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(Amendment No.     )*
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(CUSIP Number)
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If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o

 The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

 

 

CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Jet Stream LLC

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

*



4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
37,297,084*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
37,297,084*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
37,297,084*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
12.2%

 

 

14. Type of Reporting Person 
OO

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC. See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR 2006 Fund (Overseas), Limited Partnership

 

 

2. Check the Appropriate Box if a Member of a Group



 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
37,297,084*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
37,297,084*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
37,297,084*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
12.2%

 

 

14. Type of Reporting Person 
PN

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109



 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Associates 2006 (Overseas), Limited Partnership

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
37,297,084*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
37,297,084*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
37,297,084*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
12.2%

 

 

14. Type of Reporting Person 
PN



 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR 2006 Limited

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
37,297,084*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
37,297,084*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
37,297,084*

 

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o



 

 

13. Percent of Class Represented by Amount in Row (11) 
12.2%

 

 

14. Type of Reporting Person 
OO

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Fund Holdings L.P.

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
40,000,000*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
40,000,000*

 



10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
PN

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Fund Holdings GP Limited

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by

7. Sole Voting Power 
0



Each
Reporting
Person With

 

8. Shared Voting Power 
40,000,000*

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
40,000,000*

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
OO

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Group Holdings L.P.

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o



 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
40,000,000*

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
40,000,000*

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
PN

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Group Limited

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 



3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Cayman Islands

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
40,000,000*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
40,000,000*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
OO

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No.   277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR & Co. L.P.



 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
40,000,000*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
40,000,000*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
PN

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC.  See Item 5 of the Statement on Schedule 13D.
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CUSIP No. 277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
KKR Management LLC

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
40,000,000*

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
40,000,000*

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares  o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 



 

14. Type of Reporting Person 
OO

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC. See Item 5 of the Statement on Schedule 13D.
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CUSIP No. 277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
Henry R. Kravis

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
United States

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
40,000,000*

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
40,000,000*

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*



 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares  o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
IN

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC. See Item 5 of the Statement on Schedule 13D.
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CUSIP No. 277461109

 

 

1. Name of Reporting Person
I.R.S. Identification No.
George R. Roberts

 

 2. Check the Appropriate Box if a Member of a Group

 

 

(a)  o

 

 

(b)  x

 

 3. SEC Use Only

 

 

4. Source of Funds 
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
United States

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
40,000,000*

 

9. Sole Dispositive Power 
0



 

10. Shared Dispositive Power 
40,000,000*

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
40,000,000*

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares  o

 

 

13. Percent of Class Represented by Amount in Row (11) 
13.0%

 

 

14. Type of Reporting Person 
IN

 

*Represents the aggregate number of shares of common stock of Eastman Kodak Company issuable pursuant to warrants held by KKR Jet Stream
LLC, 8 North America Investor (Cayman) Limited and OPERF Co-Investment LLC. See Item 5 of the Statement on Schedule 13D.
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Item 1.         Security and Issuer
 

This statement on Schedule 13D (this “Schedule 13D” or this “Statement”) relates to the Common Stock, $2.50 par value (the “Common Stock”), of
Eastman Kodak Company, a New Jersey corporation (“Kodak”), having its principal executive offices at 343 State Street, Rochester, NY 14650. This
Schedule 13D reflects the structural reorganization of KKR & Co. L.P. and its affiliates in connection with the combination of the businesses of KKR & Co.
L.P. and its affiliates and KKR Private Equity Investors, L.P. consummated on October 1, 2009.
 
Item 2.         Identity and Background

 
This Schedule 13D is being filed jointly by KKR Jet Stream LLC; KKR 2006 Fund (Overseas), Limited Partnership; KKR Associates 2006

(Overseas), Limited Partnership; KKR 2006 Limited; KKR Fund Holdings L.P.; KKR Fund Holdings GP Limited; KKR Group Holdings L.P.; KKR Group
Limited; KKR & Co. L.P.; KKR Management LLC; Henry R. Kravis; and George R. Roberts (collectively, the “Reporting Persons”). KKR Jet Stream LLC is
a limited liability company organized under the laws of the State of Delaware. KKR 2006 Fund (Overseas), Limited Partnership, an exempted limited
partnership organized under the laws of the Cayman Islands, is the managing member of KKR Jet Stream LLC. KKR Associates 2006 (Overseas), Limited
Partnership, an exempted limited partnership organized under the laws of the Cayman Islands, is the sole general partner of KKR 2006 Fund (Overseas),
Limited Partnership. KKR 2006 Limited, an exempted limited company organized under the laws of the Cayman Islands, is the sole general partner of KKR
Associates 2006 (Overseas), Limited Partnership. KKR Fund Holdings L.P., an exempted limited partnership organized under the laws of the Cayman Islands,
is the sole shareholder of KKR 2006 Limited. KKR Fund Holdings GP Limited, an exempted limited company organized under the laws of the Cayman
Islands, and KKR Group Holdings L.P., an exempted limited partnership organized under the laws of the Cayman Islands, are the general partners of KKR
Fund Holdings L.P. KKR Group Holdings L.P. is also the sole shareholder of KKR Fund Holdings GP Limited. KKR Group Limited, an exempted limited
company organized under the laws of the Cayman Islands, is the sole general partner of KKR Group Holdings L.P. KKR & Co. L.P., a limited partnership
organized under the laws of the State of Delaware, is the sole shareholder of KKR Group Limited. KKR Management LLC, a limited liability company
organized under the laws of the State of Delaware, is the sole general partner of KKR & Co. L.P.  Messrs. Kravis and Roberts are designated members and
directors of KKR Management LLC.

 
KKR Jet Stream LLC was formed solely for the purpose of investing in Kodak and has not engaged in any material activities other than incident to

its ownership of Warrants (as defined in Item 3). KKR 2006 Fund (Overseas), Limited Partnership is principally engaged in the business of investing in other
companies.  Each of KKR Associates 2006 (Overseas), Limited Partnership; KKR 2006 Limited; KKR Fund Holdings L.P.; KKR Fund Holdings GP Limited;
KKR Group Holdings L.P.; KKR Group Limited; KKR & Co. L.P.; and KKR Management LLC is principally engaged in the business of managing
investments in other companies. The principal place of business and principal office of each of KKR Jet Stream LLC; KKR 2006 Fund (Overseas), Limited
Partnership; KKR Associates 2006 (Overseas), Limited Partnership; KKR 2006 Limited; KKR Fund Holdings L.P.; KKR Fund Holdings GP Limited; KKR
Group Holdings L.P.; KKR Group Limited; KKR & Co. L.P.; and KKR Management LLC is c/o
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Kohlberg Kravis Roberts & Co., L.P., 9 West 57th Street, Suite 4200, New York, New York 10019.

 
Adam H. Clammer is president of, and Herald Y. Chen, William J. Janetschek and S.G. Pontus Pettersson are vice presidents of, KKR Jet Stream

LLC.  Each of Mr. Kravis, Mr. Roberts, Mr. Janetschek, and David J. Sorkin is a director of KKR 2006 Limited, KKR Fund Holdings GP Limited and KKR



Group Limited, and an officer of KKR Management LLC.  Each of Mr. Janetschek and Mr. Sorkin is also an officer of KKR 2006 Limited, KKR Fund
Holdings GP Limited and KKR Group Limited.  In addition, each of Michael W. Michelson, Johannes P. Huth, Todd A. Fisher, Alexander Navab, Marc S.
Lipschultz, Reinhard Gorenflos, Scott C. Nuttall, Joseph Y. Bae and Michael M. Calbert is an officer of KKR 2006 Limited.
 

Each of Messrs. Kravis, Roberts, Michelson, Fisher, Navab, Lipschultz, Nuttall, Bae, Calbert, Clammer, Sorkin, Janetschek and Chen is a United
States citizen; each of Mr. Huth and Mr. Gorenflos is a German citizen; and Mr. Pettersson is a Swedish citizen.  The present principal occupation or
employment of each is as an executive of Kohlberg Kravis Roberts & Co. L.P. (“KKR”) and/or one or more of its affiliates.  The business address of Messrs.
Kravis, Michelson, Fisher, Navab, Lipschultz, Nuttall, Sorkin and Janetschek is 9 West 57th Street, Suite 4200, New York, New York 10019; the business
address of Messrs. Roberts, Calbert, Clammer, Chen and Pettersson is 2800 Sand Hill Road, Suite 200, Menlo Park, California 94025; the business of Messrs.
Huth and Gorenflos is Stirling Square, 7 Carlton Gardens, London, SW1Y 5AD, England; and the business address of Mr. Bae is 25/Floor, AIG Tower, 1
Connaught Road, Central, Hong Kong.
 

During the last five years, none of the Reporting Persons nor, to the knowledge of the Reporting Persons, any person named in this Item 2 (i) has
been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors), or (ii) was a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree, or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.
 
Item 3.         Source and Amount of Funds or Other Consideration

 
On September 29, 2009, pursuant to the Purchase Agreement (as defined in Item 6), (i) KKR Jet Stream (Cayman) Limited, an exempted limited

company organized under the laws of the Cayman Islands, purchased from Kodak $279,728,000 aggregate principal amount of Senior Secured Notes due
2017 (the “Senior Secured Notes”) and KKR Jet Stream LLC purchased from Kodak Warrants to purchase Common Stock (“Warrants”) exercisable for
37,297,084 shares of Common Stock, for an aggregate amount of $268,539,000, (ii) 8 North America Investor (Cayman) Limited, an exempted limited
company organized under the laws of the Cayman Islands, purchased from Kodak $15,064,000 aggregate principal amount of Senior Secured Notes and
Warrants exercisable for 2,008,472 shares of Common Stock for an aggregate amount of $14,461,000 and (iii) OPERF Co-Investment LLC, a limited liability
company organized under the laws of the State of Delaware, purchased from Kodak $5,208,000 aggregate principal amount of Senior Secured Notes and
Warrants exercisable for 694,444 shares of Common Stock for an
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aggregate amount of $5,000,000.  KKR Jet Stream (Cayman) Limited, KKR Jet Stream LLC, 8 North America Investor (Cayman) Limited and OPERF Co-
Investment LLC shall collectively be referred to herein as the “Purchasers”.  The Senior Secured Notes and Warrants collectively purchased by the foregoing
entities are referred to as the “Securities”.
 

The aggregate amount of funds used to purchase the Securities was $288,000,000.  These funds were provided from general funds available to the
Reporting Persons and the applicable subsidiaries and affiliates thereof, including capital contributions from investors.
 
Item 4.         Purpose of Transaction

 
The information set forth or incorporated by reference in Items 3 and 6 of this Schedule 13D is hereby incorporated by reference in this Item 4.

 
Board Representation

 
Pursuant to the Purchase Agreement, for so long as the Purchasers (and KKR and certain related parties) (together, the “KKR Entities”) beneficially

own at least 50% of the Common Stock issued or issuable upon exercise of the Warrants, KKR will be entitled to nominate two directors to Kodak’s Board of
Directors. If the KKR Entities beneficially own less than 50% but at least 25% of the Common Stock issued or issuable upon exercise of the Warrants, KKR
will be entitled to nominate one director to Kodak’s Board of Directors. At such time when the KKR Entities beneficially own less than 25% of the Common
Stock issued or issuable upon exercise of the Warrants, KKR will no longer have the right to nominate any directors.  In addition, one of KKR’s board
nominees has the right to be appointed by Kodak’s Board of Directors to sit on each regular committee of the Board of Directors, subject to such board
nominee satisfying applicable legal, regulatory and stock exchange requirements.  The nominees to Kodak’s Board of Directors as described in this Item 4
must be qualified and suitable to serve as members of Kodak’s Board of Directors under all applicable corporate governance policies and guidelines of Kodak
and its Board of Directors and all applicable legal, regulatory and stock exchange requirements.
 

Pursuant to KKR’s board representation rights, Adam H. Clammer and Herald Y. Chen were elected to Kodak’s Board of Directors effective
September 29, 2009. As a director of Kodak, each of Messrs. Clammer and Chen may have influence over the corporate activities of Kodak, including
activities which may relate to transactions described in paragraphs (a) through (j) of Schedule 13D.
 

The Reporting Persons acquired the securities covered by this Schedule 13D for investment and intend to review their investment in Kodak on a
continuing basis. Depending on various factors, including but not limited to Kodak’s financial position and strategic direction, price levels of the Common
Stock, conditions in the securities markets, and general economic and industry conditions, the Reporting Persons may in the future take actions with respect to
their investment in Kodak as they deem appropriate, including changing their current intentions, with respect to any or all matters required to be disclosed in
this Schedule 13D.  Without limiting the foregoing, and subject to the terms of the Purchase Agreement (as defined in Item 6), the Reporting Persons may,
from time to time, acquire or cause affiliates to acquire additional Common Stock, dispose of some or all of their Common Stock or continue to hold
Common Stock (or any combination or derivative thereof).  In addition, without limitation, and subject to the terms of the Purchase Agreement, the Reporting
Persons may engage in discussions with management, the Board of Directors, stockholders of Kodak and other relevant parties or take
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other actions through their representatives on the Board of Directors or otherwise, concerning any extraordinary corporate transaction (including but not
limited to a merger, reorganization or liquidation) or the business, operations, assets, strategy, future plans, prospects, corporate structure, board composition,
management, capitalization, dividend policy, charter, bylaws, corporate documents, agreements, de-listing or de-registration of Kodak.  Except as set forth
herein, or as would occur upon completion of any of the matters discussed herein, the Reporting Persons have no present plans or proposals that would relate



to or result in any of the matters set forth in clauses (a) through (j) of Item 4 of Schedule 13D; provided, that the Reporting Persons may, at any time, review
or reconsider their position with respect to Kodak and reserve the right to develop such plans or proposals.
 
Item 5.         Interest in Securities of the Issuer

 
The information set forth in Item 2 is hereby incorporated herein by reference.
 
The information contained on the cover pages of this Schedule 13D is incorporated herein by reference.
 
(a) and (b).  The following disclosure is based on 268,191,312 shares of Common Stock outstanding as of September 16, 2009.
 
Pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as amended, KKR Jet Stream LLC may be deemed to beneficially own the

37,297,084 shares of Common Stock issuable upon exercise of the Warrants it holds, which amount constitutes approximately 12.2% of the outstanding
Common Stock.

 
Each of KKR 2006 Fund (Overseas), Limited Partnership (as the managing member of KKR Jet Stream LLC); KKR Associates 2006 (Overseas),

Limited Partnership (as the sole general partner of KKR 2006 Fund (Overseas), Limited Partnership); and KKR 2006 Limited (as the sole general partner of
KKR Associates 2006 (Overseas), Limited Partnership) may be deemed to beneficially own the shares of Common Stock issuable upon exercise of the
Warrants held by KKR Jet Stream LLC.  KKR Partners II (International), L.P., an exempted limited partnership organized under the laws of the Cayman
Islands, is also a member of KKR Jet Stream LLC.

 
KKR Fund Holdings L.P., as the sole shareholder of KKR 2006 Limited, may also be deemed to beneficially own the shares of Common Stock

issuable upon exercise of the Warrants held by KKR Jet Stream LLC.  In addition, KKR Fund Holdings L.P. indirectly controls 8 North America Investor
(Cayman) Limited and OPERF Co-Investment LLC and thus may be deemed to also beneficially own the 2,008,472 shares of Common Stock issuable upon
exercise of the Warrants held by 8 North America Investor (Cayman) Limited and the 694,444 shares of Common Stock issuable upon exercise of the
Warrants held by OPERF Co-Investment LLC.  The 37,297,084 shares of Common Stock issuable upon exercise of the Warrants held by KKR Jet Stream
LLC, combined with the 2,008,472 shares of Common Stock issuable upon exercise of the Warrants held by 8 North America Investor (Cayman) Limited and
the 694,444 shares of Common Stock issuable upon exercise of the Warrants held by OPERF Co-Investment LLC constitutes approximately 13.0% of the
outstanding Common Stock.
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Each of KKR Fund Holdings GP Limited (as a general partner of KKR Fund Holdings L.P.), KKR Group Holdings L.P. (as a general partner of KKR

Fund Holdings L.P. and the sole shareholder of KKR Fund Holdings GP Limited), KKR Group Limited (as the sole general partner of KKR Group Holdings
L.P.), KKR & Co. L.P. (as the sole shareholder of KKR Group Limited), KKR Management LLC (as the sole general partner of KKR & Co. L.P.) and Henry
R. Kravis and George R. Roberts (as the designated members of KKR Management LLC) may also be deemed to have or share beneficial ownership of the
40,000,000 shares of Common Stock that may be deemed beneficially owned by KKR Fund Holdings L.P. The filing of this Schedule 13D shall not be
construed as an admission that any person listed in Item 2 or this Item 5 is the beneficial owner of any securities covered by this statement.

 
(c).  Except as set forth in this Item 5, to the best knowledge of each of the Reporting Persons, none of the Reporting Persons has engaged in any

transaction during the past 60 days in any shares of Common Stock.
 
(d).  To the best knowledge of the Reporting Persons, no one other than the Reporting Persons, or the partners, members, affiliates or shareholders of

the Reporting Persons has the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, the Common Stock.
 
(e).  Not applicable.

 
Item 6.         Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

 
The information set forth in Items 3 and 4 is hereby incorporated herein by reference.
 

Note and Warrant Purchase Agreement
 

On September 16, 2009, Kodak entered into a Note and Warrant Purchase Agreement (the “Purchase Agreement”) with KKR Jet Stream (Cayman)
Limited and KKR (with respect to specified provisions), which provided for the purchase by KKR Jet Stream (Cayman) Limited of an aggregate of no less
than $300,000,000 principal amount and no more than $400,000,000 principal amount of Senior Secured Notes, and Warrants to purchase an aggregate of no
less than 40,000,000 shares and no more than 53,000,000 shares of Common Stock. The Purchase Agreement provided that the aggregate principal amount of
Senior Secured Notes to ultimately be purchased (within the parameters noted above) would equal $700,000,000 less the aggregate principal amount of
convertible notes (the “Convertible Notes”) issued in a separate private offering (the “Convertible Notes Offering”) under Rule 144A of the Securities Act of
1933, as amended. The specific number of shares of Common Stock underlying the Warrants was to be adjusted on a straight-line interpolation based on the
aggregate principal amount of Senior Secured Notes sold, to a number between 40,000,000 and 53,000,000 shares.

 
On September 23, 2009, Kodak announced the completion of an offering of $400,000,000 aggregate principal amount of Convertible Notes.

Accordingly, the aggregate
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principal amount of Senior Secured Notes and the aggregate number of shares of Common Stock underlying the Warrants issuable under the Purchase
Agreement were $300,000,000 and 40,000,000, respectively.

 
On September 29, 2009, KKR Jet Stream (Cayman) Limited entered into an Assignment and Assumption Agreement (the “Assignment and

Assumption Agreement”) with 8 North America Investor (Cayman) Limited, OPERF Co-Investment LLC, and KKR Jet Stream LLC (the “Assignees”),



whereby KKR Jet Stream (Cayman) Limited assigned (i) to KKR Jet Stream LLC, which assumed, the right and obligation to purchase Warrants exercisable
for 37,297,084 shares of Common Stock, (ii) to 8 North America Investor (Cayman) Limited, which assumed, the right and obligation to purchase
$15,064,000 aggregate principal amount of Senior Secured Notes and Warrants exercisable for 2,008,472 shares of Common Stock, and (iii) to OPERF Co-
Investment LLC, which assumed, the right and obligation to purchase $5,208,000 aggregate principal amount of Senior Secured Notes and Warrants
exercisable for 694,444 shares of Common Stock. KKR Jet Stream (Cayman) Limited retained the right and obligation to purchase $279,728,000 aggregate
principal amount of Senior Secured Notes.  In addition, on September 29, 2009, KKR Jet Stream (Cayman) Limited, the Assignees and Kodak entered into a
Joinder Agreement (the “Joinder Agreement”) to the Purchase Agreement pursuant to which each of the Assignees agreed to be bound by the Purchase
Agreement in respect of the Securities purchased by such Assignee.

 
As discussed in Item 3, on September 29, 2009, Kodak issued $300,000,000 aggregate principal amount of Senior Secured Notes and Warrants to

purchase an aggregate of 40,000,000 shares of Common Stock to KKR Jet Stream (Cayman) Limited, KKR Jet Stream LLC, 8 North America Investor
(Cayman) Limited and OPERF Co-Investment LLC.

 
Information Rights
 
For so long as the KKR Entities hold at least 10% of the Common Stock issued or issuable upon exercise of the Warrants originally purchased

pursuant to the Purchase Agreement, KKR shall have the right to receive certain information regarding Kodak, subject to confidentiality restrictions.
 
Right of Purchase
 
For so long as the KKR Entities hold at least 10% of the Common Stock issued or issuable upon exercise of the Warrants originally purchased

pursuant to the Purchase Agreement, each KKR Entity shall have the right, subject to certain exceptions, to purchase its pro-rata portion of new equity
securities issued by Kodak.

 
Standstill
 
Until six months after KKR no longer has the right to nominate any directors to the Board of Directors, the KKR Entities and affiliates of KKR that

have the right to receive or have received any material non-public information regarding Kodak, subject to certain exceptions, shall not be permitted to
(i) acquire or agree to acquire beneficial ownership or make an offer to acquire voting stock of Kodak if the effect of such acquisition would be to increase the
percentage of voting stock of Kodak held by KKR Entities and such affiliates to 20% or more of
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the total voting stock outstanding, (ii) solicit proxies or advise other persons with respect to the voting of the voting stock of Kodak, (iii) participate in a
“group” or otherwise act in concert with a third person with respect to any securities of Kodak or (iv) publicly announce or propose or submit to Kodak a
proposal or offer concerning a change of control of Kodak.

 
The above restrictions will cease to apply if (i) a third party acquires beneficial ownership of or initiates a tender offer for more than 50% of the

voting stock of Kodak or (ii) Kodak enters into an agreement pursuant to which a third party would acquire all or substantially all of the stock or assets of
Kodak or Kodak would be merged or consolidated with another person, unless the shareholders of Kodak immediately prior to such transaction would
continue to hold more than 50% of the voting stock of the surviving entity.

 
This description of the terms and conditions of the Purchase Agreement, Assignment Assumption Agreement and Joinder Agreement does not

purport to be complete and is qualified in its entirety by reference to the full text of the Purchase Agreement, Assignment and Assumption Agreement, and
Joinder Agreement included as Exhibits 3, 4 and 5, respectively, which are incorporated herein by reference.

 
Warrants
 

The Warrants issued pursuant to the Purchase Agreement are exercisable at any time after September 29, 2009 at a per share exercise price equal to
$5.50 (which amount may be paid in cash or by a built-in cashless exercise mechanism). The Warrants expire on September 29, 2017. The exercise price and
number of shares of Common Stock underlying the Warrants are subject to customary adjustments upon the occurrence of certain events. A holder of the
Warrants is not permitted to transfer the Warrants or shares issued upon the exercise of any of the Warrants prior to September 29, 2011, subject to certain
exceptions.
 

This description of the terms and conditions of the Warrants does not purport to be complete and is qualified in its entirety by reference to the full
text of the Form of Warrant, included as Exhibit 6, which is incorporated herein by reference.
 
Registration Rights Agreement
 

The holders of the Senior Secured Notes and the related guarantees, the Warrants and the shares of Common Stock underlying the Warrants and
certain other securities (“Registrable Securities”) have certain registration rights pursuant to a Registration Rights Agreement (the “Registration Rights
Agreement”). Pursuant to the Registration Rights Agreement, Kodak is obligated to file a shelf registration statement covering the resale of the Registrable
Securities and has the ability to suspend the distribution of Registrable Securities in certain circumstances. In the event Kodak fails to comply with certain
provisions of the Registration Rights Agreement, Kodak is obligated to make special payments to the holders of the Senior Secured Notes.
 

This description of the terms and conditions of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Registration Rights Agreement included as Exhibit 7, which is incorporated herein by reference.
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Senior Secured Notes
 



The Senior Secured Notes were issued pursuant to an Indenture (the “Indenture”), dated as of September 29, 2009, between Kodak, the subsidiary
guarantors (as defined below) party thereto and The Bank of New York Mellon, as trustee and as second lien collateral agent.
 

Pursuant to the Indenture, interest on the Senior Secured Notes is payable semiannually in arrears on October 1 and April 1 of each year, beginning
on April 1, 2010. Cash interest on the Senior Secured Notes will accrue at a rate of 10.0% per annum and PIK Interest (as defined below) will accrue at a rate
0.50% per annum. “PIK Interest” is interest paid by increasing the principal amount of the Senior Secured Notes.

 
The Senior Secured Notes are Kodak’s senior secured obligations and rank senior in right of payment to any future subordinated indebtedness; rank

equally in right of payment with all of Kodak’s existing and future senior indebtedness; are effectively senior in right of payment to Kodak’s existing and
future unsecured indebtedness, including the Convertible Notes to the extent of the collateral securing the Senior Secured Notes; are effectively subordinated
in right of payment to indebtedness under Kodak’s amended and restated credit agreement, dated as of March 31, 2009, as amended, to the extent of the
collateral securing such indebtedness on a first-priority basis; and effectively are subordinated in right of payment to all existing and future indebtedness and
other liabilities of Kodak’s non-guarantor subsidiaries.

 
The Senior Secured Notes are fully and unconditionally guaranteed on a senior secured basis by each of Kodak’s existing and future direct or indirect

wholly owned domestic subsidiaries, subject to certain exceptions. Such subsidiary guarantors are collectively referred to herein as the “subsidiary
guarantors,” and such subsidiary guarantees are collectively referred to herein as the “subsidiary guarantees.” Each subsidiary guarantee ranks senior in right
of payment to all existing and future subordinated indebtedness of the subsidiary guarantor; ranks equally in right of payment with all existing and future
senior indebtedness of the subsidiary guarantor; is effectively subordinated in right of payment to indebtedness under Kodak’s amended and restated credit
agreement, dated as of March 31, 2009, to the extent of the collateral securing such indebtedness on a first-priority basis; and is effectively subordinated in
right of payment to all existing and future indebtedness and other liabilities of any subsidiary of a subsidiary guarantor that is not also a guarantor of the
Senior Secured Notes.

 
The Senior Secured Notes and subsidiary guarantees are secured by second-priority liens, subject to permitted liens, on substantially all of Kodak’s

domestic assets and substantially all of the domestic assets of the subsidiary guarantors.
 
This description of the terms and conditions of the Indenture does not purport to be complete and is qualified in its entirety by reference to the full

text of the Indenture included as Exhibit 8, which is incorporated herein by reference.
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Placement Fee and Expense Reimbursement
 

On September 8, 2009, Kodak, KKR and KKR Capital Markets LLC (“KCM”) entered into a Fee and Expense Letter, and on September 16, 2009,
Kodak, KKR and KCM entered into a Placement Fee Letter.

 
On September 29, 2009, pursuant to the Fee and Expense Letter and the Placement Fee Letter, Kodak paid KKR a placement fee in the amount of

$12,000,000 and reimbursed certain costs and expenses incurred by KKR and its affiliates in connection with the transaction.
 
This description of the terms and conditions of the Fee and Expense Letter and the Placement Fee Letter does not purport to be complete and is

qualified in its entirety by reference to the full text of the Fee and Expense Letter and the Placement Fee Letter included as Exhibits 9 and 10, respectively,
which are incorporated herein by reference.
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Item 7.         Material to be Filed as Exhibits
 
Exhibit

 
Description

   
1.

 

Joint Filing Agreement, dated as of October 8, 2009, by and among the Reporting Persons.
   
2.

 

Powers of Attorney, dated July 31, 2005, given by Henry R. Kravis and George R. Roberts.
   
3.

 

Note and Warrant Purchase Agreement, dated as of September 16, 2009, among Kodak, KKR Jet Stream (Cayman) Limited as Investor and,
solely for the purposes described therein, KKR (incorporated by reference to Exhibit 10.1 to Kodak’s Current Report on Form 8-K (File
No. 001-00087) filed by Kodak on September 17, 2009).

   
4.

 

Assignment and Assumption Agreement, dated as of September 29, 2009, among KKR Jet Stream (Cayman) Limited, 8 North America Investor
(Cayman) Limited, OPERF Co-Investment LLC, and KKR Jet Stream LLC.

   
5.

 

Joinder Agreement to the Purchase Agreement, dated as of September 29, 2009, among KKR Jet Stream (Cayman) Limited, 8 North America
Investor (Cayman) Limited, OPERF Co-Investment LLC, KKR Jet Stream LLC, and Kodak.

   
6.

 

Form of Warrant (incorporated by reference to Exhibit 10.2 to Kodak’s Current Report on Form 8-K (File No. 001-00087) filed by Kodak on
September 30, 2009).

   
7.

 

Registration Rights Agreement, dated as of September 29, 2009 (incorporated by reference to Exhibit 10.3 to Kodak’s Current Report on
Form 8-K (File No. 001-00087) filed by Kodak on September 30, 2009).

   
8.

 

Indenture, dated as of September 29, 2009 (incorporated by reference to Exhibit 4.1 to Kodak’s Current Report on Form 8-K (File No. 001-
00087) filed by Kodak on September 30, 2009).

   
 



9. Fee and Expense Letter, dated as of September 8, 2009.
   

10.
 

Placement Fee Letter, dated as of September 16, 2009.
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SIGNATURES

 
After reasonable inquiry and to the best of the knowledge and belief of the undersigned, the undersigned certify that the information set forth in this

statement is true, complete and correct.
 

Dated:  October 8, 2009
 
 

KKR JET STREAM LLC
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Vice President
   
 

KKR 2006 FUND (OVERSEAS), LIMITED PARTNERSHIP
   
 

By: KKR Associates 2006 (Overseas), Limited Partnership
  

its general partner
   
 

By: KKR 2006 Limited
  

its general partner
   
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   

Title: Director
   
 

KKR ASSOCIATES 2006 (OVERSEAS), LIMITED PARTNERSHIP
   
 

By: KKR 2006 Limited
  

its general partner
   
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   

Title: Director
   
 

KKR 2006 LIMITED
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
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KKR FUND HOLDINGS L.P.
   
 

By: KKR Fund Holdings GP Limited
  

its general partner
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
   
 

KKR FUND HOLDINGS GP LIMITED
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
   
 

KKR GROUP HOLDINGS L.P.
   
 

By: KKR Group Limited
  

its general partner
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director



   
 

KKR GROUP LIMITED
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
   
 

KKR & CO. L.P.
   
 

By: KKR Management LLC
  

its general partner
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for Henry R. Kravis, Designated Member
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for George R. Roberts, Designated Member
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KKR MANAGEMENT LLC
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for Henry R. Kravis, Designated Member
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for George R. Roberts, Designated Member
   
 

HENRY R. KRAVIS
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title:Attorney-in-fact
   
 

GEORGE R. ROBERTS
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact
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Exhibit 1
 

JOINT FILING AGREEMENT
 

The undersigned acknowledge and agree that the foregoing statement on Schedule 13D is filed on behalf of each of the undersigned and that all
subsequent amendments to this statement on Schedule 13D shall be filed on behalf of each of the undersigned without the necessity of filing additional joint
filing agreements. The undersigned acknowledge that each shall be responsible for the timely filing of such amendments, and for the completeness and
accuracy of the information concerning him or it contained therein, but shall not be responsible for the completeness and accuracy of the information
concerning the others, except to the extent that it knows or has reason to believe that such information is inaccurate.

 
Dated:  October 8, 2009
 
 

KKR JET STREAM LLC
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Vice President
   
 

KKR 2006 FUND (OVERSEAS), LIMITED PARTNERSHIP
   
 

By: KKR Associates 2006 (Overseas), Limited Partnership
  

its general partner
   
 

By: KKR 2006 Limited
  

its general partner
    
   

By: /s/ William J. Janetschek
    

Name: William J. Janetschek
    

Title: Director
    
 

KKR ASSOCIATES 2006 (OVERSEAS), LIMITED PARTNERSHIP
    
 

By: KKR 2006 Limited
  

its general partner
    
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   

Title: Director
    
 

KKR 2006 LIMITED
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
 

 
 

KKR FUND HOLDINGS L.P.
   
 

By: KKR Fund Holdings GP Limited
  

its general partner
    
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   

Title: Director
    
 

KKR FUND HOLDINGS GP LIMITED
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
   
 

KKR GROUP HOLDINGS L.P.
   
 

By: KKR Group Limited
  

its general partner
    
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   

Title: Director
    
 

KKR GROUP LIMITED
   
 

By: /s/ William J. Janetschek
  



Name: William J. Janetschek
  

Title: Director
   
 

KKR & CO. L.P.
   
 

By: KKR Management LLC
  

its general partner
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for Henry R. Kravis, Designated Member
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for George R. Roberts, Designated Member
 

 
 

KKR MANAGEMENT LLC
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for Henry R. Kravis, Designated Member
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact for George R. Roberts, Designated Member
   
 

HENRY R. KRAVIS
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact
   
 

GEORGE R. ROBERTS
   
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Attorney-in-fact
 



Exhibit 2
 

POWER OF ATTORNEY
 

Know all men by these presents that Henry R. Kravis does hereby make, constitute and appoint William J. Janetschek and Richard J. Kreider, or either one of
them, as a true and lawful attorney-in-fact of the undersigned with full powers of substitution and revocation, for and in the name, place and stead of the
undersigned (both in the undersigned’s individual capacity and as a member of any limited liability company or as a partner of any partnership for which the
undersigned is otherwise authorized to sign), to execute and deliver such forms as may be required to be filed from time to time with the Securities and
Exchange Commission with respect to:  (i) Sections 13(d) and 16(a) of the Securities Exchange Act of 1934, as amended (the “Act”), including without
limitation, Schedule 13D, Schedule 13G, statements on Form 3, Form 4 and Form 5 and (ii) in connection with any applications for EDGAR access codes,
including without limitation the Form ID.
 
 

/s/ Henry R. Kravis
 

Name: Henry R. Kravis
 
 
Date:  July 31, 2005
 

 
POWER OF ATTORNEY

 
Know all men by these presents that George R. Roberts does hereby make, constitute and appoint William J. Janetschek and Richard J. Kreider, or either one
of them, as a true and lawful attorney-in-fact of the undersigned with full powers of substitution and revocation, for and in the name, place and stead of the
undersigned (both in the undersigned’s individual capacity and as a member of any limited liability company or as a partner of any partnership for which the
undersigned is otherwise authorized to sign), to execute and deliver such forms as may be required to be filed from time to time with the Securities and
Exchange Commission with respect to:  (i) Sections 13(d) and 16(a) of the Securities Exchange Act of 1934, as amended (the “Act”), including without
limitation, Schedule 13D, Schedule 13G, statements on Form 3, Form 4 and Form 5 and (ii) in connection with any applications for EDGAR access codes,
including without limitation the Form ID.
 
 

/s/ George R. Roberts
 

Name: George R. Roberts
 
 
Date:  July 31, 2005
 



Exhibit 4
 

ASSIGNMENT AND ASSUMPTION AGREEMENT
 

ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of September 29, 2009, among KKR Jet Stream (Cayman) Limited, a Cayman
Islands exempted limited company (the “Assignor”), 8 North America Investor (Cayman) Limited, a Cayman Islands exempted limited company (“8NAI”),
OPERF Co-Investment LLC, a Delaware limited liability company (“OPERF”), and KKR Jet Stream LLC, a Delaware limited liability company (“Jet
Stream” and, together with 8NAI and OPERF, the “Assignees”).  Capitalized terms used in this Agreement and not otherwise defined in this Assignment and
Assumption Agreement shall have the meanings assigned to them in the Purchase Agreement (as defined below).

 
Reference is made to that certain Note and Warrant Purchase Agreement (the “Purchase Agreement”), dated as of September 16, 2009, among

Eastman Kodak Company, a New Jersey corporation (the “Company”), the Assignor, and solely for the purpose of Sections 6.5, 6.6, 8, 9 and 12, Kohlberg
Kravis Roberts & Co. L.P. (“KKR”).

 
1.             Pursuant and subject to Section 12.5 of the Purchase Agreement, the Assignor assigns to the Assignees, severally and not jointly, the right

and obligation to purchase the amount of Securities set forth opposite each Assignee’s name on Schedule 1 attached to this Assignment and Assumption
Agreement, and each Assignee assumes and accepts such assignment.

 
2.             Pursuant to Section 12.5 of the Purchase Agreement, notwithstanding Section 1, the Assignor and the Assignees acknowledge that the

Assignor will remain obligated to purchase the Securities assigned to the Assignees pursuant to this Assignment and Assumption Agreement at the Closing
until the Closing has occurred and each Assignee has funded its obligations to purchase such Securities.

 
3.             The Assignees each agree that each shall be deemed to constitute an Investor for all purposes under the Purchase Agreement as though

such Assignee was an Investor under the Purchase Agreement as of the date of the Purchase Agreement and that each shall execute a joinder to the Purchase
Agreement in the form attached as Exhibit A, agreeing to be bound as an Investor for all purposes under the Purchase Agreement in respect of the Securities
to be purchased by such Investor.

 
4.             Each Assignee represents and warrants that it is a Permitted Assignee as defined in the Purchase Agreement.
 
5.             This Assignment and Assumption Agreement shall be governed in all respects by the law of the State of New York without regard to

choice of laws or conflicts of laws provisions thereof that would require the application of the laws of any other jurisdiction.
 
6.             This Assignment and Assumption Agreement may be executed in any number of counterparts and signatures may be delivered by facsimile

or in electronic format (i.e., “PDF”), each of which may be executed by less than all parties, each of which shall be enforceable
 

 
against the parties actually executing such counterparts, and all of which together shall constitute one instrument.

 
[Remainder of page intentionally left blank]

 

 
IN WITNESS WHEREOF, the parties have caused this Assignment and Assumption Agreement to be duly executed as of the date first written

above.
 

 

KKR JET STREAM (CAYMAN) LIMITED
  
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
   
   
 

8 NORTH AMERICA INVESTOR (CAYMAN) LIMITED
  
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
    
    
 

OPERF CO-INVESTMENT LLC
  
 

By: KKR Associates 2006 L.P.,
  

its general manager
    
  

By: KKR 2006 GP LLC,
   

its general partner
    
    
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   



Title: Director
    
    
 

KKR JET STREAM LLC
  
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title:
 

[Assignment and Assumption Agreement]
 

 
Exhibit A

 
Form of Joinder Agreement

 
(see attached)

 



Exhibit 5
 

JOINDER AGREEMENT
 

Reference is made to (i) that certain Note and Warrant Purchase Agreement (the “Purchase Agreement”), dated as of September 16, 2009, among
Eastman Kodak Company, a New Jersey corporation (the “Company”), KKR Jet Stream (Cayman) Limited, a Cayman Islands exempted limited company
(the “Original Investor”), and solely for the purpose of Sections 6.5, 6.6, 8, 9 and 12, Kohlberg Kravis Roberts & Co. L.P. (“KKR”) and (ii) that certain
Assignment and Assumption Agreement (the “Assignment Agreement”), dated as of September 29, 2009, among the Original Investor, 8 North America
Investor (Cayman) Limited, a Cayman Islands exempted limited company (“8NAI”), OPERF Co-Investment LLC, a Delaware limited liability company
(“OPERF”), and KKR Jet Stream LLC, a Delaware limited liability company (“Jet Stream” and, together with 8NAI and OPERF, the “New Investors”).  The
Original Investor, New Investors and the Company are entering into this Joinder Agreement (this “Joinder Agreement”) as of September 29, 2009. 
Capitalized terms used in this Joinder Agreement and not otherwise defined in this Agreement shall have the meanings assigned to them in the Purchase
Agreement.

 
1.             Pursuant and subject to Section 12.5 of the Purchase Agreement and the Assignment Agreement, the Original Investor assigned to the New

Investors, severally and not jointly, the right and obligation to purchase the amount of Securities set forth opposite each New Investor’s name on Schedule 1
attached to this Joinder Agreement, and each such New Investor assumed and accepted such assignment, and acknowledged that, after giving effect to such
assignment, the Original Investor retained the obligation to purchase the Securities assigned to the New Investors pursuant to the Assignment Agreement at
the Closing until the Closing has occurred and each of the New Investors has funded its obligations to purchase such Securities.

 
2.             Pursuant to Section 12.5 of the Purchase Agreement and the Assignment Agreement, each New Investor agrees that it is an Investor for all

purposes under the Purchase Agreement in respect of the Securities to be purchased by such Investor and shall have all of the rights and obligations of such an
Investor thereunder as if such New Investor had executed the Purchase Agreement as of the date of the Purchase Agreement.

 
3.             This Joinder Agreement shall be irrevocable; provided, that this Joinder Agreement shall automatically terminate and be of no further force

and effect at such time as the Purchase Agreement shall terminate in accordance with the terms thereof.
 
4.             Original Investor and each New Investor represents and warrants that each New Investor is a Permitted Assignee as defined in the

Purchase Agreement.
 
5.             This Joinder Agreement shall be governed in all respects by the laws of the State of New York without regard to choice of laws or conflicts

of laws provisions thereof that would require the application of the laws of any other jurisdiction.
 
6.             This Joinder Agreement may be executed in any number of counterparts and signatures may be delivered by facsimile or in electronic

format (i.e., “PDF”), each of which
 

 
may be executed by less than all parties, each of which shall be enforceable against the parties actually executing such counterparts, and all of which together
shall constitute one instrument.

 
[Remainder of page intentionally left blank]

 

 
IN WITNESS WHEREOF, the parties hereto have caused this Joinder Agreement to be duly executed as of the date first written above.

 
 

KKR JET STREAM (CAYMAN) LIMITED
  
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
  
  
 

8 NORTH AMERICA INVESTOR (CAYMAN) LIMITED
  
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title: Director
  
  
 

OPERF CO-INVESTMENT LLC
  
 

By: KKR Associates 2006 L.P.,
  

its general partner
    
  

By: KKR 2006 GP LLC,
   

its general partner
    
    
  

By: /s/ William J. Janetschek
   



Name: William J. Janetschek
   

Title: Director
  
  
 

KKR JET STREAM LLC
  
  
 

By: /s/ William J. Janetschek
  

Name: William J. Janetschek
  

Title:
 

[Joinder Agreement]
 

 
EASTMAN KODAK COMPANY

 

  
  
By: /s/ Jeremy R. Salesin

 

 

Name: Jeremy R. Salesin
 

 

Title: Vice President
 

 
[Joinder Agreement]

 



Exhibit 9
 
CONFIDENTIAL
 
September 8, 2009
 
Antonio M. Perez
Chairman and Chief Executive Officer
Eastman Kodak Company
343 State Street
Rochester, New York 14650
 
Dear Mr. Perez,
 

As you know, Kohlberg Kravis Roberts & Co. L.P. and KKR Capital Markets LLC (together with their affiliates, “KKR”) continue to dedicate a
significant amount of their own time, as well as third-party financial and professional resources, in pursuing an opportunity to invest (the “Potential
Investment”; references in this letter to the Potential Investment include the Secured Debt Investment referred to below) in Eastman Kodak Company
(“Kodak”).  In particular, KKR is considering purchasing at least $300 million and up to $400 million of second lien secured debt of the Company (the
“Secured Debt Investment”).  This letter is intended to memorialize our understanding with respect to (i) Kodak’s agreement to reimburse KKR for certain
expenses incurred in connection with its consideration of the Potential Investment and (ii) certain fees to be paid to KKR in connection with the Secured Debt
Investment.

 
In consideration of the significant time and resources that have been and will be expended by KKR in connection with the Potential Investment,

Kodak hereby agrees that, on the earlier of (i) the closing of the Potential Investment and (ii) the second business day following the date on which either
Kodak or KKR delivers written notice to the other that it no longer wishes to pursue the Potential Investment, Kodak will reimburse the reasonable out-of-
pocket documented expenses of KKR, inclusive of the reasonable fees and expenses of KKR’s advisors, accountants and counsel incurred in connection with
the due diligence, evaluation, negotiation and documentation, and, to the extent applicable, closing, of the Potential Investment, whether such expenses have
been incurred prior to, on, or following the date of this letter.  The aggregate amounts of such fees and expenses are currently estimated to be $2.5 million
through closing of the Potential Investment.

 
Upon the earlier of (A) the date Kodak delivers written notice to KKR that it no longer wishes to pursue the Potential Investment or

(B) December 31, 2009, Kodak agrees to pay KKR the following fees: (i) if KKR has previously delivered written notice to Kodak that KKR has arranged for
the funds necessary to make the Secured Debt Investment and is willing to do so on terms that have at that time substantially and in all material respects been
agreed to between KKR and Kodak, $6 million; and (ii) if KKR has previously delivered a binding commitment to Kodak with respect to the Secured Debt
Investment on terms satisfactory to Kodak or Kodak has made a public announcement identifying KKR as having committed to make such investment, $12
million (or $6 million if the amount referred to in the immediately preceding clause (i) is also payable, such that the maximum amount payable pursuant to
this paragraph is $12 million).  KKR will determine in its discretion the allocation of the above fee among its affiliated entities.  The obligation to pay the fees
set forth in this paragraph shall terminate on the earlier of the closing of the Secured Debt Investment and December 31, 2009, unless the fees have become
payable prior to such date.

 
Kodak shall remit such expenses and fees by wire transfer of immediately available funds to an account designated by KKR.  For the avoidance of

doubt, any expense reimbursement made by Kodak shall not be applied to or deducted from the fee described in the above paragraph or any other amounts
payable to KKR in connection with the consummation of the Potential Investment.

 
Other than the terms expressly set forth in this letter, which are binding on the parties hereto, nothing in this letter is intended or shall be deemed to,

or shall, form an enforceable contract or agreement, or shall otherwise create any legal rights or obligations, with respect to the matters discussed herein,
including the Potential Investment, and the parties shall be bound only upon execution and delivery by KKR and Kodak of one or more definitive agreements
in connection with the Potential Investment.  This letter shall be governed by and construed in

 

 
accordance with the laws of the state of New York, without giving effect to any conflict of law principal that would cause the application of the laws of any
other jurisdiction.  This letter constitutes the entire agreement among the parties with respect to the subject matter hereof and supersedes any prior or
contemporaneous negotiations, understandings or agreements with respect thereto.  This letter may be executed in counterparts, each of which shall be an
original and all of which together shall constitute one and the same instrument.  The delivery of facsimile signatures to this letter will have the same force and
effect as delivery of original signatures.

 
*  *  *  *  *

 
(Signature page follows)

 
2

 
If the foregoing is acceptable, please so indicate by executing a counterpart of this letter below and returning it to the undersigned.  We appreciate

the time you and your team have spent educating us with respect to Kodak’s current business and future plans and we are excited about continuing to work
with you and the rest of the Kodak team.

 
 

Very truly yours,
  
 

KOHLBERG KRAVIS ROBERTS & CO. L.P.
 

By: KKR & Co. L.L.C., its general partner
  
  



By: /s/ Adam H. Clammer
  

Name: Adam H. Clammer
  

Title: Member
  
 

KKR CAPITAL MARKETS LLC
  
  
 

By: /s/ Craig Farr
  

Name: Craig Farr
  

Title: CEO
 
 

Accepted and agreed as of the 11th day of September, 2009:
 
EASTMAN KODAK COMPANY

  

   
   
By: /s/ Antonio M. Perez

  

 

Name: Antonio M. Perez
  

 

Title: CEO
  

 



Exhibit 10
 
CONFIDENTIAL
 
September 16, 2009
 
Antonio M. Perez
Chairman and Chief Executive Officer
Eastman Kodak Company
343 State Street
Rochester, New York 14650
 
Dear Mr. Perez,
 

Reference is made to that certain Note and Warrant Purchase Agreement (the “Purchase Agreement”), dated as of the date hereof, to be entered into
among Eastman Kodak Company (“Kodak”), KKR Jet Stream (Cayman) Limited, and, solely with respect to the provisions identified therein, Kohlberg
Kravis Roberts & Co. L.P. (‘KKR”). Capitalized terms used and not otherwise defined herein shall have the meaning given to such terms in the Purchase
Agreement.

 
In consideration of the significant time and resources that have been and will be expended by KKR in connection with the transactions contemplated

by the Purchase Agreement, on the Closing, Kodak agrees to pay KKR and/or its designee(s) a fee of $12 million (the “Placement Fee”).
 
Kodak shall remit such Placement Fee by wire transfer of immediately available funds to an account designated by KKR.  For the avoidance of

doubt, any expense reimbursement made by Kodak shall not be applied to or deducted from the Placement Fee or any other amounts payable to KKR in
connection with the consummation of the Transactions.

 
Upon payment of the Placement Fee, the fee obligations contained in the third paragraph of that certain letter agreement, dated September 8, 2009,

among the parties will terminate.  Kodak acknowledges that if the Closing has not occurred by December 31, 2009, the $12 million of fees payable under the
Expense Letter will be due and payable.

 
This letter shall be governed by and construed in accordance with the laws of the state of New York, without giving effect to any conflict of law

principal that would cause the application of the laws of any other jurisdiction.  This letter may be executed in counterparts, each of which shall be an original
and all of which together shall constitute one and the same instrument.  The delivery of facsimile signatures to this letter will have the same force and effect
as delivery of original signatures.

 
*  *  *  *  *

 
(Signature page follows)

 

 
If the foregoing is acceptable, please so indicate by executing a counterpart of this letter below and returning it to the undersigned.

 
Very truly yours,

 
  

KOHLBERG KRAVIS ROBERTS & CO. L.P.
  

By: KKR & Co. L.L.C., its general partner
   
    
  

By: /s/ William J. Janetschek
   

Name: William J. Janetschek
   

Title: Director
   
  

KKR CAPITAL MARKETS LLC
   
    
  

By: /s/ Irene Mavroyannis
   

Name: Irene Mavroyannis
   

Title: COO
   
   
Accepted and agreed as of the date first set forth above:

  

   
EASTMAN KODAK COMPANY

  

   
   
By: /s/ Antonio M. Perez

  

 

Name: Antonio M. Perez
  

 

Title: Chairman and Chief Executive Officer
  

 


