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INITIAL STATEMENT OF BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0104

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting
Person *

Â  Khanuja Satbir

2. Date of Event Requiring
Statement
(Month/Day/Year)
06/03/2013

3. Issuer Name and Ticker or Trading Symbol
DIGI INTERNATIONAL INC [DGII]

(Last) (First) (Middle)

11001 BREN ROAD EAST

4. Relationship of Reporting
Person(s) to Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer
(give title below)

_____ Other
(specify below)

5. If Amendment, Date Original
Filed(Month/Day/Year)

(Street)

MINNETONKA,Â MNÂ 55343

6. Individual or Joint/Group
Filing(Check Applicable Line)
_X_ Form filed by One Reporting
Person
___ Form filed by More than One
Reporting Person

(City) (State) (Zip) Table I - Non-Derivative Securities Beneficially Owned
1.Title of Security
(Instr. 4)

2. Amount of Securities
Beneficially Owned
(Instr. 4)

3.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 5)

4. Nature of Indirect Beneficial
Ownership
(Instr. 5)

Reminder: Report on a separate line for each class of securities beneficially
owned directly or indirectly. SEC 1473 (7-02)

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form displays a
currently valid OMB control number.

Table II - Derivative Securities Beneficially Owned (e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivative Security
(Instr. 4)

2. Date Exercisable and
Expiration Date
(Month/Day/Year)

3. Title and Amount of
Securities Underlying
Derivative Security
(Instr. 4)

4.
Conversion
or Exercise
Price of
Derivative
Security

5.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 5)

6. Nature of Indirect
Beneficial Ownership
(Instr. 5)

Date
Exercisable

Expiration
Date

Title
Amount or
Number of
Shares
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Reporting Owners

Reporting Owner Name / Address Relationships

Director 10% Owner Officer Other

Khanuja Satbir
11001 BREN ROAD EAST
MINNETONKA,Â MNÂ 55343

Â  X Â Â Â 

Signatures
Joshua L. Colburn,
Attorney-in-Fact 06/07/2013

**Signature of Reporting Person Date

Explanation of Responses:
No securities are beneficially owned
* If the form is filed by more than one reporting person, see Instruction 5(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Â 
Remarks:
ExhibitÂ List:Â Â ExhibitÂ 24.1Â -Â PowerÂ ofÂ Attorney

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. :Times New Roman" ALIGN="center">INFORMATION NOT REQUIRED IN
PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table shows the costs and expenses, other than underwriting discounts and commissions, payable in
connection with the sale and distribution of the securities being registered. All amounts, other than the SEC
registration fee, are estimated and actual costs and expenses may vary significantly from such estimates based on the
number and nature of offering(s) in which securities are issued.

Type Amount
SEC registration fee $ 23,180
Printing expenses 50,000
Legal fees and expenses 150,000
Accounting fees and expenses 75,000
Transfer agent fees and expenses 10,000
Miscellaneous expenses 10,000

Total $ 318,180

Item 15. Indemnification of Directors and Officers.
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The registrant is incorporated under the laws of the State of New Jersey.

The New Jersey Business Corporation Act provides that a New Jersey corporation has the power to indemnify a
director or officer against his or her expenses and liabilities in connection with any proceeding involving the director
or officer by reason of his or her being or having been such a director or officer, other than a proceeding by or in the
right of the corporation, if such a director or officer acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation and, with respect to any criminal proceeding, such
director or officer had no reasonable cause to believe his or her conduct was unlawful.

The New Jersey Business Corporation Act further provides that indemnification and advancement of expenses shall
not exclude any other rights, including the right to be indemnified against liabilities and expenses incurred in
proceedings by or in the right of the corporation, to which a director or officer may be entitled under a certificate of
incorporation, bylaw, agreement, vote of shareholders, or otherwise; provided that no indemnification shall be made to
or on behalf of a director or officer if a judgment or other final adjudication adverse to the director or officer
establishes that his or her acts or omissions (a) were in breach of his or her duty of loyalty to the corporation or its
shareholders, (b) were not in good faith or involved a knowing violation of law or (c) resulted in receipt by the
director or officer of an improper personal benefit.

Article 6 of the Second Amended and Restated Certificate of Incorporation of the registrant provides that to the fullest
extent permitted by the New Jersey Business Corporation Act, directors and officers of the registrant shall not be
personally liable to the registrant or its shareholders for damages for breach of any duty owed to the registrant or its
shareholders.

Section 2(a) of Article 7 the Third Amended and Restated By-laws of the registrant provides that the registrant 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, however, 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
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other final adjudication that the Indemnitee is not entitled to receive reimbursement of Expenses from the corporation,
the corporation shall pay or reimburse an Indemnitee 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 advance
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 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
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 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 Article 7, �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.

In addition, Section 2(b) of Article 7 of the Third Amended and Restated By-laws of the registrant also provides that,
to the extent authorized from time to time by the board or directors of the registrant 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 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.

Section 3 of Article 7 of the Third Amended and Restated By-laws of the registrant further provides that the right of
an Indemnitee or Employee Indemnitee to indemnification and payment or reimbursement of Expenses by the
corporation under Section 2 of Article 7 of the Third Amended and Restated By-laws shall be in addition to, and not
in lieu of, any statutory or other right of indemnification or payment, advancement or reimbursement of Expenses
provided to any Indemnitee or Employee Indemnitee. Section 3 of Article 7 further provides that no amendment of
Article 7 of the Third Amended and Restated By-laws shall impair the rights of any person arising at any time with
respect to events occurring prior to such amendment.

Item 16. Exhibits.
A list of exhibits filed with this registration statement is set forth in the Exhibit Index, and such exhibits are
incorporated into this Item 16 by reference.
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Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set
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forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum
aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective
registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement;

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933
shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration
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statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede
or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; and

(iii) Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering,
other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by
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reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required
to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(7) In connection with offerings of securities to existing security holders pursuant to warrant or rights where any
securities not taken by security holders are to be reoffered to the public, to supplement the prospectus, after
the expiration of the subscription period for a warrant or rights offering, to set forth the results of the
subscription offer, the transactions by the underwriters during the subscription period, the amount of
unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent reoffering
thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on
the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.
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(8) In connection with offerings of securities at competitive bids: (a) to use its best efforts to distribute prior to
the opening of bids, to prospective bidders, underwriters, and dealers, a reasonable number of copies of a
prospectus which at that time meets the requirements of Section 10(a) of the Securities Exchange Act of
1934, and relating to the securities offered at competitive bidding, as contained in the registration statement,
together with any supplements thereto, and (b) to file an amendment to the registration statement reflecting
the results of bidding, the terms of the reoffering and related matters to the extent required by the applicable
form, not later than the first use, authorized by the issuer after the opening of bids, of a prospectus relating to
the securities offered at competitive bidding, unless no further public offering of such securities by the issuer
and no reoffering of such securities by the purchasers is proposed to be made.

(9) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of
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1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(10) That:

(i) For purposes of determining any liability under the Securities Act of 1933, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and
contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h)
under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective; and

(ii) For the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Eastman Kodak Company certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of
New York, on March 9, 2017.

EASTMAN KODAK COMPANY

By: /s/ Sharon E. Underberg
Name: Sharon E. Underberg
Title: General Counsel, Secretary &

Senior Vice President
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the date indicated.

Signature Title Date

*

Jeffrey J. Clarke

Chief Executive Officer and Director

(Principal Executive Officer)

March 9, 2017

*

David E. Bullwinkle

Chief Financial Officer

(Principal Financial Officer)

March 9, 2017

*

Eric H. Samuels

Chief Accounting Officer and Corporate Controller

(Principal Accounting Officer)

March 9, 2017

*

Mark S. Burgess

Director March 9, 2017

*

James V. Continenza

Chairman March 9, 2017

*

Matthew A. Doheny

Director March 9, 2017
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*

John A. Janitz

Director March 9, 2017

*

George Karfunkel

Director March 9, 2017

*

Jason New

Director March 9, 2017

*

William G. Parrett

Director March 9, 2017

*

Derek Smith

Director March 9, 2017

*  By: /s/ Sharon E. Underberg
Sharon E. Underberg
Attorney-in-fact

II-7

Edgar Filing: DIGI INTERNATIONAL INC - Form 3

Table of Contents 12



Table of Contents

Exhibit Index

Exhibit

No. Description

  1.1* Form of Underwriting Agreement relating to the securities offered by this registration statement.

  4.1 Second Amended and Restated Certificate of Incorporation of Eastman Kodak Company, effective as of
September 3, 2013 (incorporated herein by reference to Exhibit 4.1 to the registrant�s registration
statement on form S-8 filed on September 3, 2013).

  4.2 Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Eastman
Kodak Company, effective as of November 14, 2016 (incorporated herein by reference to Exhibit 3.1 to
the Current Report on Form 8-K filed on November 16, 2016).

  4.3 Third Amended and Restated By-laws of Eastman Kodak Company, effective as of May 16, 2014
(incorporated herein by reference to Exhibit 3.1 of the registrant�s Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2014 filed on August 5, 2014).

  4.4 Series A Preferred Stock Purchase Agreement, dated as of November 7, 2016, by and among Eastman
Kodak Company, Southeastern Asset Management, Inc., Longleaf Partners Small-Cap Fund, C2W
Partners Master Fund Limited and Deseret Mutual Pension Trust (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed on November 7, 2016).

  4.5 Registration Rights Agreement, dated as of November 15, 2016, by and among Eastman Kodak
Company, Southeastern Asset Management, Inc., Longleaf Partners Small-Cap Fund, C2W Partners
Master Fund Limited and Deseret Mutual Pension Trust (incorporated herein by reference to Exhibit 4.1
to the Current Report on Form 8-K filed on November 16, 2016).

  5.1 Opinion of Day Pitney LLP (Previously filed).

12.1 Computation of Earnings to Combined Fixed Charges and Preferred Stock Dividends (Filed herewith).

23.1 Consent of Day Pitney LLP (Previously filed).

23.2 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm (Filed
herewith).

24.1 Powers of Attorney (Previously filed).

* To be filed by amendment or as an exhibit to a document to be incorporated by reference herein.
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