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(650) 493-9300

____________________________

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  S

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  S

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated
filer  S

Accelerated filer ¨ Non-accelerated filer ¨ Smaller reporting company ¨

(Do not check if a smaller reporting
company)

________________________

CALCULATION OF REGISTRATION FEE
Title of Each Class of

Securities to be
Registered(1)(2)

Amount to be
Registered(1)(2)

Proposed Maximum
Offering Price
Per Unit(1)(2)

Proposed Maximum
Aggregate Offering

Price(1)(2)
Amount of

Registration Fee(3)
Debt Securities(4)
Common Stock, $2.50 par
value(4)
Preferred Stock, $10.00 par
value(4)
Warrants
(1)An indeterminate amount of each identified class of securities to be offered at indeterminate prices is being

registered pursuant to this registration statement.
(2) Omitted pursuant to General Instruction II.E. of Form S-3.
(3)The registrant is deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this information

in reliance on Rule 456(b) and Rule 457(r).  Any registration fees will be paid subsequently on a pay-as-you-go
basis in accordance with Rule 457(r).

(4)Also includes such indeterminate amount of debt securities, preferred stock or common stock as may be issued
upon conversion of, or in exchange for, or upon exercise of, or pursuant to, warrants, or convertible or
exchangeable debt securities, or preferred stock that provides for exercise or conversion into or purchase of such
securities of Eastman Kodak Company.  Separate consideration may or may not be received for any debt securities
or any shares of preferred stock or common stock so issued upon conversion, exchange or redemption.
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EASTMAN KODAK COMPANY

Debt Securities
Common Stock
Preferred Stock

Warrants

We, or selling security holders, may offer from time to time, in one or more offerings, debt securities, common stock,
preferred stock and warrants or any combination thereof.  The debt securities, preferred stock and warrants may be
convertible into or exercisable or exchangeable for common or preferred stock or other securities of our
company.  We will provide the specific terms of any offering of these securities in a supplement to this prospectus.

 This prospectus may not be used to sell securities unless accompanied by a prospectus supplement which will
describe the method and terms of the related offering.  The prospectus supplement will also describe the specific
manner in which we will offer these securities and may also add to, update or change information contained in the
prospectus.  We urge you to carefully read this prospectus and the applicable prospectus supplement, as well as the
documents incorporated by reference herein or therein, before you make your investment decision.

Our common stock is listed on the New York Stock Exchange under the symbol "EK."  On July 29, 2009, the last
reported sale price for our common stock was $3.28 per share.  We do not expect our warrants or debt securities to be
listed on any securities exchange or over-the-counter market.

See “Risk Factors” on page 1 of this prospectus and any risk factors section contained in the applicable prospectus
supplement or any related free writing prospectus and under similar headings in the documents we incorporate by
reference with this prospectus to read about factors you should consider before investing in these securities.

_____________________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus.  Any representation to the contrary is a
criminal offense.

We, or selling security holders, may sell the securities to or through one or more underwriters, through dealers or
agents, or through a combination of these methods on an immediate, continuous or delayed basis.  If any underwriters,
agents or dealers are involved in the sale of any securities, the applicable prospectus supplement will set forth their
names and any applicable commissions or discounts.

_____________________________

The date of this prospectus is July 30, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a “shelf” registration process.  Under this shelf process, we, or selling security holders, may sell any
combination of the securities described in this prospectus in one or more offerings at any time and from time to time.

This prospectus provides you with a general description of the securities we or selling security holders may
offer.  Each time we sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of that offering.  The prospectus supplement may also add to, update or change information contained
in the prospectus and, accordingly, to the extent inconsistent, information in this prospectus is superseded by the
information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable, the terms of the
securities offered, the initial public offering price, the price paid for the securities, net proceeds and the other specific
terms related to the offering of these securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or free writing prospectus.  We have not authorized any other person to provide you with different
information.  If anyone provides you with different or inconsistent information, you should not rely on it.  You should
not assume that the information in this prospectus or any prospectus supplement or free writing prospectus is accurate
as of any date other than the date on the cover of the applicable document and that any information we have
incorporated by reference is accurate only as of the date of the document incorporated by reference.  Our business,
financial condition, results of operations and prospects may have changed since that date.

The terms the “Company,” “we,” “us,” “our” and “Kodak” as used in this prospectus refer to Eastman Kodak Company and its
subsidiaries.  The phrase “this prospectus” refers to this prospectus and any applicable prospectus supplement, unless the
context otherwise requires.

THE COMPANY

Eastman Kodak Company is the world’s foremost imaging innovator, providing imaging technology products and
services to the photographic and graphic communications markets.

Kodak was founded by George Eastman in 1880 and incorporated in 1901 in the State of New Jersey.  The Company
is headquartered in Rochester, New York.  Our executive offices are located at 343 State Street, Rochester, New York
14650, and our telephone number is (585) 724-4000.  Information about the Company is available on the internet at
www.kodak.com.  We have not incorporated by reference into this prospectus the information on our website and it is
not part of this prospectus.

RISK FACTORS

Our business is subject to uncertainties and risks.  You should carefully consider and evaluate all of the information
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference from
our most recent annual report on Form 10-K, as updated by our quarterly reports on Form 10-Q, current reports on
Form 8-K and other filings we make with the SEC.  It is possible that our business, financial condition, liquidity or
results of operations could be materially adversely affected by any of these risks.
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FORWARD LOOKING STATEMENTS

This prospectus and the documents we incorporate by reference in this prospectus contain forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934.  From time to time, we may also provide oral or written forward-looking statements in other materials we
release to the public.  Forward-looking statements set forth our current expectations or forecasts of future
events.  Forward-looking statements generally are identified by the words “expects,” “anticipates,” “believes,” “intends,”
“estimates,” “should,” “would,” “strategy,” “plan” and similar expressions.  All statements other than statements of historical fact
are statements that could be deemed forward-looking statements, including, but not limited to, statements regarding:

• execution of digital growth and profitability strategies, business model and cash plan;
•alignment of the Company’s cost structure to the new economic realities and the decline in the Company’s traditional

businesses;
•execution of the Company’s priorities to fund core investments, transform portions of its product portfolio and drive

positive cash flow;
• performance under the Amended Credit Agreement;

• development and implementation of go-to-market strategies;
•protection, enforcement and defense of the Company's intellectual property, including defense of its products

against the intellectual property challenges of others;
• execution of intellectual property licensing programs and other strategies;

• integration of the Company's businesses to SAP, the Company's enterprise system software;
• commercialization of the Company’s breakthrough technologies;

• ability to accurately predict product, customer and geographic sales mix and seasonal sales trends;
• management of inventories, capital expenditures, working capital and cash conversion cycle;

• integration of acquired businesses and consolidation of the Company's subsidiary structure; and
• implementation of improvements in productivity and supply chain efficiency and continued availability of essential

components and services from concentrated sources of supply.

The forward-looking statements contained in this report are subject to the following additional risk factors:

• inherent unpredictability of currency fluctuations, commodity prices, interest rates and raw material costs;
• volatility in the financial markets and the availability of credit;

• the severity and duration of the economic downturn and its effect upon customer spending and the availability of
credit to commercial customers;

• the nature and pace of technology evolution;
•changes to accounting rules and tax laws, as well as other factors which could impact the Company's reported

financial position or effective tax rate;
•pension and other post-retirement benefit cost factors such as actuarial assumptions, discount rates, market

performance, and employee retirement decisions;
•general economic, business, geo-political and regulatory conditions or unanticipated environmental liabilities or

costs;
• possible impairment of goodwill and other assets;
• continued effectiveness of internal controls; and

•other factors and uncertainties disclosed from time to time in the Company's filings with the Securities
and Exchange Commission.

Any forward-looking statements in this prospectus and any prospectus supplement should be evaluated in light of
these important factors and uncertainties.
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Forward-looking statements are not guarantees of our future performance and involve risks, uncertainties and
assumptions that may cause our actual results, performance or achievement to differ materially from the expectations
we describe in our forward-looking statements.  You should not place undue reliance on forward-looking
statements.  We do not undertake to update forward-looking statements, whether as a result of new information, future
events or otherwise.  You should be aware that the factors we discuss in “Risk Factors,” and elsewhere in this
prospectus, could cause our actual results to differ from future results expressed or implied by any forward-looking
statements. In addition to causing our actual results to differ, these factors may cause our intentions to change from
those that have been stated. Such changes in our intentions may also cause our actual results to differ.  We may
change our intentions at any time and without notice.

Forward-looking statements included or incorporated by reference in this prospectus are made as of the date of this
prospectus or the date of such documents incorporated by reference herein, as applicable, and we undertake no
obligation to update them.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or free writing prospectus, we anticipate that the
net proceeds from the sale of the securities that we may offer under this prospectus and any applicable prospectus
supplement or free writing prospectus will be used for general corporate purposes.  We will have significant discretion
in the use of any net proceeds.  Investors will be relying on the judgment of our management regarding the application
of the proceeds of any sale of the securities.  We may invest the net proceeds temporarily until we use them for their
stated purpose.  If we decide to use the net proceeds from a particular offering of securities for a specific purpose, we
will describe that purpose in the applicable prospectus supplement and/or free writing prospectus.  Unless otherwise
specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of securities by
selling security holders.

RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended

Six
Months
Ended

December 31,
2008

December 31,
2007

December 
1, 2006

December 31,
2005

December 31,
2004

June 30,
2009

Ratio of earnings
to fixed charges(1)  N/A  N/A  N/A  N/A  N/A  N/A
_____________________

(1)For purposes of calculating the ratio of earnings to fixed charges, earnings represent earnings from continuing
operations before income taxes and before adjustments for minority interest in consolidated subsidiaries and
income or loss from equity investments, plus interest expense, the interest component of rental expense and
amortization of capitalized interest. Fixed charges consist of interest expense, the interest component of rental
expense, and capitalized interest. (The interest portion of rental expense is assumed to approximate one-third of
rental expense.)  Earnings were inadequate to cover fixed charges by $875 million, $251 million, $550 million,
$1,204 million and $635 million for the fiscal years ended December 31, 2008, December 31, 2007, December 31,
2006, December 31, 2005 and December 31, 2004, respectively, and by $504 million for the six months ended
June 30, 2009.
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We may issue from time to time, in one or more offerings, the following securities:

•debt securities, which may be senior or subordinated, and which may be convertible into our common stock or
preferred stock or be non-convertible;

• shares of common stock;
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• shares of preferred stock; and

• warrants exercisable for debt securities, common stock or preferred stock.

We will set forth in the applicable prospectus supplement or free writing prospectus a description of the debt
securities, preferred stock and/or warrants that may be offered under this prospectus.  The terms of the offering of
securities, the initial offering price and the net proceeds to us will be contained in the applicable prospectus
supplement, and other offering material, relating to such offer.

The following is a brief description of our common stock:

Dividend Rights

Each share of our common stock ranks equally with all other shares of our common stock with respect to dividends.
Dividends may be declared by our board of directors and paid by us at such times as the board of directors determines,
all pursuant to the provisions of the New Jersey Business Corporation Act.

Voting Rights

Each holder of our common stock is entitled to one vote per share. Our common stock does not have cumulative
voting rights. Holders of our common stock are entitled to vote on all matters requiring shareholder approval under
New Jersey law and our amended and restated certificate of incorporation and amended and restated bylaws, and to
elect the members of the board of directors.

Liquidation Rights

Holders of our common stock are entitled to receive all assets that remain after payment to creditors and holders of
preferred stock.

Preemptive or Other Rights

Holders of our common stock are not entitled to preemptive rights. There are no provisions for redemption,
conversion rights, sinking funds, or liability for further calls or assessments by us with respect to our common stock.

Anti-Takeover Protection

Under the New Jersey Shareholders Protection Act, shareholders owning 10% or more of the voting power of some
New Jersey corporations, including us, are prohibited from engaging in mergers or other business combination
transactions with the corporation for a period of five years, or longer in some circumstances, after the shareholder first
acquired at least 10% of the voting power. These restrictions are subject to important exceptions.

Transfer Agent and Registrar

Equiserve Trust Company, N.A. serves as the registrar and transfer agent for our common stock.

Stock Exchange Listing

 Our common stock is listed on the New York Stock Exchange. The trading symbol for our common stock on this
exchange is “EK.”
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SELLING SECURITY HOLDERS

 Selling security holders may use this prospectus in connection with resales of securities.  The applicable prospectus
supplement, post-effective amendment or other filings we make with the SEC under the Securities Exchange Act of
1934, as amended, will identify the selling security holders, the terms of the securities and the transaction in which the
selling security holders acquired the securities, indicate the nature of any relationship such holders have had with us or
any of our affiliates during the three years preceding such offering, state the amount of securities of the class owned
by such security holder prior to the offering and the amount to be offered for the security holder’s account, and state
the amount and (if one percent or more) the percentage of the class to be owned by such security holder after
completion of the offering.  Selling security holders may be deemed to be underwriters in connection with the
securities they resell and any profits on the sales may be deemed to be underwriting discounts and commission under
the Securities Act of 1933, as amended.  Unless otherwise specified in the applicable prospectus supplement, we will
not receive any proceeds from the sale of securities by selling security holders.

LEGAL MATTERS

In connection with offerings of particular securities in the future, and if stated in the appropriate prospectus
supplement, the validity of the securities offered pursuant to this prospectus and any prospectus supplement will be
passed upon for us by our counsel, Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto, California
and Day Pitney LLP.

EXPERTS

The consolidated financial statements and management’s assessment on the effectiveness of internal control over
financial reporting incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2008 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus, and information that we file later with the SEC will automatically update and
supersede information included or previously incorporated by reference into this prospectus from the date we file the
document containing such information. Except to the extent furnished and not filed with the SEC pursuant to Item
2.02 or Item 7.01 of Form 8-K or as otherwise permitted by the SEC rules, we incorporate by reference the documents
listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, from the date of this prospectus until the completion of the offering in
the relevant prospectus supplement to which this prospectus relates or this offering is terminated.

The documents we incorporate by reference into this prospectus are:

1.Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed on February 27, 2009,
including portions of our Proxy Statement for our 2009 Annual Meeting of Stockholders held on May 13, 2009 to
the extent specifically incorporated by reference into such Form 10-K;

Edgar Filing: EASTMAN KODAK CO - Form S-3ASR

14



2.Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2009, filed on April 30, 2009, and
June 30, 2009, filed on July 30, 2009; and
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3.Our Current Reports on Form 8-K filed on January 29, 2009 (only with respect to information filed and not with
respect to Exhibit 99.1 or Exhibit 99.2), January 29, 2009, February 4, 2009, March 2, 2009, March 24, 2009,
April 3, 2009, April 30, 2009, April 30, 2009 (only with respect to information filed and not with respect to Exhibit
99.1), June 1, 2009 (as amended on June 22, 2009), June 18, 2009 , June 29, 2009, and July 30, 2009, (only with
respect to information filed and not with respect to Exhibit 99.1)

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Eastman Kodak Company
343 State Street

Rochester, New York 14650
(585) 724-5492

Attention: Office of the Corporate Secretary

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934.  We therefore file periodic
reports, current reports, proxy statements and other information with the SEC.  The public may read and copy any
materials filed with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
Information on the operations of the Public Reference Room may be obtained by calling the SEC at
1-800-SEC-0330.  In addition, the SEC maintains an internet site (http://www.sec.gov) that contains reports, proxy
and information statements and other information regarding issuers that file electronically.

Our Internet address is www.kodak.com (which is not intended to be an active hyperlink in this prospectus).  We
make available, free of charge, through our Internet website copies of our recent filings with the SEC pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as soon as reasonably practicable after filing such
material electronically or otherwise furnishing it to the SEC.  Information contained on our website is not incorporated
by reference to this prospectus.
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_____________________________
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_____________________________

July 30, 2009
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth fees and expenses payable by the registrant, other than underwriting discounts and
commissions, expected to be incurred in connection with the issuance and distribution of the securities being
registered hereby.  All amounts set forth below are estimates.

Amount to
be Paid

SEC registration fee (1)
Trustee’s and transfer agent’s fees and expenses (2)
Printing and engraving fees (2)
Legal fees and expenses (including Blue Sky fees) (2)
Accounting fees and expenses (2)
Rating agency fees and expenses (2)
Miscellaneous (2)
Total     (2)(3)
_____________________

(1)To be deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities under this
registration statement pursuant to Rule 457(r).

(2)The amount of securities and number of offerings are indeterminable and the expenses cannot be estimated at this
time.

(3)Excludes the SEC registration fee which is being deferred pursuant to Rule 456(b) and calculated in connection
with the offering of securities under this registration statement pursuant to Rule 457(r).

Item 15. Indemnification of Officers and Directors.

The registrant is incorporated under the laws of the State of New Jersey.

The New Jersey Business Corporation Act provides that a New Jersey corporation has the power to indemnify a
director or officer against his or her expenses and liabilities in connection with any proceeding involving the director
or officer by reason of his or her being or having been such a director or officer, other than a proceeding by or in the
right of the corporation, if such a director or officer acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation and, with respect to any criminal proceeding, such
director or officer had no reasonable cause to believe his or her conduct was unlawful.

The New Jersey Business Corporation Act further provides that indemnification and advancement of expenses shall
not exclude any other rights, including the right to be indemnified against liabilities and expenses incurred in
proceedings by or in the right of the corporation, to which a director or officer may be entitled under a certificate of
incorporation, bylaw, agreement, vote of shareholders, or otherwise; provided that no indemnification shall be made to
or on behalf of a director or officer if a judgment or other final adjudication adverse to the director or officer
establishes that his or her acts or omissions (a) were in breach of his or her duty of loyalty to the corporation or its
shareholders, (b) were not in good faith or involved a knowing violation of law or (c) resulted in receipt by the
director or officer of an improper personal benefit.
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Section 2(a) of Article 8 the Amended and Restated Bylaws of the registrant provides that the registrant shall
indemnify and hold harmless against all liabilities any person who is or was a director or officer, including the
director’s or officer's estate (an "Indemnitee"), who is or was a party to or threatened to be made a party to any action,
suit or proceeding, whether civil, criminal, administrative, investigative or otherwise in respect of any past, present or
future matter, including any action suit or proceeding by or in the right of the corporation (an "Action"), by reason of
the fact that the Indemnitee is or was serving as a director, officer, employee or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, trustee, employee or agent of any other enterprise;
provided, however,  that the corporation shall not indemnify an Indemnitee if a judgment or other final adjudication
adverse to the Indemnitee establishes that the Indemnitee's acts or omissions (a) were acts or omissions that the
Indemnitee knew or believed to be contrary to the best interests of the corporation or shareholders in connection with
a matter to which he had a material conflict of interest, (b) were not in good faith or involved a knowing violation of
law or (c) resulted in receipt by such person of an improper personal benefit.  Subject to the receipt by the corporation
of an undertaking by the Indemnitee to repay Expenses if there shall be a judgment or other final adjudication that the
Indemnitee is not entitled to receive reimbursement of Expenses from the corporation, the corporation shall pay or
reimburse an Indemnitee within 20 days following the later of (i) the receipt of such undertaking and (ii) receipt of a
demand from the Indemnitee for payment or reimbursement of Expenses, in advance of final disposition or otherwise,
to the full extent authorized or permitted by law, Expenses as incurred by the Indemnitee in defending any actual or
threatened Action by reason of the fact that the Indemnitee is or was serving as a director,  officer, employee or
agent  of the corporation or is or was serving at the request of the corporation as a director, officer, trustee, employee
or agent of any other enterprise;  provided, however, the corporation shall not be required hereunder to further pay or
reimburse Expenses and, if requested by the corporation, shall be entitled to repayment of Expenses from the
Indemnitee following any plea formally entered by or formal written admission by the Indemnitee in the Action for
which the Indemnitee has sought payment or reimbursement of Expenses or indemnification that the Indemnitee has
committed such acts or omissions establishing that the Indemnitee is not entitled to indemnification pursuant to
subsection (a).  The Indemnitee shall be entitled to be paid or reimbursed for Expenses incurred in any Action to
obtain indemnification or payment or reimbursement of Expenses under subsection (a) on the same terms, conditions
and limitations as the Indemnitee is entitled to Expenses under the previous sentence.  The corporation shall not be
obligated under subsection (a) to provide any indemnification or any payment or reimbursement of Expenses to an
Indemnitee in connection with an Action (or part thereof) initiated by the Indemnitee unless the Board has authorized
or consented to the Action (or part thereof) in a resolution adopted by the Board.  For the purposes of Article 8,
"Expenses" shall include, without limitation, all reasonable fees, costs and expenses, including without limitation,
attorneys' fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs,
printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or expenses
of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, or
investigating an Action, including any Action to obtain indemnification or payment or reimbursement of Expenses.

In addition, Section 2(b) of Article 8 of the Amended and Restated Bylaws of the registrant also provides that, to the
extent authorized from time to time by the board or directors of the registrant and subject to any terms and conditions
thereof, the corporation may, to the full extent authorized or permitted by law, advance Expenses and indemnify and
hold harmless against liabilities any person not covered by subsection (a) of Section 2, including the person's estate
(an "Employee Indemnitee"), who is or was an employee or agent of this corporation, or who is or was serving at the
request of the corporation as a director, officer, trustee, employee or agent of any other enterprise, or the legal
representative of any such person, and who is or was a party to or threatened to be made a party to any Action by
reason of the fact that the Employee Indemnitee is or was serving in any of the foregoing capacities.

Section 3 of Article 8 of the Amended and Restated Bylaws of the registrant further provides that the right of an
Indemnitee or Employee Indemnitee to indemnification and payment or reimbursement of Expenses by the
corporation under Section 2 of Article 8 of the Amended and Restated Bylaws shall be in addition to, and not in lieu
of, any statutory or other right of indemnification or payment, advancement or reimbursement of Expenses provided
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to any Indemnitee or Employee Indemnitee.  Section 3 of Article 8 further provides that no amendment of Article 8 of
the Amended and Restated Bylaws shall impair the rights of any person arising at any time with respect to events
occurring prior to such amendment.
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Item 16. Exhibits and Financial Statement Schedules.

The following exhibits are included herein or incorporated herein by reference:

EXHIBIT INDEX

Incorporated by Reference
Exhibit
Number Exhibit Description Form File No. Exhibit

Filing
Date

Filed
Herewith

1.1* Form of Underwriting
Agreement.

3.1 Amended and Restated
Certificate of Incorporation of
the Registrant.

10-K  001-00087  3(A) 8/9/05

3.2 Amended and Restated Bylaws
of the Registrant.

8-K 001-00087  3.2 3/2/09

4.1 Form of Senior Indenture. X
4.2 Form of Senior Debt Security

(included in Exhibit 4.1).
X

4.3 Form of Subordinated
Indenture.

X

4.4 Form of Subordinated Debt
Security (included in Exhibit
4.3).

X

4.5* Form of Certificate of
Designation.

4.6* Form of Preferred Stock
Certificate.

4.7* Form of Warrant Agreement.
4.8* Form of Warrant Certificate.
5.1 Legal Opinion of Wilson

Sonsini Goodrich & Rosati,
Professional Corporation.

X

5.2 Legal Opinion of Day Pitney
LLP.

X

12.1 Computation of Ratio of
Earnings to Fixed Charges.

X

23.1 Consent of
PricewaterhouseCoopers LLP.

X

23.2 Consent of Wilson Sonsini
Goodrich & Rosati,
Professional Corporation
(included in Exhibit 5.1).

X

23.3 Consent of Day Pitney LLP
(included in Exhibit 5.2).

X

24.1 Power of Attorney (see
Signature Page).

X

25.1*
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Form T-1 Statement of
Eligibility of Trustee for Senior
Indenture under the Trust
Indenture Act of 1939.

25.2* Form T-1 Statement of
Eligibility of Trustee for
Subordinated Indenture under
the Trust Indenture Act of
1939.

_____________________

* To be filed by amendment or as an exhibit to be incorporated by reference.

Item 17. Undertakings.

(a)           The undersigned registrant hereby undertakes:

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)           To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)          To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table in the effective registration statement.; and

II-3

Edgar Filing: EASTMAN KODAK CO - Form S-3ASR

23



Table of Contents

(iii)           To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4)           That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)            Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(ii)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5)           That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities: The undersigned registrant undertakes that in a primary offering
of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
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(i)           Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)          Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii)          The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)          Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(b)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)           The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual report to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under
the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the
prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to
provide such interim financial information.

(d)           Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.

(e)           The undersigned registrant hereby undertakes that:

(1)           For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(2)           For the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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(f)           The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act ("Act") in accordance
with the rules and regulations prescribed by the Commission under section 305(b)2 of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on
July 30, 2009.

EASTMAN KODAK COMPANY

By: /s/ Antonio M. Perez
Antonio M. Perez
Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and
appoints Antonio M. Perez, Joyce P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her
true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and
in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement and to file the same with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.  This power of attorney may be executed in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Antonio M. Perez
Chairman of the Board and Chief

Executive July 30, 2009

Antonio M. Perez Officer (Principal Executive Officer)

/s/ Frank S. Sklarsky Chief Financial Officer July 30, 2009
Frank S. Sklarsky (Principal Financial Officer)

/s/ Eric H. Samuels
Chief Accounting Officer and

Controller July 30, 2009

Eric H. Samuels (Principal Accounting Officer)

/s/ Richard S. Braddock Director July 30, 2009
Richard S. Braddock

/s/ Timothy M. Donahue Director July 30, 2009
Timothy M. Donahue

/s/ Michael Hawley Director July 30, 2009
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Michael Hawley

/s/ William H. Hernandez Director July 30, 2009
William H. Hernandez

/s/ Douglas R. Lebda Director July 30, 2009
Douglas R. Lebda

/s/ Debra L. Lee Director July 30, 2009
Debra L. Lee

/s/ Delano E. Lewis Director July 30, 2009
Delano E. Lewis

/s/ William G. Parrett Director July 30, 2009
William G. Parrett

/s/ Joel Seligman Director July 30, 2009
Joel Seligman

/s/ Dennis F. Strigl Director July 30, 2009
Dennis F. Strigl

/s/ Laura D’Andrea Tyson Director July 30, 2009
Laura D’Andrea Tyson
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EXHIBIT INDEX

Incorporated by Reference
Exhibit
Number Exhibit Description Form File No. Exhibit

Filing
Date

Filed
Herewith

1.1* Form of Underwriting
Agreement.

3.1 Amended and Restated
Certificate of Incorporation of
the Registrant.

10-K  001-00087 3(A) 8/9/05

3.2 Amended and Restated Bylaws
of the Registrant.

8-K 001-00087 3.2 3/2/09

4.1 Form of Senior Indenture. X
4.2 Form of Senior Debt Security

(included in Exhibit 4.1).
X

4.3 Form of Subordinated
Indenture.

X

4.4 Form of Subordinated Debt
Security (included in Exhibit
4.3).

X

4.5* Form of Certificate of
Designation.

4.6* Form of Preferred Stock
Certificate.

4.7* Form of Warrant Agreement.
4.8* Form of Warrant Certificate.
5.1 Legal Opinion of Wilson

Sonsini Goodrich & Rosati,
Professional Corporation.

X

5.2 Legal Opinion of Day Pitney
LLP.

X

12.1 Computation of Ratio of
Earnings to Fixed Charges.

X

23.1 Consent of
PricewaterhouseCoopers LLP.

X

23.2 Consent of Wilson Sonsini
Goodrich & Rosati,
Professional Corporation
(included in Exhibit 5.1).

X

23.3 Consent of Day Pitney LLP
(included in Exhibit 5.2).

X

24.1 Power of Attorney (see
Signature Page).

X

25.1* Form T-1 Statement of
Eligibility of Trustee for Senior
Indenture under the Trust
Indenture Act of 1939.

25.2*
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Form T-1 Statement of
Eligibility of Trustee for
Subordinated Indenture under
the Trust Indenture Act of
1939.

_____________________
* To be filed by amendment or as an exhibit to be incorporated by reference.
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