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Item 7.01. Regulation FD Disclosure.

In connection with the final order being sought to approve and authorize the Eastman Kodak Company’s debtor-in-possession financing (the “Final DIP
Order”) from the U.S. Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) with jurisdiction over the chapter 11 cases filed by
Eastman Kodak Company (the “Company”) and certain of its affiliates (together with the Company, the “Debtors”), the Company proposed a settlement on
February 13, 2012 with proposed changes to the Final DIP Order (the “Proposed Settlement”) to certain holders of its 10.625% Senior Secured Notes due
March 15, 2019 and its 9.75% Senior Secured Notes due March 1, 2018 (together, the “Second Lien Notes” and such holders collectively, the “Restricted
Noteholders”). Pursuant to confidentiality arrangements with the Restricted Noteholders, the Company agreed to disclose publicly the Proposed Settlement. As a
result, the Company has attached the Proposed Settlement, solely to comply with the Company’s obligations to the Restricted Noteholders under such
confidentiality arrangements, as Exhibit 99.1 hereto, the contents of which are incorporated herein by reference in their entirety. The Proposed Settlement was
developed in negotiations with representatives of an ‘ad hoc committee’ of holders of the Company’s Second Lien Notes, including but not limited to the
Restricted Noteholders (the “Ad Hoc Committee”). The period for the Ad Hoc Committee to object to the Final DIP Order has been extended voluntarily by the
Company from the original date of February 8, 2012 to midnight on February 14, 2012 to facilitate review of the proposed settlement by the Company’s secured
bondholders, and the Proposed Settlement is conditional on the absence of an objection by the Ad Hoc Committee to the relief requested (as modified by the
Proposed Settlement). Subject to continuing discussions with the Restricted Noteholders, the Final DIP Order that the Debtors intend to file with the Bankruptcy
Court may not reflect the proposed changes contained in the Proposed Settlement in whole or in part. The Proposed Settlement that the Company provided to the
Restricted Noteholders was provided solely in connection with discussions with the Restricted Noteholders and not expressly for inclusion in this Form 8–K or
any other public document.

This report on Form 8–K, including the exhibit attached hereto, includes “forward–looking statements” as that term is defined under the Private Securities
Litigation Reform Act of 1995. Forward–looking statements include statements concerning the Company’s plans, objectives, goals, strategies, future events,
future revenue or performance, capital expenditures, financing needs, plans or business trends, and other information that is not historical information. When used
in this report on Form 8–K, including the exhibit attached hereto, the words “estimates,” “expects,” “anticipates,” “projects,” “plans,” “intends,” “believes,”
“forecasts,” or future or conditional verbs, such as “will,” “should,” “could,” or “may,” and variations of such words or similar expressions are intended to
identify forward–looking statements. All forward–looking statements, including, without limitation, management’s examination of historical operating trends and
data are based upon the Company’s expectations and various assumptions. Future events or results may differ from those anticipated or expressed in these
forward-looking statements. Important factors that could cause actual events or results to differ materially from these forward-looking statements include, among
others, the risks and uncertainties described under the heading “Risk Factors” in the Company’s most recent annual report on Form 10–K under Item 1A of Part 1,
in the Company’s most recent quarterly report on Form 10–Q under Item 1A of Part II and those described in filings made by the Company with the U.S.
Bankruptcy Court for the Southern District of New York and in other filings the Company makes with the SEC from time to time, as well as the following: the
ability of the Company to continue as a going concern, the Company’s ability to obtain Bankruptcy Court approval with respect to motions in the chapter 11
cases, the ability of the Company and its subsidiaries to prosecute, develop and consummate one or more plans of reorganization with respect to the chapter 11
cases, Bankruptcy Court rulings in the chapter 11 cases and the outcome of the cases in general, the length of time the Company will operate under the chapter 11
cases, risks associated with third party motions in the chapter 11 cases, which may interfere with the Company’s ability to develop and consummate one or more
plans of reorganization once such plans are developed, the potential adverse effects of the chapter 11 proceedings on the Company’s liquidity, results of
operations, brand or business prospects, the ability to execute the Company’s business and restructuring plan, increased legal costs related to the Bankruptcy
Filing and other litigation, our ability to raise sufficient proceeds from the sale of non-core assets and the potential sale of our digital imaging patent portfolios
within our plan, the Company’s ability to generate or raise cash and maintain a cash balance sufficient to fund continued investments, capital needs, restructuring
payments and service its debt; the Company’s ability to manage contracts that are critical to its operation, to obtain and maintain appropriate terms with
customers, suppliers and service providers, to maintain product reliability and quality, to effectively anticipate technology trends and develop and market new
products, to retain key executives, managers and employees, our ability to successfully license and enforce our intellectual property rights and the ability of the
Company’s non-US subsidiaries to continue to operate their businesses in the normal course and without court supervision. There may be other factors that may
cause the Company’s actual results to differ materially from the forward–looking statements. All forward–looking statements attributable to the Company or
persons acting on its behalf apply only as of the date of this report on Form 8–K, and the date of the exhibit attached
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hereto, and are expressly qualified in their entirety by the cautionary statements included in this report. The Company undertakes no obligation to update or revise
forward–looking statements to reflect events or circumstances that arise after the date made or to reflect the occurrence of unanticipated events.
 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits.
 
Exhibit
Number   Description

99.1   Certain Information Disclosed to Restricted Noteholders
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SIGNATURES

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

 EASTMAN KODAK COMPANY

Date: February 14, 2012  

 By: 
  /s/ William G. Love

  Treasurer
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Exhibit 99.1

FRE 408 SETTLEMENT COMMUNICATION
CONFIDENTIAL

Rider to be inserted into Section 14 of Final Order “Adequate Protection of the Prepetition Second Lien Noteholders”

(c) Fees and Expenses. The Debtors are authorized and shall pay, without regard to whether such fees and expenses were incurred during the pre- or
post-petition period, the reasonable and documented fees and expenses incurred by (i) Akin Gump Strauss Hauer & Feld LLP (“Akin Gump”), as either special
counsel to the Pre-Petition Second Lien Notes Trustee or counsel to the Second Lien Noteholders Committee (for so long as the members of such committee hold
in the aggregate at least 50.1% of the aggregate principal amount of the Pre-Petition Second Lien Notes (the “Threshold Requirement”)), (ii) Blackstone Advisory
Partners LP (“Blackstone”), as financial advisor to either Akin Gump, the Pre-Petition Second Lien Notes Trustee or the Second Lien Noteholders Committee
(for so long as the members of such committee meet the Threshold Requirement), (iii) Capstone Advisory Group, LLC, as special intellectual property financial
advisor to either Akin Gump, the Pre-Petition Second Lien Notes Trustee or the Second Lien Noteholders Committee (for so long as the members of such
committee meet the Threshold Requirement) and (iv) Covington & Burling LLP, as counsel to the Pre-Petition Second Lien Notes Trustee (each of the
professionals in clauses (i) through (iv) above being the “Noteholder Professionals”); provided that the fees payable to Blackstone shall be in accordance with any
engagement letter and accompanying indemnity (the “Engagement Letter”) signed by the Company and agreed with the Creditors Committee (collectively, the
“Fees and Expenses”). If any of the Noteholder Professionals are retained only by the Second Lien Noteholders Committee, in order to be entitled to
reimbursement for Fees and Expenses earned or incurred after the 45th day following entry of this Final Order, such Noteholder Professionals shall or shall cause
the Second Lien Noteholders Committee to file a verified statement under Bankruptcy Rule 2019 (a “2019 Statement”) no later than the 45th day after entry of
this Final Order, and no more than every 45 days thereafter, demonstrating that the members of such committee hold in the aggregate Pre-Petition Second Lien
Notes in an amount equal to or greater than the Threshold Requirement.

The Threshold Requirement shall not apply if (i) the Noteholder Professionals are retained by the Pre-Petition Second Lien Notes Trustee or (ii) Akin
Gump is retained by the Pre-Petition



Second Lien Notes Trustee and Akin Gump retains Blackstone and Capstone. If the Noteholder Professionals are not retained, or if Akin Gump is not retained, by
the Pre-Petition Second Lien Notes Trustee within 45 days after entry of this Final Order, the Debtors shall have the right, but not the obligation, to suspend
payment to the Noteholder Professionals if, and solely for as long as, the Noteholder Professionals (x) file a 2019 Statement demonstrating that the members of
the Second Lien Noteholders Committee hold in the aggregate Prepetition Second Lien Notes in an amount less than the Threshold Requirement or (y) fail to file
a 2019 Statement as required hereby. Nothing in this paragraph (c), however, shall affect Blackstone’s entitlement to the Success Fee (as defined in, and under the
terms of, the Engagement Letter); provided, for the avoidance of doubt, that no Success Fee shall be payable until such time as the DIP Loans have been paid in
full in cash (including, without limitation, by a refinancing) and all commitments under the DIP Credit Agreement shall have been terminated.

The Debtors shall promptly reimburse the Noteholder Professionals for amounts invoiced monthly within ten (10) business days (if no written
objection is received within such ten (10) business day period) after delivery of such an invoice describing such fees and expenses substantially in the form
provided in the ordinary course of business; provided, however, that any such invoice may be redacted to protect privileged, confidential or proprietary
information. A copy of each invoice submitted to the Debtors shall simultaneously be sent to the U.S. Trustee and counsel to the Creditors’ Committee. For the
avoidance of doubt, the Noteholder Professionals shall not be required to file applications with the Court in connection with the Fees and Expenses.

(d) IP Sale Proceeds. The Debtors are authorized and shall apply upon a Digital Imaging Patent Portfolio Disposition or IP Settlement Agreement (as
defined in the DIP Credit Agreement) (each, an “IP Event”), the IP Sale Proceeds and the Applicable Prepayment Percentage  (subject, for the avoidance of
doubt, to the cap set forth in the proviso of the
 
 Notwithstanding anything to the contrary in the DIP Credit Agreement, upon the occurrence of a DIP Repayment Event, the Applicable Prepayment

Percentage with respect to any IP Settlement Proceeds in excess of the amount required to achieve a DIP Repayment Event (as defined below) shall be 100%,
and, with respect to any series of related IP Events, the IP Sale Proceeds from such related IP Events shall be deemed to be applied first pursuant to this clause
(d) and then the Applicable Prepayment Percentage of the IP Settlement Proceeds. A “DIP Repayment Event” shall be deemed to have occurred when (i) there
are no outstanding Term Loans or Revolving Loans, (ii) all outstanding Letter of Credit Obligations and outstanding amounts under Secured Agreements have
been Cash Collateralized or otherwise satisfied or backstopped, as agreed to by the Debtors and the applicable parties under the DIP Credit Agreement and
(iii) all commitments under the DIP Credit Agreement have been terminated. The Debtors shall promptly terminate the commitments under the DIP Credit
Agreement when the conditions of clause (i) and (ii) of the definition of DIP Repayment Event have been satisfied.
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definition of Applicable Prepayment Percentage in the DIP Credit Agreement) of IP Settlement Proceeds shall be deemed to be applied pursuant to this paragraph
(d) (as defined in the DIP Credit Agreement) as follows: first, to the permanent prepayment of all outstanding Term Loans, second, to the prepayment of the
Revolving Loans and, unless the Debtors, the applicable parties under the DIP Credit Agreement (including in all cases the DIP Agent) and the Pre-Petition
Second Lien Notes Trustee or the Pre-Petition Second Lien Noteholders otherwise agree, the termination of the commitments thereunder and the Cash
Collateralization at 105% of all of Letter of Credit Obligations and Secured Agreements (which cash will be deposited, as applicable, in the L/C Cash Deposit
Account or in a separate deposit account established and maintained by the DIP Agent and under the exclusive control of the DIP Agent designated by the DIP
Agent to hold cash collateral with respect to the Secured Agreements (the “Secured Agreements Cash Deposit Account”, which account shall not be subject to the
Carve-Out)); third, to pay 50% of the accrued and unpaid pre-petition and post-petition interest at such time at the non-default contract rate applicable on the
Petition Date on the Pre-Petition Second Lien Notes; fourth, to provide the Debtors proceeds equal to $250,000,000; fifth, to pay the remaining accrued and
unpaid pre-petition and post-petition interest at the non-default contract rate applicable on the Petition Date on the Pre-Petition Second Lien Notes (together with
priority “third”, the “Second Lien Accrued Interest”); and sixth, as provided in paragraph (e) below. The Pre-Petition Second Lien Notes Trustee and the Pre-
Petition Second Lien Noteholders shall be deemed to have waived the right (and the right to assert) that interest is accruing or payable under the Pre-Petition
Second Lien Notes at any rate other than the non-default contract rate solely for those payments made pursuant to this paragraph (d).

(e) Principal Payment of Second Lien Notes. After an IP Event and the application of the proceeds pursuant to paragraph (d) above, any amounts
available at priority “sixth” shall be deemed to constitute “Available Payment Proceeds”. If the aggregate amount of Available Payment Proceeds exceeds
$5,000,000, the Debtors are authorized and shall use the



Principal Prepayment Percentage (or such higher amount as the Debtors may elect in consultation with the Creditors’ Committee) of such Available Payment
Proceeds to pay a ratable portion of the principal face amount (the “Principal”) of all outstanding Pre-Petition Second Lien Notes, provided that the Pre-Petition
Second Lien Notes Trustee and the Pre-Petition Second Lien Noteholders shall be deemed to have waived the right to (and the right to assert) any redemption
premium or other obligations under the Pre-Petition Second Lien Notes other than Principal plus accrued and unpaid interest at the non-default contract rate
applicable on the Petition Date solely for those Pre-Petition Second Lien Notes paid pursuant to this paragraph (e). With respect to any amounts available at
priority “sixth”, the “Principal Prepayment Percentage” shall equal (i) 40% of Available Payment Proceeds, until the aggregate amount of (x) IP Sale Proceeds
and the (y) Applicable Prepayment Percentage of IP Settlement Proceeds equals $2,250,000,000 and (ii) thereafter, 50% of Available Payment Proceeds.

(f) Current Interest. Upon the payment of priority “fourth” in paragraph (d) above, the Debtors shall pay monthly cash interest for the period
thereafter at the non-default contract rate applicable on the Petition Date on the Pre-Petition Second Lien Notes pursuant to the terms thereof (“Current Interest”).
Collectively, the payments set forth in paragraphs 14(c), (d), (e) and (f) shall be defined as “Second Lien Adequate Protection Payments”.

(g) Existing Intercreditor Agreement. Solely with respect to the Second Lien Noteholders Committee, the Pre-Petition Second Lien Notes Trustee
and the Pre-Petition Second Lien Collateral Agent (the “Second Lien Parties”), the First Lien Obligations (as defined in the Existing Intercreditor Agreement)
shall be deemed to have been Paid in Full (as defined in the Existing Intercreditor Agreement) for purposes of the Existing Intercreditor Agreement; provided,
that for the avoidance of doubt, nothing herein shall limit the effectiveness of Section 5.05 of the Existing Intercreditor Agreement. In consideration thereof and
of the obligation of the Debtors to make the Second Lien Adequate Protection Payments, except as set forth in paragraph (h) below, each Second Lien Party has
agreed that it is, and shall be deemed to be, adequately protected by the provisions hereof for the duration of these Cases solely with respect to the relief granted
herein and the use of cash collateral by the Debtors during these Cases notwithstanding any future change in the value of any property, assets or business of the
Debtors,



provided that nothing herein shall restrict the rights of any Second Lien Party with respect to (i) its right to assert against the Debtors a claim or claims under this
Final Order or section 507(b) of the Bankruptcy Code (subject to the proviso in paragraph 14(b) of this Final Order) based upon the diminution in the value of the
Pre-Petition Second Lien Collateral, (ii) its right to seek additional adequate protection in connection with any attempt by the Debtors to incur any future
indebtedness under section 364 of the Bankruptcy Code (other than the $950 million aggregate amount of indebtedness permitted to be incurred under the DIP
Credit Agreement as of the date hereof) or (iii) after (a) an IP Event that has generated at least $1.00 of Available Payment Proceeds or (b) a DIP Repayment
Event, its right to request additional adequate protection with respect to the use of cash collateral consisting of the proceeds of any asset sale outside of the
ordinary course of business (other than an IP Event). In consideration of the Second Lien Adequate Protection Payments provided for herein, the Second Lien
Parties are hereby deemed to consent to paragraph 8(a) of this Final Order and shall not make any motion, pleading or objection or take any action (or support any
person in taking any action) inconsistent with the foregoing; provided, however, (i) each of the Pre-Petition Second Lien Notes Trustee and the Pre-Petition
Second Lien Noteholders retains its rights as a party in interest (but not as a secured creditor) to object to any sale of the Pre-Petition Collateral pursuant to
section 363(b) of the Bankruptcy Code; (ii) the Debtors shall provide the Pre-Petition Second Lien Notes Trustee and the Second Lien Noteholders Committee
with notice and consultation rights on a confidential basis in respect of any such sale; and (iii) the Pre-Petition Second Lien Notes Trustee and the Pre-Petition
Second Lien Noteholders may exercise their rights to credit bid in any such sale to the extent provided under section 363(k) of the Bankruptcy Code and the Pre-
Petition Second Lien Indentures, provided that such bid shall provide for the DIP Obligations to be paid in full in cash and all outstanding Letter of Credit
Obligations and outstanding amounts under Secured Agreements to be Cash Collateralized (in the same manner provided for in subparagraph (d) of this
paragraph 14), whereupon the commitments in respect of the DIP Facilities shall be terminated by the Debtors unless the Debtors, the applicable parties under the
DIP Credit Agreement (including in all cases the DIP Agent), Pre-Petition Second Lien Notes Trustee or the Pre-Petition Second Lien Noteholders otherwise
agree.



(h) Waiver of the Right to Seek Further Adequate Protection. Nothing in this Final Order shall prevent the Second Lien Parties from requesting
additional adequate protection if the Debtors (i) have not filed a motion to approve the Bid Procedures by June 30, 2012, (ii) (ii) are not paying Current Interest by
October 31, 2012 or (iii) have not consummated an IP Event by December 31, 2012, in which case all parties reserve their rights with respect to such request.

Further Revisions to Final DIP Order:
 

 •  Stipulations. The Debtors will stipulate to the validity of the Pre-Petition Second Lien Debt in paragraph 3 of the Final Order.
 

 
•  Remedy. In the event of a timely and successful challenge in respect of the Pre-Petition Second Lien Obligations, the Court shall fashion an appropriate

remedy, including, but not limited to, disgorgement or recharacterization of any Second Lien Adequate Protection Payments. Upon entry of an order
directing disgorgement, further Second Lien Adequate Protection Payments shall cease pending further order of a court of competent jurisdiction.

Additional Paragraphs to Be Inserted into Final DIP Order:

1. No Waiver. Except as specifically set for herein, this Final Order shall not be construed in any way as a waiver or relinquishment of any rights that the Pre-
Petition Secured Creditors may have to bring or be heard on any matter brought before the Court.

2. Rights Preserved. (a) Other than as expressly set forth in this Final Order, including, without limitation, paragraphs 14(d), (e), (g) and (h), the entry of this Final
Order is without prejudice to, and does not constitute a waiver of, expressly or implicitly, (i) the right of the Pre-Petition Second Lien Notes Trustee or the Pre-
Petition Second Lien Noteholders to seek any other or supplemental relief in respect of the Debtors, including the right to seek additional adequate protection or
(ii) any of the rights of the Pre-Petition Second Lien Notes Trustee or the Pre-Petition Second Lien Noteholders under the Bankruptcy Code or applicable
nonbankruptcy



law and (b) nothing contained herein shall be deemed a finding by the Court or an acknowledgement by the Pre-Petition Second Lien Notes Trustee or the Pre-
Petition Second Lien Noteholders that the adequate protection granted herein does in fact adequately protect the Pre-Petition Secured Notes Trustee or the Pre-
Petition Secured Noteholders against any diminution in value of their interests in the Collateral.

3. No Waiver by Failure to Seek Relief. The delay or failure of the Pre-Petition Second Lien Notes Trustee or the Pre-Petition Second Lien Noteholders to seek
relief or otherwise exercise their rights and remedies under this Final Order, the Existing Second Lien Agreements or applicable law, as the case may be, shall not
constitute a waiver of any of the rights thereunder, or otherwise, of the Pre-Petition Second Lien Notes Trustee or the Pre-Petition Second Lien Noteholders.


