As filed with the Securities and Exchange Commission on January 28, 2002

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE TO
Tender Offer Statement under Section 14(d)(1) or 13(e)
Of the Securities Exchange Act of 1934
(AMENDMENT NO. 2)

EASTMAN KODAK COMPANY
(Name of Subject Company — Issuer)

EASTMAN KODAK COMPANY
(Name of Filing Person — Offeror)

OPTIONS TO PURCHASE COMMON STOCK, PAR VALUE $2.50 PER SHARE,

ISSUED UNDER THE EASTMAN KODAK COMPANY 1990 OMNIBUS LONG-TERM COMPENSATION
PLAN, THE EASTMAN KODAK COMPANY 1995 OMNIBUS LONG-TERM COMPENSATION PLAN, THE
KODAK STOCK OPTION PLAN, THE WAGE DIVIDEND PLAN AND THE 2000 OMNIBUS LONG-TERM

COMPENSATION PLAN

(Title of Class of Securities)

JOYCE P. HAAG
SECRETARY
LAURENCE L. HICKEY
ASSISTANT
SECRETARY
EASTMAN KODAK COMPANY
ROCHESTER, NEW YORK 14650 - 0218
TELEPHONE: 585-724-4368
FACSIMILE: 585-724-9549
(Name, address and telephone number of person authorized to receive
notices and communications on behalf of Filing Person)

COPIES TO:

Deborah McLean Quinn
Nixon Clinton Square, Suite 1300
Rochester, New York 14604
585-263-1307
Facsimile: 585-263-1600

CHECK THE APPROPRIATE BOXES BELOW TO DESIGNATE ANY TRANSACTIONS TO WHICH THE
STATEMENT RELATES:

// Third-party tender offer subject to Rule 14d-1.

/X/  Issuer tender offer subject to Rule 13e-4.
Going-private transaction subject to Rule 13e-3.
Amendment to Schedule 13D under Rule 13d-2.

CHECK THE FOLLOWING BOX IF THE FILING IS A FINAL AMENDMENT REPORTING THE RESULTS
OF THE TENDER OFFER: /o

This Amendment No. 2 amends and supplements the Tender Offer Statement of Eastman Kodak Company
(“Kodak”) on Schedule TO, filed with the Securities and Exchange Commission on January 18, 2002 (the “Tender
Offer Statement”), relating to the offer by Kodak to exchange outstanding employee stock options to purchase
common stock, par value $2.50 per share, issued under the Eastman Kodak Company 1990 Omnibus Long-Term
Compensation Plan, the Eastman Kodak Company 1995 Omnibus Long-Term Compensation Plan, the Kodak
Stock Option Plan, the Wage Dividend Plan and the 2000 Omnibus Long-Term Compensation Plan, upon the
terms and subject to the conditions set forth in the Offer to Exchange, dated January 28, 2002 and the Election



Package (including the Election Form) filed therewith. An additional exhibit, the text of the Kodak Stock Option
Exchange Web Site, is attached hereto as Exhibits 99.12.

Item 12. Exhibits.

Item 12 of the Tender Offer Statement is hereby amended to add a reference to Exhibit 99.12 which is filed
herewith.

Exhibit 99.12  (a)(1) Text of Stock Option Exchange Web Site

SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information in this Amendment
No. 2 to Schedule TO is true, complete and correct.

Dated: January 28, 2002 EASTMAN KODAK COMPANY

By: /s/ Joyce P. Haag

Joyce P. Haag
Secretary
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My Election

Global ID: 00000000
Mame: Test Person

The Tander Offer St atement, the country-specilic insert, the Elaction Summany Guids, and tha Elaction Form,
wihich you may oblain from this web site, contain complete information regarding the Stock Option Exchange
Program. You should resd and carefully considor this information bafore making your slection.

¥aur election to participate must be received by 11:53 p.m. Eastem Time {U.5.) Frday, Febnuary 22, 2002. Your
slaction will not be accapted if recaived after February 22, 2002,

I elect to participate in and agree to all of the terms of the Stack Opticn Exchange Program (S0EP) a5
descrbed n the Stock Option Exchanga Tendar Offer Statement, 1 understand and acknowladge that if tha
Company Actepls my election, | am imevocably cancalng all of my Currént Options a3 of the end of the
elaction panod (Fabruary 22, 2002, unless the election peried is extendad by the Cempany). 1 furthar
understand and acknowledge that if for any reasan 1 am nat emplayed by the Company or its subsidiaries an
the date of the new grant, 1 will not receive the New Options and my Current Options will remain cancaelled.

Exit

Copynght © , 2002 Eastman Kodak Company. Al nghks reserved,

Genersl
Bis wmeh
mnload the
st werslon chic

u Stock Option
Exchange Program

Exchange Calculator

Walcoma to tha Exchange Calculator that kets pou compare tha estimated value of your current optians with the
estimated valua of the new options. The Exchange Calculator wses the same data provided on your Personal
Statamant

Flaasa nate that the Exchangs Calculator is precanted in Englsh and displays monetany amounts in U5, dollars, To find
owt how [0 use the Calculator, plaase click on the "Exchange Calculator Instructions® below. To begn wsing the
Calculator, chek on the "My Exchange Calculator button,

= My Exchange

Irstructions

" Calculator

Copynght @ , 2002 Eastman Kodak Comgeny. Al nghts reserved.
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¥ Election® page of this web site. To access, click the "Ele

" button belkow,

Exchange Program

You can glect to participats in the Stock Option Exchangs Program andng by ﬁ:lll:.h'-ng the gasy steps located on the

1f you canndt use the web site 10 make your glecton, wiu can uie the Election Form prownded n your ERction
Package, Or, chek an the "Election Form® button below and prnt out the form for fasng or mailing back. See page 11
of yeur Eleetion Summary Guidé far metruetione, Additional information and instructions regarding your slection are aleo

available by clicking the "Election Information & nstructions®

button below.

Remamber, wour Election Farm mugt be received by no later than 11: 89 p.m., Esdtern Tims (U5 an Februsry 22,
2002 in arder to be ekgible.

Copyoght €1, 2002 Eastman Kodak Company. Al nghts reserved.
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Change Package

I you have eleciad to parscipate n the Stock Oplion Exchangs Program and want 10 revoks your decison, you can
chck on the "Changs Form® button below and print out the form for faxng or mailng back. Sea page 11 of your Election
Summary Guida for indtructions, Additional information and indtructions regardng changing yvour alection sra alio
available by clicking the "Change Information & Instructions® button below

Remember, your Change Form must be received by no later than 11:59 p.m., Eastern Time (U.5.) en February 22, 2002
in ardar to ba oligible.

Cppynght & o 2002 Eastman Kodak Comeany. A nights reserved.
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Verification

Global 1D: 00000000
[armes: Test Person

fou elected to participate in the Stock Optlon Exchange Program.

If this is correct press -
If this Is NOT comect press n

Sopyoght © , 2002 Eastran Kodak Comgany, A8 rights reserved.
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Election Confirmation

Global ID: 00000000
Mamme: Tast Parson
Election Date January 24, 2002

L= My Country Yiou elected bo participate in the Stack Option Exchange Program
Supplement

Print thiz page for your records using the print buttan on your wob browser ar

& Al Country 1. Choose File from the browser toolbar,
L supplements 2. Choose Print.
3, Choase OK.
m Election Summary
e

If you wish to change your glectson to partscipate in the Stack Opticn Exchanga Program, you must do so by 11:56
p.m. Eastern Time (L.5.) Fnday, February 22, 2002, If you revoke your election, you will not be sdgble o participate

i the Stock Opton Exchange Program.,

| Election Package

Adobe® Acrobaté Copyoght ) ; 2002 Eastman Kodak Comgany. &l nghts reserved.
Hmader'™ is noeded to
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E Stock Option
: Exchange Program

Welcome Back

Global ID: 00000000
Marme: Test Person
Election Data: January 24, 2002

You have already elected to participate in the Stod: Option Exdhange Program.

If you want to change your election click below,

Chanige My Election

Copyoght &) , 2002 Eastman Kodak Comgany. Al nghts reserved.
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Documents

Change Package

If you'd ke to revoke your election to participate in the Stock Opton Exchange Program, wou can do so onkng by
fallowing the easy steps located on the *Change My Elaction® page on this web site. To access, chok the "Revoke®
Bution bedkow

IR

If you have elected to participate in the Stock Option Exchange Program and want to revake your decision, yvou can
click on the "Change Form® button below and pont out the form for faring ar maling back. Sse page 11 of youwr Elaction
Sumemary Guide for instructions. Additional information and instructions regarding changing your alectsan are alga
availabla by clicking the *Change Information & Instructions® button balow,

Remembar, your Changs Form must be recesvad by na later than 11: 58 p.m., Eastem Time {U.5.} on Febrisary 22, 2002
" grdar o ba aligibla

Change Information 3 Change Form

B Instructions
(English Oriky)

Adabe® Acrshali Copyright © , 2007 Eailman Ksdak Comgany. All Aghts feiarved,
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Change My Election

Global ID: OOOa0000
arme: Test Person
Elaction Data: Jarwary 23, 2002

The Tender Offer Statement, the country-specific inser; the Election Summary Guide, and the Election Form,
which you may obtain from this vweb site, contain complete information regarding the Stock Option Exchange

= My Conntry
|_ T Program. You should read and carcfully consider this information before changing your eloction.

1f you wish to change your election to participate in the Stock Option Exchange Program, you must do so by 11:5%
Al Country p.mi. Eastem Time (U.5.} Frday, Febmuary 22, 2002.

L

IF YOU CHANGE YOUR ELECTION, ¥YOU ARE REVOEING YOUR ELECTION TO PARTICTPATE IN THE STOCK OPTION
EXCHANGE PROGRAM AND WILL NOT AGAIN BE ELIGIBLE TO PARTICIPATE 1N THE PROGRAM.

g that election and withiraw my 8lection 1o participats in the Stock Option Exchange Program (SOEP) as
described m the Stock Opton Exchange Tender Offer Statemant. By changng my election | will not récenve
any Maw Options and | will keep my Current Optiens. Thase Current Optiens wil cantinue te be govemed by
the Option #lan under which thoy wera granted and by the existing option agroements botweon Kodak and
me. 1 undarstand that I can only changa my election to participate in the Offar ocne time. THUEB, IF | GHANGE
MY ELECTION WITH RESPECT TO THE TENDER OF MY CURRENT OPTIONS, T MAY MOT AGAIN
PARTICIPATE IN THE OFFER AND TENDER MY CURRENT OPTIONE.

I have submitted an alection to exchangs 3l of my Curent Oplions for Naw Options. 1 now wih to change

Copyrighy & , 2002 Eastman Kodek Company. All rights reiarvad.
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Ramamber, if you révoke your election, you will BEep wour cufrant Stock oplions, You wil not be slowsd 1o glect back
into the Stock Option Exchange Program.

Verification

Global ID: GO000a00
ame: Test Person

You dhose to revoke your election to participate in the Stock Option Exchange Program.

If this iz correct press Wes

If this is MOT comrect press
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Revocation Confirmation

Global ID: 0000000
Mame: Teast Person
Rewvocation Date: January 24, 2002

You chose to revoke your election to particdpate In the Stodk Optlon Exchange Program. You will
kep your curment stock options. You are not allowad to elect badk into the Stock Option
Exchiaryga Pragrarm.

Frint this page for yvouwr records using the print button on your web browser or
1. Choose File from the browser toolbar,

2. Choose Print.

3, Choose OK,

Copyrght © , 2000 Eastman Kodak Campany. Al nghts reieryad
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Global 1D: GQOO00000
Mame: Test Person
Revacation Date: Jangary 24, 2002

You chose to revoke your election to participate in the Stock Option Exchange Program, Yo will
ke your curment stack options. You are not allowed bo elect back into the Steck Option
Exchange Program.

Exit

Election Summarny
| Guide

Tender Offer
Statement
(Englh Dndy)
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Online Election Not Available

Global 1D Q000000
Marme: Test Person

Your country does not allow anline elections.

Please mall or fax your one-page Electlon Form Included in your Election Package. Refer to the
Instructions on page 11 of your Election Summary Gulde
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