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SETTLEMENT AGREEMENT AND RELEASE 

This Settlement Agreement and Release (this "Agreement") is entered into as of 
March 13, 2013 by and between (a) Eastman Kodak Company, a corporation organized 
under the laws of the State of New Jersey ("Kodak"), (b) Rousselot Inc., formerly known 
as Rousselot Holdings Inc., a corporation organized under the laws of the State of 
Delaware ("Rousselot Inc."), and (c) Rousselot Peabody Inc., formerly known as 
Eastman Gelatine Corporation, a corporation organized under the laws of the State of 
Massachusetts ("Rousselot Peabody" and, together with Rousselot Inc., "Rousselot").
Collectively, Kodak, Rousselot Inc. and Rousselot Peabody shall be referred to as the 
"Parties".   

RECITALS

WHEREAS, Kodak and Rousselot Inc. entered into a Stock Purchase and Sale 
Agreement dated as of December 22, 2011 (the "SPA"), pursuant to which Rousselot Inc. 
acquired from Kodak all of the issued and outstanding shares of Rousselot Peabody at a 
closing on December 30, 2011;  

WHEREAS, Kodak and Rousselot Peabody entered into a Gelatin Supply 
Agreement dated as of December 30, 2011, pursuant to which Rousselot Peabody agreed 
to sell, and Kodak agreed to buy, certain quantities of gelatin products  (the "GSA" and, 
together with the SPA, the "Contracts");

WHEREAS, Kodak and its affiliated debtors filed voluntary petitions with the 
U.S. Bankruptcy Court, Southern District of New York (the "Bankruptcy Court") for 
relief under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code"),
and the chapter 11 cases of Kodak and its affiliated debtors are jointly administered under 
case no. 12-10202 (ALG) (the "Kodak Bankruptcy"); and Kodak has remained in 
possession of its property and continues to operate its business as a debtor in possession, 
pursuant to sections 1107 and 1108 of the Bankruptcy Code;

WHEREAS, Rousselot Inc. filed the Motion of Rousselot Inc. for Order 
Declaring its Right to Recoup Amounts Owed By Eastman Kodak Company Under the 
Stock Purchase and Sale Agreement for Eastman Gelatine Corporation, and for Relief 
from the Automatic Stay to Allow Setoffs [Docket No. 2449] and related papers in the 
Kodak Bankruptcy on November 28, 2012 (the "Motion"); 

WHEREAS, pursuant to letters dated December 7, 2012 and February 12, 2013, 
the Parties agreed to adjourn the Motion and defer certain obligations that were or would 
become due; and 
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WHEREAS, the Parties wish to resolve and stipulate to certain outstanding claims 
and disputes under the Contracts in this Agreement;  

NOW, THEREFORE, for good and valuable consideration, and intending to be 
legally bound hereby, but subject to the approval of the Bankruptcy Court, Kodak, 
Rousselot Inc. and Rousselot Peabody hereby agree as follows: 

AGREED TERMS

1. Payments and Allowed Claims by Kodak. (a)  Kodak shall make the following 
payments to Rousselot (the "Settlement Payments") within five (5) business days of 
the Effective Date (defined below): 

(i) Kodak shall pay to Rousselot Peabody an amount of $697,781, 
which is the amount set forth in Rousselot Peabody’s proof of 
503(b)(9) administrative expense claim no. 1417 filed against 
Kodak in the Kodak Bankruptcy, and such claim shall be deemed 
allowed in such amount; and 

(ii) Kodak shall pay to Rousselot Peabody an amount of $142,319.69, 
which represents that portion of Rousselot Peabody’s proof of 
claim no. 4770 filed against Kodak in the Kodak Bankruptcy for 
so-called "misdirected funds", which is entitled to administrative 
expense treatment, and which portion is hereby reclassified and 
allowed as an administrative expense claim.   

(b) Kodak shall allow as a general unsecured claim in the Kodak Bankruptcy 
the remainder of Rousselot Peabody’s claim no. 4770 for the "misdirected funds" in the 
amount of $368,459.20.   

2. Claims Waived and Released by Kodak.  Except as otherwise expressly provided 
herein, Kodak hereby releases the Rousselot Release Parties (as defined below) from 
any liability with respect to any of the following obligations or matters, and waives any 
right Kodak may have to any claims relating thereto: 

(i) the purchase price instalment in the amount $1,000,000 that was due to 
Kodak on December 30, 2012 under Section 2.2(b) of the SPA; 

(ii) all remaining purchase price instalments, in the aggregate amount of 
$5,000,000, due to Kodak under Section 2.2(b) of the SPA, and all other 
amounts, if any, owing to Kodak by Rousselot Inc. under the SPA; 

(iii) any "true-up" amount that may be owing to Kodak pursuant to Section 
4.2(d) of the GSA for the six-month period ending December 31, 2012; 
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(iv) any and all avoidance actions under chapter 5 of the Bankruptcy Code; 
and

(v) any and all other claims and causes of action of any kind and nature, with 
the exception of those preserved in Section 5 of this Agreement. 

3. Claims Waived and Released by Rousselot.  Except as otherwise expressly 
provided herein, Rousselot hereby releases the Kodak Release Parties (as defined 
below) from any liability with respect to any of the following obligations or matters, 
and waives any right Rousselot may have to any claims relating thereto: 

(i) the Working Capital Deficiency (as defined in the SPA) owing by Kodak 
to Rousselot pursuant to Section 2.6 of the SPA; 

(ii) the Actual Volume Price Adjustment (as defined in the GSA) for calendar 
year 2012 owing by Kodak to Rousselot Peabody pursuant to Section 4.5 
of the GSA;  

(iii) any and all claims set forth in proof of claim no. 5325 filed by Rousselot 
Inc. against Kodak in the Kodak Bankruptcy for $1,092,723 plus two 
unliquidated claims discussed in the attachment thereto, except to the 
extent that such claims are otherwise treated elsewhere in this Agreement; 

(iv) any and all claims set forth in proof of claim no. 4771 filed by Rousselot 
Peabody against Kodak in the Kodak Bankruptcy for amounts that are 
undetermined, plus those that are contingent and unliquidated, except to 
the extent that such claims are otherwise treated elsewhere in this 
Agreement; and 

(v) any and all other claims and causes of action of any kind and nature, with 
the exception of those preserved in Section 6 of this Agreement. 

4. Amendment and Waiver of Proofs of Claim With Prejudice.  Within five (5) 
business days following the Effective Date (as defined below), Rousselot shall amend 
proof of claim no. 4770 and withdraw proofs of claim nos. 4771 and 5325 with 
prejudice to reflect the terms set forth herein.  The amended claim and notices of 
withdrawal shall be substantially in the form as attached hereto as Exhibit B.  The 
amended proof of claim filed in accordance with this Agreement shall be allowed as 
filed.

5. Rousselot Inc. and Rousselot Peabody Release by Kodak.  Except as otherwise 
provided herein, Kodak, on behalf of itself, its predecessors, successors, direct and 
indirect parent companies, direct and indirect subsidiary companies, affiliates and 
assigns, and its shareholders, and successors in interest, and each of them (collectively, 
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the "Kodak Release Parties"), hereby releases and discharges each of Rousselot Inc. 
and Rousselot Peabody, together with each of their predecessors, successors, direct and 
indirect parent companies, direct and indirect subsidiary companies, affiliates and 
assigns and each of their shareholders, and successors in interest, and each of them 
(collectively, the "Rousselot Release Parties"), from all known and unknown claims, 
liabilities, obligations, damages, actions, causes of action, suits, costs, losses, which 
Kodak has, or may have had, against the Rousselot Release Parties for any acts or 
omissions related to or arising from the Contracts, with the exception of any obligations 
of Rousselot Inc. and Rousselot Peabody arising under Sections 8.0, 10.0, 11.0, and 
14.0 of the GSA, this Agreement, and the Amended and Restated GSA attached as 
Exhibit A (the "Amended and Restated GSA").

6. Kodak Release Parties Release by Rousselot Inc. and Rousselot Peabody.  Except 
as otherwise provided herein, the Rousselot Release Parties hereby release and 
discharge the Kodak Release Parties from all known and unknown claims, liabilities, 
obligations, damages, actions, causes of action, suits, costs, losses, which the Rousselot 
Release Parties have, or may have had, against the Kodak Release Parties for any acts 
or omissions related to or arising from the Contracts, with the exception of any 
obligations of Kodak for payment of open invoices for Gelatin Products purchased 
under the GSA or any obligations of Kodak arising under Sections 7.0, 8.0 and 12.0 of 
the GSA, this Agreement and the Amended and Restated GSA. 

7. Amendment to the GSA.  On the date hereof, the Parties shall enter into the 
Amended and Restated GSA in the form of Exhibit A, which shall become effective on 
the Effective Date.  For the avoidance of doubt, all Shipments of gelatin on or after the 
Effective Date shall be made pursuant to the Amended and Restated GSA. 

8. Acknowledgment of Settlement. The Parties acknowledge that (i) the 
consideration set forth in this Agreement, which includes, but is not limited to, the 
Settlement Payments and allowed claims described in Section 1 and the waivers 
described in Sections 2 and 3, is in full settlement of all claims or losses of whatsoever 
kind or character that they have, or may ever have had, against the other Party, as 
broadly described in the releases in Sections 5 and 6, and (ii) by signing this 
Agreement, and accepting the consideration provided herein and the benefits of it, they 
are giving up forever any right to seek further monetary or other relief from the other 
Party, as broadly described in in the releases in Sections 5 and 6 above, for any acts or 
omissions up to and including the Effective Date. 

9. Withdrawal of Rousselot's Motion.  Rousselot Inc. shall withdraw with prejudice 
and without costs, as soon as practicable after the Effective Date, the Motion. 

10. Effectiveness; Required Bankruptcy Court Approval.  This Agreement, including 
the Amended and Restated GSA, will not become effective until approved by the 
Bankruptcy Court.  If the Bankruptcy Court shall not approve the terms and conditions 
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of this Agreement, including the Amended and Restated GSA, by no later than April 
30, 2013 (the "Outside Date"), this Agreement and the Amended and Restated GSA 
shall become null and void ab initio without any action required on the part of any of 
the Parties.  Kodak agrees that it will expeditiously seek an order of the Bankruptcy 
Court approving this Agreement, and that it will also seek that such order be effective 
immediately notwithstanding any stay provided by any of the Federal Rules of 
Bankruptcy Procedure.  Kodak’s application to approve this Agreement and the 
proposed order of the Bankruptcy Court approving this Agreement shall be subject to 
Rousselot’s prior approval, which shall not be unreasonably withheld. 

11. Confidentiality of Pricing Provisions of Amended and Restated GSA. The Parties 
expressly understand and agree that the pricing provisions of the Amended and 
Restated GSA contain confidential commercial information within the meaning of 
section 107(b) of the Bankruptcy Code and Rule 9018 of the Federal Rules of 
Bankruptcy Procedure, and such provisions shall remain confidential, shall be filed 
under seal with the Bankruptcy Court in accordance with the procedures of the 
Bankruptcy Code for such purpose and shall not be disclosed to any third party 
whatsoever, except the Parties' counsel, accountants, financial advisors, tax 
professionals retained by them, any federal, state, or local governmental taxing or 
regulatory authority, and the Parties' management, officers and board of directors, and 
except as required by law or order of court. Notwithstanding the foregoing sentence, 
Kodak may disclose such confidential provisions to its secured lenders, any official 
committee in the Kodak Bankruptcy, and/or any prospective buyer(s) in connection 
with a sale of one or more of its businesses, provided that prior to such disclosure the 
entity to whom such disclosure is made is legally bound not to disclose such 
information to any other third party whatsoever, except such entity’s counsel, 
accountants, financial advisors, tax professions retained by them, and any federal, state, 
or local government taxing or regulatory authority, and such entity’s members, officers 
and boards of directors, and except as required by law or order of court.  Any person 
identified in the preceding sentence to whom information concerning this Agreement is 
disclosed is bound by this confidentiality provision and the disclosing party shall be 
liable for any breaches of confidentiality by persons to whom such party has disclosed 
information about this Agreement in accordance with this section. Nothing contained in 
this section shall prevent any Party from stating that the Parties have "amicably 
resolved all differences," provided, however, that in so doing, the Parties shall not 
disclose the fact or amount of any payments made or to be made hereunder and shall 
not disclose any other terms of this Agreement or the settlement described herein. If 
any subpoena, order or discovery request (the "Document Request") is received by any 
of the Parties hereto calling for the production of the Agreement, such Party shall 
promptly notify the other Party hereto prior to any disclosure of same. In such case, the 
subpoenaed Party shall: (a) make available as soon as practicable (and in any event 
prior to disclosure), for inspection and copying, a copy of the agreement it intends to 
produce pursuant to the Document Request unless such disclosure is otherwise 
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prohibited by law; and (b) and, to the extent possible, shall not produce anything in 
response to the Document Request for at least ten (10) business days following such 
notice. If necessary, the subpoenaed Party shall take appropriate actions to resist 
production, as permitted by law, so as to allow the Parties to try to reach agreement on 
what shall be produced. This paragraph is a material part of this Agreement. 

12. Agreement is Legally Binding. The Parties intend this Agreement to be legally 
binding upon and shall inure to the benefit of each of them and their respective 
successors, assigns, executors, administrators, heirs and estates. Moreover, the persons 
and entities referred to in Sections 5 and 6 who are not Parties are third-party 
beneficiaries of this Agreement. 

13. Entire Agreement. The recitals set forth at the beginning of this Agreement are 
incorporated by reference and made a part of this Agreement. This Agreement 
constitutes the entire agreement and understanding of the Parties and supersedes all 
prior negotiations and/or agreements, proposed or otherwise, written or oral, concerning 
the subject matter hereof. Furthermore, no modification of this Agreement shall be 
binding unless in writing and signed by each of the parties hereto. 

14. New or Different Facts: No Effect. Except as provided herein, this Agreement 
shall be, and remain, in effect despite any alleged breach of this Agreement or the 
discovery or existence of any new or additional fact, or any fact different from that 
which either Party now knows or believes to be true. Notwithstanding the foregoing, 
nothing in this Agreement shall be construed as, or constitute, a release of any Party's 
rights to enforce the terms of this Agreement. 

15. Interpretation. Should any provision of this Agreement be declared or be 
determined by any court to be illegal or invalid, the validity of the remaining parts, 
terms or provisions shall not be affected thereby and said illegal or invalid part, term or 
provision shall be deemed not to be a part of this Agreement. The headings within this 
Agreement are purely for convenience and are not to be used as an aid in interpretation. 
Moreover, this Agreement shall not be construed against either Party as the author or 
drafter of the Agreement. 

16. Governing Law; Submission to Jurisdiction; Selection of Forum.  This Agreement 
will be governed by and construed in accordance with the Bankruptcy Code and the 
laws of the State of New York without regard to its principles of choice of law or 
conflicts of law.  Each Party agrees that for so long as the Bankruptcy Court is 
exercising jurisdiction in the Kodak Bankruptcy, it will bring any action or proceeding 
in respect of any claim arising out of or related to this Agreement in the Bankruptcy 
Court; and that thereafter, it will bring any action or proceeding in respect of any claim 
arising out of or related to this Agreement, whether in tort or contract or at law or in 
equity, exclusively in the United States District Court for the Southern District of New 
York or the Supreme Court of the State of New York for New York County (the 
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"Chosen Courts") and, solely in connection with claims arising out of or related to this 
Agreement, (a) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, 
(b) waives any objection or claim to laying venue in any such action or proceeding in 
the Chosen Courts, and (c) waives any objection that the Chosen Courts are an 
inconvenient forum or do not have jurisdiction over any party.  Each Party hereby 
waives any and all rights to demand a trial by jury in any such action or proceeding.  
Each Party hereby acknowledges that this is a commercial transaction, that the 
foregoing provisions for consent to jurisdiction and service of process have been read, 
understood and voluntarily agreed to by such Party and that by agreeing to such 
provisions such Party is waiving important legal rights. 

17. Reliance on Own Counsel. In entering into this Agreement, the Parties 
acknowledge that they have relied upon the legal advice of their respective attorneys, 
who are the attorneys of their own choosing, that such terms are fully understood and 
voluntarily accepted by them, and that, other than the consideration set forth herein, no 
promises or representations of any kind have been made to them by the other Parties. 
The Parties represent and acknowledge that in executing this Agreement they did not 
rely, and have not relied, upon any representation or statement, whether oral or written, 
made by the other Parties or by the other Parties' agents, representatives or attorneys 
with regard to the subject matter, basis or effect of this Agreement or otherwise.  The 
Parties acknowledge and agree that they are solely responsible for paying any attorneys' 
fees and costs they incurred and that neither Party nor its attorney(s) will seek any 
award of attorneys' fees or costs from the other Party, except as provided herein. 

18. Assignment.  Subject to the following sentence, no party may assign the Amended 
and Restated GSA without the prior written consent of the other parties, which consent 
shall not be unreasonably withheld.  Kodak shall be entitled to assign the Amended and 
Restated GSA, in whole or in part, to one or more assignees, and Rousselot shall not 
withhold its consent to such assignment, if (i) the assignee(s) provide(s) to Rousselot 
Peabody adequate assurance of future performance of the Amended and Restated GSA 
(as determined by the Bankruptcy Court, if the Amended and Restated GSA is assigned 
during the Kodak Bankruptcy), which adequate assurance shall include the ability to 
pay in full all invoices then owing by Kodak to Rousselot Peabody by their respective 
due dates, and (ii) Kodak or the assignee(s) assume(s) responsibility to pay in full all 
invoices then owing by Kodak to Rousselot Peabody by their respective due dates.  Any 
attempted assignment, whether by divestiture, operation of law, change of control, 
merger, or otherwise, in contravention of the above shall be null and void and of no 
force or effect. 

19. Modification.  This Agreement may be modified only in a writing signed by the 
Party to be charged with such modification.  Without limiting the generality of the 
foregoing sentence, the Outside Date may be modified only in a writing signed by all 
Parties.
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20. Counterparts. This Agreement may be executed by the Parties in counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. 

21. Authority to Execute Agreement. By signing below, each Party warrants and 
represents that the person signing this Agreement on its behalf has authority to bind that 
Party and that the Party's execution of this Agreement is not in violation of any by-law, 
covenants and/or other restrictions placed upon them by their respective entities. 

22. Effective Date. The terms of the Agreement will be effective as of the first 
business day following the entry of an order of the Bankruptcy Court approving this 
Agreement, provided that (i) such entry occurs on or before the Outside Date, and (ii) 
such order is not stayed (the "Effective Date"). 

[signature page follows]
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Exhibit A

Amended and Restated GSA 
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