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

On October 19, 2010, the Board of Directors of Eastman Kodak Company (“the Company") approved an amendment to Article 8, Section 2(b) of the
Company's by-laws to authorize the Company, to the full extent authorized or permitted by law, to advance expenses and indemnify and hold harmless against
liabilities Company employees who are named as a party to or threatened to be made a party to any legal action by reason of the fact that the employee was
serving at the request of the Company or authorized representative of the Company.

Prior to this amendment, Article 8, Section 2(b) provided that authorization from the Board of Directors was required before Company management could
advance expenses and indemnify or hold harmless Company employees.  The Board of Directors approved the amendment to allow the Company to provide
more expeditiously for indemnification and advancement of expenses for employees named or threatened to be named in a legal proceeding as a result of the
performance of their responsibilities for the Company.

A copy of the amended and prior versions of Article 8, Section 2 of the Company's by-laws is attached as Exhibit (99.2).

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

(99.2)  Amended and prior versions of Article 8, Section 2 of the By-laws of Eastman Kodak Company.
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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
 
 
By:  /s/ Patrick M. Sheller
 
                                                                                                        Patrick M. Sheller
                                                                                                        Corporate Secretary

 
 

 
Date:  October 22, 2010

 

EASTMAN KODAK COMPANY
INDEX TO EXHIBITS

Exhibit No.

(99.2)  Amended and prior versions of Article 8, Section 2 of the By-laws of Eastman Kodak Company.
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Exhibit (99.2)
 

EASTMAN KODAK COMPANY
 

 
A New Jersey Corporation

 

 
AMENDED AND RESTATED BY-LAWS

 
Amended

 
October 19, 2010

 

 
Article 8

 

 
GENERAL

 

 
Section 2. Indemnification of Directors, Officers and Employees.
 
(a)     The corporation shall indemnify and hold harmless against all liabilities any person who is or was a  director or officer, including the
director’s or officer’s estate (an “Indemnitee ”), who is or was a party to or threatened to be made a party to any action, suit or proceeding, whether
civil, criminal, administrative, investigative or otherwise in respect of any past, present or future matter, including any action suit or proceeding by
or in the right of the corporation (an “ Action ”), by reason of the fact that the Indemnitee is or was serving as a director, officer, employee or agent
of the corporation or is or was serving at the request of the corporation as a director, officer, trustee, employee or agent of any other
enterprise;  provided, how ever,  that the corporation shall not indemnify an Indemnitee if a judgment or other final adjudication adverse to the
Indemnitee establishes that the Indemnitee’s acts or omissions (a) were acts or omissions that the Indemnitee knew or believed to be contrary to
the best interests of the corporation or shareholders in connection with a matter to which he had a material conflict of interest, (b) were not in good
faith or involved a knowing violation of law or (c) resulted in receipt by such person of an improper personal benefit.  Subject to the receipt by the
corporation of an undertaking by the Indemnitee to repay Expenses if there shall be a judgment or other final adjudication that the Indemnitee is
not entitled to receive reimbursement of Expenses from the corporation, the corporation shall pay or reimburse within 20 days following the later
of (i) the receipt of such undertaking and (ii) receipt of a demand from the Indemnitee for payment or reimbursement of Expenses, in advan ce of
final disposition or otherwise, to the full extent authorized or permitted by law, Expenses as incurred by the Indemnitee in defending any actual or
threatened Action by reason of the fact that the Indemnitee is or was serving as a director,  officer, employee or agent  of the corporation or is or
was serving at the request of the corporation as a director, officer, trustee, employee or agent of any other enterprise;  provided ,  however , the
corporation shall not be required hereunder to further pay or reimburse Expenses and, if requested by the corporation, shall be entitled to
repayment of Expenses from the Indemnitee following any plea formally entered by or formal written admission by the Indemnitee in the Action
for which the Indemnitee has sought payment or reimbursement of Expenses or indemnification that the Indemnitee has committed such acts
 

 
 



 

or omissions establishing that the Indemnitee is not entitled to indemnification pursuant to this subsection (a).  The Indemnitee shall be entitled to
be paid or reimbursed for Expenses incurred in any Action to obtain indemnification or payment or reimbursement of Expenses under this
subsection (a) on the same terms, conditions and limitations as the Indemnitee is entitled to Expenses under the previous sentence.  The
corporation shall not be obligated under this subsection (a) to provide any indemnification or any payment or reimbursement of Expenses to an
Indemnitee in connection with an Action (or part thereof) initiated by the Indemnitee unless the Board has authorized or consented to the Action
(or part thereof) in a resolution adopted by the Board.  For the purposes of this Article 8, “ Expenses ” shall include, without limitation, all
reasonable fees, costs and expenses, including without limitation, attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness
fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements
or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, or investigating an
Action, including any Action to obtain indemnification or payment or reimbursement of Expenses.
 
(b)    The corporation may, to the full extent authorized or permitted by law, advance Expenses and indemnify and hold harmless against liabilities
any person not covered by subsection (a) of this Section 2, including the person’s estate (an “Employee Indemnitee”), who is or was an employee
or agent of this corporation, or who is or was serving at the request of the corporation as a director, officer, trustee, employee or agent of any other
enterprise, or the legal representative of any such person, and who is or was a party to or threatened to be made a party to any Action by reason of
the fact that the Employee Indemnitee is or was serving in any of the foregoing capacities.
 

 
2



 

 
EASTMAN KODAK COMPANY

 

 
A New Jersey Corporation

 

 
AMENDED AND RESTATED BY-LAWS

 

 
Article 8

 

 
GENERAL

 

 
Section 2. Indemnification of Directors, Officers and Employees.
 
(a)     The corporation shall indemnify and hold harmless against all liabilities any person who is or was a  director or officer, including the
director’s or officer’s estate (an “Indemnitee ”), who is or was a party to or threatened to be made a party to any action, suit or proceeding, whether
civil, criminal, administrative, investigative or otherwise in respect of any past, present or future matter, including any action suit or proceeding by
or in the right of the corporation (an “ Action ”), by reason of the fact that the Indemnitee is or was serving as a director, officer, employee or agent
of the corporation or is or was serving at the request of the corporation as a director, officer, trustee, employee or agent of any other
enterprise;  provided, how ever,  that the corporation shall not indemnify an Indemnitee if a judgment or other final adjudication adverse to the
Indemnitee establishes that the Indemnitee’s acts or omissions (a) were acts or omissions that the Indemnitee knew or believed to be contrary to
the best interests of the corporation or shareholders in connection with a matter to which he had a material conflict of interest, (b) were not in good
faith or involved a knowing violation of law or (c) resulted in receipt by such person of an improper personal benefit.  Subject to the receipt by the
corporation of an undertaking by the Indemnitee to repay Expenses if there shall be a judgment or other final adjudication that the Indemnitee is
not entitled to receive reimbursement of Expenses from the corporation, the corporation shall pay or reimburse within 20 days following the later
of (i) the receipt of such undertaking and (ii) receipt of a demand from the Indemnitee for payment or reimbursement of Expenses, in advan ce of
final disposition or otherwise, to the full extent authorized or permitted by law, Expenses as incurred by the Indemnitee in defending any actual or
threatened Action by reason of the fact that the Indemnitee is or was serving as a director,  officer, employee or agent  of the corporation or is or
was serving at the request of the corporation as a director, officer, trustee, employee or agent of any other enterprise;  provided ,  however , the
corporation shall not be required hereunder to further pay or reimburse Expenses and, if requested by the corporation, shall be entitled to
repayment of Expenses from the Indemnitee following any plea formally entered by or formal written admission by the Indemnitee in the Action
for which the Indemnitee has sought payment or reimbursement of Expenses or indemnification that the Indemnitee has committed such acts or
omissions establishing that the Indemnitee is not entitled to indemnification pursuant to this subsection (a) .  The Indemnitee shall be entitled to be
paid or reimbursed for Expenses incurred in any Action to obtain indemnification or payment or reimbursement of Expenses under this subsection
(a) on the same terms, conditions and limitations as the Indemnitee is entitled
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to Expenses under the previous sentence.  The corporation shall not be obligated under this subsection (a) to provide any indemnification or any
payment or reimbursement of Expenses to an Indemnitee in connection with an Action (or part thereof) initiated by the Indemnitee unless the
Board has authorized or consented to the Action (or part thereof) in a resolution adopted by the Board.  For the purposes of this Article 8, “
Expenses ” shall include, without limitation, all reasonable fees, costs and expenses, including without limitation, attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage,
delivery service fees, and all other disbursements or expenses of the types customar ily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, or investigating an Action, including any Action to obtain indemnification or payment or reimbursement of
Expenses.
 
(b)    To the extent authorized from time to time by the Board and subject to any terms and conditions thereof, the corporation may, to the full
extent authorized or permitted by law, advance Expenses and indemnify and hold harmless against liabilities any person not covered by subsection
(a) of this Section 2, including the person’s estate (an “Employee Indemnitee”), who is or was an employee or agent of this corporation, or who is
or was serving at the request of the corporation as a director, officer, trustee, employee or agent of any other enterprise, or the legal representative
of any such person, and who is or was a party to or threatened to be made a party to any Action by reason of the fact that the Employee Indemnitee
is or was serving in any of the foregoing capacities.
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