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Item 1.01  Entry into a Material Definitive Agreement.

 
Purchase Agreement

As previously disclosed, on November 7, 2016, Eastman Kodak Company (the “Company”), Southeastern Asset
Management, Inc. (“Southeastern”) and Longleaf Partners Small-Cap Fund, C2W Partners Master Fund Limited and Deseret
Mutual Pension Trust which are investment funds managed by Southeastern (such investment funds, collectively, the
“Purchasers”), entered into a Series A Preferred Stock Purchase Agreement (the “Purchase Agreement”) pursuant to which the
Company agreed to sell to the Purchasers, and the Purchasers agreed to purchase from the Company, an aggregate of 2,000,000
shares of the Company’s 5.50% Series A Convertible Preferred Stock, no par value per share (the “Series A Preferred Stock”), for a
purchase price of $100 per share, representing $200 million of gross proceeds to the Company.  The Purchase Agreement was filed
as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on November 7, 2016.

On November 15, 2016, the Company, Southeastern and the Purchasers closed the transaction contemplated by
the Purchase Agreement, and the Company issued to the Purchasers an aggregate of 2,000,000 shares of the Series A Preferred
Stock for the purchase price described above.

Certificate of Designations of the Series A Preferred Stock

On November 14, 2016, the Company filed with the Department of Treasury of the State of New Jersey a
Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of the Company (the “Certificate of
Designations”) creating the Series A Preferred Stock and establishing the designation, number of shares, rights, preferences and
limitations of the Series A Preferred Stock, as described in the Company’s Current Report on Form 8-K filed on November 7, 2016,
and such description is incorporated into this Item 1.01 by reference.  The Certificate of Designations became effective upon
filing.  

The foregoing description of the Certificate of Designations does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Certificate of Designations, which is attached hereto as Exhibit 3.1 and is
incorporated herein by reference.

Registration Rights Agreement

On November 15, 2016, the Company, Southeastern and the Purchasers entered into a Registration Rights
Agreement (the “Registration Rights Agreement”) providing the Purchasers with customary registration rights in respect of the
shares of Series A Preferred Stock and the shares of the Company’s common stock, par value $0.01 per share, issued upon
conversion of the Series A Preferred Stock.  The Registration Rights Agreement contains customary terms and conditions,
including certain customary indemnification obligations.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is subject to,
and qualified in its entirety by, the full text of the Registration Rights Agreement, which is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.
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Item 1.02  Termination of a Material Definitive Agreement.
 

On November 15, 2016, the Company used the net proceeds from the sale of the Series A Preferred Stock,
together with cash on hand, to pay an aggregate amount of $263.2 million (the “Prepayment Amount”), comprised of the full
principal amount of $262 million plus accrued interest, fees and other expenses, owed to the lenders under the Senior Secured
Second Lien Term Credit Agreement, dated as of September 3, 2013, by and among the Company, the lenders from time to time
parties thereto, and Barclays Bank PLC, as administrative agent (the “Second Lien Credit Facility”).  Upon the administrative
agent’s receipt of the Prepayment Amount, the Second Lien Credit Facility was terminated and the lenders’ security interest in any
of the Company’s or its subsidiaries’ assets or property securing the Second Lien Credit Facility was released.  

A description of the Second Lien Credit Facility is included in Item 1.01 of the Current Report on Form 8-K filed
by the Company on September 10, 2013, and such description is incorporated into this Item 1.02 by reference.

Item 3.03  Material Modification to Rights of Security Holders.
 

The information contained in Item 1.01 of this Current Report on Form 8-K regarding the Certificate of
Designations and the Series A Preferred Stock is incorporated herein by reference.

 
Item 5.03  Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

The information contained in Item 1.01 of this Current Report on Form 8-K regarding the Certificate of
Designations is incorporated herein by reference.

 
Item 7.01  Regulation FD Disclosure.  

 
On November 15, 2016, the Company issued a press release relating to the items described in this Current Report

on Form 8-K. A copy of the press release is furnished as Exhibit 99.1 hereto.
 

Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
(3.1) Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Eastman Kodak Company,

effective as of November 14, 2016.
 
(4.1) Registration Rights Agreement, dated as of November 15, 2016, by and among Eastman Kodak Company, Southeastern

Asset Management, Inc., Longleaf Partners Small-Cap Fund, C2W Partners Master Fund Limited and Deseret Mutual
Pension Trust.

 
(99.1) Press Release, dated November 15, 2016, regarding the completion of the issuance and sale of Series A Preferred Stock

and related matters.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

 

  EASTMAN KODAK COMPANY
     
Date: November 15, 2016  By: /s/ David E. Bullwinkle
   Name: David E. Bullwinkle
   Title: Chief Financial Officer and Senior

Vice President
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effective as of November 14, 2016.
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Asset Management, Inc., Longleaf Partners Small-Cap Fund, C2W Partners Master Fund Limited and Deseret Mutual
Pension Trust.

 
(99.1) Press Release, dated November 15, 2016, regarding the issuance and sale of Series A Preferred Stock and related matters.
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Exhibit 3.1

CERTIFICATE OF AMENDMENT TO THE

SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

EASTMAN KODAK COMPANY

(Pursuant to Section 14A:7-2(2) and (4) of the
New Jersey Business Corporation Act)

 

 

 



 
Pursuant to the provisions of N.J.S.A. 14A:7-2(2) and (4), the undersigned corporation executes the following

Certificate of Amendment to its Second Amended and Restated Certificate of Incorporation:

1.  The name of the corporation is Eastman Kodak Company, a corporation organized and existing under the
laws of the State of New Jersey (hereinafter called the “Company”).

2.  The following amendment to the Second Amended and Restated Certificate of Incorporation (the
“Certificate”), was approved by the Company’s Board of Directors (the “Board”) as required by Section 14A:7-2 of the New Jersey
Business Corporation Act at a meeting duly called and held on October 26, 2016.

3.  The Board, in accordance with the Certificate, and Third Amended and Restated By-laws, as amended (the
“By-laws”), and applicable law, at said meeting duly called, convened and held on October 26, 2016, authorized the issuance and
sale by the Company of up to $210 million in aggregate liquidation preference of shares of the Company’s preferred stock, no par
value per share (“Preferred Stock”), created a series of 5.50% Series A Convertible Preferred Stock of the Company designated as
“5.50% Series A Convertible Preferred Stock”, adopted resolutions establishing and empowering a Special Committee of the Board
(the “Pricing Committee”), and established limits specifically prescribed by the Board within which the Pricing Committee may
determine the final terms of the 5.50% Series A Convertible Preferred Stock.  Pursuant to the authority conferred by the Board
upon the Pricing Committee and the resolutions of the Board, the Pricing Committee, at a meeting called and held on November 6,
2016, fixed and determined the authorized number of shares of the series, the dividend rate of shares of the series, the designations,
and certain other powers, preferences, and relative, participating, optional or other rights, and the qualifications, limitations and
restrictions thereof, and amended the Certificate to add such terms to the end of Article III of the Certificate as follows:

5.50% Series A Convertible Preferred Stock:

Section 1.  Designation and Amount.  There is hereby created out of the authorized and unissued shares of
preferred stock of the Company a series of preferred stock designated as “5.50% Series A Convertible Preferred Stock” (the
“Series A Preferred Stock”) and the number of shares constituting the Series A Preferred Stock shall be 2,000,000.

Section 2.  Dividends and Distributions.

(A)  Holders of shares of Series A Preferred Stock shall be entitled to receive, on each share of Series A
Preferred Stock and with respect to each Dividend Period, cash dividends in an amount equal to the Dividend Rate multiplied by
the Liquidation Preference per share of Series A Preferred Stock.  Dividends on the Series A Preferred Stock shall cumulate
quarterly on each Dividend Payment Date at the Dividend Rate, and shall accumulate from the most recent date as to which
dividends shall have been paid or, if no dividends have been paid, from the Original Issue Date, whether or not in any Dividend
Period(s) there have been funds legally available for the payment of such dividends.  Dividends shall be payable to holders of
record as
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they appear on the Company’s stock register on the immediately preceding Dividend Record Date (if such dividend has been
declared).  Accumulations of dividends on shares of Series A Preferred Stock do not bear interest.  Dividends payable on the
Series A Preferred Stock for any period other than a full Dividend Period shall be computed on the basis of a 360-day year
consisting of twelve 30-day months and, for partial months, on the basis of the number of days actually elapsed in a 30-day
month.

(B)  The Company shall make each dividend payment on the Series A Preferred Stock in cash, with such cash
dividends being paid only to the extent (i) the Company has funds legally available for payment and (ii) the Board, or an authorized
committee thereof, declares such dividend payable.

(C)  No dividend shall be declared or paid upon, or any sum set apart for the payment of dividends upon, any
outstanding share of Series A Preferred Stock with respect to any Dividend Period unless all dividends for all preceding Dividend
Periods have been declared and paid, or declared and a sufficient sum has been set apart for the payment of such dividend, upon all
outstanding shares of Series A Preferred Stock.

(D)  Prior to the fifth (5th) anniversary of the Original Issue Date, unless all accumulated and unpaid dividends
on the Series A Preferred Stock for all past Dividend Periods shall have been paid in full, or a sum for such accumulated and
unpaid dividends has been set apart for the payment of dividends upon the Series A Preferred Stock, the Company shall not:

(i)  declare or pay any dividend or make any distribution of assets on any Junior Stock; or

(ii)  redeem, purchase or otherwise acquire any shares of Junior Stock or pay or make any monies
available for a sinking fund for such shares of Junior Stock, other than (1) upon conversion or exchange for other Junior
Stock or (2) the purchase of fractional interests in shares of any Junior Stock pursuant to the conversion or exchange
provisions of such shares of Junior Stock;

provided, however, that the foregoing limitations shall not apply to (x) redemptions, purchases or other acquisitions of shares of
Junior Stock in connection with any employment contract, benefit plan or other similar arrangement with or for the benefit of any
one or more employees, officers, directors, managers or consultants of, or to, the Company or any of its subsidiaries; (y) an
exchange, redemption, reclassification or conversion of any class or series of Junior Stock for any class or series of Junior Stock
that ranks equal or junior to the applicable Junior Stock; or (z) any dividend in the form of stock, warrants, options or other rights
where the dividended stock or the stock issuable upon exercise of such warrants, options or other rights is the same stock as that on
which the dividend is being paid or ranks equal or junior to the applicable Junior Stock.

(E)  Holders of shares of Series A Preferred Stock at the close of business on a Dividend Record Date will be
entitled to receive the dividend payment on such shares on the corresponding Dividend Payment Date (if such dividend has been
declared) notwithstanding the conversion of such shares following such Dividend Record Date or the Company’s default in
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payment of the dividend due on such Dividend Payment Date.  Holders of shares of Series A Preferred Stock will not be entitled to
any dividend in excess of full cumulative dividends.

Section 3.  Rank. The Series A Preferred Stock will rank senior, as to payment of dividends and distributions of
assets upon the liquidation, dissolution or winding up of Company, to the Company’s Common Stock and any shares of capital
stock of the Company not expressly ranking senior to or pari passu with the Series A Preferred Stock, and junior to all shares of
capital stock of the Company issued in the future, the terms of which expressly provide that such shares will rank senior to the
Series A Preferred Stock.

Section 4.  Mandatory Redemption.  Subject to the New Jersey Business Corporation Act, unless no shares of
the Series A Preferred Stock are outstanding, on the fifth (5th) anniversary of the Original Issue Date, the Company shall redeem all
shares of Series A Preferred Stock at a redemption price equal to the Liquidation Preference plus accrued and unpaid dividends to,
but excluding the redemption date (the “Mandatory Redemption Price”).

Section 5.  Conversion.

(A)  Each Holder of Series A Preferred Stock shall have the right at any time, at its option, to convert, subject
to the terms and provisions of this Section 5, any or all of such Holder’s shares of Series A Preferred Stock at an initial conversion
rate of 5.7471 shares of fully paid and non-assessable shares of Common Stock (subject to adjustment as provided in this Section 5,
the “Conversion Rate”) per share of Series A Preferred Stock; provided, however, that prior to the receipt of Shareholder Approval
(the period prior to such Shareholder Approval the “Approval Period”) shares of Series A Preferred Stock shall not be convertible
pursuant to this Section 5 in the aggregate into more than 19.99% of the shares of Common Stock outstanding on the Original Issue
Date (subject to appropriate adjustment in the event of a stock split, stock dividend, combination or other similar recapitalization)
(such limitation, the “Conversion Cap”).  Shares of Series A Preferred Stock shall immediately and permanently cease to be subject
to the Conversion Cap upon the receipt of Shareholder Approval.  If on any day during the Approval Period, the holders of Series A
Preferred Stock provide notice of an election to convert that would result in the Series A Preferred Stock converting into more than
the Conversion Cap, the Company shall determine in its sole and absolute discretion which Holder(s) and how many shares of
Series A Preferred Stock held by any such Holder(s) shall be allowed to convert solely to prevent conversion into more than the
Conversion Cap.  For the avoidance of doubt and notwithstanding anything in this Certificate of Amendment to the Second
Amended and Restated Certificate of Incorporation of the Company (the “Certificate of Amendment”) to the contrary, the
Conversion Cap shall not in any way limit the amounts that may be added to the Liquidation Preference.  Upon conversion of any
share of Series A Preferred Stock, the Company shall deliver to the converting Holder, in respect of each share of Series A
Preferred Stock being converted, a number of shares of Common Stock equal to the Conversion Rate, together with a cash payment
in lieu of any fractional share of Common Stock in accordance with Section 13 and any dividend pursuant to Section 2(E), on the
third Trading Day immediately following the relevant Conversion Date.

(B)  Before any Holder shall be entitled to convert a share of Series A Preferred Stock as set forth above, such
Holder shall (i) in the case of a beneficial interest in a Global
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Preferred Stock, comply with the procedures of the Depository in effect at that time and (ii) in the case of Certificated Preferred
Stock (1) complete, manually sign and deliver an irrevocable notice to the office of the Transfer Agent as set forth in the Form of
Notice of Conversion (or a facsimile thereof) substantially in the form of Exhibit B hereto (a “Notice of Conversion”) and state in
writing therein the number of shares of Series A Preferred Stock to be converted and the name or names (with addresses) in which
such Holder wishes the certificate or certificates for any shares of Common Stock to be delivered to be registered, (2) surrender
such shares of Series A Preferred Stock, at the office of the Transfer Agent and (3) if required, furnish appropriate endorsements
and transfer documents.  The Transfer Agent shall notify the Company of any conversion pursuant to this Section 5 on the
Conversion Date for such conversion.  The date on which a Holder complies with the procedures in this clause (B) is the
“Conversion Date.”  If more than one share of Series A Preferred Stock shall be surrendered for conversion at one time by the same
Holder, the number of shares of Common Stock to be delivered upon conversion of such shares of Series A Preferred Stock shall be
computed on the basis of the aggregate number of shares of Series A Preferred Stock so surrendered.

(C)  Immediately prior to the close of business on the Conversion Date with respect to a conversion, a
converting Holder of Series A Preferred Stock shall be deemed to be the holder of record of the Common Stock issuable upon
conversion of such Holder’s Series A Preferred Stock notwithstanding that the share register of the Company shall then be closed
or that certificates representing such Common Stock shall not then be actually delivered to such Holder.  On the date of any
conversion, all rights with respect to the shares of Series A Preferred Stock so converted, including the rights, if any, to receive
notices, will terminate, excepting only the rights of holders thereof to (i) receive certificates for the number of whole shares of
Common Stock into which such shares of Series A Preferred Stock have been converted (with a cash payment in lieu of any
fractional share of Common Stock in accordance with Section 13); (ii) exercise the rights to which they are thereafter entitled as
holders of the Common Stock; and (iii) receive any dividend payable notwithstanding the conversion.

(D)  The Conversion Rate shall be adjusted, without duplication, upon the occurrence of any of the following
events:

(i)  If the Company exclusively issues shares of Common Stock as a dividend or distribution on all shares of its
Common Stock, or if the Company effects a share split or share combination, the Conversion Rate shall be adjusted based on the
following formula:

where,

CR0 = the Conversion Rate in effect immediately prior to the close of business on the Record Date for such dividend or
distribution, or immediately prior to the open of business on the Effective Date of such share split or share combination,
as the case may be;
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CR1 = the Conversion Rate in effect immediately after the close of business on the Record Date for such dividend or
distribution, or immediately after the open of business on the Effective Date of such share split or share combination, as
the case may be;

OS0 = the number of shares of Common Stock outstanding immediately prior to the close of business on the Record Date
for such dividend or distribution, or immediately prior to the open of business on the Effective Date of such share split or
share combination, as the case may be; and

OS1 = the number of shares of Common Stock outstanding immediately after giving effect to such dividend or
distribution, or such share split or share combination, as the case may be.

Any adjustment made under this Section 5(D)(i) shall become effective immediately after the close of business
on the Record Date for such dividend or distribution, or immediately after the open of business on the Effective Date for
such share split or share combination, as the case may be.  If any dividend or distribution of the type described in this
Section 5(D)(i) is declared but not so paid or made, the Conversion Rate shall be immediately readjusted, effective as of
the date the Board determines not to pay such dividend or distribution, to the Conversion Rate that would then be in
effect if such dividend or distribution had not been declared.

(ii)  If the Company distributes to all or substantially all holders of its Common Stock any rights, options or
warrants entitling them, for a period expiring not more than 45 days immediately following the announcement date of
such distribution, to purchase or subscribe for shares of its Common Stock at a price per share that is less than the
average of the Closing Sale Prices of the Common Stock over the 10 consecutive Trading Day period ending on, and
including, the Trading Day immediately preceding the Ex-Date of such distribution, the Conversion Rate shall be
increased based on the following formula:

where,

CR0 = the Conversion Rate in effect immediately prior to the close of business on the Record Date for such distribution;

CR1 = the Conversion Rate in effect immediately after the close of business on the Record Date for such distribution;

OS0 = the number of shares of Common Stock outstanding immediately prior to the close of business on the Record Date
for such distribution;

X    = the total number of shares of Common Stock issuable pursuant to such rights, options or warrants; and
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Y    = the number of shares of Common Stock equal to the aggregate price payable to exercise such rights, options or
warrants, divided by the average of the Closing Sale Prices of the Common Stock over the 10 consecutive Trading Day
period ending on, and including, the Trading Day immediately preceding the Ex-Date of such distribution.

Any increase made under this Section 5(D)(ii) shall be made successively whenever any such rights, options or
warrants are distributed and shall become effective immediately after the close of business on the Record Date for such
distribution.  To the extent that shares of Common Stock are not delivered after the expiration of such rights, options or
warrants, the Conversion Rate shall be readjusted, effective as of the date of such expiration, to the Conversion Rate that
would then be in effect had the increase with respect to the distribution of such rights, options or warrants been made on
the basis of delivery of only the number of shares of Common Stock actually delivered.  If such rights, options or
warrants are not so distributed, the Conversion Rate shall be decreased, effective as of the date the Board determines not
to make such distribution, to be the Conversion Rate that would then be in effect if such Record Date for such
distribution had not occurred.  If such rights, options or warrants are only exercisable upon the occurrence of certain
triggering events, then the Conversion Rate shall not be adjusted until the triggering events occur.

For purposes of this Section 5(D)(ii), in determining whether any rights, options or warrants entitle the holders
to subscribe for or purchase shares of Common Stock at less than such average of the Closing Sale Prices of the Common
Stock for the 10 consecutive Trading Day period ending on, and including, the Trading Day immediately preceding the
Ex-Date of such distribution, and in determining the aggregate offering price of such shares of Common Stock, there
shall be taken into account any consideration received by the Company for such rights, options or warrants and any
amount payable on exercise or conversion thereof, the value of such consideration, if other than cash, to be determined
by the Board.

(iii)  If the Company makes distributions to all or substantially all holders of its Common Stock consisting of
shares of its Capital Stock, evidence of indebtedness or other assets or properties, excluding:

(1)  dividends or other distributions (including share splits), rights, options or warrants as to which an
adjustment is effected in clause (i) or (ii) above or in clause (vi) below:  

(2)  dividends or other distributions covered by clause (iv) below:

(3)  dividends or other distributions that constitute Exchange Property following a Reorganization
Event:  

(4)  Spin-offs to which the provisions set forth below in this Section 5(D)(iii) shall apply,

the Conversion Rate shall be increased based on the following the formula:
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where:

CR0 = the Conversion Rate in effect immediately prior to the close of business on the Record Date for such distribution;  

CR1 = the Conversion Rate in effect immediately after the close of business on the Record Date for such distribution;

M  = the average of the Closing Sale Prices of the Common Stock for the 10 consecutive Trading Day period ending on,
and including, the Trading Day immediately preceding the Ex‑Date for such distribution; and

F  = the fair market value, as determined by the Board, of the portion of those assets, securities, rights, warrants or
options to be distributed in respect of each share of Common Stock immediately prior to the open of business on the Ex-
Date for such distribution.

Any increase pursuant to this Section 5(D)(iii) shall become effective immediately after the close of business on
the Record Date for such distribution.  If such distribution is not so paid or made, the Conversion Rate shall be decreased,
effective as of the date the Board determines not to pay or make such distribution, to be the Conversion Rate that would
then be in effect if such distribution had not been declared.

Notwithstanding the foregoing, if “F” (as defined above) is equal to or greater than “M” (as defined above), in
lieu of the foregoing increase, each Holder of Preferred Stock shall receive, for each share of Series A Preferred Stock, at
the same time and upon the same terms as holders of the Common Stock, the amount of cash that such Holder would
have received as if such Holder owned a number of shares of Common Stock equal to the Conversion Rate on the Record
Date for such distribution.

With respect to an adjustment pursuant to this Section 5(D)(iii) where there has been a payment of a dividend or
other distribution of the Common Stock in shares of capital stock of any class or series, or similar equity interest, of or
relating to a subsidiary or other business unit, where such capital stock or similar equity interest is listed or quoted (or
will be listed or quoted upon consummation of the spin‑off) on a U.S. national securities exchange, which is referred to
herein as a “Spin‑off,” the Conversion Rate will be increased based on the following formula:
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where:

CR1 = the Conversion Rate in effect immediately after the open of business on the effective date for the Spin‑off;

CR0 = the Conversion Rate in effect immediately prior to the open of business on the effective date for the Spin‑off;

F  = the average of the Closing Sale Prices of the capital stock or similar equity interest distributed to holders of Common
Stock applicable to one share of Common Stock over the first 10 consecutive Trading Day period immediately following,
and including, the effective date for the Spin‑off (such period, the “Valuation Period”); and

MP  = the average of the Closing Sale Prices of the Common Stock over the Valuation Period.  

The adjustment to the Conversion Rate under the preceding paragraph of this Section 5(D)(iii) will become
effective immediately after the open of business on the day after the last day of the Valuation Period.  For purposes of
determining the Conversion Rate in respect of any conversion during the 10 Trading Days commencing on the effective
date for any Spin‑off, references within the portion of this Section 5(D)(iii) related to Spin‑offs to 10 consecutive Trading
Days shall be deemed replaced with such lesser number of Trading Days as have elapsed from, and including, the
effective date for such Spin‑off to, but excluding, the relevant Conversion Date.

(iv)  If the Company makes any cash dividend or distribution to all or substantially all holders of its Common
Stock, the Conversion Rate will be increased based on the following formula:

where,

CR0 = the applicable Conversion Rate in effect immediately prior to the close of business on the Record Date for such
dividend or other distribution;

CR1 = the applicable Conversion Rate in effect immediately after the close of business on the Record Date for such
dividend or other distribution;

SP0 = the average of the Closing Sale Prices of the Company’s Common Stock over the 10 consecutive Trading-Day
period ending on, and including, the Trading Day immediately preceding the Ex-Date for such dividend or other
distribution; and

C  = the amount in cash per share the Company pays or distributes to holders of its Common Stock.
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An adjustment on the Conversion Rate made pursuant to Section 5(D)(iv) shall become effective immediately

after the close of business on the Record Date for the applicable dividend or other distribution.  If any dividend or other
distribution described in this Section 5(D)(iv) is declared but not so paid or made, the new Conversion Rate shall be
readjusted to the Conversion Rate that would then be in effect if such dividend or other distribution had not been
declared.

If “C” as set forth above is equal to or greater than “SP0” as set forth above, in lieu of the foregoing adjustment,
each holder of Series A Preferred Stock shall receive, at the same time and upon the same terms as holders of the
Company’s Common Stock, the amount of cash that such holder would have received if such holder owned a number of
shares of the Company’s Common Stock equal to the applicable Conversion Rate in effect immediately prior to the close
of business on the Record Date for such cash dividend or other distribution.

(v)  In the event that the liabilities relating to the remediation of Eastman Business Park (net of any tax set-off
or deduction for the benefit of the Company and net of any insurance proceeds received by, or other reimbursement to,
the Company in connection with such liabilities) exceed $99 million and the Company (1) becomes obligated to make a
cash payment as a result thereof in accordance with the terms of the Amended and Restated Settlement Agreement,
dated as of June 17, 2013 and amended and restated as of August 6, 2013 (and as may be further amended, restated,
modified or supplemented from time to time), by and among the Company and the New York State Department of
Environmental Conservation and the New York State Urban Development Corporation, or (2) establishes a reserve with
respect to an obligation described in the preceding clause (1), and only to the extent any such cash payment or reserve
(net of any tax set-off or deduction for the benefit of the Company and net of any insurance proceeds received by, or
other reimbursement to, the Company in connection with such cash payment or reserve) is greater than or equal to $5.0
million (and, for the avoidance of doubt, any such cash payment or reserve of less than $5.0 million shall be aggregated
with any subsequent such cash payment(s) or reserve(s) in determining whether the amount paid or reserved by the
Company exceeds or equals such $5.0 million threshold) (such cash payment(s) or reserve(s), the “Environmental
Excess Costs”), the Company shall, on the date (the “Reference Date”) when such Environmental Excess Costs are
recognized on the Company’s financial statements prepared in accordance with the US GAAP, promptly give notice by
mail or by publication (with subsequent prompt notice by mail) to the Holders of the Series A Preferred Stock (not later
than three Business Days after the date of the press release) of an adjustment in the Conversion Rate, which shall be
increased based on the following formula:
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where,

CR0 = the Conversion Rate in effect immediately prior to the close of business on the Reference Date;

CR1 = the Conversion Rate in effect immediately after the close of business on the Reference Date;

SP0 = the average of the Closing Sale Prices of the Common Stock over the 10 consecutive Trading Day period ending
on, and including, the Trading Day immediately preceding the Reference Date; and

C  = the Environmental Excess Costs divided by the number of outstanding shares of the Common Stock on the
Reference Date.

Any increase pursuant to this Section 5(D)(v) shall become effective immediately after the close of business on
the Reference Date.  If any Environmental Excess Costs are subsequently eliminated due to a reversal of the associated
environmental reserve (other than for payment of such reserve), the Conversion Rate shall be decreased, effective as of
the date such reversal is reflected in the Company’s financial statements prepared in accordance with the US GAAP (the
“Reversion Date”), to be the Conversion Rate that would then be in effect if such excess had not occurred.  

Notwithstanding the foregoing, if “C” (as defined above) is equal to or greater than “SP0” (as defined above), in
lieu of the foregoing increase in Conversion Rate, the Liquidation Preference for each Holder of Preferred Stock shall
increase by an amount per share equal to the Conversion Rate multiplied by “C”, effective as of the Reference Date and
ending on the Reversion Date.

(vi)  If the Company or any of its subsidiaries makes a payment in respect of a tender offer or exchange offer for
the Common Stock and the cash and value of any other consideration included in the payment per share of the Common
Stock exceeds the average of the Closing Sale Price of the Common Stock over the 10 consecutive Trading Day period
commencing on, and including, the Trading Day next succeeding the last date on which tenders or exchanges may be
made pursuant to such tender or exchange offer, the Conversion Rate shall be increased based on the following formula:

where,

CR0 = the Conversion Rate in effect immediately prior to the close of business on the last Trading Day of the 10
consecutive Trading Day period commencing on, and including, the Trading Day next succeeding the date such tender or
exchange offer expires;
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CR1 = the Conversion Rate in effect immediately after the close of business on the last Trading Day of the 10
consecutive Trading Day period commencing on, and including, the Trading Day next succeeding the date such tender or
exchange offer expires;

AC = the aggregate value of all cash and any other consideration (as determined by the Board) paid or payable for shares
of Common Stock purchased in such tender or exchange offer;

OS0 = the number of shares of Common Stock outstanding immediately prior to the date such tender or exchange offer
expires (prior to giving effect to the purchase of all shares of Common Stock accepted for purchase or exchange in such
tender or exchange offer);

OS1 = the number of shares of Common Stock outstanding immediately after the date such tender or exchange offer
expires (after giving effect to the purchase of all shares of Common Stock accepted for purchase or exchange in such
tender or exchange offer); and

SP1 = the average of the Closing Sale Prices of the Common Stock over the 10 consecutive Trading Day period
commencing on, and including, the Trading Day next succeeding the date such tender or exchange offer expires.

The increase to the Conversion Rate under this Section 5(D)(vi) shall occur at the close of business on the 10th
Trading Day immediately following, and including, the Trading Day next succeeding the date such tender or exchange
offer expires; provided that, for purposes of determining the Conversion Rate, in respect of any conversion during the 10
Trading Days immediately following, and including, the Trading Day next succeeding the date that any such tender or
exchange offer expires, references within this Section 5(D)(vi) to 10 consecutive Trading Days shall be deemed to be
replaced with such lesser number of consecutive Trading Days as have elapsed between the date such tender or exchange
offer expires and the relevant Conversion Date.

In the event that the Company or one of its subsidiaries is obligated to purchase shares of Common Stock
pursuant to any such tender offer or exchange offer, but the Company or such subsidiary is permanently prevented by
applicable law from effecting any such purchases, or all such purchases are rescinded, then the Conversion Rate shall be
readjusted to be such Conversion Rate that would then be in effect if such tender offer or exchange offer had not been
made.  For the avoidance of doubt, this Section 5(D)(vi) shall not apply if the Company otherwise acquires shares of
Common Stock, including, but not limited to, through an open market purchase in compliance with Rule 10b-18
promulgated under the Exchange Act or through an “accelerated share repurchase” on customary terms.

(vii)  Prior to the receipt of Shareholder Approval, conversion of the Series A Preferred Stock is subject to the
Conversion Cap pursuant to Section 5(A).  Notwithstanding the foregoing, the Conversion Cap shall have no effect on
any adjustment to the Conversion Rate pursuant to this Section 5.

(viii)  All calculations and other determinations under this Section 5(D) shall be made by the Company and shall
be made to the nearest one-ten thousandth (1/10,000th)
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of a share.  No adjustment to the Conversion Rate shall be made if it results in a Conversion Price that is less than the par
value (if any) of the Common Stock.  The Company shall not take any action that would result in the Conversion Price
being less than the par value (if any) of the Common Stock pursuant to this Certificate of Amendment and without giving
effect to the previous sentence.

(ix)  In addition to those adjustments required by clauses (i), (ii), (iii), (iv), (v) and (vi) of this Section 5(D), and
to the extent permitted by applicable law and subject to the applicable rules of the New York Stock Exchange, the
Company from time to time may (but is not required to) increase the Conversion Rate by any amount for a period of at
least 20 Business Days or any longer period permitted or required by law if the increase is irrevocable during that period
and the Board determines that such increase would be in the Company’s best interest.  In addition, the Company may (but
is not required to) increase the Conversion Rate to avoid or diminish any income tax to holders of the Common Stock or
rights to purchase Common Stock in connection with a dividend or distribution of shares (or rights to acquire shares) or
similar event.  Whenever the Conversion Rate is increased pursuant to any of the preceding two sentences, the Company
shall mail to the Holder of each share of Series A Preferred Stock at its last address appearing on the stock register of the
Company a notice of the increase at least 15 days prior to the date the increased Conversion Rate takes effect, and such
notice shall state the increased Conversion Rate and the period during which it will be in effect.

(E)    If any applicable law requires the deduction or withholding of any tax from any payment or deemed
dividend to a Holder on its Series A Preferred Stock or Common Stock, the Company or an applicable withholding agent may
withhold on cash dividends, shares of Series A Preferred Stock or Common Stock or sale proceeds paid, subsequently paid or
credited with respect to such Holder or such Holder’s successors and assigns.

(F)  The Company shall at all times reserve and keep available for issuance upon the conversion of the Series A
Preferred Stock a number of its authorized but unissued shares of Common Stock equal to the aggregate Liquidation Preference
divided by $14.50 (subject to adjustment in the same manner as the Conversion Rate as provided in this Section 5), and shall take
all action required to increase the authorized number of shares of Common Stock if at any time there shall be insufficient unissued
shares of Common Stock to permit such reservation or to permit the conversion of all outstanding shares of Series A Preferred
Stock (including any Additional Shares in connection with a Fundamental Change).

(G)  The issuance or delivery of certificates for Common Stock upon the conversion of shares of Series A
Preferred Stock shall be made without charge to the converting holder or recipient of shares of Series A Preferred Stock for such
certificates or for any documentary, stamp or similar issue or transfer tax in respect of the issuance or delivery of such certificates
or the securities represented thereby, and such certificates shall be issued or delivered in the respective names of, or in such names
as may be directed by, the holders of the shares of Series A Preferred Stock converted; provided, however, that the Company shall
not be required to pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any such
certificate in a name other than that of the holder of the shares of the relevant Series A Preferred Stock and the Company shall not
be required to issue or deliver such
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certificate unless or until the Person or Persons requesting the issuance or delivery thereof shall have paid to the Company the
amount of such tax or shall have established to the reasonable satisfaction of the Company that such tax has been paid.

(H)  Notwithstanding Section 5(D)(ii), if the Company has a rights plan (including the distribution of rights
pursuant thereto to all holders of the Common Stock) in effect while any shares of Series A Preferred Stock remain outstanding,
Holders of Series A Preferred Stock will receive, upon conversion of Series A Preferred Stock, in addition to the Common Stock to
which such Holder is entitled, a corresponding number of rights in accordance with the rights plan.  If, prior to any conversion,
such rights have separated from the shares of Common Stock in accordance with the provisions of the applicable rights plan so that
Holders of Series A Preferred Stock would not be entitled to receive any rights in respect of the Common Stock delivered upon
conversion of Series A Preferred Stock, the Conversion Rate will be adjusted at the time of separation as if the Company had
distributed to all holders of its Common Stock, shares of Capital Stock covered by the separated rights, subject to readjustment in
the event of the expiration, termination or redemption of such rights.

Section 6.   Mandatory Conversion.

(A)  At any time on or after the second (2nd) anniversary of the Original Issue Date, the Company shall have
the right, at its option, to give notice of its election to cause all outstanding shares of Series A Preferred Stock to be automatically
converted into that number of whole shares of Common Stock for each share of Series A Preferred Stock equal to the Conversion
Rate in effect on the Mandatory Conversion Date, with cash in lieu of any fractional share pursuant to Section 13.  The Company
may exercise its right to cause a mandatory conversion pursuant to this Section 6 only if the Closing Sale Price of the Common
Stock equals or exceeds 125% of the Conversion Price for at least 45 Trading Days (whether or not consecutive)  in a period of 60
consecutive Trading Days, including the last Trading Day of such 60-day period, ending on, and including, the Trading Day
immediately preceding the Business Day on which the Company issues a press release announcing the mandatory conversion as
described in Section 6(B).

(B)  To exercise the mandatory conversion right described in Section 6(A), the Company shall publish such
information on the Company’s website or through such other public medium as the Company may use at that time, prior to the open
of business on the first Trading Day following any date on which the Company makes a conversion election pursuant to Section
6(A), announcing such a mandatory conversion.  The Company shall also give notice by mail to the Holders of the Series A
Preferred Stock (not later than three Business Days after the date of the press release) of the mandatory conversion announcing the
Company’s intention to convert the Series A Preferred Stock.  The conversion date will be a date selected by the Company (the
“Mandatory Conversion Date”) and will be no later than 30 calendar days after the date on which the Company issues the press
release described in this Section 6(B).

(C)  In addition to any information required by applicable law or regulation, the press release and notice of a
mandatory conversion described in Section 6(B) shall state, as appropriate:  (i) the Mandatory Conversion Date; (ii) the number of
shares of Common Stock to be issued upon conversion of each share of Series A Preferred Stock; and (iii) that dividends on
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the Series A Preferred Stock to be converted will cease to accrue on the Mandatory Conversion Date.

(D)  On and after the Mandatory Conversion Date, dividends shall cease to accrue on the Series A Preferred
Stock called for a mandatory conversion pursuant to this Section 6 and all rights of Holders of such Series A Preferred Stock shall
terminate except for the right to receive the whole shares of Common Stock issuable upon conversion thereof with a cash payment
in lieu of any fractional share of Common Stock in accordance with Section 13 and a partial payment of any accrued and unpaid
dividend.  The full amount of any dividend payment with respect to the Series A Preferred Stock called for a mandatory conversion
pursuant to this Section 6 on a date during the period beginning at the close of business on any Dividend Record Date and ending
on the close of business on the corresponding Dividend Payment Date shall be payable on such Dividend Payment Date to the
record holder of such share at the close of business on such Dividend Record Date if such share has been converted after such
Dividend Record Date and prior to such Dividend Payment Date.  Except as provided above with respect to a mandatory
conversion pursuant to this Section 6, no payment or adjustment shall be made upon conversion of Series A Preferred Stock for
accumulated dividends or dividends with respect to the Common Stock issued upon such conversion thereof.

(E)  The Company may not authorize, issue a press release or give notice of any mandatory conversion
pursuant to this Section 6 unless, prior to giving the conversion notice, all accumulated dividends on the Series A Preferred Stock
(whether or not declared) for periods ended prior to the date of such conversion notice shall have been paid.

Section 7.  Conversion upon a Fundamental Change.

(A)  Upon any conversion during the period (the “Fundamental Change Conversion Period”) beginning on a
Fundamental Change Effective Date and ending on the date that is 30 days after such Fundamental Change Effective Date (the
“Expiration Date”), each holder of Series A Preferred Stock shall receive, for each share of Series A Preferred Stock converted,
either (i) a number of shares of the Company’s Common Stock equal to the then-applicable Conversion Rate, plus a number of
Additional Shares, if any, or (ii) a number of shares of Common Stock equal to the Conversion Rate which will be increased to
equal the sum of the Liquidation Preference plus all accumulated and unpaid dividends to, but excluding, the settlement date for
such conversion divided by the Market Value of the Common Stock.  Notwithstanding the foregoing, the Conversion Rate as
adjusted as described in clause (A)(ii) will not exceed 10.3448 shares of Common Stock per share of Series A Preferred Stock
(subject to adjustment in the same manner as the Conversion Rate as provided in Section 5).

(B)  In addition to the number of shares of the Company’s Common Stock issuable upon conversion of each
share of Series A Preferred Stock on any Conversion Date during the Fundamental Change Conversion Period, each converting
holder shall have the right to receive an amount equal to all accrued, accumulated and unpaid dividends on such converted shares
of Series A Preferred Stock, whether or not declared prior to that date, for all prior Dividend Periods ending on or prior to the
Dividend Payment Date immediately preceding the Conversion Date (other than previously declared dividends on the Series A
Preferred Stock payable to holders of record as of a prior date), provided that the Company is then legally
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permitted to pay such dividends.  The amount payable in respect of such dividends shall be paid in cash.

(C)  The Company must give notice (a “Fundamental Change Notice”) of each Fundamental Change to all
record holders of the Series A Preferred Stock by the later of 20 days prior to the anticipated Fundamental Change Effective Date
(determined in good faith by the Board) and the first public disclosure by the Company of the anticipated Fundamental Change, if
practicable, and otherwise by the earliest practicable date, of the anticipated Fundamental Change Effective Date.  The
Fundamental Change Notice shall be given by first-class mail to each record holder of shares of Series A Preferred Stock, at such
holder’s address as the same appears on the books of the Company or the Transfer Agent.  Each such Fundamental Change Notice
shall state (i) the anticipated Fundamental Change Effective Date; (ii) the Expiration Date based on the anticipated Fundamental
Change Effective Date; (iii) the name and address of the Transfer Agent; (iv) whether accumulated and unpaid dividends will be
paid in cash, shares of the Company’s Common Stock or a combination thereof; and (v) the procedures that holders must follow to
convert their shares of Series A Preferred Stock pursuant to this Section 7.

(D)  On or before the Expiration Date, each holder of shares of Series A Preferred Stock wishing to exercise its
conversion right pursuant to this Section 7 shall comply with the procedures set forth in Section 5(B), and on such date the shares
of the Company’s Common Stock and the payment for unpaid dividends due to such holder (if applicable) shall be delivered to the
Person whose name appears on the surrendered certificate or certificates as the owner thereof.

Section 8.  Make-Whole Premium for Conversion upon a Fundamental Change.

(A)  For Holders who elect to convert shares of Series A Preferred Stock pursuant to Section 7(A)(i) during the
Fundamental Change Conversion Period, the additional number of shares of the Company’s Common Stock issuable for each share
of Series A Preferred Stock so converted (the “Additional Shares” or the “Make-Whole Premium”), if any, is set forth below in this
Section 8.

(B)  The number of Additional Shares shall be determined by reference to the table below, based on the
Fundamental Change Effective Date and the Fundamental Change Stock Price.

Fundamental Change Stock Price

Fundamental 
Change             

Effective Date $14.50 $15.50 $16.50 $17.40 $19.00 $21.75 $23.00 $25.00 $27.50 $30.00 $32.50 $35.00
November 15, 2016 1.1495 0.9420 0.7726 0.6462 0.4694 0.2665 0.2036 0.1288 0.0673 0.0299 0.0086 0.0000
November 15, 2017 1.1495 0.9126 0.7318 0.5978 0.4131 0.2106 0.1518 0.0865 0.0383 0.0128 0.0016 0.0000
November 15, 2018 1.1495 0.9006 0.7045 0.5570 0.3467 0.0961 0.0190 0.0000 0.0000 0.0000 0.0000 0.0000
November 15, 2019 1.1495 0.8902 0.6864 0.5366 0.3295 0.0926 0.0190 0.0000 0.0000 0.0000 0.0000 0.0000
November 15, 2020 1.1495 0.8326 0.6105 0.4559 0.2600 0.0667 0.0133 0.0000 0.0000 0.0000 0.0000 0.0000
November 15, 2021 1.1495 0.7045 0.3135 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000

 
(C)  The Fundamental Change Stock Prices set forth in the first row of the foregoing table shall be adjusted as

of any date on which the Conversion Rate is adjusted.  The adjusted Fundamental Change Stock Prices shall equal the Fundamental
Change Stock Prices
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applicable immediately prior to such adjustment multiplied by a fraction, the numerator of which is the Conversion Rate
immediately prior to the adjustment giving rise to the Fundamental Change Stock Price adjustment and the denominator of which is
the Conversion Rate as so adjusted.

(D)  The exact Fundamental Change Stock Price and Fundamental Change Effective Dates may not be set forth
on the table, in which case:

(i)  if the Fundamental Change Stock Price is between two Fundamental Change Stock Price amounts on the
table or the Fundamental Change Effective Date is between two Fundamental Change Effective Dates on the table, the
Make-Whole Premium shall be determined by straight-line interpolation between the Make-Whole Premium amounts set
forth for the higher and lower Fundamental Change Stock Price amounts and the two dates, as applicable, based on a
365-day year;

(ii)  if the Fundamental Change Stock Price is in excess of $35.00 per share (subject to adjustment as described
above), then no Additional Shares shall be added to the Conversion Rate; and

(iii)  if the Fundamental Change Stock Price is less than $14.50 per share (subject to adjustment as described
above), then no Additional Shares shall be added to the Conversion Rate.

(E).  The Company shall only be required to deliver the Make-Whole Premium with respect to shares of Series
A Preferred Stock surrendered for conversion during any Fundamental Change Conversion Period.

Section 9.  Reorganization Events.

(A)  In the event of:

(i)  any recapitalization, reclassification or change of the Common Stock (other than changes resulting from a
subdivision or combination);

(ii)  any consolidation, merger or combination involving the Company;

(iii)  any sale, lease or other transfer to a third party of the consolidated assets of the Company and the
Company’s subsidiaries substantially as an entirety; or

(iv)  any statutory share exchange,

in each case, as a result of which the Common Stock is converted into, or exchanged for, stock, other securities, other
property or assets (including cash or any combination thereof), each of which is herein referred to as a “Reorganization
Event,” each share of the Series A Preferred Stock outstanding immediately prior to such Reorganization Event will
become convertible into the kind and amount of securities, cash and other property or assets that a holder (that was not
the counterparty to the Reorganization Event or an affiliate of such other party) of a number of shares of Common Stock
(calculated for this
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purpose without regard to the Conversion Cap) equal to the Conversion Rate per share of the Series A Preferred Stock
prior to the Reorganization Event would have owned or been entitled to receive upon the Reorganization Event (the
“Exchange Property”).

(B)  Upon any conversion during the period following a Reorganization Event and ending on the date that is 30
days after such Reorganization Event, each Holder of Series A Preferred Stock may elect to receive, for each share of Series A
Preferred Stock converted, a number of shares of Common Stock equal to the Conversion Rate which will be increased to equal the
sum of the Liquidation Preference plus all accumulated and unpaid dividends to, but excluding, the settlement date for such
conversion divided by the Market Value of the Common Stock, provided that such Conversion Rate set forth in this clause (B) will
not exceed 10.3448 shares of Common Stock per share of Series A Preferred Stock (subject to adjustment in the same manner as
the Conversion Rate as provided in Section 5).

(C)  In addition, in any Reorganization Event where (i) the Exchange Price (as defined in Section 16) is below
$14.50 and there is a Change of Control, or (ii) when there is a Fundamental Change, the Company will have the right to require
Holders of the Series A Preferred Stock to convert each share of the Series A Preferred Stock outstanding immediately prior to such
Reorganization Event into a number of shares of Common Stock equal to the Conversion Rate which will be increased to equal the
sum of the Liquidation Preference plus all accumulated and unpaid dividends to, but excluding, the settlement date for such
conversion divided by the Market Value of the Common Stock, provided that such Conversion Rate set forth in this clause (C) will
not exceed 20.6897 shares of Common Stock per share of Series A Preferred Stock (subject to adjustment in the same manner as
the Conversion Rate as provided in Section 5).

Section 10.  Voting Rights.

(A)  Holders shall be entitled to notice of any stockholder’s meeting.  In addition to any special voting rights
provided by the New Jersey Business Corporation Act or by contract, Holders shall be entitled to vote upon all matters upon which
holders of the Common Stock have the right to vote, and shall be entitled to the number of votes equal to the number of full shares
of Common Stock into which such shares of Series A Preferred Stock could be converted at the then applicable Conversion Rate
(subject to the Conversion Cap, if applicable), at the record date for the determination of the stockholders entitled to vote on such
matters, or, if no such record date is established, at the date such vote is taken or any written consent of stockholders is solicited,
such votes to be counted together with shares of Common Stock and not separately as a class, except as described below.  To the
extent the voting rights of Holders of the Series A Preferred Stock are limited by the Conversion Cap, the vote of all Holders of
Series A Preferred Stock shall be reduced on a pro rata basis.  For the avoidance of doubt, if the Shareholder Approval is obtained,
then the Conversion Cap shall cease to apply.

(B)  For so long any shares of Series A Preferred Stock remain outstanding, unless a greater percentage shall be
required by law, the affirmative vote or consent of the Holders of more than 66 2/3% of the outstanding shares of Series A
Preferred Stock, in person or by proxy, at an annual meeting of the Company’s shareholders or at a special meeting called for such
purpose, or by written consent in lieu of such meeting, shall be required to alter, repeal or
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amend, whether by merger, consolidation, combination, reclassification or otherwise, any provisions of the Second Amended and
Restated Certificate of Incorporation, this Certificate of Amendment establishing the Series A Preferred Stock, or the Third
Amended and Restated By-laws of the Company, as amended, if the amendment would amend, alter or affect the voting rights,
dividend rights, preferences or special rights of the Series A Preferred Stock so as to adversely affect the Holders thereof,
including, without limitation, the creation of, increase in the authorized number of, or issuance of, shares of any class or series of
stock pari passu with or senior to the Series A Preferred Stock, or security convertible into such capital stock,

(C)  Whenever dividends on any Series A Preferred Stock shall be in arrears for six or more consecutive or
non-consecutive Dividend Periods (a “Preferred Dividend Default”), the Holders (voting together as a class with the holders of all
other classes or series of voting preferred stock whose voting rights are then exercisable (the “Voting Preferred Stock”)) shall be
entitled to vote for the election of a total of two additional directors of the Company (the “Preferred Directors”) at the next annual
meeting of stockholders and at each subsequent meeting, until all dividends accumulated on such Series A Preferred Stock and
Voting Preferred Stock for the past Dividend Periods and the then current Dividend Period shall have been fully paid or declared
and a sum sufficient for the payment thereof set aside for payment.  In such case, the entire Board shall be increased by two
directors.  Notwithstanding the foregoing, if, prior to the election of any additional directors in the manner set forth herein, all
accumulated dividends are paid on the Series A Preferred Stock and Voting Preferred Stock, no such additional directors shall be so
elected.  If and when all accumulated dividends shall have been paid on such Series A Preferred Stock and Voting Preferred Stock,
the right of the holders of such securities to elect the Preferred Directors shall immediately cease (subject to revesting in the event
of each and every Preferred Dividend Default), and the term of office of each Preferred Director so elected shall immediately
terminate and the entire Board shall be reduced accordingly.  So long as a Preferred Dividend Default shall continue, any vacancy
in the office of a Preferred Director may be filled by written consent of the Preferred Director remaining in office, or if none
remains in office, by a vote of the holders of record of a majority of the outstanding Series A Preferred Stock and Voting Preferred
Stock (voting as a single class).

(D)  Except as set forth in this Section 10, Holders have no special voting rights and their consent shall not be
required for taking any corporate action.

Section 11.  [Reserved].

Section 12.  Information Rights.

(A)  The Company shall provide Holders with, within 15 days after it has filed the same with the Commission,
copies of the annual reports and of the information, documents and other reports (or copies of such portions of any of the foregoing
as the Commission may prescribe) that it may be required to file with the Commission pursuant to Section 13 or Section 15(d) of
the Exchange Act (other than confidential filings, documents subject to confidential treatment and correspondence with the
Commission) (“Public Company Reports”).

(B)  The Company’s obligation set forth in Section 12(A) to provide Holders with copies of Public Company
Reports shall be satisfied if the Company files such Public Company
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Reports with the SEC on EDGAR or otherwise makes such reports publicly available on its website.

(C)  To the extent the Company is not required to file Public Company Reports with the SEC, the Company
shall, for so long as any shares of the Series A Preferred Stock are outstanding, furnish to Holders, upon their written request (and
subject to such Holders entering into customary confidentiality agreements with the Company, consistent with any such agreements
entered into generally by shareholders of the Company receiving such information, prior to receiving such information), quarterly
reports and annual reports of the Company, which shall be similar in scope to a Form 10-Q and Form 10-K, respectively.  In this
circumstance, the Company shall furnish to Holders such information as soon as reasonably practicable after such information has
been prepared by the Company.

Section 13.  No Fractional Shares.  No fractional shares of Common Stock or securities representing fractional
shares of Common Stock shall be delivered upon conversion, whether voluntary or mandatory, of the Series A Preferred
Stock.  Instead, the Company will make a cash payment to each Holder that would otherwise be entitled to a fractional share based
on the Closing Sale Price of the Common Stock on the relevant Conversion Date.

Section 14.  Certificates.

(A)  Form and Dating.  The certificates representing the Series A Preferred Stock and the Transfer Agent’s
certificate of authentication shall be substantially in the form set forth in Exhibit A.  The Series A Preferred Stock certificate may
have notations, legends or endorsements required by law or stock exchange rules; provided that any such notation, legend or
endorsement is in a form acceptable to the Company.  Each Series A Preferred Stock certificate shall be dated the date of its
authentication.

(i)  Global Preferred Stock.  The Series A Preferred Stock shall be issued initially in the form of one or more
fully registered global certificates with the global securities legend substantially in the form of Exhibit A hereto (the
“Global Preferred Stock”), which shall be deposited on behalf of the purchasers represented thereby with the Transfer
Agent, as custodian for DTC (or with such other custodian as DTC may direct), and registered in the name of Cede & Co.
or other nominee of DTC, duly executed by the Company and authenticated by the Transfer Agent as hereinafter
provided.  The number of shares of Series A Preferred Stock represented by Global Preferred Stock may from time to
time be increased or decreased by adjustments made on the records of the Transfer Agent and DTC or its nominee as
hereinafter provided.  All shares of Common Stock issued in respect of shares of Series A Preferred Stock on any
Conversion Date shall be freely transferable without restriction under the Securities Act (other than by the Company’s
Affiliates), and such shares shall be eligible for receipt in global form through the facilities of DTC.

(ii)  Book-Entry Provisions.  In the event Global Preferred Stock is deposited with or on behalf of DTC, the
Company shall execute and the Transfer Agent shall authenticate and deliver initially one or more Global Preferred Stock
certificates that (a) shall be registered in the name of Cede & Co. as nominee for DTC as depository for such
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Global Preferred Stock or the nominee of DTC and (b) shall be delivered by the Transfer Agent to DTC or pursuant to
DTC’s instructions or held by the Transfer Agent as custodian for DTC.  Members of, or participants in, DTC (“Agent
Members”) shall have no rights under this Certificate of Amendment with respect to any Global Preferred Stock held on
their behalf by DTC or by the Transfer Agent as the custodian of DTC or under such Global Preferred Stock, and DTC
may be treated by the Company, the Transfer Agent and any agent of the Company or the Transfer Agent as the absolute
owner of such Global Preferred Stock for all purposes whatsoever.  Notwithstanding the foregoing, nothing herein shall
prevent the Company, the Transfer Agent or any agent of the Company or the Transfer Agent from giving effect to any
written certification, proxy or other authorization furnished by DTC or impair, as between DTC and its Agent Members,
the operation of customary practices of DTC governing the exercise of the rights of a holder of a beneficial interest in any
Global Preferred Stock.

(iii)  Certificated Preferred Stock.  Except as provided in this Section 14(A) or in Section 14(C), owners of
beneficial interests in Global Preferred Stock will not be entitled to receive physical delivery of Series A Preferred Stock
in fully registered certificated form (“Certificated Preferred Stock”).

(B)  Execution and Authentication.  The Chief Executive Officer or the President or a Vice President and the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Company shall sign the Series A Preferred
Stock certificate for the Company by manual or facsimile signature.

If an Officer whose signature is on a Series A Preferred Stock certificate no longer holds that office at the time
the Transfer Agent authenticates the Series A Preferred Stock certificate, the Series A Preferred Stock certificate shall be valid
nevertheless.

A Series A Preferred Stock certificate shall not be valid until an authorized signatory of the Transfer Agent
manually signs the certificate of authentication on the Series A Preferred Stock certificate.  The signature shall be conclusive
evidence that the Series A Preferred Stock certificate has been authenticated under this Certificate of Amendment.

The Transfer Agent shall authenticate and deliver certificates for up to 2,000,000 shares of Series A Preferred
Stock for original issue upon a written order of the Company signed by two Officers of the Company.  Such order shall specify the
number of shares of Series A Preferred Stock to be authenticated and the Original Issue Date of the Series A Preferred Stock is to
be authenticated.

The Transfer Agent may appoint an authenticating agent reasonably acceptable to the Company to authenticate
the certificates for the Series A Preferred Stock.  Unless limited by the terms of such appointment, an authenticating agent may
authenticate certificates for the Series A Preferred Stock whenever the Transfer Agent may do so.  Each reference in this Certificate
of Amendment to authentication by the Transfer Agent includes authentication by such agent.  An authenticating agent has the
same rights as the Transfer Agent or agent for service of notices and demands.
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 (C) Transfer and Exchange.

(i)  Transfer and Exchange of Certificated Preferred Stock.  When Certificated Preferred Stock is presented to
the Transfer Agent with a request to register the transfer of such Certificated Preferred Stock or to exchange such
Certificated Preferred Stock for an equal number of shares of Certificated Preferred Stock, the Transfer Agent shall
register the transfer or make the exchange as requested if its reasonable requirements for such transaction are met;
provided that the Certificated Preferred Stock surrendered for transfer or exchange shall be duly endorsed or
accompanied by a written instrument of transfer in form reasonably satisfactory to the Company and the Transfer Agent,
duly executed by the Holder thereof or its attorney duly authorized in writing.

(ii)  Restrictions on Transfer of Certificated Preferred Stock for a Beneficial Interest in Global Preferred
Stock.  Certificated Preferred Stock may not be exchanged for a beneficial interest in Global Preferred Stock except upon
satisfaction of the requirements set forth below.  Upon receipt by the Transfer Agent of Certificated Preferred Stock, duly
endorsed or accompanied by appropriate instruments of transfer, in form reasonably satisfactory to the Company and the
Transfer Agent, together with written instructions directing the Transfer Agent to make, or to direct DTC to make, an
adjustment on its books and records with respect to such Global Preferred Stock to reflect an increase in the number of
shares of Series A Preferred Stock represented by the Global Preferred Stock, then the Transfer Agent shall cancel such
Certificated Preferred Stock and cause, or direct DTC to cause, in accordance with the standing instructions and
procedures existing between DTC and the Transfer Agent, the number of shares of Series A Preferred Stock represented
by the Global Preferred Stock to be increased accordingly.  If no Global Preferred Stock is then outstanding, the
Company shall issue and the Transfer Agent shall authenticate, upon written order of the Company in the form of an
Officers’ Certificate, a new Global Preferred Stock representing the appropriate number of shares.

(iii)  Transfer and Exchange of Global Preferred Stock.  The transfer and exchange of Global Preferred Stock or
beneficial interests therein shall be effected through DTC, in accordance with this Certificate of Amendment (including
applicable restrictions on transfer set forth herein, if any) and the procedures of DTC therefor.

(iv)  Transfer of a Beneficial Interest in Global Preferred Stock for Certificated Preferred Stock.

(1)  If at any time:

(A)  DTC notifies the Company that DTC is unwilling or unable to continue as depository for
the Global Preferred Stock and a successor depository for the Global Preferred Stock is not
appointed by the Company within 90 days after delivery of such notice; or
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(B)  DTC ceases to be a clearing agency registered under the Exchange Act and a successor

depository for the Global Preferred Stock is not appointed by the Company within 90 days,

then the Company shall execute, and the Transfer Agent, upon receipt of a written order of the
Company signed by two Officers of the Company requesting the authentication and delivery of
Certificated Preferred Stock to the Persons designated by the Company, shall authenticate and deliver
Certificated Preferred Stock equal to the number of shares of Series A Preferred Stock represented by
the Global Preferred Stock, in exchange for such Global Preferred Stock.  Subject to the foregoing,
the beneficial interests in a Global Preferred Stock shall not be exchangeable for Certificated
Preferred Stock.

(2)  Certificated Preferred Stock issued in exchange for a beneficial interest in a Global Preferred
Stock pursuant to this Section 14(C)(iv) shall be registered in such names and in such authorized
denominations as DTC, pursuant to instructions from its direct or indirect participants or otherwise, shall
instruct the Transfer Agent.  The Transfer Agent shall deliver such Certificated Preferred Stock to the Persons
in whose names such Series A Preferred Stock are so registered in accordance with the instructions of DTC.

(v)  Restrictions on Transfer of Global Preferred Stock.  Notwithstanding any other provisions of this Certificate
of Amendment (other than the provisions set forth in Section 14(C)(iv)), Global Preferred Stock may not be transferred
as a whole except by DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC or by DTC
or any such nominee to a successor depository or a nominee of such successor depository.

(vi)  Cancellation or Adjustment of Global Preferred Stock.  At such time as all beneficial interests in Global
Preferred Stock have either been exchanged for Certificated Preferred Stock, converted or canceled, such Global
Preferred Stock shall be returned to DTC for cancellation or retained and canceled by the Transfer Agent.  At any time
prior to such cancellation, if any beneficial interest in Global Preferred Stock is exchanged for Certificated Preferred
Stock, converted or canceled, the number of shares of Series A Preferred Stock represented by such Global Preferred
Stock shall be reduced and an adjustment shall be made on the books and records of the Transfer Agent with respect to
such Global Preferred Stock, by the Transfer Agent or DTC, to reflect such reduction.

(vii)  Obligations with Respect to Transfers and Exchanges of Series A Preferred Stock.

(1)  To permit registrations of transfers and exchanges, the Company shall execute and the Transfer
Agent shall authenticate Certificated Preferred Stock and Global Preferred Stock as required pursuant to the
provisions of this Section 14(C).
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(2)  All Certificated Preferred Stock and Global Preferred Stock issued upon any registration of

transfer or exchange of Certificated Preferred Stock or Global Preferred Stock shall be the valid Capital Stock
of the Company, entitled to the same benefits under this Certificate of Amendment as the Certificated Preferred
Stock or Global Preferred Stock surrendered upon such registration of transfer or exchange.

(3)  Prior to due presentment for registration of transfer of any shares of Series A Preferred Stock, the
Transfer Agent and the Company may deem and treat the Person in whose name such shares of Series A
Preferred Stock are registered as the absolute owner of such Series A Preferred Stock and neither the Transfer
Agent nor the Company shall be affected by notice to the contrary.

(4)  No service charge shall be made to a Holder for any registration of transfer or exchange upon
surrender of any Series A Preferred Stock certificate or Common Stock certificate at the office of the Transfer
Agent maintained for that purpose.  However, the Company may require payment of a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection with any registration of transfer or
exchange of Series A Preferred Stock certificates or Common Stock certificates, except as provided in Section
5(G).

(viii)  No Obligation of the Transfer Agent.

(1)  The Transfer Agent or the Company shall have no responsibility or obligation to any beneficial
owner of Global Preferred Stock, a member of or a participant in, DTC or any other Person with respect to the
accuracy of the records of DTC or its nominee or of any participant or member thereof, with respect to any
ownership interest in the Series A Preferred Stock or with respect to the delivery to any participant, member,
beneficial owner or other Person (other than DTC) of any notice or the payment of any amount, under or with
respect to such Global Preferred Stock.  All notices and communications to be given to the Holders and all
payments to be made to Holders under the Series A Preferred Stock shall be given or made only to the Holders
(which shall be DTC or its nominee in the case of the Global Preferred Stock).  The rights of beneficial owners
in any Global Preferred Stock shall be exercised only through DTC subject to the applicable rules and
procedures of DTC.  The Transfer Agent may rely and shall be fully protected in relying upon information
furnished by DTC with respect to its members, participants and any beneficial owners.

(2)  The Transfer Agent or the Company shall have no obligation or duty to monitor, determine or
inquire as to compliance with any restrictions on transfer imposed under this Certificate of Amendment or
under applicable law with respect to any transfer of any interest in any Series A Preferred Stock (including any
transfers between or among DTC participants, members or beneficial owners in any Global Preferred Stock)
other than to require delivery of such certificates and other documentation or evidence as are expressly
required by, and to do so if and when expressly required by, the terms of this Certificate of Amendment, and
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to examine the same to determine substantial compliance as to form with the express requirements hereof.

(D)  Replacement Certificates.  If any of the Certificated Preferred Stock certificates shall be mutilated, lost,
stolen or destroyed, the Company shall issue, in exchange and in substitution for and upon cancellation of the mutilated Certificated
Preferred Stock certificate, or in lieu of and substitution for the Certificated Preferred Stock certificate lost, stolen or destroyed, a
new Certificated Preferred Stock certificate of like tenor and representing an equivalent number of shares of Series A Preferred
Stock, but only upon receipt of evidence of such loss, theft or destruction of such Certificated Preferred Stock certificate and
indemnity, if requested, satisfactory to the Company and the Transfer Agent.

(E)  Temporary Certificates.  Until definitive Certificated Preferred Stock certificates are ready for delivery, the
Company may prepare and the Transfer Agent shall authenticate temporary Certificated Preferred Stock certificates.  Any
temporary Certificated Preferred Stock certificates shall be substantially in the form of definitive Preferred Stock certificates but
may have variations that the Company considers appropriate for temporary Certificated Preferred Stock certificates.  Without
unreasonable delay, the Company shall prepare and the Transfer Agent shall authenticate definitive Certificated Preferred Stock
certificates and deliver them in exchange for temporary Certificated Preferred Stock certificates.

(F)  Cancellation.  In the event the Company shall purchase or otherwise acquire Certificated Preferred Stock,
the same shall thereupon be delivered to the Transfer Agent for cancellation.

(i)  At such time as all beneficial interests in Global Preferred Stock have either been exchanged for Certificated
Preferred Stock, converted, repurchased or canceled, such Global Preferred Stock shall thereupon be delivered to the
Transfer Agent for cancellation.

(ii)  The Transfer Agent and no one else shall cancel and destroy all Certificated Preferred Stock certificates
surrendered for transfer, exchange, replacement or cancellation and deliver a certificate of such destruction to the
Company unless the Company directs the Transfer Agent to deliver canceled Certificated Preferred Stock certificates to
the Company.  The Company may not issue new Certificated Preferred Stock certificates to replace Certificated Preferred
Stock certificates to the extent they evidence Series A Preferred Stock which the Company has purchased or otherwise
acquired.

(G)  Legends.  All certificates or other instruments representing shares of Series A Preferred Stock or Common
Stock issuable upon conversion thereof will bear a legend in substantially the following form (excluding in the case of any such
Series A Preferred Stock or such Common Stock for which a registration statement covering the resale of such Series A Preferred
Stock or such Common Stock has been declared effective by the SEC and that has been disposed of pursuant to such effective
registration statement; or sold under circumstances in which all of the applicable conditions of Rule 144 (or any similar provisions
then in force) under the Securities Act are met):
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THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR ANY NON-U.S. OR STATE SECURITIES LAWS AND MAY NOT BE OFFERED,
SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE THEREWITH.  THIS
SECURITY IS ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER AS SET FORTH IN A
REGISTRATION RIGHTS AGREEMENT, AS AMENDED FROM TIME TO TIME, COPIES OF WHICH MAY BE
OBTAINED UPON REQUEST FROM EASTMAN KODAK COMPANY OR ANY SUCCESSOR THERETO, AND
THIS SECURITY MAY NOT BE VOTED OR OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
EXCEPT IN COMPLIANCE THEREWITH.  THIS SECURITY MAY BE TRANSFERRED IN ACCORDANCE WITH
RULE 144A UNDER THE SECURITIES ACT WITHOUT THE DELIVERY OF AN OPINION OF COUNSEL.  

Section 15.  Other Provisions.

(A)  With respect to any notice to a Holder of shares of Series A Preferred Stock required to be provided
hereunder, neither failure to mail such notice, nor any defect therein or in the mailing thereof, to any particular Holder shall affect
the sufficiency of the notice or the validity of the proceedings referred to in such notice with respect to the other Holders or affect
the legality or validity of any distribution, rights, warrant, reclassification, consolidation, merger, conveyance, transfer, dissolution,
liquidation or winding-up, or the vote upon any such action.  Any notice which was mailed in the manner herein provided shall be
conclusively presumed to have been duly given whether or not the Holder receives the notice.

(B)  Shares of Series A Preferred Stock that have been issued and reacquired in any manner, including shares
of Series A Preferred Stock that are purchased or exchanged or converted, shall (upon compliance with any applicable provisions
of the New Jersey Business Corporation Act) have the status of authorized but unissued shares of preferred stock of the Company
undesignated as to series and may be designated or redesignated and issued or reissued, as the case may be, as part of any series of
preferred stock of the Company; provided that any issuance of such shares as Series A Preferred Stock must be in compliance with
the terms hereof.

(C)  The shares of Series A Preferred Stock shall be issuable only in whole shares.

(D)  All notice periods referred to herein shall commence on the date of the mailing of the applicable
notice.  Notice to any Holder shall be given to the registered address set forth in the Company’s or the Transfer Agent’s records for
such Holder, or for Global Preferred Stock, to the Depository in accordance with its procedures.

(E)  Any payment required to be made hereunder on any day that is not a Business Day shall be made on the
next succeeding Business Day and no interest or dividends on such payment will accrue or accumulate, as the case may be, in
respect of such delay.

Section 16.  Definitions.

(A)  “Additional Shares” shall have the meaning set forth in Section 8(A).
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(B)  “Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, controlled by

or under common control with such other Person.  For purposes of determining whether a Person is an Affiliate, the term “control”
and its correlative forms “controlled by” and “under common control with” shall mean the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of a Person, whether through ownership of securities, contract
or otherwise.

(C)  “Agent Members” shall have the meaning set forth in Section 14(A)(ii).

(D)  “Approval Period” shall have the meaning set forth in Section 5(A).

(E)  “Business Day” means any day except Saturday, Sunday or any other day on which commercial banks
located in New York, New York, New Jersey are authorized or required by law to be closed for business.

(F)  “Capital Stock” shall mean, for any entity, any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in (however designated) stock issued by that entity.

(G)  “Certificated Preferred Stock” shall have the meaning set forth in Section 14(A)(iii).

(H)  “Certificate of Amendment” shall have the meaning set forth in Section 5(A).

(I)  “Change of Control” means a Fundamental Change as set forth in clause (i) of the definition of
Fundamental Change.

(J)  “close of business” means 5:00 p.m. (New York City time).

(K)  “Closing Sale Price” of the Common Stock on any date means the closing sale price per share (or if no
closing sale price is reported, the average of the closing bid and ask prices or, if more than one in either case, the average of the
average closing bid and the average closing ask prices) on such date as reported in composite transactions for the principal United
States national or regional securities exchange on which the Common Stock is traded or, if the Common Stock is not listed for
trading on a United States national or regional securities exchange on the relevant date, the last quoted bid price for the Common
Stock in the over-the-counter market on the relevant date, as reported by OTC Markets Group Inc. or a similar organization.  In the
absence of such a quotation, the Closing Sale Price shall be the average of the mid-point of the last bid and ask prices for the
Common Stock on the relevant date from each of at least three nationally recognized independent investment banking firms
selected by the Company for this purpose.

(L)  “Common Stock” shall mean the Common Stock, par value $0.01 per share, of the Company.

(M)  “Conversion Cap” shall have the meaning set forth in Section 5(A).

(N)  “Conversion Date” shall have the meaning specified in Section 5(B).
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(O)  “Conversion Price” shall mean, at any time, $100.00 (one hundred and 00/100 dollars) divided by the

Conversion Rate in effect at such time.

(P)  “Conversion Rate” shall have the meaning specified in Section 5(A).

(Q)  “DTC” or “Depository” shall mean The Depository Trust Company, or any successor depository.

(R)  “Dividend Payment Date” shall mean January 15, April 15, July 15 and October 15 of each year,
commencing on January 15, 2017.

(S)  “Dividend Period” means the period commencing on, and including, a Dividend Payment Date and ending
on, and including, the day immediately preceding the next succeeding Dividend Payment Date, with the exception that the first
Dividend Period shall commence on, and include, the Original Issue Date and end on and include January 14, 2017.

(T)  “Dividend Rate” shall mean the rate per annum of 5.50% per share of Series A Preferred Stock on the
Liquidation Preference.

(U)  “Dividend Record Date” shall mean, with respect to any Dividend Payment Date, the January 1, April 1,
July 1 or October 1, as the case may be, immediately preceding such Dividend Payment Date.

(V)  “Eastman Business Park” shall mean Eastman Business Park, a more than 1,200 acre technology center
and industrial complex located in Rochester, New York.

(W)  “Effective Date” shall mean the date on which a Fundamental Change event occurs or becomes effective,
except that, as used in Section 5(D), Effective Date shall mean the first date on which the shares of the Common Stock trade on the
applicable exchange or market, regular way, reflecting the relevant share split or share combination, as applicable.

(X).  “Environmental Excess Costs” shall have the meaning set forth in Section 5(D)(v).

(Y)  “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

(Z)  “Exchange Price” shall mean the Exchange Property divided by the Market Value of the Common Stock.

(AA)  “Exchange Property” shall have the meaning set forth in Section 9(A).

(BB)  “Ex-Date,” when used with respect to any issuance, dividend or distribution on the Common Stock,
means the first date on which the Common Stock trades on the applicable exchange or in the applicable market, regular way,
without the right to receive such issuance, dividend or distribution from the Company or, if applicable, from the seller of the
Common Stock on such exchange or market (in the form of due bills or otherwise) as determined by such exchange or market.
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(CC)  “Expiration Date” shall have the meaning set forth in Section 7(A).

(DD)  “Fundamental Change” shall be deemed to have occurred at any time after the Series A Preferred Stock
is originally issued if any of the following occurs:

(i)  a “person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than (1) the
Company, its subsidiaries or the employee benefit plans of the Company and its subsidiaries and (2) Permitted Holders,
becomes the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of more than 50% of
the Voting Stock, provided that a Fundamental Change will be deemed to have occurred if a Permitted Holder Group
becomes the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of more than 70% of
the  Voting Stock;

(ii)  the consummation of (A) any recapitalization, reclassification or change of the Common Stock (other than
changes resulting from a subdivision or combination) as a result of which the Common Stock would be converted into, or
exchanged for, stock, other securities, other property or assets; (B) any share exchange, consolidation or merger of the
Company pursuant to which the Common Stock will be converted into cash, securities or other property; or (C) any sale,
lease or other transfer in one transaction or a series of transactions of all or substantially all of the consolidated assets of
the Company and its subsidiaries, taken as a whole, to any Person other than one of the Company’s subsidiaries;
provided, however, that any merger solely for the purpose of changing the Company’s jurisdiction of incorporation to the
United States of America, any State thereof or the District of Columbia, and resulting in a reclassification, conversion or
exchange of outstanding shares of Common Stock solely into shares of Common Stock of the surviving entity, shall not
be a Fundamental Change; provided further that any transaction described in this clause (ii) in which the holders of the
Company’s Common Stock immediately prior to such transaction own, directly or indirectly, more than 50% of the
common stock of the continuing corporation or transferee or the parent thereof immediately after such transaction in
substantially the same proportions as such ownership immediately prior to such transaction shall not be a Fundamental
Change pursuant to this clause (ii);

(iii)  the Common Stock ceases to be listed or quoted on any of the New York Stock Exchange, the NASDAQ
Global Select Market or the NASDAQ Global Market (or any of their respective successors); or

(iv)  the stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the
Company;

provided, however, that a transaction or transactions described in clause (i) or (ii) above shall not constitute a
Fundamental Change, if at least 90% of the consideration received or to be received by holders of the Common Stock of the
Company, excluding cash payments for fractional shares and cash payments made pursuant to dissenters’ appraisal rights, in
connection with such transaction or transactions consists of shares of common stock that are listed or quoted on any of the New
York Stock Exchange, the NASDAQ Global Select Market or the NASDAQ

29
SC1:4260634.8



 
Global Market (or any of their respective successors) or will be so listed or quoted when issued or exchanged in connection with
such transaction or transactions and as a result of such transaction or transactions the Series A Preferred Stock becomes convertible
into such consideration pursuant to the terms hereof.

(EE)  “Fundamental Change Conversion Period” shall have the meaning set forth in Section 7(A).

(FF)  “Fundamental Change Effective Date” means, with respect to the occurrence of any Fundamental
Change, the effective date of such Fundamental Change.

(GG)  “Fundamental Change Notice” shall have the meaning set forth in Section 7(C).

(HH)  “Global Preferred Stock” shall have the meaning specified in Section 14(A)(i).

(II)  “Holder” or “holder” shall mean a holder of record of the Series A Preferred Stock.

(JJ)  “Junior Stock” means all classes of the Company’s Common Stock and any other class of capital stock or
series of preferred stock of the Company established after the issue date of the Series A Preferred Stock, the terms of which do not
expressly provide that such class or series ranks senior to or pari passu with the Series A Preferred Stock as to dividend rights or
rights upon the Company’s liquidation, winding-up or dissolution.

(KK)  “Liquidation Preference” means, with respect to each share of Series A Preferred Stock, $100.00 per
share.

(LL)  “Make-Whole Premium” shall have the meaning set forth in Section 8(A).

(MM)  “Mandatory Conversion Date” shall have the meaning specified in Section 6(B).

(NN)  “Mandatory Redemption Price” shall have the meaning specified in Section 4.

(OO)  “Market Value” shall mean the average of the per share volume-weighted average prices of the Common
Stock for each day during a 15 consecutive Trading Day period ending immediately prior to the date of determination, as displayed
under the heading “Bloomberg VWAP” on Bloomberg page “KODK Equity VWAP” (or its equivalent successor if such page is not
available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading
session on each such Trading Day (or if such volume-weighted average price is unavailable on any such Trading Day, the Closing
Sale Price shall be used for such Trading Day).  The per share volume-weighted average price on each such Trading Day shall be
determined without regard to after-hours trading or any other trading outside of the regular trading session trading hours.
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(PP)  “Notice of Conversion” shall have the meaning set forth in Section 5(B).

(QQ)  “Officer” shall mean the Chief Executive Officer, the President, any Vice President, the Treasurer, any
Assistant Treasurer, the Secretary or any Assistant Secretary of the Company.

(RR)  “Officers’ Certificate” shall mean a certificate signed by two Officers.

(SS)  “open of business” means 9:00 a.m. (New York City time).

(TT)  “Original Issue Date” shall mean the first date on which the Series A Preferred Stock is issued.

(UU)  “Permitted Holders” shall mean, at any time, each of (i) Blackstone Holdings I L.P., (“Blackstone”), (ii)
Affiliates controlled by Blackstone, (iii) BlueMountain Capital Management, LLC (“BlueMountain”), (iv) Affiliates controlled by
BlueMountain, (v) Moses Marx and his controlled Affiliates, (vi) Franklin Mutual Advisers, LLC and its controlled Affiliates, (vii)
George Karfunkel individually and his controlled Affiliates, (viii) The George Karfunkel 2007 Grantor Retained Annuity Trust #1,
(ix) The George Karfunkel 2007 Grantor Retained Annuity Trust #2, (x) Southeastern Asset Management, Inc. and its Affiliates
and (xi) any group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision)
the members of which include any of the Permitted Holders specified in clauses (i) through (x) above and that, directly or
indirectly, hold or acquire beneficial ownership of the Voting Stock (a “Permitted Holder Group”), so long as (1) each member of
the Permitted Holder Group has voting rights proportional to the percentage of ownership interests held or acquired by such
member and (2) no Person or other “group” (other than Permitted Holders specified in clauses (i) through (x) above) beneficially
owns more than 50% on a fully diluted basis of the Voting Stock held by the Permitted Holder Group (without giving effect to any
attribution rules).

(VV)  “Person” shall mean any individual, corporation, general partnership, limited partnership, limited
liability partnership, joint venture, association, joint-stock company, trust, limited liability company, unincorporated organization or
government or any agency or political subdivision thereof.

(WW)  “Preferred Dividend Default” shall have the meaning set forth in Section 10(C).

(XX)  “Preferred Directors” shall have the meaning set forth in Section 10(C).

(YY)  “Record Date” shall mean, with respect to any dividend, distribution or other transaction or event in
which the holders of the Common Stock (or other applicable security) have the right to receive any cash, securities or other
property or in which the Common Stock (or such other security) is exchanged for or converted into any combination of cash,
securities or other property, the date fixed for determination of holders of the Common Stock (or such other security) entitled to
receive such cash, securities or other property (whether such date is fixed by the Board, statute, contract or otherwise).
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(ZZ)  “Reference Date” shall have the meaning set forth in Section 5(D)(v).

(AAA)  “Reorganization Event” shall have the meaning set forth in Section 9(A).

(BBB)  “Reversion Date” shall have the meaning set forth in Section 5(D)(v).

(CCC)  “SEC” or “Commission” shall mean the Securities and Exchange Commission.

(DDD)  “Securities Act” shall mean the Securities Act of 1933, as amended.

(EEE)  “Series A Preferred Stock” shall have the meaning set forth in Section 1.

(FFF)  “Shareholder Approval” shall mean the approval by the shareholders of the Company necessary to
approve, for purposes of Section 312.03 of the NYSE Listed Company Manual (or any successor provision) the issuance of
Common Stock upon conversion of shares of the Series A Preferred Stock into Common Stock.

(GGG)  “Spin-off” shall have the meaning specified in Section 5(D)(iii).  

(HHH)  “Stock Price” shall mean (i) if holders of the Common Stock receive in exchange for their Common
Stock only cash in the transaction constituting a Fundamental Change, the cash amount paid per share or (ii) otherwise, the average
of the Closing Sale Prices of the Common Stock on the five Trading Days preceding, but excluding the Effective Date of the
Fundamental Change.

(III)  “Trading Day” shall mean a day during which trading in the Common Stock generally occurs on the New
York Stock Exchange or, if the Common Stock is not listed on the New York Stock Exchange, on the principal other national or
regional securities exchange on which the Common Stock is then listed or, if the Common Stock is not listed on a national or
regional securities exchange, on the principal other market on which the Common Stock is then listed or admitted for trading.  If
the Common Stock is not so listed or traded, Trading Day means a Business Day.

(JJJ)  “Transfer Agent” shall mean Computershare Inc. and Computershare Trust Company N.A., together
acting as the Company’s duly appointed transfer agent, registrar, conversion agent and dividend disbursing agent for the Series A
Preferred Stock.  The Company may, in its sole discretion, remove the Transfer Agent with 10 days’ prior notice to the Transfer
Agent and Holders; provided that the Company shall appoint a successor Transfer Agent who shall accept such appointment prior
to the effectiveness of such removal.

(KKK)  “US GAAP” shall have the meaning specified in Section 5(D)(v).

(LLL)  “Valuation Period” shall have the meaning specified in Section 5(D)(iii).

(MMM)  “Voting Preferred Stock” shall have the meaning set forth in Section 10(C).
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(NNN)  “Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time

entitled to vote in the election of the Board.

 

 

 

 

 

33
SC1:4260634.8



 
EXHIBIT A

FORM OF SERIES A PREFERRED STOCK CERTIFICATE

FACE OF SECURITY

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORK, NEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN
THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC (AND ANY PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF
PORTIONS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE
RESTRICTIONS SET FORTH IN THE CERTIFICATE OF AMENDMENT REFERRED TO BELOW.]1

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY NON-U.S. OR STATE SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE THEREWITH.  THIS SECURITY IS ALSO
SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER AS SET FORTH IN A REGISTRATION RIGHTS
AGREEMENT, AS AMENDED FROM TIME TO TIME, COPIES OF WHICH MAY BE OBTAINED UPON REQUEST FROM
EASTMAN KODAK COMPANY OR ANY SUCCESSOR THERETO, AND THIS SECURITY MAY NOT BE VOTED OR
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE THEREWITH. THIS
SECURITY MAY BE TRANSFERRED IN ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT WITHOUT
THE DELIVERY OF AN OPINION OF COUNSEL.

Certificate Number [   ] Number of Shares of
 Preferred Stock [     ]

 
CUSIP No.:  [  ]

 ISIN No. [  ]

 
1(1)  Insert if a global security.
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5.50% Series A Convertible Preferred Stock
of

EASTMAN KODAK COMPANY

EASTMAN KODAK COMPANY, a New Jersey corporation (the “Company”), hereby certifies that
[                      ] (the “Holder”) is the registered owner of [                      ] fully paid and non-assessable shares of preferred stock, no
par value, of the Company designated as the 5.50% Series A Convertible Preferred Stock (the “Series A Preferred Stock”).  The
shares of Series A Preferred Stock are transferable on the books and records of the Transfer Agent, in person or by a duly
authorized attorney, upon surrender of this certificate duly endorsed and in proper form for transfer.  The designations, rights,
privileges, restrictions, preferences and other terms and provisions of the Series A Preferred Stock represented hereby are as
specified in, and the shares of Series A Preferred Stock are issued and shall in all respects be subject to the provisions of, the
Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of the Company, dated November 14,
2016, as the same may be amended from time to time (the “Certificate of Amendment”).  Capitalized terms used herein but not
defined shall have the meaning given them in the Certificate of Amendment.  The Company will provide a copy of the Certificate
of Amendment to a Holder without charge upon written request to the Company at its principal place of business.

Reference is hereby made to the Certificate of Amendment, which shall for all purposes have the same effect as
if set forth at this place.

Upon receipt of this certificate, the Holder is bound by the Certificate of Amendment and is entitled to the
benefits thereunder.

Unless the Transfer Agent’s Certificate of Authentication hereon has been properly executed, these shares of
Series A Preferred Stock shall not be entitled to any benefit under the Certificate of Amendment or be valid for any purpose.
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IN WITNESS WHEREOF, the Company has executed this certificate this       day of   [     ], 2016.

EASTMAN KODAK COMPANY

By:   
 Name:
 Title:

 

By:   
 Name:
 Title:

 

TRANSFER AGENT’S CERTIFICATE OF AUTHENTICATION

These are shares of Series A Preferred Stock referred to in the within-mentioned Certificate of Amendment.

Dated:

COMPUTERSHARE SHAREOWNER SERVICES, as Transfer
Agent

By:   
 Authorized Signatory:
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REVERSE OF SECURITY

The Company is authorized to issue 5.50% Series A Convertible Preferred Stock (the “Series A Preferred
Stock”) and common stock.  The Series A Preferred Stock is convertible preferred stock, with a dividend and liquidation preference
over the common stock and voting rights identical to the voting rights of the common stock on an as converted basis that will vote
together with the common stock as a single class.

The Company will furnish without charge and upon written request to each Holder the powers, designations,
preferences and relative, participating, optional or other special rights of each class of stock and the qualifications, limitations or
restrictions of such preferences and/or rights.

The Company will furnish to any shareholder, upon request and without charge, a full statement of the
authority of its Board of Directors to divide shares of its capital stock into classes or series and to determine and change the relative
rights, preferences and limitations of any class or series.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of Series A Preferred Stock
evidenced hereby to:

 

 

 
(Insert assignee’s social security or tax identification number)

 

 

(Insert address and zip code of assignee)

and irrevocably appoints:

 

 

 

 

agent to transfer the shares of Series A Preferred Stock evidenced hereby on the books of the Transfer Agent.  The agent may
substitute another to act for him or her.
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Date:  

Signature:
 

  

(Sign exactly as your name appears on the other side of this Series A Preferred Stock Certificate)

Signature Guarantee:  2
 

  

 
2(Signature must be guaranteed by an “eligible guarantor institution” that is a bank, stockbroker, savings and loan association or credit union meeting the
requirements of the Transfer Agent, which requirements include membership or participation in the Securities Transfer Agents Medallion Program
(“STAMP”) or such other “signature guarantee program” as may be determined by the Transfer Agent in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.)
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EXHIBIT B

NOTICE OF CONVERSION

(To be Executed by the Holder in order to Convert the Series A Preferred Stock)

The undersigned hereby irrevocably elects to convert (the “Conversion”) shares of 5.50% Series A Preferred Stock (the “Series A
Preferred Stock”) of Eastman Kodak Company (the “Company”), represented by stock certificate No(s)                            (the
“Preferred Stock Certificates”), into shares of Common Stock (“Common Stock”) of the Company according to the conditions of
the Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of the Company, dated November
14, 2016, establishing the Series A Preferred Stock (the “Certificate of Amendment”).  The Company will pay any documentary,
stamp or similar issue or transfer tax on the issuance of the shares of the Company’s Common Stock upon conversion of the Series
A Preferred Stock, unless the tax is due because the Holder requests such shares to be issued in a name other than the Holder’s
name, in which case the Holder will pay the tax.  A copy of each Preferred Stock Certificate is attached hereto (or evidence of loss,
theft or destruction thereof).

Capitalized terms used but not defined herein shall have the meanings ascribed thereto in or pursuant to the
Certificate of Amendment.

Number of shares of Series A Preferred Stock to be converted:

Name or Names (with addresses) in which the certificate or certificate for any shares of Common Stock to be issued are
to be registered:3

Signature:

Name of registered Holder:

Fax No.:

Telephone No.:

 
3The Company is not required to issue shares of Common Stock until you (a) if required, furnish appropriate endorsements and transfer documents and (b) if
required, pay funds equal to interest payable on the next Dividend Payment Date to which such Holder is not entitled.
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IN WITNESS WHEREOF, this Certificate of Amendment to the Second Amended and Restated Certificate of

Incorporation of the Company is executed on behalf of the Company by its Chief Executive Officer and attested by its Secretary
this 14th day of November, 2016.

   By: /s/ Jeffrey J. Clarke
   Name:Jeffrey J. Clarke
   Title: Chief Executive Officer
Attest:      
By: /s/ Sharon E. Underberg    

Name:Sharon E. Underberg    

Title: Secretary     
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Exhibit 4.1
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (the “Agreement”), dated as of November 15, 2016, by and between
EASTMAN KODAK COMPANY a New Jersey corporation (the “Company”), the investors listed on Exhibit A to the Purchase
Agreement (as defined below) (each, a “Purchaser” and collectively, the “Purchasers”) and Southeastern Asset Management,
Inc..

WITNESSETH:

WHEREAS, the Company, the Purchasers and Southeastern Asset Management, Inc. have entered into a Series A Preferred Stock
Purchase Agreement, dated as of November 7, 2016, (the “Purchase Agreement”), whereunder, among other things, the
Purchasers agreed to purchase the Registrable Securities from the Company; and

WHEREAS, the execution of this Agreement by the Company and its delivery to the Purchasers is required by the Purchase
Agreement,

NOW THEREFORE, in consideration of the premises and the covenants and agreements set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which the parties hereto acknowledge, the parties agree as follows:

ARTICLE 1. DEFINITIONS

Capitalized terms used and not otherwise defined herein shall have the meanings given such terms in the Purchase Agreement.  As
used in this Agreement, the following terms shall have the following meanings:

“Business Day” means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which
banking institutions in the States of New York or New Jersey generally are authorized or required by law or other
government action to close.

“Closing Date” shall have the meaning set forth in the Purchase Agreement.

“Commission” means the United States Securities and Exchange Commission.

“Common Stock” means the Company’s Common Stock, par value $0.01 per share.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“Filing Date” means the date on which the Registration Statement is initially filed.

“Indemnified Party” shall have the meaning set forth in Section 5.3.

“Indemnifying Party” shall have the meaning set forth in Section 5.3.

“Losses” shall have the meaning set forth in Section 5.1.

“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an investigation or
partial proceeding, such as a deposition), whether commenced or threatened.
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“Prospectus” means the prospectus included in the Registration Statement (including, without limitation, a prospectus that
includes any information previously omitted from a prospectus filed as part of an effective registration statement in
reliance upon Rule 430A promulgated under the Securities Act), as amended or supplemented by any prospectus
supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by the
Registration Statement, and all other amendments and supplements to the Prospectus, including post-effective
amendments, and all material incorporated by reference in such Prospectus.

“Purchase Agreement” has the meaning set forth in the Recitations.

“Registrable Securities” means the number of shares of Series A Preferred Stock purchased by the Purchasers pursuant to
the Purchase Agreement and the shares of Common Stock into which they are convertible; provided, that any such
securities shall cease to constitute “Registrable Securities” upon the earliest to occur of: (A) the date on which such
securities are disposed of pursuant to the Registration Statement; (B) the date on which such securities become eligible for
sale under Rule 144 (or any successor rule then in effect) promulgated under the Securities Act, without restriction
thereunder and restrictive legends have been removed from all certificates representing the applicable Registrable
Securities; and (C) the date on which such securities cease to be outstanding.

“Registration Statement” means any registration statement contemplated by this Agreement, including (in each case) the
Prospectus, amendments and supplements to such registration statement or Prospectus, including pre- and post-effective
amendments, all exhibits thereto, and all material incorporated by reference in such registration statement.

“Rule 144” means Rule 144 promulgated by the Commission under the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
effect as such Rule.

“Rule 158” means Rule 158 promulgated by the Commission under the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
effect as such Rule.

“Rule 415” means Rule 415 promulgated by the Commission under the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
effect as such Rule.

“Rule 424” means Rule 424 promulgated by the Commission under the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
effect as such Rule.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Series A Preferred Stock” means the 2,000,000 preferred shares of the Company, designated as 5.50% Series A
Convertible Preferred Stock, no par value per share, having the terms set forth in the Certificate of Amendment to the
Second Amended and Restated Certificate of Incorporation of the Company in the form attached as Exhibit B to the
Purchase Agreement.    
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ARTICLE 2. RESALE REGISTRATION STATEMENT

2.1 Registration Statement.  Within 90 days after the Closing Date and subject to Section 2.3, the Company shall prepare
and file with the Commission the Registration Statement, which shall be a “resale” registration statement providing for the resale of
the Registrable Securities pursuant to an offering to be made on a continuous basis under Rule 415.  The Registration Statement
shall be on Form S-3 and shall cover to the extent allowable under the Securities Act and the rules promulgated thereunder, such
indeterminate number of additional shares of Common Stock resulting from stock splits, stock dividends or similar transactions of
and/or from the Registrable Securities and adjustments in the number of shares of Common Stock into which each share of is
convertible made pursuant to the terms of the Series A Preferred Stock.  The Registration Statement may include only the
Registrable Securities.  The Company shall use its reasonable best efforts to cause the Registration Statement to be declared
effective under the Securities Act and to keep the Registration Statement continuously effective under the Securities Act until the
earlier of (x) the date when all Registrable Securities covered by such Registration Statement have been sold or (y) the date on
which all Registrable Securities then held by the Purchasers may be sold without restriction pursuant to Rule 144, as determined by
counsel satisfactory to the Company in a written opinion addressed to the Company and its transfer agent.

2.2 Certain Matters.  In the event that, due to limits imposed by the Commission, the Company is unable on the
Registration Statement to register for resale under Rule 415 of Regulation C under the Securities Act all of the Registrable
Securities that it has agreed to file pursuant to the first sentence of Section 2.1, the Company shall include in the Registration
Statement, which may be a subsequent Registration Statement if the Company is required, or determines that it is desirable, to
withdraw the original Registration Statement and file a new Registration Statement in order to rely on Rule 415 with respect to the
full such amount of the Registrable Securities permitted by the Commission.

2.3 Blackout Period.  The Company may postpone the filing or effectiveness of any Registration Statement (or amendment
or supplement thereto) or suspend the use or effectiveness of any Registration Statement (and in each case suspend any other
related action otherwise contemplated hereunder) for a reasonable “blackout period” if the board of directors of the Company
determines in good faith that such registration or the sale by the Purchasers of Registrable Securities under such Registration
Statement at such time (i) would adversely affect a pending or proposed significant corporate event, proposed financing or
negotiations, proposed offering of Common Stock by the Company on its behalf or pursuant to the Registration Rights Agreement
dated September 3, 2013 between the Company and stockholders specified in such agreement, discussions or pending proposals
with respect thereto or (ii) would require the disclosure of material non-public information the disclosure of which at such time
would, in the good faith judgment of the board of directors of the Company, be materially adverse to the interests of the Company;
provided that the filing or effectiveness of a Registration Statement (or amendment or supplement thereto) by the Company may
not be postponed and the use or effectiveness of any Registration Statement may not be suspended (A) in the case of clause (i)
above, for more than ten (10) days after the abandonment or consummation of any of the pending or proposed significant corporate
event, proposed financing or the negotiations, discussions or pending proposals with respect thereto; (B) in the case of clause (ii)
above, until the earlier to occur of the filing by the Company of its next succeeding Form 10-K or Form 10-Q or the date upon
which such information is otherwise publicly disclosed by the Company; or (C) in any event, in the case of either clause (i) or (ii)
above, for more than 90 days after the date of the determination of the board of directors of the Company; provided that the
Company may not postpone the filing or effectiveness of a Registration Statement (or amendment or supplement thereto) or
suspend the use or effectiveness of any Registration Statement for more than an aggregate of 90 days in any 365-day period.  In
addition to the foregoing, the Company shall have the right to suspend the Purchasers’ ability to use a Prospectus in connection
with non-underwritten sales off of a Registration Statement during each of its regular quarterly blackout periods applicable to
directors and senior officers under the Company’s policies in existence from time to time.  The Company shall not be required to
effectuate an underwritten offering (during such a regular quarterly blackout period or
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otherwise) to the extent the Company reasonably concludes, after consultation in good faith with the relevant Purchasers, that the
Company cannot provide adequate, timely disclosure or satisfy other underwriting conditions in connection with such offering
without undue burden.

2.4   Demand Rights for Shelf Takedowns.  Subject to Sections 2.3 and 8.4, upon the written demand of the relevant
Purchaser(s), the Company will facilitate in the manner described in this Agreement a “takedown” of Registerable Securities off of
the Registration Statement; provided that the Purchasers may not, individually or collectively, make such demand more than four
times in the aggregate; and provided, furthermore, that any demand for an underwritten offering of Series A Preferred Stock shall
have an aggregate market value (based on the most recent closing pricing of the Common Stock into which the Series A Preferred
Stock is convertible at the time of the demand) of at least $75 million.  If a demand by any Purchaser has been made for a shelf
takedown, no further demands may be made so long as such offering is still being pursued.

ARTICLE 3. NOTICES, CUTBACKS AND OTHER MATTERS  

3.1 Notifications Regarding Request for Takedown.  In order for any Purchaser to initiate a shelf takedown off of the
Registration Statement, such Purchaser(s) must so notify the Company in writing indicating the number of Registrable Securities
sought to be offered and sold in such takedown and the proposed plan of distribution.  Pending any required public disclosure by
the Company and subject to applicable legal requirements, the parties will maintain the confidentiality of all notices and other
communications regarding any such proposed takedown.

3.2 Plan of Distribution, Underwriters and Counsel.  If the Registrable Securities are proposed to be sold in an
underwritten offering, the relevant Purchaser(s) will be entitled to determine the plan of distribution and select the managing
underwriters, in each case subject to the consent of the Company (not to be unreasonably withheld), and such Purchaser(s) will also
be entitled to select counsel for the Purchasers (which may be the same as counsel for the Company).  

3.3 Cutbacks. If the Registrable Securities are proposed to be sold in an underwritten offering and the managing
underwriters advise the Company and the Purchasers that, in their opinion, the number of Registrable Securities requested to be
included in an underwritten offering exceeds the amount that can be sold in such offering without adversely affecting the
distribution of the Registrable Securities being offered, such offering will include only the number of Registrable Securities that the
managing underwriters advise can be sold in the offering.

3.4 Withdrawals.  If the relevant Purchaser(s) has or have demanded  a registered underwritten offering to be conducted,
such Purchaser(s) may, no later than the time at which the public offering price and underwriters’ discount are determined with the
managing underwriter, decline to sell all or any portion of the Registrable Securities being offered for the Purchasers’ account;
provided that if any Purchaser declines to sell, in whole or in part, the Registrable Securities being offered for the Purchasers’
account, then the demand for such underwritten offering shall count as a demand for purposes of Section 2.4 of this Agreement
unless such Purchaser reimburses the Company for all reasonable out-of-pocket expenses incurred by the Company in connection
with such underwritten offering.

3.5 Lockups.  In connection with any underwritten offering of Registrable Securities, the Company and the Purchasers will
agree (in the case of the Company, with respect to the Common Stock and any rights related thereto, and in the case of the
Purchasers, with respect to the Registrable Securities held respectively held by them and any rights related thereto) to be bound by
customary lockup restrictions in the applicable underwriting agreement.

4
 



 
ARTICLE 4. FACILITATING REGISTRATIONS AND OFFERINGS

4.1 Registration Statements.  In connection with any Registration Statement, the Company will:

(a) (i) prepare and file with the Commission the Registration Statement covering the applicable Registrable
Securities pursuant to Section 2.1 of this Agreement, (ii) file amendments thereto as warranted, (iii) seek the effectiveness thereof,
and (iv) file with the Commission such Prospectuses as may be required, all in consultation with the demanding Purchasers (or their
representatives) and as reasonably necessary in order to permit the offer and sale of such Registrable Securities in accordance with
the applicable plan of distribution;

(b) (1)  within a reasonable time prior to the filing of any Registration Statement, any Prospectus, any amendment
to any Registration Statement, any amendment or supplement to a Prospectus or any issuer free writing prospectus covering
Registrable Securities, provide copies of such documents to the demanding Purchasers (or their representatives) and to the
underwriter or underwriters of an underwritten offering, if applicable, and to their respective counsel; fairly consider such
reasonable changes in any such documents prior to or after the filing thereof as the counsel to the demanding Purchasers or the
underwriter or the underwriters may request; and make such of the representatives of the Company as shall be reasonably requested
by the demanding Purchasers or any underwriter available for discussion of such documents;

(2) within a reasonable time prior to the filing of any document which is to be incorporated by reference
into any Registration Statement or a Prospectus covering Registrable Securities, provide copies of such document to counsel for the
demanding Purchasers and underwriters; fairly consider such reasonable changes in such document prior to or after the filing
thereof as counsel for such demanding Purchasers or such underwriter shall request; and make such of the representatives of the
Company as shall be reasonably requested by such counsel available for discussion of such document;

(c) use its commercially reasonable efforts to cause any Registration Statement and the related Prospectus and any
amendment or supplement thereto, as of the effective date of such Registration Statement, amendment or supplement and during
the distribution of the registered Registrable Securities (x) to comply in all material respects with the requirements of the Securities
Act and the rules and regulations of the Commission and (y) not to contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading;

(d) notify the Purchasers promptly, and, if requested by the Purchasers, confirm such advice in writing, (i) when any
Registration Statement has become effective and when any post-effective amendments and supplements thereto become effective if
such Registration Statement or post-effective amendment is not automatically effective upon filing pursuant to Rule 462, (ii) of the
issuance by the Commission or any U.S. state securities authority of any stop order, injunction or other order or requirement
suspending the effectiveness of any Registration Statement or the initiation of any proceedings for that purpose, (iii) if, between the
effective date of any Registration Statement and the closing of any sale of securities covered thereby pursuant to any agreement to
which the Company is a party, the representations and warranties of the Company contained in such agreement cease to be true and
correct in all material respects or if the Company receives any notification with respect to the suspension of the qualification of the
Registrable Securities for sale in any jurisdiction or the initiation of any proceeding for such purpose, and (iv) of the happening of
any event during the period any Registration Statement is effective as a result of which such Registration Statement or the related
Prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein or
necessary to make the statements therein not misleading; provided that the Purchasers, upon receiving written notice of an event
described in clauses (ii) to (iv) of this Section 4.1(d), shall discontinue (and direct any other person making offers and sales of
Registrable Securities on its behalf to discontinue) offers and sales of Registrable Securities pursuant to any Registration Statement
(other than those pursuant to a plan in effect prior to such event and that complies
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with Rule 10b5-1 under the Exchange Act) until it is advised in writing by the Company that the use of the applicable Prospectus
may be resumed and is furnished with an amended or supplemented Prospectus;

(e) furnish counsel for each underwriter, if any, and for the Purchasers with copies of any written correspondence
with the Commission or any state securities authority relating to the Registration Statement or Prospectus;

(f) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the
Commission, including making available to its security holders an earnings statement covering at least 12 months which shall
satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any similar provision then in force); and

(g) use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of
any Registration Statement at the earliest possible time.

4.2 Shelf Takedowns.  In connection with any shelf takedown that is demanded by the relevant Purchaser(s), the Company
will:

(a) cooperate with the selling Purchasers and the sole underwriter or managing underwriter of an underwritten
offering, if any, to facilitate the timely preparation and delivery of certificates representing the Registrable Securities to be sold and
not bearing any restrictive legends; and enable such Registrable Securities to be in such denominations (consistent with the
provisions of the governing documents thereof), and registered in such names as the selling Purchasers or the sole underwriter or
managing underwriter of an underwritten offering of Registrable Securities, if any, may reasonably request at least five days prior
to any sale of such Registrable Securities;

(b) furnish to the relevant Purchaser(s) and to each underwriter, if any, participating in the relevant offering, without
charge, as many copies of the applicable Prospectus, including each preliminary prospectus, and any amendment or supplement
thereto and such other documents as such Purchaser(s) or underwriter may reasonably request in order to facilitate the public sale
of the Registrable Securities, subject to the other provisions of this Agreement; the Company hereby consents to the use of the
Prospectus, including each preliminary prospectus, by such Purchaser(s) and each underwriter in connection with the offering and
sale of the Registrable Securities covered by the Prospectus or the preliminary prospectus;

(c) (i) use its commercially reasonable efforts to register or qualify the Registrable Securities being offered and sold
under all applicable U.S. state securities or “blue sky” laws of such jurisdictions as each underwriter shall reasonably request; (ii)
use reasonable efforts to keep each such registration or qualification effective during the period such Registration Statement is
required to be kept effective; and (iii) do any and all other acts and things which may be reasonably necessary or advisable to
enable each such underwriter, if any, and/or the Purchasers to consummate the disposition in each such jurisdiction of such
Registrable Securities owned by the Purchasers; provided, however, that the Company shall not be obligated to qualify as a foreign
corporation or as a dealer in securities in any jurisdiction in which it is not so qualified, to subject itself to taxation in any such
jurisdiction, or to consent to be subject to general service of process (other than service of process in connection with such
registration or qualification or any sale of Registrable Securities in connection therewith) in any such jurisdiction;

(d) use its commercially reasonable efforts to cause all Registrable Securities being offered and sold pursuant to this
Agreement to be qualified for inclusion in or listed on The New York Stock Exchange or any securities exchange on which the
Common Stock issued by the Company are then so qualified or listed if so
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requested by the demanding Purchaser(s) or if so requested by the underwriter or underwriters of an underwritten offering of
Registrable Securities, if any;

(e) cooperate and assist in any filings required to be made with The New York Stock Exchange or other securities
exchange and, solely with regard to an underwritten shelf takedown, in the performance of any reasonable due diligence
investigation by the underwriters;

(f) solely with regard to an underwritten shelf takedown, use its commercially reasonable efforts to facilitate the
distribution and sale of any Registrable Securities to be offered pursuant to this Agreement, including without limitation by making
road show presentations, holding meetings with and making calls to potential investors and taking such other actions as shall be
reasonably requested by the demanding Purchaser(s) or the lead managing underwriter;

(g) solely with regard to an underwritten shelf takedown, enter into underwriting agreements in customary form
(including provisions with respect to indemnification and contribution in customary form) and take all other customary and
appropriate actions in order to expedite or facilitate the disposition of such Registrable Securities and in connection therewith:

1. make such representations and warranties to the selling Purchaser(s) and the underwriters in such form,
substance and scope as are customarily made by issuers to underwriters in similar underwritten offerings;

2. obtain opinions of counsel to the Company and updates thereof (which counsel and opinions (in form,
scope and substance) shall be reasonably satisfactory to the lead managing underwriter) addressed to the underwriters and,
if reasonably obtainable, the selling Purchaser(s) covering the matters customarily covered in opinions delivered in similar
underwritten offerings; and

3. obtain “cold comfort” letters and updates thereof from the Company’s independent certified public
accountants addressed to the underwriters, and, if reasonably obtainable, the selling Purchaser(s), which letters shall be
customary in form and shall cover matters of the type customarily covered in “cold comfort” letters to underwriters in
connection with similar underwritten offerings.

4.3 Due Diligence.  In connection with each registration and offering of Registrable Securities to be sold by the Purchasers,
the Company will, in accordance with customary practice, make reasonably available for inspection by representatives of the
Purchaser and underwriters and any counsel or accountant retained by the Purchaser or underwriters all relevant financial and other
records, pertinent corporate documents and properties of the Company and cause appropriate officers, managers and employees of
the Company to supply all information reasonably requested by any such representative, underwriter, counsel or accountant in
connection with their due diligence exercise.  Such access to information, documents, personnel and other matters shall be provided
to such participants, at such times and in such manner as are customary for offerings of the relevant type and as do not
unreasonably burden the Company or unreasonably interfere with its operations.  All information, documents and other matters
provided or made accessible by the Company in connection with a registered offering hereunder shall be kept confidential pending
any public disclosure thereof by the Company and subject to applicable legal requirements.

4.4 Information from the Purchasers.  The Purchasers shall furnish to the Company such information regarding itself as is
required to be included in any Registration Statement, the ownership of Registrable Securities by the Purchasers and the proposed
distribution by the Purchasers of such Registrable Securities as the Company may from time to time reasonably request in
writing.  Each selling Purchaser participating in a registered offering hereunder shall do so on the terms and conditions applicable
to such offering and the applicable plan of
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distribution; provided that no such selling Purchaser shall be required to make any representations or warranties to or agreements
with the Company or the underwriters other than representations, warranties or agreements regarding such selling Purchaser and
such selling Purchaser’s Registrable Securities.  Notwithstanding any other provision of this Agreement, the Company shall not be
required to file any Registration Statement or include Registrable Securities therein unless it has received from the Purchasers,
within a reasonable period of time prior to the anticipated filing date of such Registration Statement, all requested information
required to be included in the Registration Statement.

ARTICLE 5. REGISTRATION EXPENSES

All fees and expenses incident to the performance of or compliance with this Agreement by the Company, except as and to the
extent specified in this Section 4, shall be borne by the Company whether or not the Registration Statement is filed or becomes
effective and whether or not any Registrable Securities are sold pursuant to the Registration Statement.  The fees and expenses
referred to in the foregoing sentence shall include, without limitation, and to the extent applicable (i) all registration and filing fees
(including, without limitation, fees and expenses (A) with respect to filings required to be made with each securities exchange or
market on which Registrable Securities are required hereunder to be listed, if any, (B) with respect to filing fees required to be paid
to the Financial Industry Regulatory Authority and (C) in compliance with state securities or Blue Sky laws (including, without
limitation, fees and disbursements of counsel for the Purchaser(s) in connection with Blue Sky qualifications of the Registrable
Securities and determination of the eligibility of the Registrable Securities for investment under the laws of such jurisdictions as the
Company may designate)), (ii) printing expenses (including, without limitation, expenses of printing certificates for Registrable
Securities and of printing prospectuses if the printing of prospectuses is requested by the Company), (iii) messenger, telephone and
delivery expenses, (iv) Securities Act liability insurance, if the Company elects to purchase such insurance, and (v) fees and
expenses of all other Persons retained by the Company in connection with the consummation of the transactions contemplated by
this Agreement, including, without limitation, the Company’s independent public accountants (including the expenses of any
comfort letters or costs associated with the delivery by independent public accountants of a comfort letter or comfort letters).  In
addition, the Company shall be responsible for all of its internal expenses incurred in connection with the consummation of the
transactions contemplated by this Agreement (including, without limitation, all salaries and expenses of its officers and employees
performing legal or accounting duties), the expense of any annual audit, the fees and expenses incurred in connection with the
listing of the Registrable Securities on any securities exchange if required hereunder.  The Company shall not be responsible for
any underwriters’, brokers’ and dealers’ discounts and commissions, transfer taxes or other similar fees incurred by Purchaser in
connection with the sale of the Registrable Securities.

ARTICLE 6. INDEMNIFICATION

6.1 Indemnification by the Company.  The Company shall, notwithstanding any termination of this Agreement, indemnify
and hold harmless each Purchaser, its officers, directors, employees and affiliates, each Person who controls such Purchaser (within
the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers, directors and employees of
each such controlling Person (collectively, the “Purchaser Indemnified Parties”), to the full extent permitted by applicable law,
from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, costs of preparation and
attorneys’ and expert witnesses’ fees) and expenses (collectively, “Losses”) (as determined by a court of competent jurisdiction in a
final judgment not subject to appeal or review), to which such Purchaser Indemnified Parties may become subject under the
Securities Act or otherwise, arising out of or relating to any violation of securities laws or untrue or alleged untrue statement of a
material fact contained in any Registration Statement, any Prospectus or any form of prospectus or in any amendment or
supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or alleged omission of a material
fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus or form of prospectus or
supplement thereto, in the light of
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the circumstances under which they were made) not misleading, except to the extent, but only to the extent, that such untrue
statements or omissions are based solely upon information regarding the relevant Purchaser(s) furnished in writing to the Company
by such Purchaser(s) expressly for use therein.  The Company shall notify such Purchaser(s) promptly of the institution, threat or
assertion of any Proceeding of which the Company is aware in connection with the transactions contemplated by this
Agreement.  Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of any such
Purchaser(s), the directors and officers of such Purchaser(s), or controlling Person of the Purchaser(s), and shall survive the transfer
of such securities held by such Purchaser(s).

6.2 Indemnification by Purchaser.  Each Purchaser, severally and not jointly, shall indemnify and hold harmless the
Company, its directors, officers and employees, each Person who controls the Company (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors, officers and employees of such controlling Persons
(collectively, the “Company Indemnified Parties”), to the full extent permitted by applicable law, from and against all Losses (as
determined by a court of competent jurisdiction in a final judgment not subject to appeal or review), to which the Company
Indemnified Parties may become subject under the Securities Act or otherwise, arising solely out of or based solely upon any
untrue statement of a material fact contained in any Registration Statement, any Prospectus, or any form of prospectus, or in any
amendment or supplement thereto, or arising solely out of or based solely upon any omission of a material fact required to be stated
therein or necessary to make the statements therein (in the case of any Prospectus or form of prospectus or supplement thereto, in
the light of the circumstances under which they were made) not misleading, to the extent, but only to the extent, that such untrue
statement or omission is contained in any information so furnished in writing by such Purchaser to the Company specifically for
inclusion in the Registration Statement or such Prospectus.  Notwithstanding anything to the contrary contained herein, each
Purchaser shall be liable under this Section 6.2 for only that amount as does not exceed the net proceeds to such Purchaser as a
result of the sale of Registrable Securities pursuant to such Registration Statement.

6.3 Conduct of Indemnification Proceedings.  If any Proceeding shall be brought or asserted against any Person entitled to
indemnity hereunder (an “Indemnified Party”), such Indemnified Party promptly shall notify the Person from whom indemnity is
sought (the “Indemnifying Party”) in writing, and the Indemnifying Party shall be entitled to assume the defense thereof,
including the employment of counsel reasonably satisfactory to the Indemnified Party and the payment of all fees and expenses
incurred in connection with defense thereof; provided, that the failure of any Indemnified Party to give such notice shall not relieve
the Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except (and only) to the extent that it shall be
finally determined by a court of competent jurisdiction (which determination is not subject to appeal or further review) that such
failure shall have proximately and materially adversely prejudiced the Indemnifying Party.

An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the defense
thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless:  (1) the
Indemnifying Party has agreed in writing to pay such fees and expenses; or (2) the Indemnifying Party shall have failed promptly to
assume the defense of such Proceeding and to employ counsel reasonably satisfactory to such Indemnified Party in any such
Proceeding; or (3) the named parties to any such Proceeding (including any impleaded parties) include both such Indemnified Party
and the Indemnifying Party, and such parties shall have been advised by counsel that a conflict of interest is likely to exist if the
same counsel were to represent such Indemnified Party and the Indemnifying Party (in which case, if such Indemnified Party
notifies the Indemnifying Party in writing that it elects to employ separate counsel at the expense of the Indemnifying Party, the
Indemnifying Party shall not have the right to assume the defense thereof and such counsel shall be at the expense of the
Indemnifying Party).  The Indemnifying Party shall not be liable for any settlement of any such Proceeding effected without its
written consent, which consent shall not be unreasonably withheld or delayed.  No Indemnifying Party shall, without the prior
written consent of the Indemnified Party, effect any settlement of any pending or threatened Proceeding in respect of which any
Indemnified Party is a
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party and indemnity has been sought hereunder, unless such settlement includes an unconditional release of such Indemnified Party
from all liability on claims that are the subject matter of such Proceeding.

All fees and expenses of the Indemnified Party (including reasonable fees and expenses to the extent incurred in connection with
investigating or preparing to defend such Proceeding in a manner not inconsistent with this Section) shall be paid to the
Indemnified Party, as incurred, within 30 (30) Business Days of written notice thereof to the Indemnifying Party (regardless of
whether it is ultimately determined that an Indemnified Party is not entitled to indemnification hereunder; provided, that the
Indemnified Party shall reimburse all such fees and expenses to the extent it is finally judicially determined that such Indemnified
Party is not entitled to indemnification hereunder).

6.4 Contribution.  If a claim for indemnification under Sections 6.1 or 6.2 is due but unavailable to an Indemnified Party,
then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by
such Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the
Indemnifying Party on the one hand and the Indemnified Party on the other in connection with the actions, statements or omissions
that resulted in such Losses as well as any other relevant equitable considerations.  The relative fault of such Indemnifying Party
and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including any
untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact, has been taken or made by,
or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such action, statement or omission.

The amount paid or payable by a party as a result of any Losses shall be deemed to include, subject to the limitations set forth in
Section 6.3, any reasonable attorneys’ or other reasonable fees or expenses incurred by such party in connection with any
Proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification provided for in
this Section was available to such party in accordance with its terms.  In no event shall the Company be required to contribute an
amount under this Section 6(d) in excess of the net proceeds received by it upon the sale of its Registrable Securities pursuant to a
Registration Statement giving rise to such contribution obligation.

The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 6(d) were
determined by pro rata allocation or by any other method of allocation that does not take into account the equitable considerations
referred to in the immediately preceding paragraph.  No Person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not also guilty of such fraudulent
misrepresentation.

The indemnity and contribution agreements contained in this Section are in addition to any liability that the Indemnifying
Parties may have to the Indemnified Parties pursuant to the law.

6.5 Survival.  The agreements contained in this Section 6 shall survive the transfer of the Registered Securities by any
Purchaser and sale of all of the Registrable Securities pursuant to any registration statement and shall remain in full force and
effect, regardless of any investigation made by or on behalf of any Purchaser Indemnified Party.    

ARTICLE 7. RULE 144

If the Company is subject to the requirements of Section 13, 14 or 15(d) of the Exchange Act, the Company covenants that it will
file any reports required to be filed by it under the Securities Act and the Exchange Act, so as to enable the Purchasers to sell
Registrable Securities without registration under the Securities Act within the limitation of the exemptions provided by (a) Rule
144 under the Securities Act, as such rule may be amended
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from time to time, or (b) any successor rule or regulation hereafter adopted by the Commission.  Upon the request of any Purchaser,
the Company will deliver to such Purchaser a written statement as to whether it has complied with such requirements.
Notwithstanding anything in this Agreement, the Company shall not be required to register any of its equity securities under
Section 12 of the Exchange Act in order to enable the Purchasers to dispose of Registrable Securities under Rule 144.

ARTICLE 8. MISCELLANEOUS

8.1 Remedies.  In the event of a breach by the Company or the Purchasers of any of their respective obligations under this
Agreement, the Company or the Purchasers, as the case may be, in addition to being entitled to exercise all rights granted by law
and under this Agreement, including recovery of damages, will be entitled to specific performance of its rights under this
Agreement.  The Company and the Purchasers acknowledge and agree that monetary damages would not provide adequate
compensation for any losses incurred by reason of a breach by either of them of any of the provisions of this Agreement and each
hereby further agrees that, in the event of any action for specific performance in respect of such breach, it shall waive the defense
that a remedy at law would be adequate.

8.2 No Inconsistent Agreements.  The Company shall not enter into any such agreement with respect to its securities that is
inconsistent with or violates the rights granted to the Purchasers in this Agreement.  

8.3 Amendments and Waivers.  The provisions of this Agreement, including the provisions of this sentence, may not be
amended, modified or supplemented, and waivers or consents to departures from the provisions hereof may not be given, unless the
same shall be in writing and signed by the Company and the Purchasers shall have consented thereto.

8.4 Termination of Registration Rights.  This Agreement to register Registrable Securities for sale under the Securities Act
shall terminate on the earliest to occur of (i) the first date on which all outstanding Registrable Securities are eligible for sale under
Rule 144 and restrictive legends have been removed from all certificates representing the applicable Registrable Securities and (ii)
the fifth anniversary of the effective date of the Registration Statement filed pursuant to Section 2.1.  Notwithstanding any
termination of this Agreement pursuant to this Section 8.4, the parties’ rights and obligations under Article VI hereof shall continue
in full force and effect in accordance with their respective terms.

8.5 Notices.  Any notice, demand, request, waiver or other communication required or permitted to be given hereunder shall
be in writing and shall be delivered by a recognized courier service, fully prepaid and properly addressed upon the earlier of (i)
actual receipt thereof, as shown by the records of such courier or (ii) five days after the receipt thereof by the courier from the party
giving it.  The addresses for such notice, demand, request, waiver or other communication shall be:

If to the Company:

Eastman Kodak Company
343 State Street
Rochester, NY 14650
 
Attention: General Counsel 
Fax: (585) 724-1089
 
If to Purchasers:

Southeastern Asset Management, Inc.
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6410 Poplar Avenue, Suite 900
Memphis, TN 38119
 
Attention: Andrew R. McCarroll
Telephone: 901-818-5185
Email: amccarroll@SEasset.com

Either party may from time to time change its address for notice by giving at least five (5) days written notice of such changed
address to the other party.

8.6 Successors and Assigns.  (a)   This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and permitted assigns and shall inure to the benefit of each Purchaser and its successors and permitted assigns.  Neither
party may assign this Agreement nor any of its rights or obligations hereunder without the prior written consent of the other party.

(b) In the event the Company engages in a merger or consolidation in which the Registrable Securities are converted into
securities of another company, or if there are any changes in the Common Stock by way of share split, stock dividend, combination
or reclassification, appropriate arrangements will be made so that the registration rights provided under this Agreement continue to
be provided to the Purchasers by the issuer of such securities.  To the extent any new issuer, or any other company acquired by the
Company in a merger or consolidation, was bound by registration rights obligations that would conflict with the provisions of this
Agreement, the Company will, unless the Purchasers otherwise agrees, use commercially reasonable efforts to modify any such
“inherited” registration rights obligations so as not to interfere in any material respects with the rights provided under this
Agreement.

8.7 Counterparts.  This Agreement may be executed in any number of counterparts, each of which when so executed shall
be deemed to be an original and, all of which taken together shall constitute one and the same Agreement and shall become
effective when counterparts have been signed by each party and delivered to the other parties hereto, it being understood that all
parties need not sign the same counterpart.  In the event that any signature is delivered by facsimile transmission, such signature
shall create a valid binding obligation of the party executing (or on whose behalf such signature is executed) with the same force
and effect as if such facsimile signature were the original thereof.

8.8 Governing Law; Jurisdiction.  This Agreement shall be governed by and construed in accordance with the internal
laws of the State of New York.  This Agreement shall not be interpreted or construed with any presumption against the party
causing this Agreement to be drafted.  The exclusive jurisdiction for the resolution of any conflicts regarding this Agreement shall
be in the courts of the Southern District of New York.  This exclusive jurisdiction is a material provision to this Agreement.

8.9 Waiver of Jury Trial.  Each of the parties to this Agreement hereby unconditionally agrees to waive, to the fullest
extent permitted by applicable law, its respective rights to a jury trial of any claim or cause of action (whether based on contract,
tort or otherwise) based upon, arising out of or relating to this Agreement or the transactions contemplated hereby.  The scope of
this waiver is intended to be all-encompassing of any and all disputes that may be filed in any court and that relate to the subject
matter of this Agreement, including contract claims, tort claims and all other common law and statutory claims.  Each party hereto:
(i) acknowledges that this waiver is a material inducement to enter into this Agreement, that each has already relied on this waiver
in entering into this Agreement, and that each will continue to rely on this waiver in their related future dealings, (ii) acknowledges
that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party would not
in the event of any action or proceeding, seek to enforce the foregoing waiver and (iii) warrants and represents that it has reviewed
this waiver with its legal counsel and that it knowingly and
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voluntarily waives its jury trial rights following consultation with legal counsel.  THIS WAIVER IS IRREVOCABLE, MEANING
THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN
WAIVER SPECIFICALLY REFERRING TO THIS SECTION 8.9 AND EXECUTED BY EACH OF THE PARTIES HERETO),
AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT.  In the event of litigation, this Agreement may be filed as a written consent to a trial
by the court.

8.10 Cumulative Remedies.  The remedies provided herein are cumulative and not exclusive of any remedies provided by
law.

8.11 Severability.  If any term, provision, covenant or restriction of this Agreement is held to be invalid, illegal, void or
unenforceable in any respect, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full
force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their reasonable efforts to
find and employ an alternative means to achieve the same or substantially the same result as that contemplated by such term,
provision, covenant or restriction.  It is hereby stipulated and declared to be the intention of the parties that they would have
executed the remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared
invalid, illegal, void or unenforceable.

8.12 Section Headings.  The Section headings herein are for convenience only, do not constitute a part of this Agreement
and shall not be deemed to limit or affect any of the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Registration Rights Agreement to be duly executed by a person
thereunto authorized as of the date first indicated above.

 
  COMPANY:

  EASTMAN KODAK COMPANY

  By: /s/ David E. Bullwinkle
  Name: David E. Bullwinkle

  Title: Chief Financial Officer and Senior Vice
President
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  SOUTHEASTERN ASSET MANAGEMENT, INC.

  By: /s/Andrew R. McCarroll
  Name: Andrew R. McCarroll

  Title: General Counsel
 
 

  PURCHASERS:

 
  C2W PARTNERS MASTER FUND LIMITED

  By:  SOUTHEASTERN ASSET MANAGEMENT, INC.

  Acting as Investment Advisor

  By: /s/Andrew R. McCarroll
  Name: Andrew R. McCarroll

  Title: General Counsel
 
 

  LONGLEAF PARTNERS SMALL-CAP FUND

  By:  SOUTHEASTERN ASSET MANAGEMENT, INC.

  Acting as Investment Advisor

  By: /s/Andrew R. McCarroll
  Name: Andrew R. McCarroll

  Title: General Counsel
 
 

  DESERET MUTUAL PENSION TRUST

  By:  SOUTHEASTERN ASSET MANAGEMENT, INC.

  Acting as Investment Advisor

  By: /s/Andrew R. McCarroll
  Name: Andrew R. McCarroll

  Title: General Counsel
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Eastman Kodak Closes the Sale of $200 million of Series A Convertible Preferred Stock
 
Media Contacts:
Louise Kehoe, Kodak, +1 585-802-1343, louise.kehoe@kodak.com
Ed Rowley, Southeastern Asset Management, +1 203-992-1230, erowley@ascadvisors.com
Scott Tagliarino, Southeastern Asset Management, +1 203-992-1230, scott@ascadvisors.com
 
Investor Contact:
Bill Love, Kodak, +1 585-724-4053, shareholderservices@kodak.com
 
ROCHESTER, N.Y., November 15, 2016 – Eastman Kodak Company (NYSE: KODK) today announced that it has closed the previously announced sale of
$200 million of newly created 5.50% Series A Convertible Preferred Stock (“Preferred Stock”) to funds managed by Southeastern Asset Management, an
employee-owned, global investment management firm.
Concurrent with the closing of the Preferred Stock sale, Kodak repaid in full the $262 million outstanding under its senior secured second lien term loan
facility.

About Kodak

Kodak is a technology company focused on imaging. We provide – directly and through partnerships with other innovative companies – hardware, software,
consumables and services to customers in graphic arts, commercial print, publishing, packaging, electronic displays, entertainment and commercial films, and
consumer products markets. With our world-class R&D capabilities, innovative solutions portfolio and highly trusted brand, Kodak is helping customers
around the globe to sustainably grow their own businesses and enjoy their lives. For additional information on Kodak, visit us at kodak.com, follow us on
Twitter @Kodak, or like us on Facebook at Kodak.
 
About Southeastern Asset Management

Southeastern Asset Management is an employee-owned, global investment firm founded in 1975.  Southeastern employs a value investment approach,
focusing on long-term investments in strong businesses, which are managed by good people and trade at deeply discounted prices relative to intrinsic
value.  The firm seeks to build collaborative, constructive relationships with company boards and management to support long-term value
creation.  Southeastern is headquartered in Memphis, with global offices in London, Singapore, and Sydney.  Additional information can be found at
www.southeasternasset.com.

This press release does not constitute an offer to sell or the solicitation of an offer to buy any securities. The offer and sale of the Preferred Stock are being
made in a transaction not involving a public offering and have not been registered under the Securities Act of 1933, as amended, or applicable state securities
laws. Accordingly, the Preferred Stock may not be reoffered or resold in the United States except pursuant to an effective registration statement or an
applicable exemption from the registration requirements of the Securities Act and applicable state securities laws.
 


