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NOTICE OF 2009 ANNUAL MEETING AND PROXY STATEMENT

Dear Shareholder:

You are cordially invited to attend our Annual Meeting of Shareholders on Wednesday, May 13, 2009 at 9:00 a.m.,
local time, at the Embassy Suites Hotel Walnut Creek, 1345 Treat Boulevard, Walnut Creek, CA. You will be asked
to vote on Company proposals.

Whether or not you attend the Annual Meeting, we hope you will vote as soon as possible. You may vote over the
internet, as well as by telephone or by mailing a proxy card or voting instruction card. We encourage you to use
the internet, as it is the most cost-effective way to vote.

We look forward to seeing you at the Annual Meeting and would like to take this opportunity to remind you that
your vote is very important.

Sincerely,
Antonio M. Perez
Chairman of the Board



Edgar Filing: EASTMAN KODAK CO - Form DEF 14A

NOTICE OF THE 2009 ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders of Eastman Kodak Company will be held on Wednesday, May 13, 2009
at 9:00 a.m., local time, at the Embassy Suites Hotel Walnut Creek, 1345 Treat Boulevard, Walnut Creek, CA.
The following proposals will be voted on at the Annual Meeting:

1. Election of 11 directors named in the Proxy Statement for a term of one
year or until their successors are duly elected and qualified.

2. Ratification of the Audit Committee[Js selection of PricewaterhouseCoopers
LLP as our independent registered public accounting firm.

The Board of Directors recommends a vote FOR Items 1 and 2.

If you were a shareholder of record at the close of business on March 16, 2009, you are entitled to vote at
the Annual Meeting.

Again this year, we are taking advantage of the Securities and Exchange Commission [Je-proxy[] rules that
allow public companies to furnish proxy materials to their shareholders over the internet. These rules allow
us to provide you with the information you need, while lowering the cost of delivery and reducing the
environmental impact of our Annual Meeting.

If you have any questions about the Annual Meeting, please contact: Coordinator, Shareholder Services,
Eastman Kodak Company, 343 State Street, Rochester, NY 14650-0218, (585) 724-5492, e-mail:
shareholderservices@kodak.com.

The Annual Meeting will be accessible by the handicapped. If you require special assistance, contact the
Coordinator, Shareholder Services.

By Order of the Board of Directors

Laurence L. Hickey

Secretary and Assistant General Counsel
Eastman Kodak Company

April 2, 2009

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to be
held on May 13, 2009. The Notice of 2009 Annual Meeting and Proxy Statement and 2008 Annual
Report on Form 10-K are available at www.envisionreports.com/ek.

1

QUESTIONS & ANSWERS

Our Board of Directors (the Board) is providing these proxy materials
to you on the internet, or has delivered printed versions to you by
mail in connection with Kodak[Js 2009 Annual Meeting of Shareholders
(the Annual Meeting), which will take place on Wednesday, May 13,
2009. As a shareholder of record, you are invited to attend the Annual
Meeting and are entitled and requested to vote on the items of
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business described in this Proxy Statement. The approximate date on
which these proxy materials are being made available to you is April

2, 20009.
Q. What is included in these proxy materials?
A. These proxy materials include:
e Our 2008 Annual Report on Form 10-K; and
e Notice of 2009 Annual Meeting and Proxy Statement.
If you received printed versions of the proxy materials by mail, these proxy materials also
include the Proxy Card for the Annual Meeting.
Q. What am I voting on?
A. The Board is soliciting your proxy in connection with the Annual Meeting to be held on

Wednesday, May 13, 2009 at 9:00 a.m., local time, at the Embassy Suites Hotel Walnut

Creek, and any adjournment or postponement thereof. You are voting on the following

proposals:

1. Election of directors for a term of one year or until their
successors are duly elected and qualified.

2. Ratification of the Audit Committee[Js selection of
PricewaterhouseCoopers LLP as our independent registered
public accounting firm.

Q. What are the voting recommendations of the Board?
A. The Board recommends the following votes:
e FOR each of the director nominees.
e FOR ratification of the Audit Committee[]s selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm.
Q. Why did I receive a one-page notice in the mail regarding the

internet availability of proxy materials this year instead of a
full set of proxy materials?
A. This year, we are pleased to be again using the Securities and

Exchange Commission (SEC) [Je-proxy[] rules. These rules allow
companies to furnish proxy materials to shareholders over the

internet. The [Je-proxy[] rules remove the requirement for public
companies to automatically send shareholders a full, printed copy of
proxy materials and allow them instead to deliver to their

shareholders a [JNotice of Internet Availability of Proxy Materials[] and to
provide online access to the documents. As a result, we mailed to

many of our shareholders a [JNotice of Internet Availability of Proxy
Materials[] (the Notice) on or about April 2, 2009.

The Notice provides instructions on how to:

e View our proxy materials for the Annual Meeting on the internet; and

e Request a printed copy of the proxy materials.
In addition, shareholders may request to receive proxy materials in printed form
by mail or electronically by e-mail on an ongoing basis. Choosing to receive

your future proxy materials by e-mail will save us the cost of printing and
mailing documents to you and will reduce the environmental impact of printed
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materials.

Why didn[t I receive a notice in the mail about the internet

availability of the proxy materials?
We are providing some of our shareholders, including those who have

previously requested to receive paper copies of the proxy materials,
with paper copies of the proxy materials instead of the Notice.

In addition, we are providing the Notice by e-mail to those

shareholders who have previously elected delivery of the proxy

materials electronically. Those shareholders should have received an

e-mail containing a link to the website where materials are available.
2
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e Telephone at (866) 641-4276;

Where can | view the proxy materials on the internet?
This Proxy Statement, the form of proxy and voting instructions are being
made available to shareholders on or about April 2, 2009, at

www.envisionreports.com/ek. Our 2008 Annual Report on Form 10-K
is being made available at the same time and by the same method. The
Annual Report on Form 10-K is not to be considered as a part of the proxy
solicitation material or as having been incorporated by reference.

How can I receive a printed copy of the proxy materials?
Shareholder of Record. You may request a printed copy of the proxy

materials by any of the following methods:

® Internet at www.envisionreports.com/ek; or

® E-mail at investorvote@computershare.com. Reference [JProxy Materials Order[] on the subject line. In
the message, include your full name, address and the three numbers located in the shaded bar on the
Notice, and state that you want to receive a paper copy of current and/or future meeting materials.

Beneficial Owner. You may request a printed copy of the proxy
materials by following the instructions provided to you by your broker,
trustee or nominee.

What is the difference between holding shares as a
shareholder of record and as a beneficial owner?

Most Kodak shareholders hold their shares through a broker or other
nominee (beneficial ownership) rather than directly in their own name
(shareholder of record). As summarized below, there are some
distinctions between shares held of record and those owned
beneficially.

Shareholder of Record. If your shares are registered in your name
with Kodak[Js transfer agent, Computershare Trust Company, N.A., you
are considered, with respect to those shares, the shareholder of
record, and these proxy materials are being made available directly to
you by Kodak. As the shareholder of record, you have the right to give
your voting proxy to Kodak management or a third party, or to vote in
person at the Annual Meeting.

Beneficial Owner. If your shares are held in a brokerage account or
by another nominee, you are considered the beneficial owner of
shares held in street name, and these proxy materials are being made

7
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available to you together with a voting instruction card on behalf of
your broker, trustee or nominee. As the beneficial owner, you have
the right to direct your broker, trustee or nominee on how to vote your
shares and you are also invited to attend the Annual Meeting. Your
broker, trustee or nominee has enclosed or provided voting
instructions for you to use in directing the broker, trustee or nominee
on how to vote your shares. Since a beneficial owner is not the
shareholder of record, you may not vote these shares in person at the
Annual Meeting unless you obtain a [Jlegal proxy[] from the broker,
trustee or nominee that holds your shares, giving you the right to vote
the shares at the Annual Meeting. Your broker has the discretion to
vote on routine corporate matters presented in the proxy materials
without your specific voting instructions, but with respect to any
non-routine matter over which the broker does not have discretionary
voting power, your shares will not be voted without your specific
voting instructions. When the broker does not have discretionary
voting power on a particular proposal and does not receive voting
instructions from you, the shares are not voted and are referred to as
[Obroker non-votes.[]

Which proposal items are considered [routine[] or [Inon-routine[]?

Item 1 (Election of directors) and Item 2 (Ratification of independent
registered public accounting firm) involve matters that we believe will
be treated as routine.

Will any other matter be voted on?
We are not aware of any other matters you will be asked to vote on at

the Annual Meeting. If you have returned your signed proxy card or
otherwise given the Company[Js management your proxy, and any
other matter is properly brought before the Annual Meeting, Antonio
M. Perez and Laurence L. Hickey, acting as your proxies, will vote for
you in their discretion. New Jersey law (under which the Company is
incorporated) requires that you be given notice of all matters to be
voted on, other than procedural matters such as adjournment of the
Annual Meeting.

How do I vote?

Shareholder of Record. There are four ways to vote, if you are a
shareholder of record:

® By internet at www.envisionreports.com/ek. We encourage you to vote this way.
e By toll-free telephone: (800) 652-VOTE (8683).
e By completing and mailing your proxy card.

e By written ballot at the Annual Meeting.

Your shares will be voted as you indicate. If you return your signed proxy card or otherwise give the
Company[Js management your proxy, but do not indicate your voting preferences, Antonio M. Perez and
Laurence L. Hickey will vote your shares FOR Items 1 and 2. As to any other business that may properly come
before the Annual Meeting, Antonio M. Perez and Laurence L. Hickey will vote in accordance with their best
judgment, although the Company does not presently know of any other business.

Beneficial Owner. If you are a beneficial owner, please follow the voting instructions sent to you by your
broker, trustee or nominee.
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What happens if I do not give specific voting instructions?
Shareholder of Record. If you are a shareholder of record and you:

e Indicate when voting on the internet or by telephone that you wish to vote as recommended by our Board;

e If you sign and return a proxy card without giving specific voting instructions,

the proxy holders will vote your shares in the manner recommended by our Board on all matters presented in this

Proxy Statement, and as the proxy holders may determine in their discretion with respect to any other matters
properly presented for a vote at the Annual Meeting.

Beneficial Owner. If you are a beneficial owner of shares held in street name and do not provide your broker,
trustee or nominee with specific voting instructions:

>0
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e Your broker, trustee or nominee will have the authority to exercise discretion to vote your shares with
respect to Item 1 (Election of directors) and Item 2 (Ratification of independent registered public
accounting firm) because they involve matters we believe will be considered routine.

What is the deadline for voting my shares?

Shareholder of Record. If you are a shareholder of record and vote
by internet or telephone, your vote must be received by 1:00 a.m.,
Eastern Time, on May 13, 2009, the morning of the Annual Meeting. If
you are a shareholder of record and vote by mail or by written ballot
at the Annual Meeting, your vote must be received before the polls
close at the Annual Meeting.

Beneficial Owner. If you are a beneficial owner, please follow the
voting instructions provided by your broker, trustee or nominee. You
may vote your shares in person at the Annual Meeting only if you
obtain a legal proxy from your broker, trustee or nominee and provide
it at the Annual Meeting.

Who can vote?

To be able to vote your Kodak shares, the records of the Company
must show that you held your shares as of the close of business on
March 16, 2009, the record date for the Annual Meeting. Each share
of common stock is entitled to one vote.

How can I change my vote or revoke my proxy?
Shareholder of Record. If you are a shareholder of record, you can
change your vote or revoke your proxy before the Annual Meeting by:

e Entering a timely new vote by internet or telephone;
e Returning a later-dated proxy card; or

e Notifying Laurence L. Hickey, Secretary and Assistant General Counsel.

You may also complete a written ballot at the Annual Meeting.

Beneficial Owner. If you are a beneficial owner, please follow the
voting instructions sent to you by your broker, trustee or nominee.

How are votes counted?
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In the election of directors, you may vote [JFOR,[J JAGAINST[] or JABSTAIN[
with respect to each of the nominees. If you elect to abstain in the

election of directors, the abstention will not impact the election of
directors. In tabulating the voting results for the election of directors,

only JFOR[] and [JAGAINST[] votes are counted.

You may vote [JFOR,[] JAGAINST[] or JABSTAIN[] with respect to the proposal
to ratify the Audit Committee[Js selection of the independent
registered public accounting firm. In tabulating the voting results for
this proposal, only [JFOR[] and [JAGAINST[] votes are counted. If you elect
to abstain with respect to this proposal, the abstention will not impact
the ratification of the Audit Committee[Js selection of the independent
registered public accounting firm.
4

Q. What vote is required to approve each proposal?
A. The following table describes the voting requirements for each proposal:

ltem 1 [JElection of directors In February 2009, the Board amended the Company[Js By-laws to adopt
a majority voting standard for uncontested director elections. Because
the number of nominees properly nominated for the Annual Meeting is
the same as the number of directors to be elected at the Annual
Meeting, the 2009 election of directors is an uncontested election.

To be elected in an uncontested election, a director nominee must be
elected by a majority of the votes cast with respect to that director
nominee. A majority of the votes cast means that the number of votes
cast FOR a nominee[]Js election must exceed the number of votes cast
AGAINST the nominee[Js election. Each nominee receiving more votes
FOR his or her election than votes AGAINST his or her election will be

elected.
Iltem 2 [JRatification of the Audit To be approved, this proposal must receive the affirmative vote of a
Committee[Js selection of majority of the votes cast at the Annual Meeting.

PricewaterhouseCoopers LLP
as our independent registered
public accounting firm

Q. Is my vote confidential?

A. Yes. Only the inspectors of election and certain individuals who help
with processing and counting the votes have access to your vote.
Directors and employees of the Company may see your vote only if
the Company needs to defend itself against a claim or if there is a
proxy solicitation by someone other than the Company. Therefore,
please do not write any comments on your proxy card.

Q. Who will count the vote?

A. Computershare Trust Company, N.A. will count the vote. Its
representative will serve as the inspector of election.

Q. Who can attend the Annual Meeting?

A. If the records of the Company show that you held your shares as of

the close of business on March 16, 2009, the record date for the
Annual Meeting, you can attend the Annual Meeting. Seating,
however, is limited. Attendance at the Annual Meeting will be on a
first-come, first-served basis, upon arrival at the Annual Meeting.
Photographs may be taken and videotaping may be conducted at the
Annual Meeting by the Company. We may use these images in
publications. If you attend the Annual Meeting, we assume we have
your permission to use your image.

10
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What do I need to do to attend the Annual Meeting?
To attend the Annual Meeting, please follow these instructions:

e If you vote by internet or telephone, follow the instructions provided for attendance.
e If you vote by using a proxy card, check the appropriate box on the card.
e If you are a beneficial owner, bring proof of your ownership with you to the Annual Meeting.

e To enter the Annual Meeting, bring the Admission Ticket attached to your proxy card or printed from the
internet.

e If you do not have an Admission Ticket, go to the Registration desk upon arrival at the Annual Meeting.

Seating at the Annual Meeting will be on a first-come, first-served
basis, upon arrival at the Annual Meeting.

Can | bring a guest?

Yes. If you plan to bring a guest to the Annual Meeting, follow the
instructions on the internet or telephone or check the appropriate box
on your proxy card. When you go through the registration area at the
Annual Meeting, your guest must register with you.

What is the quorum requirement of the Annual Meeting?
A majority of the outstanding shares on May 13, 2009 constitutes a

quorum for voting at the Annual Meeting. If you vote, your shares will
be part of the quorum. Abstentions and broker non-votes, other than
where stated, will be counted in determining the quorum, but neither
will be counted as votes cast. On March 16, 2009, there were
268,194,675 shares outstanding.

5
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Where can I find the voting results of the Annual Meeting?
We intend to announce preliminary voting results at the Annual Meeting

and publish final results on our corporate governance website at
www.kodak.com/go/governance and in our quarterly report on Form
10-Q for the second quarter of fiscal year 2009.

Can | nominate someone to the Board?

Our By-laws provide that any shareholder may nominate a person for
election to the Board so long as the shareholder follows the procedure
outlined in the By-laws as summarized below. In addition, the shareholder
must deliver a proxy statement and form of proxy to holders of a sufficient
number of shares of Kodak common stock to elect the nominee. This is the
procedure to be followed for direct nominations, as opposed to
recommendations of nominees for consideration by our Corporate
Responsibility and Governance Committee.

The complete description of the procedure for shareholder nomination of
director candidates is contained in our By-laws. A copy of the full text of
the by-law provision containing this procedure may be obtained by writing
to our Secretary at our principal executive offices. Our By-laws can also be
accessed at www.kodak.com/go/governance. For purposes of
summarizing this procedure, we have assumed: 1) the date of the
upcoming Annual Meeting is within 30 days of the anniversary of the
annual meeting for the previous year and 2) if the size of the Board is to
be increased, that both the name of the director nominee and the size of

11
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the increased Board are publicly disclosed at least 120 days prior to the
first anniversary of the previous year[]s annual meeting. Based on these
assumptions, a shareholder desiring to nominate one or more candidates
for election at the next annual meeting must deliver written notice of such
nomination to our Secretary, at our principal office, not less than 90 days
nor more than 120 days prior to the first anniversary of the preceding
year[]s annual meeting. Accordingly, for our 2010 annual meeting, notice of
nomination must be delivered to our Secretary no earlier than January 13,
2010 and no later than February 12, 2010.

The written notice to our Secretary must contain the following information
with respect to each nominee: 1) the proposing shareholder{]Js name and
address; 2) the number of shares of the Company owned of record and
beneficially by the proposing shareholder; 3) the name of the person to be
nominated; 4) the number of shares of the Company owned of record and
beneficially by the nominee; 5) a description of all relationships,
arrangements and understandings between the shareholder and the
nominee and any other person or persons (naming such person or
persons) pursuant to which the nomination is to be made by the
shareholder; 6) such other information regarding the nominee as would
have been required to be included in the Proxy Statement filed pursuant
to the proxy rules of the SEC had the nominee been nominated, or
intended to be nominated, by the Board, such as the nominee[]s name, age
and business experience; and 7) the nominee[Js signed consent to serve as
a director if so elected.

Persons who are nominated in accordance with this procedure will be
eligible for election as directors at the 2010 annual meeting of the
Company[Js shareholders.

What is the deadline to propose actions for consideration at the
2010 annual meeting?
For a shareholder proposal to be considered for inclusion in Kodak[]s proxy
statement for the 2010 annual meeting, the Secretary of Kodak must
receive the written proposal at our principal executive offices no later than
December 3, 2009. Such proposals must comply with SEC regulations
under Rule 14a-8 regarding the inclusion of shareholder proposals in
company-sponsored proxy materials. Proposals should be addressed to:

Secretary

Eastman Kodak Company

343 State Street

Rochester, NY 14650-0218

For a shareholder proposal that is not intended to be included in Kodak[]s proxy statement under Rule 14a-8, the
shareholder must deliver a proxy statement and form of proxy to holders of a sufficient number of shares of Kodak
common stock to approve that proposal, provide the information required by the By-laws of Kodak and give timely
notice to the Secretary of Kodak in accordance with the By-laws of Kodak, which, in general, require that the notice
be received by the Secretary of Kodak:

® Not earlier than the close of business on January 13, 2010; and
e Not later than the close of business on February 12, 2010.

If the date of the shareholder meeting is moved more than 30 days before or 30 days after the anniversary of the
2009 Annual Meeting, then notice of a shareholder proposal that is not intended to be included in Kodak[]s proxy
statement under Rule 14a-8 must be received no earlier than the close of business 120 days prior to the meeting
and no later than the close of business on the later of the following two dates:

® 90 days prior to the meeting; and

12
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e 10 days after public announcement of the meeting date.

6

You may contact our Secretary at our principal executive offices for a copy of the
relevant by-law provisions regarding the requirements for making shareholder
proposals. Our By-laws can also be accessed at www.kodak.com/go/governance.

How much did this proxy solicitation cost?

The Company hired Georgeson Inc. to assist in the solicitation of votes.
The estimated fee is $18,500 plus reasonable out-of-pocket expenses. In
addition, the Company will reimburse brokerage houses and other
custodians, nominees, trustees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation materials to
shareholders. Directors, officers and employees of the Company may
solicit proxies and voting instructions in person, by telephone or other
means of communication. These directors, officers and employees will
not be additionally compensated but may be reimbursed for reasonable
out-of-pocket expenses in connection with these solicitations.

>0

What other information about Kodak is available?
The following information is available:

>0

e 2008 Annual Report on Form 10-K

e Transcript of the Annual Meeting

e Plan descriptions, annual reports and trust agreements and contracts for the pension plans of the Company
and its subsidiaries

e Diversity Report; Form EEO-1

® Health, Safety and Environment Annual Report on Kodak[Js website atvww.kodak.com/go/HSE

® Corporate Responsibility Principles on Kodak[Js website atwww.kodak.com/US/en/corp/principles

® Corporate Governance Guidelines on Kodak[]s website atvww.kodak.com/go/governance
e Business Conduct Guide on Kodak[Js website at

www.kodak.com/US/en/corp/principles/businessConduct.shtml

® Fastman Kodak Company By-laws on Kodak[]s website atvww.kodak.com/go/governance

e Charters of the Board[Js Committees (Audit Committee, Corporate Responsibility and Governance
Committee, Executive Committee, Executive Compensation and Development Committee, and Finance
Committee) on Kodak[Js website atvww.kodak.com/go/governance

® Directors[] Code of Conduct on Kodak[Js website atww.kodak.com/go/governance

e Kodak Board of Directors Policy on Recoupment of Annual Incentive Bonuses in the Event of a Restatement
Due to Fraud or Misconduct at www.kodak.com/go/governance

You may request printed copies of any of these documents by contacting:

Coordinator, Shareholder Services
Eastman Kodak Company

343 State Street

Rochester, NY 14650-0218

(585) 724-5492

E-mail: shareholderservices@kodak.com
The address of our principal executive office is:

Eastman Kodak Company
343 State Street

13
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Rochester, NY 14650

HOUSEHOLDING OF DISCLOSURE DOCUMENTS

The SEC has adopted rules regarding the delivery of disclosure documents to shareholders sharing the same
address. This rule benefits both you and Kodak. It reduces the volume of duplicate information received at your
household and helps Kodak reduce expenses. Kodak expects to follow this rule any time it distributes annual
reports, proxy statements, information statements and prospectuses. As a result, we are sending only one copy of
the Notice to multiple shareholders sharing an address, unless we receive contrary instructions from one or more
of these shareholders.

If your household received a Notice for this year, but you would prefer to receive your own copy, please contact
Kodak[Js transfer agent, Computershare Trust Company, N.A., by calling its toll-free number, (800) 253-6057, or by
mail at P.O. Box 43078, Providence, Rl 02940-3078.

If you would like to receive your own Notice in future years, follow the instructions described below. Similarly, if
you share an address with another Kodak shareholder, and together both of you would like to receive only a single
Notice, follow these instructions:

e If your Kodak shares are registered in your own name, please contact Kodak[Js transfer agent,
Computershare Trust Company, N.A., and inform them of your request by phone: (800) 253-6057, or by
mail: P.O. Box 43078, Providence, Rl 02940-3078.

e If @ broker or other nominee holds your Kodak shares, please contact Broadridge Financial Solutions, Inc.
and inform them of your request by phone: (800) 542-1061, or by mail: Householding Department, 51

Mercedes Way, Edgewood, NY 11717. Be sure to include your name, the name of your brokerage firm and
your account number.

AUDIO WEBCAST OF ANNUAL MEETING AVAILABLE ON THE INTERNET

Kodak[Js Annual Meeting will be webcast live. If you have internet access, you can listen to the webcast by going to
Kodak[Js Investor Center webpage at

www.kodak.com/US/en/corp/investorCenter/investorsCenterHome.shtml. This webcast is listen only. You

will not be able to ask questions. The Annual Meeting audio webcast will remain available on our website for a
short period of time after the Annual Meeting.

Information included on our website, other than our Proxy Statement and proxy card, is not part of the proxy
solicitation materials.

2008 Annual Report on Form 10-K

The Company will provide without charge, upon your request, a printed copy of its 2008 Annual
Report on Form 10-K. To receive a printed copy of the 2008 Annual Report on Form 10-K, please
contact:

Coordinator, Shareholder Services
Eastman Kodak Company

343 State Street

Rochester, NY 14650-0218

(585) 724-5492

E-mail: shareholderservices@kodak.com
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PROPOSALS

COMPANY PROPOSALS
ITEM 1 [Hlection of Directors

Kodak[Js By-laws require us to have at least nine directors but no more than 18. The number of directors is set by
the Board and is currently 12. Mr. Perez is the only director who is an employee of the Company.

There are 11 directors standing for re-election (Richard S. Braddock, Timothy M. Donahue, Michael J. Hawley,
William H. Hernandez, Douglas R. Lebda, Debra L. Lee, Delano E. Lewis, William G. Parrett, Antonio M. Perez,
Dennis F. Strigl and Laura DJAndrea Tyson). All the nominees agree to serve a one-year term. Information about
them is provided on pages 13 - 15 of this Proxy Statement. Hector de J. Ruiz will not be standing for re-election.

If a nominee is unable to stand for election, the Board may reduce the number of directors or choose a substitute.
If the Board chooses a substitute, the shares represented by proxies will be voted for the substitute. If a director
retires, resigns, dies or is unable to serve for any reason, the Board may reduce the number of directors or elect a
new director to fill the vacancy.

Each director nominee who receives more [JFOR[] votes than JAGAINST[] votes representing shares of the Company[Js
common stock presented in person or represented by proxy and entitled to be voted at the Annual Meeting will be
elected.

If a director nominee receives a greater number of votes [JAGAINST[] his or her election than votes [JFOR[] such election,
the Board will decide, in accordance with the Company[Js Majority Vote Policy described on page 22 of this Proxy
Statement, whether to accept the irrevocable letter of resignation the nominee submitted as a condition of being
nominated to the Board as required by the Majority Vote Policy.

The Board of Directors recommends a vote FOR the election of all the director nominees.

ITEM 2 [Ratification of the Audit Committee[siSelection of PricewaterhouseCoopers LLP as Our
Independent Registered Public Accounting Firm

PricewaterhouseCoopers LLP has been the Company[]s independent accountants for many years. The Audit
Committee has selected PricewaterhouseCoopers LLP as the Company[]s independent registered public accounting
firm to serve until the 2010 annual meeting.

A representative of PricewaterhouseCoopers LLP is expected to attend the Annual Meeting to respond to questions
and, if he or she desires, make a statement.

As a matter of good corporate governance, the Audit Committee has determined to submit its selection of the
independent registered public accounting firm to our shareholders for ratification. In the event that this selection of
PricewaterhouseCoopers LLP is not ratified, the Audit Committee will review its future selection of an independent
registered public accounting firm.

The ratification of the Audit Committee[]s selection of PricewaterhouseCoopers LLP requires the affirmative vote of a
majority of the votes cast by the holders of shares entitled to vote.

The Board of Directors recommends a vote FOR ratification of the Audit Committee[]s selection of
PricewaterhouseCoopers LLP as our independent registered public accounting firm.

9
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BOARD STRUCTURE AND CORPORATE GOVERNANCE

INTRODUCTION

Ethical business conduct and good corporate governance are not new practices at Kodak. The reputation of our
Company and our brand has been built by more than a century of ethical business conduct. The Company and the
Board have long practiced good corporate governance and believe it to be a prerequisite to providing sustained,
long-term value to our shareholders. We continually monitor developments in the area of corporate governance

and lead in developing and implementing best practices. This is a fundamental goal of our Board.
CORPORATE GOVERNANCE GUIDELINES

Our Corporate Governance Guidelines reflect the principles by which the Company operates. From time to time,
the Board reviews and revises our Corporate Governance Guidelines in response to regulatory requirements and
evolving best practices. A copy of the Corporate Governance Guidelines is published on our website at

www.kodak.com/go/governance.
BUSINESS CONDUCT GUIDE AND DIRECTORS [CQODE OF CONDUCT

All of our employees, including the CEO, the CFO, the Controller, all other senior financial officers and all other
Section 16 executive officers, as defined under Section 16 of the Securities Exchange Act of 1934 (a Section 16
Executive Officer) are required to comply with our long-standing code of conduct, the [JBusiness Conduct Guide.[] The
Business Conduct Guide requires our employees to maintain the highest ethical standards in the conduct of
Company business so that they and the Company are always above reproach. The Company also has a code of
conduct for its directors, known as the Directors[] Code of Conduct. Both our Business Conduct Guide and our

Directors[] Code of Conduct are published on our website atwww.kodak.com/go/governance. We will post on this
website any amendments to the Business Conduct Guide or Directors[] Code of Conduct and any waivers of either
code for directors or the Company[js CEO, CFO or Controller. Our directors annually certify in writing that they

understand and are in compliance with the Directors[] Code of Conduct.
BOARD INDEPENDENCE

For a number of years, a substantial majority of our Board has been comprised of independent directors. In
February 2004, the Board adopted Director Independence Standards to aid it in determining whether a director is
independent. The Director Independence Standards, which were amended by the Board in February 2009 to
comply with recent changes to the director independence requirements of the New York Stock Exchange[]s (NYSE)
Corporate Governance Listing Standards (Listing Standards), are attached as Exhibit | to this Proxy Statement.

The Board has determined that each of the following former and current directors has no material relationship with
the Company (either directly or as a partner, shareholder or officer of an organization that has a relationship with
the Company) and is independent under the Company(]s Director Independence Standards and, therefore, is
independent within the meaning of the NYSE[]s Listing Standards and the rules of the SEC: Richard S. Braddock,
Timothy M. Donahue, Michael J. Hawley, William H. Hernandez, Douglas R. Lebda, Debra L. Lee, Delano E. Lewis,
William G. Parrett, Hector de J. Ruiz, Dennis F. Strigl and Laura D[JAndrea Tyson. The remaining director, Antonio M.
Perez, Chairman of the Board and CEO, is an employee of the Company and, therefore, is not independent.

In the course of the Board[Js determination regarding the independence of each non-employee director, it
considered any transactions, relationships and arrangements as required by the Company[]s Independence
Standards. In particular, with respect to the most recent completed fiscal year, the Board considered:

e The annual amount of purchases from the Company by the company where Mr. Hernandez is an executive
officer, and determined that the amount of purchases did not exceed the greater of $1,000,000 or 2% of
the consolidated gross revenues of that company and, therefore, were immaterial.

e The annual amount of sales to the Company by the company where Mr. Hernandez is an executive officer,

and determined that the amount of sales did not exceed the greater of $1,000,000 or 2% of the
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consolidated gross revenues of that company and, therefore, were immaterial.
e The annual amount of purchases from the Company by the company where Mr. Strigl is an executive

officer, and determined that the amount of purchases did not exceed the greater of $1,000,000 or 2% of

the consolidated gross revenues of that company and, therefore, were immaterial.
e The annual amount of sales to the Company by the company where Mr. Strigl is an executive officer, and

determined that the amount of sales did not exceed the greater of $1,000,000 or 2% of the consolidated
gross revenues of that company and, therefore, were immaterial.

e The annual amount of sales to the Company by the company where Dr. Tyson is a director, and determined
that the amount of sales did not exceed the greater of $1,000,000 or 2% of the consolidated gross
revenues of that company and, therefore, were immaterial.

10

e The annual amount of sales to the Company by the company where Dr. Tyson is employed, and
determined that the amount of sales did not exceed the greater of $1,000,000 or 2% of the consolidated
gross revenues of that company and, therefore, were immaterial.

e The amount of the contributions from the Company to a charitable organization where Ms. Lee is a director,

and determined that the amount of the contributions did not exceed the greater of $1,000,000 or 2% of the

charitable organization[Js gross revenuesand, therefore, were immaterial.
e The amount of the contributions from the Company to a second charitable organization where Ms. Lee is a

director, and determined that the amount of the contributions did not exceed the greater of $1,000,000 or
2% of the charitable organizationJgross revenues and, therefore, were immaterial.

AUDIT COMMITTEE FINANCIAL QUALIFICATIONS AND MEMBERSHIPS

The Board has determined that all members of its Audit Committee (Richard S. Braddock, William H. Hernandez,
Debra L. Lee, Delano E. Lewis, William G. Parrett and Dennis F. Strigl) are independent and are financially literate
as required by the NYSE, and that Richard S. Braddock, William H. Hernandez and William G. Parrett possess the
qualifications of an Audit Committee Financial Expert, as defined by SEC rules, and have accounting or related
financial management expertise, as required by the NYSE.

The Board determined that William G. Parrett[Js simultaneous service on the audit committees of three other public
companies will not impair his ability to effectively serve on the Company[]s Audit Committee.

REVIEW, APPROVAL OR RATIFICATION OF TRANSACTIONS WITH RELATED PERSONS

In February 2007, our Board, based on the recommendation of the Corporate Responsibility and Governance
Committee, adopted written policies and procedures relating to approval or ratification of [Jinterested transactions[]
with Jrelated parties.[] Under these policies and procedures, which are posted on our website at

www.kodak.com/go/governance, our Governance Committee is to review the material facts of all interested
transactions that require the Governance Committee[Js approval. The Governance Committee will approve or
disapprove the interested transactions, subject to certain exceptions, by taking into account, among other factors
it deems appropriate, whether the interested transaction is on terms no less favorable than terms generally
available to an unaffiliated third-party under the same or similar circumstances and the extent of the related
person[Js interest in the transaction. No director may participate in any discussion or approval of an interested
transaction for which he or she is a related party. If an interested transaction will be ongoing, the Governance
Committee may establish guidelines for our management to follow in its ongoing dealings with the related party
and then at least annually must review and assess ongoing relationships with the related party.

Under the policies and procedures, an [Jinterested transaction[] is any transaction, arrangement or relationship, or
series of similar transactions, arrangements or relationships (including any indebtedness or guarantee of
indebtedness), in which the aggregate amount involved will or may be expected to exceed $100,000 in any
calendar year, the Company is a participant and any related party has or will have a direct or indirect interest
(other than solely as a result of being a director or a less than 10% beneficial owner of another entity). A [Jrelated
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party[] is any person who is or was since the beginning of the last fiscal year for which we have filed a Form 10-K
and proxy statement, a Section 16 Executive Officer, director or nominee for election as a director (even if they
presently do not serve in that role), any greater than 5% beneficial owner of the Company[Js common stock or any
immediate family member of any of the foregoing. Immediate family member includes a person[]s spouse, parents,
stepparents, children, stepchildren, siblings, mothers- and fathers-in-law, sons- and daughters-in-law, brothers- and
sisters-in-law and anyone residing in such person[]js home (other than a tenant or employee).

The Governance Committee has reviewed and pre-approved certain types of interested transactions described
below. In addition, our Board has delegated to the chair of the Governance Committee the authority to pre-approve
or ratify (as applicable) any interested transaction with a related party in which the aggregate amount involved is
expected to be less than $500,000. Pre-approved interested transactions include:

e Employment of Section 16 Executive Officers either if the related compensation is required to be reported
in our proxy statement or if the Section 16 Executive Officer is not an immediate family member of another
Section 16 Executive Officer or a director of our Company and the related compensation would be reported
in our proxy statement if the Section 16 Executive Officer was a [[Named Executive Officer[] and our
Compensation Committee approved (or recommended that the Board approve) such compensation.

e Any compensation paid to a director if the compensation is required to be reported in our proxy statement.

e Any transaction with another company with which a related person(]s only relationship is as an employee
(other than an executive officer), director or beneficial owner of less than 10% of that company[]s shares, if

the aggregate amount involved does not exceed the greater of $1,000,000 or 2% of that company(]s total
annual revenues.
e Any charitable contribution, grant or endowment by the Company to a charitable organization, foundation

or university with which a related person[Js only relationship is as an employee (other than an executive

officer) or a director, if the aggregate amount involved does not exceed the greater of $1,000,000 or 2% of
the charitable organization[]s total annual receipts.
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e Any transaction where the related person[Js interest arises solely from the ownership of the Company[Js
common stock and all holders of our common stock received the same benefit on a pro rata basis (e.g.,
dividends).

e Any transaction involving a related party where the rates or charges involved are determined by
competitive bids.

e Any transaction with a related party involving the rendering of services as a common or contract carrier, or
public utility, at rates or charges fixed in conformity with law or governmental authority.

e Any transaction with a related party involving services as a bank depository of funds, transfer agent,

registrar, trustee under a trust indenture or similar services.

The Governance Committee reviewed two interested transactions with related parties occurring in 2008 that did
not fall within any of the pre-approved interested transactions described above. In each case, the Committee
ratified the transaction and determined that the related person did not have a material interest in the transaction.
Therefore, there are no related party transactions that need to be disclosed in this Proxy Statement under the
relevant SEC rules.

12

BOARD OF DIRECTORS

NOMINEES TO SERVE A ONE-YEAR TERM EXPIRING AT THE 2010 ANNUAL MEETING
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RICHARD S. BRADDOCK Director since May 1987

Mr. Braddock, 67, is the Chairman & CEO of Fresh Direct. He was named CEO
on March 4, 2008 and has been the Chairman since 2005. Mr. Braddock began
his business career in 1965 spending a number of years in product
management at General Foods. He joined Citicorp in 1973, was elected to the
board of directors in 1985 and was elected president and chief operating officer
of Citicorp and its principal subsidiary, Citibank, N.A. in January, 1990. Mr.
Braddock resigned from Citicorp in November 1992, and subsequently served
as chief executive officer of Medco Containment Services, Inc. until its
acquisition by Merck & Co., Inc., and then spent a year as a principal at
Clayton, Dubilier & Rice, Inc. He served as Chairman (non-executive) of True
North Communications Inc. from December 1997 to January 1999. He served
as Chairman and CEO of priceline.com from August 1998 to April 2004. Mr.
Braddock served as Chairman of MidOcean Partners from April 2003 until
December 2007.

TIMOTHY M. DONAHUE  Director since October 2001

Mr. Donahue, 60, is the retired Executive Chairman of Sprint Nextel
Corporation, where he served since the merger of Sprint Corporation
and Nextel Communications, Inc. on August 12, 2005. Prior to this, he
was the President and CEO of Nextel Communications, Inc., positions
he held since August 1999. He began his career with Nextel in
February 1996 as President and COO. Mr. Donahue has served as
Chairman of the Cellular Telecommunications and Internet
Association, the industry[Js largest and most respected association.
Before joining Nextel, he served as northeast regional president for
AT&T Wireless Services Operations from 1991 to 1996. Mr. Donahue
started his career with AT&T Wireless Services (formerly McCaw
Cellular Communications) in 1986 as President for McCaw Cellular{]s
paging division. In 1989, he was named McCaw Cellular{Js President for
the U.S. central region. Mr. Donahue is a director of NVR, Inc.,
Covidien AG, and Tyco International Ltd.

MICHAEL J. HAWLEY  Director since December 2004

Dr. Hawley, 47, is the former Director of Special Projects at the
Massachusetts Institute of Technology, a position he held from 2001
until August 2006. Prior to assuming these duties, Dr. Hawley served
as the Alex W. Dreyfoos Assistant Professor of Media Technology at
the MIT Media Lab. From 1986 to 1995, he held a number of positions
at MIT, including Assistant Professor, Media Laboratory; Assistant
Professor, EECS; and Research Assistant, Media Laboratory. Dr.
Hawley is the founder of Friendly Planet, a non-profit organization
working to provide better educational opportunities for children in
developing regions of the world. He is also a co-founder of Things
That Think, a ground-breaking research program that examines the
way digital media infuses itself into everyday objects.

WILLIAM H. HERNANDEZ  Director since February 2003

Mr. Hernandez, 60, is Senior Vice President, Finance, and CFO of PPG
Industries, Inc. Prior to assuming his current duties in 1995, Mr.
Hernandez served as PPG[]s Corporate Controller from 1990 to 1994
and as Vice President and Controller in 1994. From 1974 until 1990,
Mr. Hernandez held a number of positions at Borg-Warner
Corporation, including Assistant Controller, Chemicals; Controller,
Chemicals; Business Director, ABS Polymers; Assistant Corporate
Controller; Vice President, Finance; and CFO, Borg- Warner
Automotive, Inc. Earlier in his career, he was a financial analyst for
Ford Motor Company. Mr. Hernandez is a Certified Management
Accountant.
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DOUGLAS R. LEBDA  Director since November 2007

Mr. Lebda, 38, is the Chairman, Chief Executive Officer and Director of Tree.com. From the end of 2005 to
January 2008, Mr. Lebda served as President and Chief Operating Officer of IAC/InterActiveCorp. Prior to
assuming these roles, Mr. Lebda served as the Chief Executive Officer of LendingTree, which he founded,
since September 1998. Prior to his tenure as Chief Executive Officer of LendingTree, Mr. Lebda served as
Chairman of the Board and President of LendingTree since June 1996. Before founding LendingTree in June
1996, Mr. Lebda worked as an auditor and consultant for PriceWaterhouseCoopers LLP.

DEBRA L. LEE  Director since September 1999

Ms. Lee, 54, is Chairman and CEO of BET Holdings, Inc. (BET), a media and entertainment company and a
division of Viacom, Inc. She joined BET in 1986 as Vice President and General Counsel. In 1992, she was
elected Executive Vice President of Legal Affairs and named publisher of BET[Js magazine division, in
addition to serving as General Counsel. She was placed in charge of strategic business development in
1995. Ms. Lee is a director of WGL Holdings, Inc., Marriott International, Inc. and Revlon, Inc.

DELANO E. LEWIS  Director since July 2001

Mr. Lewis, 70, is a Senior Fellow at New Mexico State University. Mr. Lewis is the former U.S. Ambassador
to South Africa, a position he held from December 1999 to July 2001. Prior to his ambassadorship, Mr.
Lewis was President and CEO of National Public Radio Corporation, a position he held from January 1994
until August 1998. He
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