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#147;�Subordination of Subordinated Debt Securities.� The subordinated debt securities will rank equally with each
other and all other subordinated debt of EKC, unless otherwise indicated in the applicable prospectus supplement.

The indentures do not limit the amount of debt securities that can be issued thereunder and provide that debt securities
of any series may be issued thereunder up to the aggregate principal amount that we may authorize from time to time.
Unless otherwise provided in the applicable prospectus supplement, the indentures do not limit the amount of other
indebtedness or securities that we may issue. Unless otherwise provided in the applicable prospectus supplement, we
may issue debt securities of the same series at more than one time and, unless prohibited by the terms of the series, we
may reopen a series for issuances of additional debt securities, without the consent of the holders of the outstanding
debt securities of that series. All debt securities issued as a series, including those issued pursuant to any reopening of
a series, will vote together as a single class unless otherwise described in the applicable prospectus supplement for
such series.

Reference is made to the applicable prospectus supplement for the following and other possible terms of each series of
the debt securities in respect of which this prospectus is being delivered:

(1) the title of the debt securities;

(2) any limit upon the aggregate principal amount of the debt securities;

(3) the price at which we will issue the debt securities;

(4) if other than 100% of the principal amount, the portion of their principal amount payable upon maturity of the debt
securities;

(5) the date or dates on which the principal of the debt securities will be payable (or method of determination thereof);

(6) the rate or rates (or method of determination thereof) at which the debt securities will bear interest (including any
interest rates applicable to overdue payments), if any, the date or dates from which any such interest
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will accrue and on which such interest will be payable, the record dates for the determination of the holders to whom
interest is payable, and the dates on which any other amounts, if any, will be payable;

(7) if other than as set forth herein, the place or places where the principal of, premium and other amounts, if any, and
interest, if any, on the debt securities will be payable;

(8) the price or prices at which, the period or periods within which and the terms and conditions upon which debt
securities may be redeemed, in whole or in part, at our option;

(9) our obligation, if any, to redeem, repurchase or repay debt securities, whether pursuant to any sinking fund or
analogous provisions or pursuant to other provisions set forth therein or at the option of a holder thereof and the price
or prices at which and the period or periods within which and the terms and conditions upon which securities of the
series shall be redeemed, purchased or repaid, in whole or in part;

(10) the denominations in which the debt securities shall be issuable;

(11) the form of such debt securities, including such legends as required by law or as we deem necessary or
appropriate, and the form of temporary global security that may be issued;

(12) whether the debt securities are convertible into other securities of the Company and, if so, the terms and
conditions of such conversion;

(13) whether there are any authentication agents, paying agents, transfer agents or registrars with respect to the debt
securities;

(14) whether the debt securities will be represented in whole or in part by one or more global notes registered in the
name of a depository or its nominee;

(15) the ranking of such debt securities as senior debt securities or subordinated debt securities;

(16) if other than U.S. dollars, the currency or currencies (including composite currencies or currency units) in which
the debt securities may be purchased and in which payments on the debt securities will be made (which currencies
may be different for payments of principal, premium or other amounts, if any, and/or interest, if any);

(17) if the debt securities will be secured by any collateral, a description of the collateral and the terms and conditions
of the security and realization provisions;

(18) the provisions relating to any guarantee of the debt securities, including the ranking thereof;

(19) the ability, if any, to defer payments of principal, interest, or other amounts; and

(20) any other specific terms or conditions of the debt securities, including any additional events of default or
covenants provided for with respect to the debt securities, and any terms that may be required by or advisable under
applicable laws or regulations.

�Principal� when used herein includes any premium on any series of the debt securities.
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Unless otherwise provided in the applicable prospectus supplement relating to any debt securities, principal and
interest, if any, will be payable, and transfers of the debt securities may be registered, at the office or offices or agency
we maintain for such purposes, provided that payment of interest on the debt securities will be paid at such place by
check mailed to the persons entitled thereto at the addresses of such persons appearing on the security register. Interest
on the debt securities, if any, will be payable on any interest payment date to the persons in whose names the debt
securities are registered at the close of business on the record date for such interest payment.

The debt securities may be issued only in fully registered form and, unless otherwise provided in the applicable
prospectus supplement relating to any debt securities, in minimum denominations of $1,000 and any integral multiple
thereof. Additionally, the debt securities may be represented in whole or in part by one or more global notes registered
in the name of a depository or its nominee and, if so represented, interests in such global note will be shown on, and
transfers thereof will be effected only through, records maintained by the designated depository and its participants.

Unless otherwise provided in the applicable prospectus supplement relating to any debt securities, the debt securities
may be exchanged for an equal aggregate principal amount of debt securities of the same series and date
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of maturity in such authorized denominations as may be requested upon surrender of the debt securities at an agency
of the Company maintained for such purpose and upon fulfillment of all other requirements of such agent. No service
charge will be made for any registration of transfer or exchange of the debt securities, but we may require payment of
an amount sufficient to cover any tax or other governmental charge payable in connection therewith.

The indentures require the annual filing by the Company with the trustee of a certificate as to compliance with certain
covenants contained in the indentures.

We will comply with Section 14(e) under the Exchange Act, to the extent applicable, and any other tender offer rules
under the Exchange Act that may be applicable, in connection with any obligation to purchase debt securities at the
option of the holders thereof. Any such obligation applicable to a series of debt securities will be described in the
applicable prospectus supplement relating thereto.

The statements made hereunder relating to the indentures and the debt securities are summaries of certain provisions
thereof and do not purport to be complete and are qualified in their entirety by reference to all provisions of the
indentures and the debt securities and the descriptions thereof, if different, in the applicable prospectus supplement.

Registration, Transfer, Payment and Paying Agent

We will maintain an office or agency where the debt securities may be presented for payment, conversion, registration
of transfer and exchange. The indenture trustee is appointed security registrar for purposes of registering, and
registering transfers of, the debt securities. Unless otherwise indicated in the applicable prospectus supplement, the
indenture trustee also will act as paying agent, and will be authorized to pay principal and interest, if any, on any debt
security of any series.

There will be no service charge for any registration of transfer or exchange of debt securities, but we or the indenture
trustee may require a holder to pay any tax or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of the debt securities, other than certain exchanges not involving any transfer, and
other than certain exchanges or transfers as we may specify.

Subordination of Subordinated Debt Securities

We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of
subordinated debt securities is subordinated to debt securities of another series or to our other indebtedness. The terms
will include a description of:

(1) the indebtedness ranking senior to the debt securities being offered;

(2) the restrictions, if any, on payments to the holders of the debt securities being offered while a default with respect
to the senior indebtedness is continuing;

(3) the restrictions, if any, on payments to the holders of the debt securities being offered following an event of
default; and

(4) the provisions requiring holders of the debt securities being offered to remit some payments to the holders of
senior indebtedness.

Covenants
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We will set forth in the applicable prospectus supplement any covenants applicable to any issue of debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
which may afford holders of the debt securities protection in the event we have a change in control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change in control) which could adversely
affect holders of debt securities.

Events of Default

Except as otherwise set forth in the prospectus supplement relating to any debt securities, an event of default with
respect to the debt securities of any series is defined in the indentures as:
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(1) default in the payment of any installment of interest upon any of the debt securities of such series as and when the
same shall become due and payable, and continuance of such default for a period of 30 days;

(2) default in the payment of all or any part of the principal of any of the debt securities of such series as and when the
same shall become due and payable either at maturity, upon any redemption or repurchase, by declaration or
otherwise;

(3) default in the performance, or breach, of any other covenant or warranty contained in the debt securities of such
series or set forth in the applicable indenture (other than the failure to comply with any covenant or agreement to file
with the trustee information required to be filed with the SEC or a default in the performance or breach of a covenant
or warranty included in the applicable indenture solely for the benefit of one or more series of debt securities other
than such series) and continuance of such default or breach for a period of 90 days after due notice by the trustee or by
the holders of at least 25% in principal amount of the outstanding securities of such series; or

(4) certain events of bankruptcy, insolvency or reorganization of the Company and, as specified in the applicable
prospectus supplement, certain of our subsidiaries.

Any failure to perform, or breach of, any covenant or agreement by the Company in respect of the debt securities with
respect to the filing with the trustee of the information required to be filed with the SEC shall not be a default or an
event of default. Remedies against the Company for any such failure or breach will be limited to liquidated damages.
If there is such a failure or breach and continuance of such failure or breach for a period of 90 days after the date on
which there has been given, by registered or certified mail, to the Company by the trustee or to the Company and the
trustee by the holders of at least 25% in principal amount of the outstanding debt securities of such series, a written
notice specifying such failure or breach and requiring it to be remedied and stating that such notice is a �Notice of
Reporting Noncompliance� under the indenture, the Company will pay liquidated damages to all holders of debt
securities, at a rate per year equal to 0.25% of the principal amount of such debt securities from the 90th day following
such notice to and including the 150th day following such notice and at a rate per year equal to 0.5% of the principal
amount of such Securities from and including the 151st day following such notice, until such failure or breach is
cured.

Additional Events of Default may be added for the benefit of holders of certain series of debt securities that, if added,
will be described in the prospectus supplement relating to such debt securities.

The indentures provide that the trustee shall notify the holders of debt securities of each series of any continuing
default known to the trustee that has occurred with respect to such series within 90 days after the occurrence thereof.
The indentures provide that, notwithstanding the foregoing, except in the case of default in the payment of the
principal of, or interest, if any, on any of the debt securities of such series, the trustee may withhold such notice if the
trustee in good faith determines that the withholding of such notice is in the interests of the holders of debt securities
of such series. In addition, we will be required to deliver to the trustee, within 120 days after the end of each year, a
certificate indicating whether the officers signing such certificate on our behalf know of any default with respect to the
debt securities of any series that occurred during the previous year, specifying each such default and the nature
thereof.

Except as otherwise set forth in the prospectus supplement relating to any debt securities, the indentures provide that,
if an event of default (other than an event of default relating to certain events of bankruptcy, insolvency or
reorganizations) with respect to any series of debt securities shall have occurred and be continuing, either the trustee
or the holders of not less than 25% in aggregate principal amount of debt securities of such series then outstanding, by
notice to the Company, may declare the principal amount of all debt securities of such series and accrued and unpaid
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interest to be due and payable immediately, but upon certain conditions such declaration may be annulled. Any past
defaults and the consequences thereof, except a default in the payment of principal of or interest, if any, on debt
securities of such series, may be waived by the holders of a majority in principal amount of the debt securities of such
series then outstanding.

Subject to the provisions of the indentures relating to the duties of the trustee, in case an event of default with respect
to any series of debt securities shall occur and be continuing, the trustee shall not be under any obligation to exercise
any of the trusts or powers vested in it by the indentures at the request or direction of any of the holders of such series,
unless such holders shall have offered to such trustee security or indemnity reasonably satisfactory to such trustee.
The holders of a majority in aggregate principal amount of the debt securities of each series affected and then
outstanding shall have the right to direct the time, method and place of conducting any
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proceeding for any remedy available to the trustee under the applicable indenture or exercising any trust or power
conferred on the trustee with respect to the debt securities of such series; provided that the trustee may refuse to
follow any direction which is in conflict with any law or such indenture and subject to certain other limitations.

No holder of any debt security of any series will have any right by virtue or by availing of any provision of the
indentures to institute any proceeding at law or in equity or in bankruptcy or otherwise with respect to the indentures
or for any remedy thereunder, unless such holder shall have previously given the trustee written notice of an event of
default with respect to debt securities of such series and unless the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of such series shall also have made written request, and offered reasonably
satisfactory indemnity, to the trustee to institute such proceeding as trustee, and the trustee shall have failed to institute
such proceeding within 60 days after its receipt of such request, and the trustee shall not have received from the
holders of a majority in aggregate principal amount of the outstanding debt securities of such series a direction
inconsistent with such request. However, the right of a holder of any debt security to receive payment of the principal
of and interest, if any, on such debt security on or after the due dates expressed in such debt security, or to institute
suit for the enforcement of any such payment on or after such dates, shall not be impaired or affected without the
consent of such holder.

Merger

Each indenture provides that the Company may consolidate with, sell, convey or lease all or substantially all of its
assets to, or amalgamate or merge with or into, any other corporation, if:

(1) either (a) the Company is the continuing company or (b) the successor company is a corporation incorporated
under the laws of the United States or any state thereof, a member state of the European Union or any political
subdivision thereof and expressly assumes the due and punctual payment of the principal of and interest on all the debt
securities outstanding under such indenture according to their tenor and the due and punctual performance and
observance of all of the covenants and conditions of such indenture to be performed or observed by us; and

(2) the Company or such continuing or successor company, as the case may be, is not, immediately after such
amalgamation, merger, consolidation, sale, conveyance or lease, in material default in the performance or observance
of any such covenant or condition.

Satisfaction and Discharge of the Indentures

The indenture with respect to any series of debt securities (except for certain specified surviving obligations, including
our obligation to pay the principal of and interest, if any, on the debt securities of such series) will be discharged and
cancelled upon the satisfaction of certain conditions, including the payment of all the debt securities of such series or
the deposit with the trustee under such indenture of cash or appropriate government obligations or a combination
thereof sufficient for such payment or redemption in accordance with the applicable indenture and the terms of the
debt securities of such series.

Modification of the Indentures

The indentures contain provisions permitting the Company and the trustee thereunder, with the consent of the holders
of not less than a majority in aggregate principal amount of the debt securities of each series at the time outstanding
under the applicable indenture affected thereby, to execute supplemental indentures adding certain provisions to, or
changing in any manner or eliminating any of the provisions of, the applicable indenture or any supplemental
indenture or modifying in any manner the rights of the holders of the debt securities of each such series; provided that,
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unless otherwise provided in the applicable prospectus supplement, no such supplemental indenture may:

(1) extend the final maturity date of any debt security, or reduce the principal amount thereof, or reduce the rate or
extend the time of payment of any interest thereon, or reduce any amount payable on redemption thereof, or impair or
affect the right of any holder of debt securities to institute suit for payment thereof or, if the debt securities provide
therefor, any right of repayment at the option of the holders of the debt securities, without the consent of the holder of
each debt security so affected;

(2) reduce the aforesaid percentage of debt securities of such series, the consent of the holders of which is required for
any such supplemental indenture, without the consent of the holders of all debt securities of such series so affected; or
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(3) reduce the amount of principal payable upon acceleration of the maturity date of any original issue discount
security.

Additional amendments requiring the consent of each holder affected thereby may be added for the benefit of holders
of certain series of debt securities and, if added, will be described in the applicable prospectus supplement relating to
such debt securities.

Additionally, in certain circumstances prescribed in the indenture governing the relevant series of debt securities, the
Company and the trustee may execute supplemental indentures without the consent of the holders of debt securities.

Defeasance

The indentures provide, if such provision is made applicable to the debt securities of any series, that the Company
may elect to terminate, and be deemed to have satisfied, all of its obligations with respect to such debt securities
(except for the obligations to register the transfer or exchange of such debt securities, to replace mutilated, destroyed,
lost or stolen debt securities, to maintain an office or agency in respect of the debt securities, to compensate and
indemnify the trustee and to punctually pay or cause to be paid the principal of, and interest, if any, on all debt
securities of such series when due) (�defeasance�) upon the deposit with the trustee, in trust for such purpose, of funds
and/or government obligations which through the payment of principal and interest in accordance with their terms will
provide funds in an amount sufficient to pay the principal of and premium and interest, if any, on the outstanding debt
securities of such series, and any mandatory sinking fund or analogous payments thereon, on the scheduled due dates
therefor. Such a trust may be established only if the Company complies with certain conditions, including delivery to
the trustee of an opinion of counsel confirming that, subject to customary assumptions and exclusions, the holders of
such debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such defeasance had not occurred.

The applicable prospectus supplement may further describe these or other provisions, if any, permitting defeasance
with respect to the debt securities of any series.

Global Debt Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depository (a �Debt Depository�) identified in the applicable prospectus
supplement. Global securities may be issued only in fully registered form and in either temporary or permanent form.
Unless otherwise provided in such prospectus supplement, debt securities that are represented by a global security will
be issued in denominations of $1,000 or any integral multiple thereof and will be issued in registered form only,
without coupons. Payments of principal of, and interest, if any, on debt securities represented by a global security will
be made by the Company to the trustee under the applicable indenture, and then forwarded to the Debt Depository.

We anticipate that any global securities will be deposited with, or on behalf of, The Depository Trust Company
(�DTC�), and that such global securities will be registered in the name of Cede & Co., DTC�s nominee. We further
anticipate that the following provisions will apply to the depository arrangements with respect to any such global
securities. Any additional or differing terms of the depository arrangements will be described in the applicable
prospectus supplement relating to a particular series of debt securities issued in the form of global securities.

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be,
will be considered the sole holder of the debt securities represented by such global security for all purposes under the
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applicable indenture. Except as described below, owners of beneficial interests in a global security will not be entitled
to have debt securities represented by such global security registered in their names, will not receive or be entitled to
receive physical delivery of debt securities in certificated form and will not be considered the owners or holders
thereof under the applicable indenture. The laws of some states require that certain purchasers of securities take
physical delivery of such securities in certificated form; accordingly, such laws may limit the transferability of
beneficial interests in a global security.

If DTC is at any time unwilling or unable to continue as depository or if at any time DTC ceases to be a clearing
agency registered under the Exchange Act if so required by applicable law or regulation, and, in either case,
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we do not appoint a successor Debt Depository within 90 days, we will issue individual debt securities in certificated
form in exchange for the global securities. In addition, we may determine, at any time and subject to the procedures of
DTC, not to have any debt securities represented by one or more global securities, and, in such event, will issue
individual debt securities in certificated form in exchange for the relevant global securities. Beneficial interests in
global securities will also be exchangeable for individual debt securities in certificated form in the event of a default
or an Event of Default or upon prior written notice to the trustee by or on behalf of DTC or at the request of the owner
of such beneficial interests, in accordance with the indenture. In any of the foregoing circumstances, an owner of a
beneficial interest in a global security will be entitled to physical delivery of individual debt securities in certificated
form of like tenor and rank, equal in principal amount to such beneficial interest, and to have such debt securities in
certificated form registered in its name. Unless otherwise described in the applicable prospectus supplement, debt
securities so issued in certificated form will be issued in denominations of $1,000 or any integral multiple thereof, and
will be issued in registered form only, without coupons.

DTC is a limited purpose trust company organized under the New York Banking Law, a �banking organization� within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within
the meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions
of Section 17A of the Exchange Act. DTC holds securities that its participants (�Participants�) deposit with DTC. DTC
also facilitates the settlement among Participants of securities transactions, such as transfers and pledges, in deposited
securities through electronic computerized book-entry changes in Participants� accounts, thereby eliminating the need
for physical movement of securities certificates. Direct Participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations (�Direct Participants�). DTC is owned by a number of
its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the
National Association of Securities Dealers, Inc. Access to the DTC system is also available to others, such as
securities brokers and dealers, and banks and trust companies that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (�Indirect Participants�). The rules applicable to DTC and its
Participants are on file with the Commission.

Purchases of debt securities under the DTC system must be made by or through Direct Participants, which will receive
a credit for the debt securities on DTC�s records. The ownership interest of each actual purchaser of each debt security
(�Beneficial Owner�) is in turn recorded on the Direct and Indirect Participants� records. A Beneficial Owner does not
receive written confirmation from DTC of its purchase, but is expected to receive a written confirmation providing
details of the transaction, as well as periodic statements of its holdings, from the Direct or Indirect Participants
through which such Beneficial Owner entered into the action. Transfers of ownership interests in debt securities are
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners
do not receive certificates representing their ownership interests in debt securities, except as described above.

To facilitate subsequent transfers, the debt securities are registered in the name of DTC�s partnership nominee, Cede &
Co. The deposit of the debt securities with DTC and their registration in the name of Cede & Co. will effect no change
in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the debt securities; DTC records
reflect only the identity of the Direct Participants to whose accounts debt securities are credited, which may or may
not be the Beneficial Owners. The Participants remain responsible for keeping account of their holdings on behalf of
their customers.

Delivery of notice and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners are governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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Neither DTC nor Cede & Co. consents or votes with respect to the debt securities. Under its usual procedures, DTC
mails a proxy (an �Omnibus Proxy�) to the issuer as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.�s consenting or voting rights to those Direct Participants to whose accounts the debt securities are credited
on the record date (identified on a list attached to the Omnibus Proxy).

Principal and interest payments, if any, on the debt securities will be made to DTC. DTC�s practice is to credit Direct
Participants� accounts on the payment date in accordance with their respective holdings as shown on DTC�s records,
unless DTC has reason to believe that it will not receive payment on the payment date. Payments by Participants to
Beneficial Owners are governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in �street name,� and are the responsibility
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of such Participant and not of DTC, the trustee or us, subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of principal and interest, if any, to DTC is our or the trustee�s responsibility,
disbursement of such payments to Direct Participants is DTC�s responsibility, and disbursement of such payments to
the Beneficial Owners is the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the debt securities at any time by
giving reasonable notice to us or the trustee. Under such circumstances, in the event that a successor securities
depository is not appointed, debt security certificates are required to be printed and delivered.

We may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities
depository). In that event, debt security certificates will be printed and delivered.

We have obtained the information in this section concerning DTC and DTC�s book-entry system from sources that we
believe to be reliable, but we take no responsibility for the accuracy of this information.

None of us, any underwriter or agent, the trustee or any applicable paying agent will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial interests in a global
security, or for maintaining, supervising or reviewing any records relating to such beneficial interest.

Trustee

A trustee under the indentures will be appointed. The Company and its subsidiaries may maintain accounts and
conduct other banking transactions with affiliates of the trustee.

No Personal Liability of Directors, Officers, Employees and Shareholders

No director, officer, employee, incorporator, shareholder, member, manager or partner of the Company, as such, will
have any liability for any obligations of the Company under the debt securities of any series or for any claim based on,
in respect of, or by reason of, such obligations or their creation. Each holder of debt securities of any series by
accepting such debt securities waives and releases all such liability. The waiver and release are part of the
consideration for issuance of such securities. The waiver may not be effective to waive liabilities under the federal
securities laws.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.
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DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of any warrants, purchase contracts, guarantees
or units that may be offered pursuant to this prospectus. The warrants, purchase contracts, guarantees and units and
each warrant agreement, purchase contract agreement, guarantee and unit agreement will be governed by the laws of
the State of New York.
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PLAN OF DISTRIBUTION

We or any of the selling shareholders may sell the offered securities through agents, through underwriters or dealers,
directly to one or more purchasers or through a combination of any of these methods of sale. If so, a prospectus
supplement will include the following information:

� the names of any underwriters, dealers or agents;

� the purchase price of securities from us and, if the purchase price is not payable in U.S. dollars, the currency
or composite currency in which the purchase price is payable;

� the net proceeds to us from the sale of securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any commissions paid to agents.
In addition, any of the selling shareholders may enter into derivative, hedging, forward sale, option or other types of
transactions with third parties, or sell securities not covered by the registration statement of which this prospectus
forms a part to third parties, through a stock exchange, including block trades or ordinary broker�s transactions, or
through broker-dealers acting either as principal or agent, or through an underwritten public offering, through
privately negotiated transactions or through a combination of any such methods of sale. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to the registration statement of which this
prospectus forms a part and an applicable prospectus supplement or pricing supplement, as the case may be. If so, the
third party may use securities borrowed from any of the selling shareholders or others to settle such sales and may use
securities received from such selling shareholder to close out or hedge any related short positions. Any selling
shareholder may also loan or pledge securities covered by the registration statement of which this prospectus forms a
part and an applicable prospectus supplement to third parties, who may sell the loaned securities or, in an event of
default in the case of a pledge, sell the pledged securities pursuant to the registration statement of which this
prospectus forms a part and the applicable prospectus supplement or pricing supplement, as the case may be.

In this �Plan of Distribution�, unless the context otherwise indicates, references to selling shareholders include their
pledgees, donees, transferees or successors in interest.

Sale Through Underwriters or Dealers
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If we or any of the selling shareholders use underwriters in the sale, the underwriters will acquire the securities for
their own account. The underwriters may resell the securities from time to time in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
Underwriters may offer securities to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more firms acting as underwriters. Unless we or any of the selling
shareholders inform you otherwise in a prospectus supplement, the obligations of the underwriters to purchase the
securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the offered
securities if they purchase any of them. The underwriters may change from time to time any initial public offering
price and any discounts or concessions allowed or reallowed or paid to dealers. If we or any of the selling shareholders
utilize an underwriter or underwriters in the sale, we will execute an underwriting agreement with such underwriters at
the time of sale to them. Any underwriters will use a prospectus supplement in connection with any offers or sales of
securities pursuant to the registration statement of which this prospectus forms a part.

We or any of the selling shareholders may make sales of our common stock to or through one or more underwriters,
dealers or agents in at-the-market offerings and will do so pursuant to the terms of a distribution agreement between
the underwriters, dealers or agents and us. If we or any of the selling shareholders engage in at-the-market sales
pursuant to a distribution agreement, we will issue and sell shares of our common stock to or through one or more
underwriters, dealers or agents, which may act on an agency basis or on a principal basis. During the term of any such
distribution agreement, we may sell shares on a daily basis in exchange transactions or otherwise as we agree with the
underwriters, dealers or agents. The distribution agreement may provide that any shares of our common stock sold
will be sold at prices related to the then prevailing market prices for our securities.
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Therefore, exact figures regarding net proceeds to us or commissions to be paid are impossible to determine and will
be described in a prospectus supplement. Pursuant to the terms of the distribution agreement, we also may agree to
sell, and the relevant underwriters, dealers or agents may agree to solicit offers to purchase, blocks of our common
stock. The terms of each such distribution agreement will be set forth in more detail in a prospectus supplement to this
prospectus. To the extent that any named underwriter, dealer or agent acts as principal pursuant to the terms of a
distribution agreement, or if we offer to sell shares of our common stock through another dealer acting as underwriter,
then such named underwriter may engage in certain transactions that stabilize, maintain or otherwise affect the price
of our common stock. We will describe any such activities in the applicable prospectus supplement. To the extent that
any named dealer or agent acts as agent on a best efforts basis pursuant to the terms of a distribution agreement, such
dealer or agent will not engage in any such stabilization transactions.

In connection with any particular offering pursuant to the registration statement of which this prospectus forms a part,
an underwriter may engage in stabilizing transactions, over-allotment transactions, syndicate covering transactions
and penalty bids. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing
bids do not exceed a specified maximum price.

Over-allotment involves sales by an underwriter of shares in excess of the number of shares an underwriter is
obligated to purchase, which creates a syndicate short position. The short position may be either a covered short
position or a naked short position. In a covered short position, the number of shares over-allotted by an underwriter is
not greater than the number of shares that it may purchase in an over-allotment option. In a naked short position, the
number of shares involved is greater than the number of shares in an over-allotment option. An underwriter may close
out any short position by either exercising its over-allotment option and/or purchasing shares in the open market.

Syndicate covering transactions involve purchases of the common shares in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of shares to close out the short
position, an underwriter will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which it may purchase shares through an over-allotment option. If an underwriter
sells more shares than could be covered by an over-allotment option, a naked short position, the position can only be
closed out by buying shares in the open market. A naked short position is more likely to be created if an underwriter is
concerned that there could be downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering.

Penalty bids permit representatives to reclaim a selling concession from a syndicate member when the common shares
originally sold by the syndicate member are purchased in a stabilizing or syndicate covering transaction to cover
syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common shares or preventing or retarding a decline in the market price of the
common shares. As a result, the price of our common shares may be higher than the price that might otherwise exist in
the open market. These transactions may be effected on the New York Stock Exchange or otherwise and, if
commenced, may be discontinued at any time.

If we or any of the selling shareholders use dealers in the sale of securities, we or such selling shareholders will sell
the securities to the dealers as principals. They may then resell those securities to the public at varying prices
determined by the dealers at the time of resale. We will include in a prospectus supplement the names of the dealers
and the terms of the transaction.

Direct Sales and Sales Through Agents
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We or any of the selling shareholders may sell the securities directly, without the involvement of underwriters, dealers
or agents. We or any of the selling shareholders also may sell the securities through agents we designate from time to
time, who may be deemed to be underwriters as that term is defined in the Securities Act. In the applicable prospectus
supplement, we will name any agent involved in the offer or sale of the securities, and we will describe any
commissions payable by us or any of the selling shareholders to the agent. Unless we inform you otherwise in a
prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its
appointment.
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We or any of the selling shareholders may sell the securities directly to institutional investors or others who may be
deemed to be underwriters within the meaning of the Securities Act with respect to any sale of those securities. We
will describe the terms of any such sales in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in a prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities from us at the public offering price under delayed delivery contracts.
These contracts would provide for payment and delivery on a specified date in the future. The contracts would be
subject only to those conditions described in the prospectus supplement. The prospectus supplement would describe
the commission payable for solicitation of those contracts.

General Information

We or any of the selling shareholders may have agreements with the agents, dealers and underwriters to indemnify
them against certain civil liabilities, including liabilities under the Securities Act, or to contribute with respect to
payments that the agents, dealers or underwriters may be required to make. Agents, dealers and underwriters may be
customers of, engage in transactions with or perform services for us or any of the selling shareholders in the ordinary
course of their business.

In order to comply with the securities laws of some states, if applicable, securities must be sold in those states only
through registered or licensed brokers or dealers. In addition, some states may restrict us from selling securities unless
the securities have been registered or qualified for sale in the applicable state or an exemption from the registration or
qualification requirement is available and is complied with.

We have informed the selling shareholders that the anti-manipulation provisions of Regulation M under the Exchange
Act may apply to their sales of common stock.

We have agreed to indemnify selling shareholders against certain liabilities arising under the Securities Act from sales
of common stock. We have agreed, among other things, to pay expenses incurred by us in connection with the
registration and sale of the shares of common stock covered by this prospectus, including all SEC, New York Stock
Exchange and blue sky registration and filing fees, printing expenses, transfer agents� and registrars� fees, and the
reasonable fees and disbursements of our outside counsel and independent accountants.
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LEGAL MATTERS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the validity of the common
stock or preferred stock being offered hereby will be passed upon for us by Day Pitney LLP, Parsippany, New Jersey,
and the validity of the other securities being offered hereby will be passed upon for us by Gibson, Dunn & Crutcher
LLP, New York, New York.

EXPERTS

The consolidated balance sheets of Eastman Kodak Company and subsidiaries as of December 31, 2015 and 2014, and
the related consolidated statements of operations, comprehensive income (loss), changes in shareholders� equity, and
cash flows for the years ended December 31, 2015 and 2014, the four month period ended December 31, 2013, and
the eight month period ended August 31, 2013 and management�s assessment of the effectiveness of internal control
over financial reporting as of December 31, 2015 have been incorporated by reference herein and in the registration
statement in reliance upon the reports of PricewaterhouseCoopers LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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