen



3. Position, Duties and Responsibilities.

(a) Commencing December 1, 1993 and continuingi®remainder of the Term of Employment, the Exgewuthall be employed as the
President and Chief Executive Officer of the Conypand be responsible for the general managemehediffairs of the Company. It is also
the intention of the Parties that effective Decenthed 993 and continuing for the remainder of tleenT of Employment the Executive shal
elected and serve as Chairman of the Board. Theufixe, in carrying out his duties under this Agreat, shall report to the Board.

(b) Anything herein to the contrary notwithstandingthing shall preclude the Executive from (i)véeg on the boards of directors of a
reasonable number of other corporations or thedsoafra reasonable number of trade associatiornisracitaritable organizations, (i)
engaging in charitable activities and communityiff, and (iii) managing his personal investments affairs, provided that such activities
not materially interfere with the proper performard his duties and responsibilities as the Comisa@izairman, President and Chief
Executive Officer.

4. Base Salary.

The Executive shall be paid an annualized Basaysglayable in accordance with the regular paypdktices of the Company, of
$2,000,000. The Base Salary shall be revieweds®oftequently than annually for increase in therdison of the Board and its Executive
Compensation and Development Committee.

5. Annual Incentive Awards.
The Executive shall participate in all annual intbenaward programs, including, without limitatichge following:

(a) The Company's Management Annual Performanae Pla shall have an annual target award opportumitier such plan of at least
$1,000,000 and a minimum guaranteed payment ofd®10D0 for each of 1994 and 1995.

(b) The Company's Wage Dividend. For the purpo$éiseoWage Dividend, he shall be deemed to haleaat five years of service
Payment of annual incentive awards shall be matteeatame time that other senior-level executieesive their incentive awards.
6. Long-Term Incentive Programs.

(a) General. The Executive shall be eligible tdipgrate in the long-term incentive programs of @@mpany on the same basis as other
seniorfevel executives of the Company, provided thathal e entitled to the awards described in Sesti(b) and 6(c) below, but shall r
be eligible for additional restricted stock awaodsdditional stock option awards until 1995.

(b) Restricted Stock Award. As soon as practicalfer commencement of the Executive's employmbatQompany shall grant the
Executive 20,000 shares of Stock substantialljpéform attached to the Agreement as Exhibit Ahssitock to be subject to forfeiture if the
Executive's employment terminates pursuant to &edti(c) or 11(f) below prior to the end of the Mesf Employment.

(c) Stock Option Award. As soon as practicableraftenmencement of the Executive's employment, tragny shall grant the Executive a
10-year option, substantially in the form attackeethis Agreement as Exhibit B, to purchase 750 §itdres of Stock (the "Option"). The
exercise price of the Option shall be the averddd the average closing market price for the &tfwr the six-month period ending October
26, 1993 and (ii) the average closing market piacehe Stock on October 26, 27 and 28, 1993.

7. Special Payments. Loans and Stock Purchases.

(a) Promptly after the execution of this Agreeméime, Company shall pay the Executive $5,000,000ptirpose of which is to (i) serve as an
inducement for the Executive's entering into thee®gnent and undertaking to perform the servicesned to in the Agreement and (ii) keep
the Executive whole in respect of compensationkmrkfits that he will forfeit upon termination aglemployment with his present employ



(b) Promptly after execution of this Agreement, @@mpany shall loan the Executive $4,000,000 faz fiears with interest at the Applicable
Federal Rate as provided by the Internal Revennéc®eunder Section 1274(d) of the Internal Reve@uode of 1986 (the "Internal Revenue
Code") in the most recent announcement precedicly Isan and the Executive shall deliver to the Canypa note for such loan in the form
of Exhibit C. Twenty percent of the principal ofdaall accrued interest on such note shall be fergion each of the first five anniversaries of
such loan, provided that the Executive shall no¢tiitled to forgiveness on any such anniversatg ddne has terminated his employment
under Section 11(f) on or prior to such anniversiate. At the time of such loan, the Executive Ighaichase the number of shares of Stock
having a value of $2,500,000, based on the clgsiiog on the last Trading Day preceding such pwseha

(c) In addition, if as a result of his acceptingmoyment hereunder the Executive forfeits a culyaimiexercisable stock option in respect of
80,000 shares of his prior employer's common shad#t by the Executive, the Company shall prompifnl to the Executive an amount equal
to the spread in the above 80,000-share optioh®date of the execution of this Agreement (basedasing price on that date). The
Executive shall promptly use all the proceeds ehdoan to purchase shares of Stock and the comglailyreimburse the Executive (on an
after-tax basis) for any commissions incurred by i such purchase. At the time of such loan, tkechtive shall deliver to the Company a
five-year recourse note in the form of Exhibit Othwinterest at the Applicable Federal Rate pro#itlg the Internal Revenue Service in the
most recent announcement preceding such purchasatyl percent of the principal of and all accruegiiest on such note shall be forgiven
on each of the first five anniversaries of the dadtsuch loan, provided that he shall not be ettitb forgiveness on any such anniversary date
if he has entered into Competition with the Companyor prior to such anniversary date.

(d) Payments under this Section 7 shall not be deleimbe compensation for the purpose of determitiie pension benefit under Section 9.
8. Employee Benefit Programs.

During the Term of Employment, the Executive shallentitled to participate in all employee pensiod welfare benefit plans and programs
made available to the Company's senior level ekezibr to its employees generally, as such plampsagrams may be in effect from time to
time, including, without limitation, pension, profiharing, savings and other retirement plans egnams, medical, dental, hospitalization,
short-term and longerm disability and life insurance plans, accided&ath and dismemberment protection, travel actishsurance, and a
other pension or retirement plans or programs agdther employee welfare benefit plans or progréiras may be sponsored by the
Company from time to time, including any plans thapplement the abovisted types of plans or programs, whether fundegnfunded. Th
Executive shall be entitled to post-retirement aedfbenefits on the same basis as other seniontxes similarly situated, provided that for
this purpose the Executive's period of employmaéatlisin accordance with the last sentence of Slgistion 9, be deemed to be the period
necessary to obtain the maximum level of such hisndthe Executive shall, in all events, be entittiring the Term of Employment to term
life insurance which, together with other life ingace under the Company's term life insurance progshall provide face amount coverage
of no less than 3.5 times Base Salary. To the extene is a period of employment required as alitimm for full benefit coverage under any
employee benefit program, the Executive shall sl to have met such requirement.

9. Supplemental Pension.

(a) The Executive shall be entitled to a pensiamefieto be determined in accordance with the fdemunder the Company's Retirement
Income Plan as in effect on the date of this Agreinithe "Plan") (without regard to any limitatioth&it may be applicable under the Internal
Revenue Code), subject to adjustment for any fuenteancements in that formula. For purposes ofméténg his benefit under this Section 9
(a), the Executive shall be deemed credited witlgelats of service under the Plan on the commendeofiéiis employment, such 17 years of
service to be in addition to credited service fual employment with the Company. The Executivalsiiso be provided with credited
service following certain terminations of employrhas described in Section 11 below. The pensioefitgrrovided under this Section 9(a)
shall be offset by any other pension benefit preditb the Executive under any other Company pergamor any pension plan of his prior
employer.



(b) If the Executive dies while employed by the @amy, or during a period in which or in respectvbich he is being provided salary
continuation payments as provided in Section 1tvehis spouse shall be entitled to a life annuitgder this Section 9 equal to 50% of the
pension to which the Executive would have beertledt{less any amounts due alternate payees unglaqualified domestic relations orders)
assuming he had retired and had been receivimgmetint payments at the time of his death basedsarrédited service to that date. Such
survivor's benefit shall be offset by any othewstor's pension benefit provided to the Executiepeuse under any other Company pension
plan or any pension plan of his prior employer.

(c) Except as otherwise provided in this Sectioth®,Executive's entitlements to the pension beoafier this Section 9, including without
limitation any survivor benefit, claims proceduresgthods of payment, etc. shall be determined ¢éora@nce with the provisions of the Plan.

(d) Notwithstanding anything herein to the contyrdine Company agrees that in any event it will pfevthe Executive with a pension benefit
under this Section 9 in an amount that shall beess than what the Executive would have receiveh fnis prior employer's pension plan
(including its supplemental plan) based on hisaggyears of service (both with his prior emploged with the Company), as such plans are
in effect on the date of this Agreement, at theetwh his retirement and assuming an annual incrieasis covered compensation under his
prior employer's pension plan, at the covered carsgiion level in effect at the time of his termioatof employment with his prior

employer, at the rate of 6% each year (compoundiesh,any pension benefit provided to the Executivéer any other Company pension

plan or any pension plan of his prior employer. pkeasion benefit guaranteed under this Sectiong{(dl) be fully vested upon
commencement of his employment with the Compang. Company shall keep the Executive whole to thergdaf any tax incurred under
3121(a)(l) of the Internal Revenue Code in respépiension accruals under this Section 9(d) tcetttent the amounts so accrued already had
been accrued at his prior employer.

(e) In determining the amount of any offset undés Section 9, such amount shall be calculatednaisguthe same frequency of payment, the
same form of annuity and the same commencemenbfiageyment as the benefits to be paid under thidiéh 9.

(f) Upon termination of the Executive's employmeéhe Company shall fund that portion, if any, af ffension obligation that is then
unfunded by establishing a trust. Such trust ¢felh a form that provides the Executive with thestfavorable tax position that reasonably
can be determined at the time it is establishedfamded. The formation of such trust or fundingréué shall not cause the pension obligat
if it is deemed to be a plan under ERISA, to ldsesiatus as a "top hat plan” thereunder. The shadt provide for distribution of amounts to
the Executive in order to pay taxes, if any, thetdme due prior to payment of pension amounts patdo the trust. The amount of such f
shall equal the then present value of the pensienad determined by a nationally recognized fir@lijigd to provide actuarial services wh
has not rendered services to the Company duringpmhgears preceding such determination. The dstabkent and funding of such trust st
not affect the obligation of the Company to provilde pension hereunder.

10. Reimbursement of Business and Other ExpenseguiBites; Vacations.

(a) The Executive is authorized to incur reasonakf@enses in carrying out his duties and respditgbiunder this Agreement and the
Company shall promptly reimburse him for all busmexpenses incurred in connection with carryirgtoeibusiness of the Company,
subject to documentation in accordance with the og's policy.

(b) During the Term of Employment, the Executivalsbe entitled to participate in any of the Comyarexecutive fringe benefits in
accordance with the terms and conditions of sudngements as are in effect from time to time fier Company's senior-level executives.

(c) The Company shall provide the Executive wittappropriately furnished apartment in the Rochestew York area for a period of time
ending (i) when the Executive has established engeent residence in the Rochester, New York aré® &eptember 30, 1994, whichever
occurs first. The Executive agrees that he will enalgood faith effort to find a satisfactory pereratrresidence in the Rochester, New York
area as soon as he reasonably can after the cormmentof his employment with the Compa



(d) The Company shall promptly reimburse the Exigeuor the reasonable expenses he incurs in reéhachis household and family from
their present location to the Rochester, New Ywdaaincluding, without limitation, all expensesasiated with selling his residences
referred to below and all closing costs relatinfpitbacquisition of a residence in the Rochesterwy Nork area, such as legal fees. In the e
that the Executive does not sell his former residdncated at 18 West County Line Rd., Barringttimois within three months after
becoming Chairman, President and Chief Executiice€fof the Company, the Company shall promptlychase such residence from hin
a price of $860,000. In addition, in the event that Executive does not sell his present residergzged at 4 Mid Oak Lane, Barrington,
lllinois within three months after the Executive/e ceases to use it as a residence, the Comgetlypsomptly purchase such residence f
him at a price of $2,500,000.

(e) The Company shall, at Company expense, makiabheato the Executive Company aircraft for busmand personal use at his discret
such use to be subject to income imputation rulesyant to applicable Internal Revenue Servicelagigns. During the period in which the
Executive is locating a permanent residence irRibehester, New York area, the company shall prokidewith tax gross-up payments so
that after taxes incurred on any commutation betmabusiness location and his residence in eitherimyton, lllinois or Phoenix, Arizona
the Executive shall be kept whole. It is recognittest some of the Executive's travel by Compangrait may be required for security
purposes and, as such, will constitute businessfute aircraft.

(f) In all events, during the Term of Employmeinig tCompany shall:

(i) pay for the membership fees (including any boegluirement) and dues at one country club in thehBster, New York area plus one or
more luncheon clubs as the Executive determineampriate to his carrying out his duties hereund

(i) provide the Executive with a car and drivepagpriate for his use;

(iii) provide the Executive with personal financ{aicluding tax) counseling by a firm to be chosgrthe Executive from one of three
providers available through the Company; and

(iv) provide the Executive with a residential ségusystem in his permanent residence in the Raehegdew York area and pay the
maintenance of such system including the monthlyice charges.

(9) Itis the intention of the Company that the &xtéve shall, after taking into account any taxage&imbursements or other benefits under
this Section 10, be kept whole with respect to seaibursement or other benefit except this sertshall not apply to fringe benefits
described in

Section 10(b), purchase payments to the Executivespect of either residence in Barrington, llisndescribed in Section 10(d), the use of
Company aircraft described in Section 10(e) (exespitherwise expressly provided therein) or theitany, attributable to any
reimbursement or benefit provided under Sectio)18¢cordingly, except to the extent otherwisevpded in the preceding sentence, to the
extent the Executive is taxable on any such reisdments or benefits, the Company shall pay theixecin connection therewith an
amount which after all taxes incurred by the Exiseubn such amount shall equal the amount of tmatrersement or benefit being provided

(h) The Executive shall be entitled to one weekl paication in 1993 and six weeks paid vacationypar thereafter.
11. Termination of Employment.

(a) Termination Due to Death. In the event the Hxge's employment is terminated due to his ddathestate or his beneficiaries as the case
may be, shall be entitled to:

(i) Base Salary for a period of 90 days followihg date of death;

(i annual incentive award for the year in whitle tExecutive's death occurs based on the targetiaypaortunity for such year, payable in a
single installment promptly after his death;

(iiif) any restricted stock award outstanding attilree of his death, such award to vest fully at tirae;



(iv) the balance of any incentive awards earned rfbtiyet paid);

(v) the continued right to exercise any stock apfiar the remainder of its term, such option todsee fully exercisable at the date of his
death;

(vi) any pension survivor benefit that may becorae gursuant to Section 9 above;

(vii) any amounts earned, accrued or owing to tkechtive but not yet paid under Section 7, 8 oafibve and forgiveness of any amounts
owing by the Executive under Section 7; and

(viii) other or additional benefits in accordancehaapplicable plans and programs of the Company.

(b) Termination Due to Disability. In the event threcutive's employment is terminated due to h&ability, he shall be entitled in such case
to the following (but in no event less than theddéa due him under the then current disabilitygseom of the Company):

(i) an amount equal to the sum of 60% of Base $atdrthe annual rate in effect at termination isfdmployment, for a period ending with
end of the month in which he becomes 65, lesstimuat of any disability benefits provided to thecEutive by the Company (other than
benefits attributable to the Executive's own camitibns) under any disability plan;

(i) annual incentive award for the year in whiehnhination due to Disability occurs based on thgetaward opportunity for such year,
payable in a single installment promptly followitegmination due to Disability;

(iii) any restricted stock award outstanding attihee of his termination due to Disability, suchaad to vest fully at such time;
(iv) the balance of any incentive awards earned rfotiyet paid);

(v) the continued right to exercise any stock apfior the remainder of its term, such option todsee fully exercisable on the date of his
termination due to Disability;

(vi) any pension benefit that may become due puntsiza
Section 9 above, offset by any payment in respiitteosame period made pursuant to Section 11(b)(i)

(vii) any amounts earned, accrued or owing to tkechtive but not yet paid under Section 7, 8 oalibve;

(viii) continued accrual of credited service foe thurpose of the pension benefit provided undeti@e®6 above during the period of the
Executive's Disability or, if sooner, until the larof the Executive's election to commence reiogithis pension under Section 9 above or his
attainment of age 65;

(ix) continued participation in medical, dentalshdalization and life insurance coverage and liothler employee plans and programs in
which he was participating on the date of termovatf his employment due to Disability until hea#tts age 65; and

(x) other or additional benefits in accordance vaiiplicable plans and programs of the Company.

If the Executive is precluded from continuing héticipation in any employee benefit plan or pregras provided in clause (ix) above, he
shall be provided the after-tax economic equivatérthe benefits provided under the plan or proginamvhich he is unable to participate. The
economic equivalent of any benefit foregone shaltibemed to be the lowest cost that would be iadury the Executive in obtaining such
benefit himself on an individual basis.

In no event shall a termination of the Executiestgployment for Disability occur unless the Partyrtimating his employment gives written
notice to the other Party in accordance with Sacti below.



(c) Termination by the Company for Cause.

(i) A termination for Cause shall not take effentass the provisions of this paragraph (i) are d@dpvith. The Executive shall be given
written notice by the Board of the intention tomémate him for Cause, such notice (A) to statedtai the particular act or acts or failure or
failures to act that constitute the grounds on Witie proposed termination for Cause is based Bntb(be given within six months of the
Board learning of such act or acts or failure doufas to act. The Executive shall have 10 dayesrdfte date that such written notice has been
given to the Executive in which to cure such condiacthe extent such cure is possible. If he failsure such conduct, the Executive shall
then be entitled to a hearing before the Boardh®wearing shall be held within 15 days of suchaoto the Executive, provided he requests
such hearing within 10 days of the written noticaf the Board of the intention to terminate him@ause. If, within five days following su
hearing, the Executive is furnished written notigethe Board confirming that, in its judgment, gnds for Cause on the basis of the original
notice exist, he shall thereupon be terminatecCuse.

(i) In the event the Company terminates the Exgels employment for Cause, he shall be entitled to

(A) the Base Salary through the date of the tertiinaof his employment for Cause;

(B) any incentive awards earned (but not yet paid);

(C) any pension benefit that may become due putgodection 9 above, determined as of the daseicifi termination;
(D) any amounts earned, accrued or owing to thelkee but not yet paid under Section 7, 8 or 16vaband

(E) other or additional benefits in accordance \aipplicable plans or programs of the Company.

(iii) Anything herein to the contrary notwithstandj if following a termination of the Executivesiployment by the Company for Cause
based upon the conviction of the Executive forlanfe involving moral turpitude, such convictiondserturned in a final determination on
appeal, the Executive shall be entitled to the gaysiand the economic equivalent of the benefié€ttecutive would have received if his
employment had been terminated by the Company witGause.

(d) Termination Without Cause or Constructive Teration Without Cause. In the event the Executigeiployment is terminated without
Cause, other than due to Disability or death, dh@event there is a Constructive Termination WithCause, the Executive shall be entitled
to:

(i) the Base Salary through the date of terminatibtihe Executive's employment;

(i) the Base Salary, at the annualized rate iaafbn the date of termination of the Executive'pleyment (or in the event a reduction in
Base Salary is the basis for a Constructive Terti@inaVithout Cause, then the Base Salary in effaatediately prior to such reduction), for
a period of 36 months following such terminatioruatil the end of the Term of Employment, whicheigionger; provided that at the
Executive's option the Company shall pay him thresent value of such salary continuation paymenaslimp sum (using as the discount
the Applicable Federal Rate for short-term Treasiojgations as published by the Internal RevenerwiSe for the month in which such
termination occurs) and provided further that thieuy continuation payment under this Section 1(iifdhall be in lieu of any salary
continuation arrangements under any other severaocgam of the Company;

(iii) any restricted stock award outstanding attihee of such termination of employment, such awardecome fully vested upon such
termination;

(iv) the balance of any incentive awards earned ifbtiyet paid);

(v) the right to exercise any stock option in fwhether or not fully exercisable at the date sftermination without Cause or Constructive
Termination Without Cause, for the remainder ofdhiginal term of such option;

(vi) any pension benefit that may become due puntsizca
Section 9 above



(vii) any amounts earned, accrued or owing to thechtive but not yet paid under Section 7, 8 oatifve;

(viii) continued accrual of credited service foethurpose of the pension benefit provided undeti®@e® above during the period he is
receiving salary continuation payments (or in respéwhich a lump-sum severance payment is made);

(ix) continued participation in all medical, denthbspitalization and life insurance coverage another employee benefit plans or programs
in which he was participating on the date of thenteation of his employment until the earlier of:

(A) the end of the period during which he is re@givsalary continuation payments (or in respeatioich a lump-sum severance payment is
made);

(B) the date, or dates, he receives equivalentragesand benefits under the plans and programsabsequent employer (such coverage and
benefits to be determined on a coverage-by-covemdeenefit-by-benefit, basis); provided thatifthe Executive is precluded from
continuing his participation in any employee benglfin or program as provided in this clause (ixthis Section 11(d), he shall be provided
with the after-tax economic equivalent of the béegfrovided under the plan or program in whiclishenable to participate for the period
specified in this clause (ix) of this Section 11(d) the economic equivalent of any benefit foregshall be deemed to be the lowest cost
would be incurred by the Executive in obtaininglsbenefit himself on an individual basis, and @yment of such after-tax economic
equivalent shall be made quarterly in advance; and

(x) other or additional benefits in accordance vaifiplicable plans and programs of the Company.

(e) Termination of Employment Following a Change&iontrol. If, following a Change in Control, the &utive's employment is terminated
without Cause or there is a Constructive Termimatédthout Cause, the Executive shall be entitletheopayments and benefits provided in
Section 11(d) above, provided that the salary comtiion payments shall be paid in a lump sum witlaoy discount and provided further t
the salary continuation payments under this Sedtliqr) shall be in lieu of any salary continuatgwrangements under any other severance
program of the Company. Also, immediately followiaghange in Control, all amounts, entitiementsasrefits in which he is not yet vested
shall become fully vested except to the extent sesting would be inconsistent with the terms ef tblevant plan.

(f) Voluntary Termination. In the event of a termfion of employment by the Executive on his owtiative other than a termination due to
death or Disability or a Constructive Terminatioithout Cause, the Executive shall have the sam#esnénts as provided in Section 11(c)
(i) above for a termination for Cause. A voluntagymination under this

Section 11(f) shall be effective upon 30 days pwidtten notice to the Company and shall not bertega breach of this Agreement.

(g) Payment Following a Change in Control. In thierg that the termination of the Executive's empient is for one of the reasons set forth
in Section 11(e) above and the aggregate of alingays or benefits made or provided to the Executhaer Section 11(e) above and unde
other plans and programs of the Company (the "AgagrePayment”) is determined to constitute a Patadhayment, as such term is defined
in Section 280G(b)(2) of the Internal Revenue Cdlde,Company shall pay to the Executive, prioh®time any excise tax imposed by
Section 4999 of the Internal Revenue Code ("EXT&e') is payable with respect to such Aggregatenfaat, an additional amount which,
after the imposition of all income and excise tatkeseon, is equal to the Excise Tax on the AggeeBayment. The determination of whet
the Aggregate Payment constitutes a Parachute Paymed, if so, the amount to be paid to the Exeeudind the time of payment pursuant to
this Section 11(g) shall be made by an indepenaiaditor (the "Auditor") jointly selected by the Cpemy and the Executive and paid by the
Company. The Auditor shall be a nationally recogdit)nited States public accounting firm which hat during the two years preceding the
date of its selection, acted in any way on behfatfie Company or any Affiliate thereof. If the Exgive and the Company cannot agree or
firm to serve as the Auditor, then the Executivd #re Company shall each select one accountingdirdhthose two firms shall jointly select
the accounting firm to serve as the Auditor.

(h) No Mitigation: No Offset. In the event of argrinination of employment under this Section 11,BERecutive shall be under no obligation
to seek other employment and there shall be netdigainst amounts due the Executive under thisgkgent on account of any remunera
attributable to any subsequent employment that ée abtain except as specifically provided in thést®n 11.



(i) Nature of Payments. Any amounts due underSleistion 11 are in the nature of severance payneentsdered to be reasonable by the
Company and are not in the nature of a penalty.

12. Confidentiality: Assignment of Rights.

(a) During the Term of Employment and thereaftee, Executive shall not disclose to anyone or maieeaf any trade secret or proprietary or
confidential information of the Company, includisgch trade secret or proprietary or confidentigdrimation of any customer or other entity
to which the Company owes an obligation not toldse such information, which he acquires duringftbem of Employment, including but
not limited to records kept in the ordinary coun$éusiness, except (i) as such disclosure or wseba required or appropriate in connection
with his work as an employee of the Company omlien required to do so by a court of law, by aayggnmental agency having supervis
authority over the business of the Company or lyyaministrative or legislative body (including anemittee thereof) with apparent
jurisdiction to order him to divulge, disclose oake accessible such informatic

(b) The Executive hereby sells, assigns and tram$bethe Company all of his right, title and imstrin and to all inventions, discoveries,
improvements and copyrightable subject matter {igiats") which during the Term of Employment araae or conceived by him, alone or
with others and which are within or arise out of general field of the Company's business or arigeof any work he performs or
information he receives regarding the businesh®fQompany while employed by the Company. The Biezshall fully disclose to the
Company as promptly as available all informatioown or possessed by him concerning the rightsnedddp in the preceding sentence, and
upon request by the Company and without any fureuneration in any form to him by the Company,ditthe expense of the Company,
execute all applications for patents and for caghiyrregistration, assignments thereof and othéningents and do all things which the
Company may deem necessary to vest and maint#ithia entire right, title and interest in and tbsaich rights.

13. Indemnification.

(a) The Company agrees that if the Executive isaraagarty, or is threatened to be made a pargnyaction, suit or proceeding, whether
civil, criminal, administrative or investigative (Rroceeding"), by reason of the fact that he iwas a director, officer or employee of the
Company or is or was serving at the request oCiiapany as a director, officer, member, employesgent of another corporation,
partnership, joint venture, trust or other entexgrincluding service with respect to employee fiepkans, whether or not the basis of such
Proceeding is the Executive's alleged action inféinial capacity while serving as a director, offr, member, employee or agent, the
Executive shall be indemnified and held harmlesthieyCompany to the fullest extent legally pernditte authorized by the Company's
certificate of incorporation or bylaws or resoluisoof the Company's Board of Directors or, if geeaby the laws of the State of New Jersey,
against all cost, expense, liability and loss (idahg, without limitation, attorney's fees, judgrteriines, ERISA excise taxes or penalties and
amounts paid or to be paid in settlement) reasgriaburred or suffered by the Executive in conrmttherewith, and such indemnification
shall continue as to the Executive even if he l@sed to be a director, member, employee or agéim €ompany or other entity and shall
inure to the benefit of the Executive's heirs, exers and administrators. The Company shall advemtee Executive all reasonable costs
expenses incurred by him in connection with a Redoeg within 20 days after receipt by the Compahy written request for such advance.
Such request shall include an undertaking by thecHive to repay the amount of such advance Hatlailtimately be determined that he is
not entitled to be indemnified against such costsexpenses.

(b) Neither the failure of the Company (including board of directors, independent legal counsstagkholders) to have made a
determination prior to the commencement of any @eding concerning payment of amounts claimed b¥#eeutive under Section 12(a)
above that indemnification of the Executive is mopecause he has met the applicable standarddfict nor a determination by the
Company (including its board of directors, indepamdegal counsel or stockholders) that the Exgeutas not met such applicable standard
of conduct, shall create a presumption that thecitkee has not met the applicable standard of coindu

(c) The Company also agrees that if the Execuiveade a party, or is threatened to be made a, paryy action, suit or proceeding by
reason of the termination of his employment with fiior employer or his accepting employment whith Company, he shall be indemnified
and held harmless by the Company against all empgnse, liability and loss (including, without iiation, attorney's fees) reasonably
incurred or suffered by the Executive in connectlogrewith.



(d) The Company agrees to continue and maintaireatdrs and officers' liability insurance policgwering the Executive to the extent the
Company provides such coverage for its other exexofficers.

14. Effect of Agreement on Other Benefits.

Except as specifically provided in this Agreemeéiné, existence of this Agreement shall not prolabitestrict the Executive's entitlement to
full participation in the employee benefit and atptans or programs in which senior executiveshef€ompany are eligible to participate.

15. Assignability: Binding Nature.

This Agreement shall be binding upon and inurdolienefit of the Parties and their respective esgmrs, heirs (in the case of the Executive)
and assigns. No rights or obligations of the Comparder this Agreement may be assigned or traresfday the Company except that such
rights or obligations may be assigned or transfepiersuant to a merger or consolidation in whigh@ompany is not the continuing entity.
the sale or liquidation of all or substantially aflthe assets of the Company, provided that thigase or transferee is the successor to all or
substantially all of the assets of the Companysruh assignee or transferee assumes the liabititidigations and duties of the Company, as
contained in this Agreement, either contractuatlg®a matter of law. The Company further agreas th the event of a sale of assets or
liquidation as described in the preceding sentehsball take whatever action it legally can iler to cause such assignee or transferee to
expressly assume the liabilities, obligations antied of the Company hereunder. No rights or okibga of the Executive under this
Agreement may be assigned or transferred by theUixe other than his rights to compensation amebts, which may be transferred only
by will or operation of law, except as providedSaction 21 below.

16. Representation.

The Company represents and warrants that it ig &wlthorized and empowered to enter into this Agierd and that the performance of its
obligations under this Agreement will not violat®yaagreement between it or him and any other pefgomor organization. The Executive
represents that he knows of no agreement betweeamd any other person, firm or organization thatil be violated by the performance
his obligations under this Agreement.

17. Entire Agreement.

This Agreement contains the entire understandinsgmeement between the Parties concerning thedubptter hereof and supersedes all
prior agreements, understandings, discussionstiaigos and undertakings, whether written or doetween the Parties with respect thereto.

18. Amendment or Waiver.

No provision in this Agreement may be amended wndesh amendment is agreed to in writing and sidpyettie Executive and an authoriz
officer of the Company. No waiver by either Parfyany breach by the other Party of any conditiopravision contained in this Agreement
to be performed by such other Party shall be deeanediver of a similar or dissimilar condition aopision at the same or any prior or
subsequent time. Any waiver must be in writing aigphed by the Executive or an authorized officethef Company, as the case may be.

19. Severability.

In the event that any provision or portion of tAgreement shall be determined to be invalid or foreeable for any reason, in whole or in
part, the remaining provisions of this Agreemeralishe unaffected thereby and shall remain infiuite and effect to the fullest extent
permitted by law.

20. Survivorship.

The respective rights and obligations of the Psutiiereunder shall survive any termination of thedexive's employment the extent neces
to the intended preservation of such rights andyahbns.

21. Beneficiaries/References.

The Executive shall be entitled, to the extent pieth under any applicable law, to select and chan@eneficiary or beneficiaries to receive
any compensation or benefit payable hereundendiolig the Executive's death by giving the Companigtem notice thereof. In the event of
the Executive's death or a judicial determinatibhis incompetence, reference in this Agreemenii¢oExecutive shall be deemed, where
appropriate, to refer to his beneficiary, estatether legal representativ



22. Governing Law/Jurisdiction.

This Agreement shall be governed by and constraddraerpreted in accordance with the laws of Neavkvwvithout reference to principles
conflict of laws.

23. Resolution of Disputes.

Any disputes arising under or in connection witis thgreement shall, at the election of the Exe@utivthe Company, be resolved by binding
arbitration, to be held in Rochester, New York éac@dance with the rules and procedures of the AvaerArbitration Association. Judgment
upon the award rendered by the arbitrator(s) magritered in any court having jurisdiction therg@dsts of the arbitration or litigation,
including, without limitation, reasonable attornefges of both Parties, shall be borne by the Campaending the resolution of any
arbitration or court proceeding, the Company statitinue payment of all amounts due the Executnaeuthis Agreement and all benefits to
which the Executive is entitled at the time thepdis arises.

24. Notices.

Any notice given to a Party shall be in writing astthll be deemed to have been given when deliagesbnally or sent by certified or
registered mail, postage prepaid, return receguiested, duly addressed to the Party concernée aiddress indicated below or to such
changed address as such Party may subsequentlgwgikienotice of:

If to the Company: Eastman Kodak Company
343 State Street
Rochester, New York 14650

Attention: Senior Vice President and General Counsel

If to the Executive: Mr. George M. C. Fisher
c/o Eastman Kodak Company
343 State Street
Rochester, New York 14650

25. Headings.

The headings of the sections contained in this &mgent are for convenience only and shall not benééeo control or affect the meaning or
construction of any provision of this Agreement.

26. Counterparts.

This Agreement may be executed in two or more capatts.

IN WITNESS WHEREOF, the undersigned have executedAgreement as of the date first written above.
Eastman Kodak Company

By:
Senior Vice President

George M.C. Fisher



Exhibit A

NOTICE OF RESTRICTED STOCK
GRANTED [date]
PURSUANT TO
EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM
COMPENSATION PLAN
("Grant Notice")

To: George M.C. Fisher

You are granted 20,000 shares of Eastman Kodak @eynpommon Stock (the "Restricted Shares"). ThériResd Shares are granted under
the Eastman Kodak Company 1990 Omnibus Long-Termpg@msation Plan (the "Plan") and are subject taeimas of the Plan and the
following conditions:

1. The Restricted Shares awarded hereunder shptbpeptly issued and a certificate(s) for such ebahall be issued in your name. You ¢
thereupon be a shareholder of all the shares repiexs$ by the certificate(s). As such, you shallehalv the rights of a shareholder with respect
to such shares, including, but not limited to, ttiglt to vote such shares and to receive all divitdeand other distributions (subject to
Paragraph 2 below) paid with respect to them, pledj however, that the shares shall be subjebetoeistrictions in Paragraph 4 below. The
stock certificates representing such shares shathprinted with a legend stating that the shagpsasented thereby are restricted shares
subject to the terms and conditions of this Graotid¢ and, as such, may not be sold, exchangetsfénaied, pledged, hypothecated or
otherwise disposed of except in accordance withdiras of this Grant Notice. Each transfer agentfe Common Stock shall be instructed
to like effect in respect of such shares. In aidwth restrictions, you shall immediately upon igicef the certificate(s) therefor, deposit such
certificate(s) together with a stock power or otfilex instrument of transfer, appropriately enddrgeblank, with an escrow agent designated
by the Committee, which may be the Company, undiepmsit agreement containing such terms and dondiais the Committee shall
approve, the expenses of such escrow to be bortleebd@ompany.

2. If under Section 18 of the Plan, entitled "Adjusnt of Available Shares," you, as the owner efRestricted Shares, shall be entitled to
new, additional or different shares of stock ons#ies, the certificate or certificates for, ohet evidences of, such new, additional or
different shares or securities, together with alsfmwer or other instrument of transfer approphaendorsed, shall be imprinted with a
legend as provided in Paragraph 1 above, depdsitgdu under the deposit agreement provided faetheand subject to the restrictions
provided for in Paragraph 4 below.

3. The term "Restricted Period" with respect toR&stricted Shares shall mean the period begirmin@ctober 27, 1993 and ending on
October 26, 1998.

4. During the Restricted Period, none of the Retgtti Shares shall be sold, exchanged, transferiediyed, hypothecated or otherwise
disposed of except by will or the laws of descemt distribution. Any attempt by you to dispose ofiy shares in any such manner shall result
in the immediate forfeiture of such shares andathgr shares then held by the designated escrom age/our behalf.

5. Subject to Paragraph 6 below, if your employniet¢rminated pursuant to Section 11(c) or 11{the Employment Agreement between
you and the Company dated October 27, 1993 (thepl&ment Agreement”) at any time before the RetstricPeriod ends, you shi
immediately forfeit all of the Restricted Sharesrttheld on your behalf by the designated escrowtage

6. The restrictions set forth in Paragraph 4 abest respect to the Restricted Shares held bylésignated escrow agent on your behalf,
lapse upon the earlier of:

(i) the expiration of the Restricted Period; or

(i) the termination of your employment under Sewtil1(a),
11(b), 11(d) or 11(e) of the Employment Agreement.

7. Section 20 of the Plan (noncompetition) shatlapply to this grant.

8. The Company, or the designated escrow ageheattuest of the Company, shall be entitled taidielom the Restricted Shares the
amount of all applicable income and employmentsaeguired to be withheld unless you make othemgements with the Company for the
timely payment of such taxe



Exhibit B
NOTICE OF STOCK OPTION
GRANTED [date]
PURSUANT TO
EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM
COMPENSATION PLAN
("Grant Notice")

To: George M.C. Fisher

You are granted a Nonqualified Stock Option to pase 750,000 shares* of Eastman Kodak Company ConStuzk at $ per share. This
option is granted under the Eastman Kodak Comp889 ODmnibus Long-Term Compensation Plan (the "Rlsabject to the terms of this
Grant Notice.

1. This option shall become exercisable (veste@D# cumulative annual installments starting orer ydter grant.

2 This option, unless sooner terminated or e xercised in full, shall
expire on , 2003.
3. If your employment is terminated due to d eath, Disability,

Retirement or termination for an Approved Reasbis, option shall immediately become exercisableasded in full and shall continue to
exercisable until its scheduled expiration dateenrRhragraph 2 above or, if sooner, its exercisellinif your employment is terminated for
any reason other than death, Disability, Retirenog@n Approved Reason, any portion of the optigr@sable at the time of such
termination shall not be exercisable beyond thé @@ty following the date of your termination of doyment and any portion of the option
not exercisable at the time of your terminationlidbaimmediately forfeited.

4. You may exercise this option regardless of wéaetimy other option you have been granted by thepg@2oy remains unexercised.

5. The option price for the shares for which thptian is exercised by you shall be paid by youth@date the option is exercised, in cash, in
shares of Common Stock owned by you or a combinatighe foregoing. Any share of Common Stock d&xd in payment of the option
price shall be valued at its "fair market valueot purposes of this paragraph, "fair market vakhelll mean the opening price of the Comr
Stock on the New York Stock Exchange on the datxefcise; provided, however, if the Common Stechat traded on such date, then the
opening price on the immediately preceding datesbich Common Stock is traded shall be used.

6. You may pay the amount of taxes required to itleheld upon exercise of the option by (i) deliveria check made payable to the
Company or (ii) delivering to the Company at thediof such exercise shares of Common Stock havifajranarket value," as determinec
accordance with Paragraph 5 above, equal to theisined such withholding taxes.

7. You shall not have any of the rights of a shaleér with respect to the shares of Common Stoeki@al by this option except to the extent
one or more certficates for such shares shall beetled to you upon the exercise of the option.

8. Notwithstanding Paragraphs 6 and 7 above tedh&ary, you may exercise this option by way & @ompany's broker-assisted stock
option exercise program, to the extent such progsamailable at the time of such exercise. Purstaathe terms of such program, the ami
of any taxes required to be withheld upon exerofseny options under the program shall be paidaghdirectly to the Company.

9. "Termination for an Approved Reason" shall imiduwithout limitation, a Termination Without CauseConstructive Termination Witho
Cause under Section 11 Cd) of the Employment Agesioetween you and the Company dated as of OcBhdr993 (the "Employment
Agreement") or a Termination of Employment Follogia Change in Control under Section 11(e) of the@lByment Agreement.

10. "Disability” shall have the same meaning asilbed to it under
Section 1(h) of the Employment Agreement.

11. "Retirement" shall mean the occurrence of yetirement as determined in accordance with thegef the Kodak Retirement Income
Plan ("KRIP").

12. Section 20 of the Plan (noncompetition) shetlapply to this grant.

* Actual grant shall be for 750,000 shares lessniln@ber of shares that shall be granted concuyrentder a stock option intended to qualify
as an incentive stock option under Section 422efmternal Revenue Code. Such option grant skdt Isubstantially the same form as this
grant except to the extent necessary to constiuiacentive stock option under Section 4



Exhibit C
Promissory Note
$4,000,000
October , 1993

For value received, the undersigned George M.QweFighe "Borrower') promises to pay to the ordeEastman Kodak Company (the
“"Lender") the principal amount of $4,000,000 ondbetr , 1998, and to pay interest on the unpaidnbalaf such principal amount at the rate
of % per year

[the Applicable Federal Rate] until paid in fullch interest to be payable on October , 1998.

This note may be prepaid in whole or in part at timg, together with accrued and unpaid interegsheramount being prepaid, without
premium or penalty.

This note is being delivered pursuant to the pionis of an employment agreement dated October@¥3 among the Borrower and the
Lender and shall be forgiven as provided in Secfi@) of such agreement, subject to the conditadrsich section.

This note shall be governed by and construed inrdemce with the laws of the State of New York withreference to principles of conflict
of laws.
The Borrower hereby waives presentment, demandegirand notice of dishonor.

George M.C. Fisher



Exhibit D
Promissory Note

$
,1993

For value received, the undersigned George M.QweFighe "Borrower') promises to pay to the ordeEastman Kodak Company (the
"Lender") the principal amount of $ on , 1998, amgay interest on the unpaid balance of such jah@mount at the rate of % per year
[the Applicable Federal Rate] until paid in fulich interest to be payable on, 1998.

This note may be prepaid in whole or in part at amg, together with accrued and unpaid interesheramount being prepaid, without
premium or penalty.

This note is being delivered pursuant to the piowis of an employment agreement dated October@93 among the Borrower and the
Lender and shall be forgiven as provided in Secti@) of such agreement, subject to the conditafrsich section.

This note shall be governed by and construed inrdemce with the laws of the State of New York withreference to principles of conflict
of laws.

The Borrower hereby waives presentment, demandegirand notice of dishonor.

George M.C. Fisher



October 27, 1993

Mr. George M.C. Fisher
4 Mid Oak Lane
Barrington, IL 60010

Dear Mr. Fisher:

This is to confirm that you are on the payroll afsEman Kodak Company effective October 27, 19931 Wil be immediately covered by all
employee welfare benefit programs, including angpéemental programs applicable to senior level etiees, except that to the extent that
you are not covered by a particular plan becausevediting period or other precondition to yourtjgapation, the Company shall provide y

such benefit pursuant to this letter.

In addition, you shall be provided with life insace coverage, effective October 27, 1993, equal3dimes your Base Salary (as describe
Section 4 of the Employment Agreement between trmgany and you effective October 27, 1993) to ttierdg not provided under the
regular term life insurance program of the Compasapplicable to senior level executives.

Sincerely yours,
Eastman Kodak Company

By:
Senior Vice Presider



Eastman Kodak Company and Subsidia

Computation of Earnings Per Com
1

PRIMARY:
Earnings (loss) from continuing operations
before income taxes

Provision (benefit) for income taxes from
continuing operations

Earnings (loss) from continuing operations
before extraordinary item and cumulative
effect of changes in accounting principle

Earnings from discontinued operations before
cumulative effect of changes in accounting
principle

Earnings before extraordinary item and
cumulative effect of changes in accounting
principle

Extraordinary item

Earnings before cumulative effect of changes
in accounting principle

Cumulative effect of changes in accounting
principle from continuing operations (1

Cumulative effect of changes in accounting
principle from discontinued operations
Total cumulative effect of changes in
accounting principle (2

NET EARNINGS (LOSS) $(1

Average number of common shares
outstanding 3
Primary earnings (loss) per share from
continuing operations before extraordinary
item and cumulative effect of changes
in accounting principle $

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

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

Extraordinary item

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

Cumulative effect of changes in accounting
principle from continuing operations (

Cumulative effect of changes in accounting
principle from discontinued operations (
Total cumulative effect of changes in
accounting principle (

Primary earnings (loss) per share $(

ry Companies
Exhibit (11)
mon Share
993 1992 1991
(in millions except
per share data)

856 $1,218 $ (434)

381 491  (132)

475 727 (302)

192 267 319

667 994 17

w - -

653 994 17

723) 71 -
(445) 81 -
,168) 152 -

,515) $1,146 $ 17

28.3 325.1 3247

144 $ 224 $ (.93)

.58 .82 .98

2.02 3.06 .05

(04 - -

1.98 3.06 .05

525) .22 -
1.35) .25 -
6.60) .47 -

462) $ 353 $ .05




Eastman Kodak Company and Subsidiary Companies

COMPUTATION OF EARNINGS PER COMMON SHARE (continued)

1

FULLY DILUTED:

Earnings (loss) from continuing

operations before extraordinary item
and cumulative effect of changes in
accounting principle $

Add after-tax interest expense
applicable to:
6 3/8% convertible debentures (1)
Zero coupon convertible debentures (1)
Adjusted earnings (loss) from
continuing operations before extraordinary
item and cumulative effect of changes in
accounting principle

Earnings from discontinued operations
before cumulative effect of changes
in accounting principle

Adjusted earnings before extraordinary
item and cumulative effect of changes
in accounting principle

Extraordinary item

Adjusted earnings before cumulative
effect of changes in accounting principle

Cumulative effect of changes in
accounting principle from
continuing operations (1

Cumulative effect of changes in
accounting principle from
discontinued operations

Total cumulative effect of changes
in accounting principle (2

Adjusted Net Earnings (LosS) $(1

Average number of common shares outstanding

Add-incremental shares under option
Add-incremental shares applicable to:

6 3/8% convertible debentures (1)

Zero coupon convertible debentures (1)

Adj'd avg. number of shares outstanding

993

1992 1991

(in millions except
per share data)

475 $ 727 $ (302)
- 12 -

- 42 -
475 781 (302)
192 267 319
667 1,048 17
(14 - -
653 1,048 17
723) 71 -
(445) 81 -
168) 152 -
515) $1,200 $ 17
28.3 3251 3247
2.9 5 17

- 59 -

- 207 -
31.2 3522 3264



Eastman Kodak Company and Subsidiary Companies
COMPUTATION OF EARNINGS PER COMMON SHARE (continued)
1 993 1992 1991
(in millions except
per share data)
Fully diluted earnings (loss) per share from
continuing operations before extraordinary
item and cumulative effect of changes in
accounting principle $ 144 $ 222 $ (.93)

Fully diluted earnings per share from
discontinued operations before cumulative
effect of changes in accounting principle .58 .76 .98
Fully diluted earnings per share before
extraordinary item and cumulative effect
of changes in accounting principle 2.02 2.98 .05

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

before cumulative effect of changes in

accounting principle 1.98 2.98 .05

Cumulative effect of changes in accounting
principle from continuing operations ( 5.25) .20 -

Cumulative effect of changes in accounting
principle from discontinued operations ( 1.35) .23 -

Total cumulative effect of changes in

accounting principle ( 6.60) 43 -
Fully diluted earnings (loss) per share $( 462) $ 341 $ .05
(1) 6 3/8% convertible debentures and Zero coupon ¢ onvertible debentures were

anti-dilutive in 1993 and 1991.



Eastman Kodak Company and
Computation of Ratio of Earn
(in millions except
Year Ended in

1993 1992
Earnings (loss) from
continuing operations
before provision for

income taxes $ 856 $1,218
Add:
Interest expense 753 825
Interest component of
rental expense (1) 80 76
Amortization of
capitalized interest 40 37

Earnings as adjusted $1,729 $2,156

Fixed charges
Interest expense $ 753 $ 825
Interest component of
rental expense (1) 80 76
Capitalized interest 87 95

Ratio of earnings to
fixed charges 1.9x(2) 2.2x(3)

(1)Interest component of rental expense is estimate

(2)The ratio is 2.5x before deducting restructuring

(3)The ratio is 2.4x before deducting restructuring

(4)Earnings are insufficient to cover fixed charges
costs of $1,605 million. The ratio is 2.1x befo
costs.

(5)The ratio is 2.5x before deducting litigation ju

(6)The ratio is 2.1x before deducting restructuring

Exhibit (12)
Subsidiary Companies
ings to Fixed Charges

for ratios)
December

1991 1990 1989

$(434) $ 764 $ 357

848 859 935
80 71 50
38 29 19

$ 532 $1,723 $1,361

$ 848 $ 859 $ 935

- (@) 1.7x(5) 1.3x(6)

d to equal 1/3 of such expense.

costs of $538 million.

costs of $220 million.

by $508 million due to the restructuring
re deducting the restructuring

dgment of $888 million.

costs of $858 million.



Subsidiaries of Eastman Kodak Company

Companies Consolidated

Eastman Kodak Company
Eastman Kodak International
Finance B.V.
Eastman Kodak International
Sales Corporation
Eastman Technology, Inc.
Torrey Pines Realty Company, Inc.
Datatape Incorporated
The Image Bank, Inc.
Northfield Pharmaceuticals Limited
Kodak Health Imaging Systems, Inc.
Jamieson Film Company
Eastman Gelatine Corporation
Eastman Canada, Inc.
Kodak Canada, Inc.
Kodak (Export Sales) Ltd.
Kodak Argentina, Ltd.
Kodak Brasileira C.I.L.
Kodak Chilena S.A.F.
Kodak Colombiana, Ltd.
Kodak Panama, Ltd.
Foto Interamericana de Peru, Ltd.
Kodak Caribbean, Limited
Kodak Uruguaya, Ltd.
Kodak Venezuela, S.A.
Kodak (Near East), Inc.
Kodak (Singapore) Pte. Limited
Kodak Philippines, Ltd.
Kodak Limited
Kodak Ireland Limited
Kodak-Pathe
Kodak A.G.
International Biotechnologies Inc.
Kodak Korea Ltd.
Kodak Far East Purchasing, Inc.
Kodak New Zealand Limited
Kodak (Australasia) Proprietary Limited
Kodak (Kenya) Limited
Kodak (Egypt) S.A.
Kodak (Malaysia) S.B.
Kodak Taiwan Limited
Eastman Kodak International Capital
Company, Inc.
Industria Fotografica Interamericana,
S.A.de C.V.
N.V. Kodak S.A.
Kodak a.s.
Kodak Norge A/S
Kodak SA
Kodak (Far East) Limited
Kodak (Thailand) Limited

Eastman Kodak De Mexico, S.A. de C.V.

Kodak Mexicana S.A. de C.V.

Industria Mexicana de Foto Copiadoras,

S.A.de C.V.
Kodak G.m.b.H.
Kodak G.m.b.H.
Kodak Oy
Kodak Nederland B.V.
Kodak Clinical Diagnostics Ltd.

Exhibit (22)

Organized
Under Laws of

New Jersey
Netherlands

Barbados
New York
Delaware
Delaware
New York
Delaware
Delaware
Delaware
Massachusetts
Canada
Canada
Hong Kong
New York
Brazil
Chile

New York
New York
New York
New York
New York
Venezuela
New York
Singapore
New York
England
Ireland
France
Germany
Delaware
South Korea
New York
New Zealand
Australia
Kenya
Egypt
Malaysia
Taiwan

Delaware

Mexico
Belgium
Denmark
Norway
Switzerland
Hong Kong
Thailand
Mexico
Mexico

Mexico

Austria
Germany
Finland
Netherlands
United Kingdom



Exhibit (22)

(Continued)
O rganized
Companies Consolidated Un der Laws of
Kodak S.p.A. Italy
Kodak Portuguesa Limited New York
Kodak S.A. Spain
Kodak AB Sweden
Eastman Kodak (Japan) Ltd. Japan
K.K. Kodak Information Systems Japan
Kodak Japan Ltd. Japan
Kodak Imagica K.K. Japan
Kodak Japan Industries Ltd. Japan
Sterling Winthrop Inc. Delaware
Sterling Products Argentina S.A. Argentina
Sterling Winthrop Pty. Limited Australia
The Sydney Ross Co. New Jersey
Sterling-Winthrop, Inc. Canada
Sterling-Winthrop, S.A. France
Schulke & Mayr G.m.b.H. Germany
Sterling-Winthrop K.K. Japan
Sterling Health de Mexico, S.A. de C.V. Mexico
Sterling Products (Nigeria) Ltd. Nigeria
Sterling-Winthrop Products Inc. Panama
Sterwin A.G. Switzerland
Gamma Chemikalien A.G. Switzerland
Saxet (U.K.) Ltd. United Kingdom
Sterling-Winthrop Group Ltd. England
Sterling Products Int'l, Inc. Delaware
Sterling Winthrop Ireland
Cook-Waite Laboratories, Inc. Delaware
The d-Con Company, Inc. Delaware
Minwax Company, Inc. New Jersey
Thompson & Formby Inc. Florida
Sterling Pharmaceuticals Inc. Arkansas
The SDI Divestiture Corp. Ohio
Maggioni - Winthrop S.p.A. Italy
Hinds G.m.b.H. Germany
Sterling Winthrop S.A. Spain
Sterling Health Produtos Farmaceuticos, Lda. Portugal
Winthrop Products Inc. Delaware
Sanofi Winthrop Pharmaceuticals Inc. Delaware
Sterling Health Europe S.A. France
Sanofi Winthrop L.P. Delaware
Sanofi Winthrop S.A. Argentina
Sanofi Winthrop Farmaceutica Ltda. Brazil
Sanofi Winthrop Canada
Sanofi Winthrop S.A. de C. V. Mexico
Sterling Health Belgium
Sterling Health Europe S.A. and Co. OHG Germany
Sterling Midy S.p.A. Italy
Sterling Health v.o.f. Netherlands
Sterling Health A.G. Switzerland
Sterling Health Corporationy CIA S.R.C. Spain
Sterling Health A/S Denmark
Sterling Health OY Finland
Sterling Health A/S Norway
Sterling Health AB Sweden
L & F Products (UK) Limited England
L & F Canada Inc. Canada
L & F Products International, Inc. Delaware
L & F Products, Inc. Delaware
L & F Products, Inc. New Jersey
L & F Products Caribbean, Inc. Delaware
L & F Personal Products, Inc. Delaware
S & M France SARL France

Note: Subsidiary Company names are indented uhdename of the parent compa
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