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PROSPECTUS
OFFER TO EXCHANGE
Up to $2,500,000,000 Aggregate Liquidation Amount
6.375% Fixed to Floating Rate Trust Securities of
GE Capital Trust I

For Any and All of the Outstanding
6.375% Fixed to Floating Rate USD Subordinated Debentures due 2067 of

General Electric Capital Corporation

GE Capital Trust I (the Trust ) is offering to exchange up to $2,500,000,000 aggregate liquidation amount of 6.375%
Fixed to Floating Rate Trust Securities (the Trust Securities ) for outstanding 6.375% Fixed to Floating Rate USD
Subordinated Debentures due 2067(the Debentures ) issued by General Electric Capital Corporation ( GE Capital ), on
the terms and subject to the conditions set forth in this prospectus and in the related letter of transmittal (the Letter of
Transmittal ). We call this offer the Exchange Offer.

Each Trust Security will represent an undivided beneficial ownership interest in the assets of the Trust. The only
assets of the Trust will be the Debentures accepted for exchange and deposited with the Trust pursuant to the
Exchange Offer and $5,000 principal amount of Debentures deposited with the Trust by GE Capital, as sponsor of the
Trust, in exchange for the common securities of the Trust (the Common Securities ). We refer to the Debentures held
by the Trust as the Trust Debentures. The Trust will pay distributions on the Trust Securities only to the extent of
interest payments received by it on the Trust Debentures. The Debentures are subject to redemption on the terms
described under Description of Debentures Redemption, subject to any then required approval by any Applicable
Regulatory Authority as described in this prospectus. The Trust will use the proceeds of any repayment or redemption
of the Trust Debentures to redeem Trust Securities and Common Securities on a pro rata basis. Any repayment or
redemption of the Debentures by us or our subsidiaries prior to November 15, 2037 will be subject to the limitations
described under Certain Terms of the Replacement Covenant. We will fully and unconditionally guarantee the
obligations of the Trust on a subordinated basis to the extent set forth in this prospectus.

The Exchange Offer will expire at 11:59 p.m., New York City time, on March 2, 2010, unless we cause the Trust to
extend it or terminate it early. The term Expiration Date means such date and time or, if the Exchange Offer is
extended, the latest date and time to which the Exchange Offer is extended.

Holders who validly tender Debentures on or prior to the Expiration Date and who do not withdraw such tenders will
be eligible to receive, per each $1,000 principal amount of Debentures, the total exchange consideration consisting of
one Trust Security, liquidation amount $1,000 per security, and a cash payment of $10.00.

You may withdraw any Debentures that you previously tendered in the Exchange Offer at any time prior to the
Expiration Date.
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The Trust s obligation to exchange Debentures for Trust Securities in the Exchange Offer is subject to a number of
conditions that must be satisfied or waived by the Trust at our direction, including, among others, that there has been
no change or development that in our reasonable judgment may materially reduce the anticipated benefits to us of the
Exchange Offer or that has had, or could reasonably be expected to have, a material adverse effect on us or our
businesses, condition (financial or otherwise) or prospects.

We do not intend to list the Trust Securities on any securities exchange.
Concurrently with the Exchange Offer, we are engaging in other exchange offers substantially similar to the Exchange
Offer with respect to other series of our outstanding subordinated debentures. None of these exchange offers is

conditioned on the successful completion of any of the others.

We encourage you to read and carefully consider this prospectus and the documents incorporated by reference
herein in their entirety, in particular the risk factors beginning on page 23 of this prospectus.

None of us, the trustees, the Dealer Managers, the Exchange Agent, the Information Agent (each as defined herein)
nor any other person makes any recommendation as to whether you should tender your Debentures. You must make
your own decision after reading this prospectus and the documents incorporated by reference herein and consulting
with your advisors.
These securities have not been approved by the Securities and Exchange Commission or any state securities
commission, nor have these organizations determined that this prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.
The Lead Dealer Manager and New Security Structuring Agent for the Exchange Offer is:
J.P. Morgan
The other Dealer Managers for the Exchange Offer are:

Barclays Capital Deutsche Bank Securities Goldman, Sachs & Co.

The date of this prospectus is February 24, 2010
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IMPORTANT

All of the Debentures were issued in book-entry form, and all of the Debentures are currently represented by one or
more global certificates held for the account of The Depository Trust Company ( DTC ).

You may tender your Debentures by transferring the Debentures through DTC s Automated Tender Offer Program
( ATOP ) or following the other procedures described under The Exchange Offer Procedures for Tendering Debentures.

We are not providing for guaranteed delivery procedures and therefore you must allow sufficient time for the

necessary tender procedures to be completed during normal business hours of DTC on or prior to the Expiration Date.

If you hold your Debentures through a broker, dealer, commercial bank, trust company or other nominee, you should

consider that such entity may require you to take action with respect to the Exchange Offer a number of days before

the Expiration Date in order for such entity to tender Debentures on your behalf on or prior to the Expiration Date.

Tenders not received by Global Bondholder Services Corporation, the exchange agent for the Exchange Offer (the
Exchange Agent ), on or prior to the Expiration Date will be disregarded and of no effect.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer of these securities in any state or other jurisdiction
where the offer is not permitted. You should not assume that the information contained in this prospectus or in any
document incorporated by reference is accurate as of any date other than the date of the applicable document. The
business, financial condition, results of operations and prospects of GE Capital and its subsidiaries may have changed
since that date.
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Unless otherwise specified or the context otherwise requires, references in this prospectus to GE Capital, our, we, us
and similar terms are references to General Electric Capital Corporation and not to its subsidiaries, including the
Trust, and references to the Debentures includes the Trust Debentures.
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FORWARD-LOOKING STATEMENTS

This prospectus includes or incorporates by reference forward-looking statements - that is, statements related to future,

not past, events. In this context, forward-looking statements often address our expected future business and financial

performance and financial condition, and often contain words such as expect, anticipate, intend, plan, believe,
see, or will. Forward-looking statements by their nature address matters that are, to different degrees, uncertain. For

us, particular uncertainties that could cause our actual results to be materially different than those expressed in our

forward-looking statements include: the severity and duration of current economic and financial conditions, including

volatility in interest and exchange rates, commodity and equity prices and the value of financial assets; the impact of

U.S. and foreign government programs to restore liquidity and stimulate national and global economies; the impact of

conditions in the financial and credit markets on the availability and cost of our funding and on our ability to reduce

our asset levels as planned; the impact of conditions in the housing market and unemployment rates on the level of

commercial and consumer credit defaults; our ability to maintain our current credit rating and the impact on our

funding costs and competitive position if we do not do so; the soundness of other financial institutions with which we

do business; the level of demand and financial performance of the major industries we serve, including, without

limitation, real estate and healthcare; the impact of regulation and regulatory, investigative and legal proceedings and

legal compliance risks, including the impact of proposed financial services regulation; strategic actions, including

acquisitions and dispositions and our success in integrating acquired businesses; and numerous other matters of

national, regional and global scale, including those of a political, economic, business and competitive nature. These

uncertainties may cause our actual future results to be materially different than those expressed in our forward-looking

statements. We do not undertake to update our forward-looking statements.

WHERE YOU CAN GET MORE INFORMATION ON GE CAPITAL

GE Capital files annual, quarterly and current reports and other information with the Securities and Exchange
Commission (the SEC ). Our SEC filings are available to the public from the SEC s web site at http://www.sec.gov.
You may also read and copy any document we file at the SEC s public reference room in Washington D.C. located at
100 F Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room. Information on us, including our SEC filings, is also available at our Internet site at
http://www.ge.com. However, the information on our Internet site is not a part of this prospectus.

The SEC allows us to incorporate by reference into this prospectus the information in other documents we file with it,
which means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be a part of this prospectus, and information that we file later with the SEC
will automatically update and supersede information contained in documents filed earlier with the SEC or contained in
this prospectus. We incorporate by reference in this prospectus the documents listed below and any future filings that
we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended,
prior to the termination of the offering under this prospectus; provided, however, that we are not incorporating, in each
case, any documents or information deemed to have been furnished and not filed in accordance with SEC rules:

(1) GE Capital s Annual Report on Form 10-K for the year ended December 31, 2009; and
(i1) GE Capital s Current Report on Form 8-K that we filed with the SEC on February 17, 2010.

You may request a copy of these filings at no cost. Requests should be directed to Gail Pflederer, Senior Counsel,
Corporate Treasury and Assistant Secretary, General Electric Capital Corporation, 201 High Ridge Road, Stamford,
Connecticut 06927, Telephone No. (203) 316-7234. In order to ensure timely delivery of such documents, security
holders must request this information no later than five business days before the date they must make their
investment decision. Accordingly, any request for documents should be made by February 23, 2010 to ensure
timely delivery of the documents prior to the Expiration Date.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER

The following are certain questions regarding the Exchange Offer that you may have as a holder of the Debentures
and the answers to those questions. To fully understand the Exchange Offer and the considerations that may be
important to your decision whether to participate, you should carefully read this prospectus in its entirety, including
the section entitled Risk Factors, as well as the information incorporated by reference in this prospectus. For
further information about us, see the section of this prospectus entitled Where You Can Get More Information on GE
Capital.

What is the purpose of the Exchange Offer?

We are engaging in the Exchange Offer because we believe that some marketplace participants will view the Trust
Securities as a favorable component of our capital structure.

As a savings and loan holding company, GE Capital is subject to a supervisory assessment of its capital adequacy by
the Office of Thrift Supervision ( OTS ). However, neither the OTS nor any other regulatory authority currently
imposes specific minimum capital requirements on GE Capital. If GE Capital were to become subject to such
requirements in the future, the issuance of the Trust Securities pursuant to the Exchange Offer may provide GE
Capital with the benefit of additional regulatory capital to help satisfy such requirements. However, there is no
certainty that GE Capital will become subject to such requirements or, if it does, the extent to which GE Capital would
be permitted by such an applicable regulatory authority to benefit from the treatment of the Trust Securities as
regulatory capital to help satisfy such requirements.

What consideration are we offering in exchange for the Debentures?

Holders who validly tender Debentures on or prior to the Expiration Date and who do not withdraw such tenders will

be eligible to receive, per each $1,000 principal amount of Debentures, the total exchange consideration comprised of
one Trust Security, liquidation amount $1,000 per security, and a cash payment of $10.00.

When does the Exchange Offer expire?

The Exchange Offer will expire at 11:59 p.m., New York City time, on March 2, 2010, unless we cause the Trust to
extend it or terminate it early.

May I withdraw Debentures that I have previously tendered?

You may withdraw any Debentures that you previously tendered in the Exchange Offer at any time prior to the
Expiration Date by following the procedures described under The Exchange Offer Withdrawal of Tenders.

Is the Exchange Offer subject to any minimum tender or other conditions?

The Exchange Offer is not subject to any minimum tender condition but is subject to a number of conditions that must
be satisfied or waived by the Trust at our direction, including, among others, that there has been no change or
development that in our reasonable judgment may materially reduce the anticipated benefits to us of the Exchange
Offer (which include those described above under ~ What is the purpose of the Exchange Offer? ) or that has had, or
could reasonably be expected to have, a material adverse effect on us or our businesses, condition (financial or
otherwise) or prospects.

Are any changes being made to the terms of the Debentures in connection with the Exchange Offer?
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At or prior to the consummation of this Exchange Offer, we will amend the terms of the Debentures to provide that

any redemption of the Debentures by us prior to the Maturity Date will be subject to any then required approval by

any Applicable Regulatory Authority (as defined under Description of the Debentures Redemption ). This amendment
will apply to all Debentures, whether or not they are tendered and accepted for exchange and deposited in the Trust.

How do I participate in the Exchange Offer?

You may tender your Debentures by transferring them through ATOP or following the other procedures described
under The Exchange Offer Procedures for Tendering Debentures.
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What must I do to participate if my Debentures are held of record by a broker, dealer, commercial bank, trust
company or other nominee?

If you wish to tender your Debentures and they are held of record by a broker, dealer, commercial bank, trust
company or other nominee, you should contact such entity promptly and instruct it to tender Debentures on your
behalf.

You are urged to instruct your broker, dealer, commercial bank, trust company or other nominee at least five business
days prior to the Expiration Date in order to allow adequate processing time for your instruction.

Should you have any questions as to the procedures for tendering your Debentures, please call your broker, dealer,
commercial bank, trust company or other nominee, or call our Information Agent, Global Bondholder Services
Corporation, at its telephone number set forth on the back cover page of this prospectus.

WE ARE NOT PROVIDING FOR GUARANTEED DELIVERY PROCEDURES AND THEREFORE YOU
MUST ALLOW SUFFICIENT TIME FOR THE NECESSARY TENDER PROCEDURES TO BE
COMPLETED DURING NORMAL BUSINESS HOURS OF DTC ON OR PRIOR TO THE EXPIRATION
DATE. TENDERS RECEIVED AFTER THE EXPIRATION DATE WILL BE DISREGARDED AND OF NO
EFFECT.
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SUMMARY

The following summary highlights selected information contained in this prospectus. It may not contain all of the
information that is important to you and is qualified in its entirety by the more detailed information included or
incorporated by reference in this prospectus. You should carefully consider the information contained in and
incorporated by reference in this prospectus, including the information set forth under the heading Risk Factors in
this prospectus and the information set forth under Risk Factors in our Annual Report on Form 10-K for the year
ended December 31, 2009.

The Company and the Trust

General Electric Capital Corporation was incorporated in 1943 in the State of New York under the provisions of the
New York Banking Law relating to investment companies, as successor to General Electric Contracts Corporation,
which was formed in 1932. Until November 1987, our name was General Electric Credit Corporation. On July 2,
2001, we changed our state of incorporation to Delaware. All of our outstanding common stock is owned by General
Electric Capital Services, Inc., formerly General Electric Financial Services, Inc., the common stock of which is in
turn wholly-owned by General Electric Company ( GE Company ). Financing and services offered by us are
diversified, a significant change from the original business of GE Capital, which was financing distribution and sale of
consumer and other GE Company products. Currently, GE Company manufactures few of the products financed by
us.

We operate in five segments: Commercial Leasing and Lending (CLL), Consumer (formerly GE Money), Real Estate,
Energy Financial Services and GE Commercial Aviation Services (GECAS). These operations are subject to a variety
of regulations in their respective jurisdictions. Our services are offered primarily within North America, Europe and
Asia. At December 31, 2009, our employment totaled approximately 75,000.

The Trust is a statutory trust organized under Delaware law pursuant to a trust agreement, dated as of January 26,

2010, signed by us, as sponsor of the Trust, the Delaware Trustee, and the Property Trustee and the filing of a

certificate of trust with the Delaware Secretary of State. The trust agreement will be amended and restated in its

entirety by us on or prior to the Settlement Date for the Exchange Offer. When we refer to the Trust Agreement in this
prospectus, we are referring to the Trust Agreement as so amended and restated.

We are the sole holder of all the Common Securities of the Trust. The assets of the Trust will consist solely of the
Debentures accepted for exchange in the Exchange Offer and $5,000 principal amount of Debentures deposited by us
with the Trust in exchange for the Common Securities. The only source of funds to make payments in respect of
redemption and distributions on the Trust Securities will be the Trust Debentures. To the extent that the Trust receives
payments in respect of interest or principal on the Trust Debentures, it is obligated to distribute those amounts to the
holders of Trust Securities and Common Securities in the form of distributions and amounts owing upon redemption
of the Trust Securities and the Common Securities. We will provide holders of Trust Securities a guarantee in support
of the Trust s obligation to make distributions and redemption payments on the Trust Securities, but only to the extent
that we have made corresponding payments to the Trust on the Trust Debentures.

The principal executive offices of GE Capital and the Trust are at 901 Main Avenue, Norwalk, Connecticut 06851
(telephone number (203) 373-2211).

Concurrent Exchange Offers

Concurrently with the Exchange Offer, we are engaging in other exchange offers substantially similar to the Exchange
Offer with respect to other series of our outstanding subordinated debentures. These exchange offers relate to any and
all of our outstanding 1,500,000,000 5.500% Fixed to Floating Rate EUR Subordinated Debentures due 2067,
£600,000,000 6.500% Fixed to Floating Rate GBP Subordinated Debentures due 2067, 950,000,000 4.625% Fixed to

10
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Floating Rate EU Subordinated Debentures due 2066 and £400,000,000 5.500% Fixed to Floating Rate GBP
Subordinated Debentures due 2066. None of these exchange offers is conditioned on the successful completion of any
of the others.

11
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Purpose of the Exchange Offer

Summary Terms of the Exchange Offer

We are engaging in
the Exchange Offer
because we believe
that some
marketplace
participants will view
the Trust Securities as
a favorable
component of our
capital structure.

As a savings and loan
holding company, GE
Capital is subject to a
supervisory
assessment of its
capital adequacy by
the OTS. However,
neither the OTS nor
any other regulatory
authority currently
imposes specific
minimum capital
requirements on GE
Capital. If GE Capital
were to become
subject to such
requirements in the
future, the issuance of
the Trust Securities
pursuant to the
Exchange Offer may
provide GE Capital
with the benefit of
additional regulatory
capital to help satisfy
such requirements.
However, there is no
certainty that GE
Capital will become
subject to such
requirements or, if it
does, the extent to
which GE Capital
would be permitted
by such an applicable
regulatory authority

12
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Consideration Offered in the Exchange Offer

to benefit from the
treatment of the Trust
Securities as
regulatory capital to
help satisfy such
requirements.

The Trust is offering
to exchange up to
$2,500,000,000
aggregate liquidation
amount of Trust
Securities for
outstanding
Debentures, on the
terms and subject to
the conditions set
forth in this
prospectus and in the
Letter of Transmittal.

Holders who validly
tender Debentures on
or prior to the
Expiration Date and
who do not withdraw
such tenders will be
eligible to receive,
per each $1,000
principal amount of
Debentures, the total
exchange
consideration
consisting of one
Trust Security,
liquidation amount
$1,000 per security,
and a cash payment
of $10.00.

Valid tenders of the
Debentures pursuant
to the Exchange Offer
will be accepted only
in principal amounts
of $5,000 and integral
multiples of $1,000 in
excess thereof.

13
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The Exchange Offer
will expire at 11:59
p-m., New York City
time, on March 2,
2010, unless we cause
the Trust to extend it
or terminate it earlier.
The term Expiration
Date means such date
and time or, if the
Exchange Offer is
extended, the latest
date and time to

which the Exchange
Offer is extended.

You may withdraw
any Debentures that
you previously
tendered in the
Exchange Offer at
any time prior to the
Expiration Date. See

The Exchange
Offer Withdrawal of
Tenders.

6
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Conditions to the Exchange Offer

Settlement Date

Procedures for Tendering Debentures

The Exchange Offer is
not subject to any
minimum tender
condition but is subject
to a number of
conditions that must be
satisfied or waived by
the Trust at our
direction, including,
among others, that
there has been no
change or development
that in our reasonable
judgment may
materially reduce the
anticipated benefits to
us of the Exchange
Offer (which include
those described above
under  Purpose of the
Exchange Offer ) or
that has had, or could
reasonably be expected
to have, a material
adverse effect on us or
our businesses,
condition (financial or
otherwise) or
prospects. See The
Exchange

Offer Conditions of the
Exchange Offer.

The Settlement Date
for the Exchange Offer
will be a date promptly
following the
Expiration Date. We
currently expect the
Settlement Date to be
three business days
after the Expiration
Date.

You may tender your
Debentures by
transferring the
Debentures through

15
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ATOP or following the
other procedures
described under The
Exchange

Offer Procedures for
Tendering Debentures.

If you wish to tender
your Debentures and
they are held of record
by a broker, dealer,
commercial bank, trust
company or other
nominee, you should
contact such entity
promptly and instruct
it to tender Debentures
on your behalf.

We urge you to
instruct your broker,
dealer, commercial
bank, trust company
or other nominee at
least five business
days prior to the
Expiration Date in
order to allow
adequate processing
time for your
instruction.

Should you have any
questions as to the
procedures for
tendering your
Debentures, please call
your broker, dealer,
commercial bank, trust
company or other
nominee, or call our
Information Agent at
its telephone number
set forth on the back
cover page of this
prospectus.

WE ARE NOT
PROVIDING FOR

16



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B3

Extensions; Waivers and Amendments; Termination

GUARANTEED
DELIVERY
PROCEDURES AND
THEREFORE YOU
MUST ALLOW
SUFFICIENT TIME
FOR THE
NECESSARY
TENDER
PROCEDURES TO
BE COMPLETED
DURING NORMAL
BUSINESS HOURS
OF DTC ON OR
PRIOR TO THE
EXPIRATION
DATE. TENDERS
RECEIVED AFTER
THE EXPIRATION
DATE WILL BE
DISREGARDED
AND OF NO
EFFECT.

Subject to applicable
law, we reserve the
right to cause the Trust
to (1) extend the date
on which the
Expiration Date shall
occur; (2) waive any
and all conditions to or
7

17



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B3

U.S. Federal Income Tax Consequences

amend the Exchange Offer
in any respect; or

(3) terminate the Exchange
Offer. Any extension,
waiver, amendment or
termination will be followed
as promptly as practicable
by a public announcement
thereof, such announcement
in the case of an extension to
be issued no later than 9:00
a.m., New York City time,
on the next business day
after the previously
scheduled Expiration Date.
See The Exchange

Offer Expiration Date;
Extension; Termination;
Amendment.

The exchange of Debentures
for Trust Securities pursuant
to the Exchange Offer will
be treated for U.S. federal
income tax purposes as the
acquisition of an interest in
the Trust Debentures. In
connection with the
Exchange Offer, Cahill
Gordon & Reindel LLP, our
special tax counsel, will
provide us with an opinion
generally to the effect that,
although the matter is not
free from doubt and there is
no authority directly on
point, the exchange of
Debentures for Trust
Securities pursuant to the
Exchange Offer will not be a
taxable event. In that case, a
holder will generally not
recognize any gain or loss
for U.S. federal income tax
purposes on that exchange.
See Certain U.S. Federal
Income Tax

Consequences Exchange of
Debentures for Trust

18
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Securities Pursuant to the
Exchange Offer.

The U.S. federal income tax
treatment of the payment of
$10.00 per $1,000 principal
amount of Debentures (a
Participation Payment ) is
uncertain. We intend to take
the position that this
payment is ordinary income
to a holder. U.S. federal
income tax at a rate of 30%
will be withheld from a
Participation Payment to a
Non-U.S. Holder, as defined
in Certain U.S. Federal
Income Tax Consequences,
unless, prior to payment, the
Non-U.S. Holder provides
the withholding agent with a
properly executed statement
on (a) IRS Form W-8BEN
claiming an exemption from
or reduction of withholding
under the Business Profits,
Other Income, or similar
article of an applicable U.S.
income tax treaty, specifying
the Non-U.S. Holder s U.S.
taxpayer identification
number, and making certain
certifications; or (b) IRS
Form W-8ECI stating that
the Participation Payment is
not subject to withholding
because it is effectively
connected with the Non-U.S.
Holder s conduct of a trade
or business in the United
States and specifying the
Non-U.S. Holder s taxpayer
identification number. We
will not indemnify a
Non-U.S. Holder for any tax
withheld from a
Participation Payment. See
Certain U.S. Federal Income
Tax Consequences U.S.
Holders Participation

19
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Consequences of Failure to Exchange
Trust Securities

Payment and Certain U.S.
Federal Income Tax
Consequences Non-U.S.
Holders Participation
Payment.

Depending on the amount of
Debentures that are

8
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Comparison of the Rights of Debentures and Trust Securities

accepted for
exchange in the
Exchange Offer,
the trading market
for the Debentures
that remain
outstanding after
the Exchange Offer
may be more
limited. A reduced
trading volume
may decrease the
price and increase
the volatility of the
trading price of the
Debentures that
remain outstanding
following the
Exchange Offer.

The Debentures
accepted for
exchange in the
Exchange Offer
will be deposited in
the Trust and will
compose, together
with the
Debentures
deposited by us
with the Trust in
exchange for the
Common
Securities, all of
the underlying
assets of the Trust.

The terms of the
particular
Debentures
accepted for
exchange will not
be amended when
those Debentures
are deposited in the
Trust. The interest
rate, interest
deferral provisions,

21
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redemption
provisions,
covenants, Events
of Default (as
defined herein) and
the rights of
Debenture holders
to accelerate the
Debentures
following an Event
of Default will be
the same for the
Trust Debentures
and the
Debentures, if any,
that are not
tendered and
accepted for
exchange in the
Exchange Offer.
This is because all
the Debentures,
whether or not they
are deposited in the
Trust, will be
governed by the
Indenture under
which they were
issued. Moreover,
if there is an Event
of Default under
the Indenture, the
Trust Securities
will automatically
(and without the
consent of any
Applicable
Regulatory
Authority or
requirement that
the Trust first
terminate) be
exchanged for the
Trust Debentures,
so that the former
holders of Trust
Securities will be
able to exercise
their rights of
acceleration and

22
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other remedies
following such
Event of Default as
holders of
Debentures.

By virtue of the
operative
provisions of the
agreement
governing the Trust
(the Trust
Agreement ), what
will change
following the
deposit of
Debentures in the
Trust is the
mechanism for
enforcing the Other
Covenants (as
defined below
under Comparison
of Debentures and
Trust Securities ).
These Other
Covenants under
the Indenture as
currently in effect
and as will
continue to remain
in effect following
the deposit of the
Trust Debentures
with the Trust are
limited, and the
Debentures cannot
be accelerated as a
result of a breach
of an Other
Covenant. Rather,
the Indenture
provides that
following such a
breach and subject
to the provisions of
the Indenture, the
Indenture Trustee
or, under certain
circumstances, the
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holders of the
requisite
percentage of the
Debentures, acting
through the
Indenture Trustee,
or each holder, as
the case may be,
may enforce
holders rights with
respect to the Other
Covenants.
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With respect to the
Trust Debentures,
however, the Trust
Agreement will
provide that all legal
rights of the holders
of Trust Securities
under the Trust
Debentures,
including the right to
enforce the Other
Covenants, will be
exercisable solely by
the Property Trustee
and not by the
holders of Trust
Securities or
Common Securities.
If the Property
Trustee fails to take
action with respect to
the enforcement of
any of those rights,
holders of Trust
Securities will be
unable to do so (other
than following the
automatic exchange
of the Debentures for
Trust Securities
following the
occurrence of an
Event of Default)
because the right to
take such action will
be vested solely in
the Property Trustee
on behalf of holders
of Trust Securities.
Furthermore, the
Trust Agreement will
provide that holders
of the Trust
Securities will not be
able to direct the
Property Trustee, or
otherwise bring any
action to compel the
Property Trustee, to
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take such action or to
remove the Property
Trustee. However,
the Trust Agreement
will provide that any
holder of a Trust
Security may request
the Property Trustee
to take such action.
In addition, any such
holder may offer the
Property Trustee
indemnity for taking
such action at the
holder s request
provided that it is a
Qualified U.S.
Holder, as that term
is defined under
Description of the
Trust
Securities Voting
Rights; Amendment
of the Trust
Agreement. The
Property Trustee will
not be obligated to
take any action
requested by any or
even all of the
holders of the Trust
Securities and may
require indemnity
satisfactory to it from
one or more
Qualified U.S.
Holders should it
choose to act
pursuant to any such
request. The Property
Trustee has no
obligations to enforce
Other Covenants, but
if it chooses to do so,
it will incur no
liability to any
person except for its
bad faith or willful
misconduct. See
Comparison of
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Brokerage Commissions

No Appraisal Rights

Dealer Managers

Information Agent and Exchange Agent

Debentures and Trust
Securities.

You will not be
required to pay
brokerage
commissions to the
Dealer Managers, the
Exchange Agent, the
Information Agent or
us in connection with
the Exchange Offer.
If your Debentures
are held in a nominee
account, you should
check with such
nominee to see
whether it will
charge a fee for
tendering your
Debentures on your
behalf.

You will have no
appraisal rights in
connection with the
Exchange Offer.

The Lead Dealer
Manager and New
Security Structuring
Agent for the
Exchange Offer is
J.P. Morgan
Securities Inc.
Barclays Capital Inc.,
Deutsche Bank
Securities Inc., and
Goldman, Sachs &
Co. will also act as
Dealer Managers in
connection with the
Exchange Offer.

Global Bondholder
Services Corporation
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Further Information If you have
questions about
the terms of the
Exchange Offer,
please contact the
Dealer Managers
or the
Information
Agent. Requests
for additional
copies of this
prospectus and
the Letter of
Transmittal may
be directed to the
Information
Agent. If you
have questions
regarding the
procedures for
tendering your
Debentures,
please contact the
Exchange Agent.
The contact
information for
the Dealer
Managers,
Information
Agent and
Exchange Agent
are set forth on
the back cover
page of this
prospectus.

As required by
the Securities Act
of 1933, we filed
a registration
statement relating
to the Exchange
Offer with the
Securities and
Exchange
Commission.
This prospectus is
a part of that
registration
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statement. See
also Where You
Can Get More
Information on
GE Capital.
11
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The Trust Securities

GE Capital Trust L.
The Trust is a
Delaware statutory
trust governed by
the Trust
Agreement. Each
Trust Security will
represent an
undivided
beneficial interest
in the assets of the
Trust. The assets of
the Trust will
consist solely of the
Debentures
accepted for
exchange in the
Exchange Offer
and the $5,000
principal amount of
Debentures
deposited by us
with the Trust in
exchange for the
Common
Securities.

You should be
aware that the Trust
will not hold any
Debentures other
than the Trust
Debentures. If
fewer than all of
the outstanding
Debentures are
validly tendered
and accepted for
exchange pursuant
to the Exchange
Offer, none of the
Trust, the trustees
of the Trust and the
holders of the Trust
Securities will have
any rights in
respect of, or
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Distributions on Trust Securities

interest in, any of
the outstanding
Debentures that are
not held by the
Trust.

The Trust will be
administered by
The Bank of New
York Mellon, as
property trustee
(the Property
Trustee ), BNY
Mellon Trust of
Delaware, as
Delaware Trustee
and three
Administrative
Trustees. See

Description of the
Trust.

The distribution
rate and the
distribution
payment dates and
other payment
dates for the Trust
Securities will
correspond to the
interest rate and
Interest Payment
Dates and other
payment dates for
the Debentures.
Holders of the
Trust Securities
will be entitled to
receive
distributions of
their pro rata
portion of all such
payments received
by the Trust on the
Trust Debentures.

Distributions on the
Trust Securities
will be cumulative
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and will be payable
until redemption on
the stated
liquidation amount
per Trust Security.
The distribution
payment dates for
the Trust Securities
will correspond to
the Interest
Payment Dates for
the Debentures.
Specifically,
distributions on the
Trust Securities
will be required to
be made
semi-annually in
arrears on May 15
and November 15
of each year,
commencing with
the May 15 or
November 15 next
following the
Settlement Date
until and including
November 15,
2017, and quarterly
in arrears thereafter
on February 15,
May 15, August 15
and November 15
of each year,
commencing
February 15, 2018,
unless deferred as
described below.

The first
distribution
payment following
the Settlement Date
payable on the
Trust Securities
will include the
amount of interest
accrued on the
Trust Debentures
from and including
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the Interest
Payment Date on
the Debentures next
preceding the
Settlement Date to
but excluding the
Interest Payment
Date coinciding
with such
distribution
payment date.

12
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Deferral of Distributions

Redemption of Trust Securities

The ability of the Trust to
pay distributions on the
Trust Securities is entirely
dependent on its receipt of
interest payments with
respect to the Trust
Debentures. We have the
option, so long as no Event
of Default (as defined
herein) under the
Debentures has occurred and
is continuing, to defer the
payment of interest on the
Debentures, on one or more
occasions, for a period of up
to 10 years each. In addition,
if we do not pay interest on
any Interest Payment Date,
such non-payment, if it
continues for five days after
notice, will trigger a deferral
of interest payments. See

The Debentures Option to
Defer Interest Payments
below. If we exercise our
right to defer interest
payments on the Debentures,
the Trust will also defer
payment of the
corresponding amount of
distributions on the Trust
Securities in respect of the
Trust Debentures during
such period of deferral.

The Trust will use the
proceeds of any repayment
of the principal of the Trust
Debentures, whether at
maturity, earlier redemption
or otherwise, to redeem
Trust Securities and
Common Securities pro rata
in a like liquidation amount
(except as described under
Description of the Trust
Securities Subordination of
Common Securities ). Any
redemption of the Trust
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Automatic Exchange upon an
Event of Default

Voting Rights

Liquidation Distribution upon Dissolution

Securities in connection
with a redemption of the
Trust Debentures at the
option of GE Capital prior to
the Maturity Date of the
Debentures as described
under The

Debentures Optional
Redemption and  The
Debentures Tax Event
Redemption will be subject
to any then required
approval by any Applicable
Regulatory Authority.

The Trust Agreement will
provide that if an Event of
Default under the Indenture
with respect to the
Debentures occurs, the Trust
Debentures will
automatically (and without
the consent of any
Applicable Regulatory
Authority or requirement
that the Trust first terminate)
be exchanged for the
outstanding Trust Securities,
so that the former holders of
Trust Securities will be able
to exercise their rights of
acceleration and other
remedies following such
Event of Default as holders
of Debentures.

The Trust Agreement will
provide that as a holder of
Trust Securities, you will
have no voting rights. See

Comparison of Debentures
and Trust Securities.

The Trust may be dissolved
at the election of GE
Capital, subject to the
approval of any Applicable
Regulatory Authority, and
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also upon the occurrence of
the events described under
Description of Trust
Securities Liquidation
Distribution upon
Dissolution. Upon any such
dissolution, the Trust
Debentures will be

13
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distributed to holders of
the Trust Securities and
Common Securities pro
rata, provided that under
certain circumstances,
including in connection
with the redemption of the
Trust Securities in whole,
holders of Trust Securities
and Common Securities
will be entitled to receive,
in lieu of the Trust
Debentures, cash in an
amount equal to the
aggregate liquidation
amount of the Trust
Securities and Common
Securities plus accrued
and unpaid distributions
to the date of payment.
See Description of the
Trust

Securities Liquidation
Distribution upon
Dissolution.

We will irrevocably
guarantee, on a
subordinated basis, the
timely payment by the
Trust in full of (i) any
accumulated and unpaid
distributions on the Trust
Securities to the extent we
have paid such amounts to
the Trust pursuant to the
Trust Debentures, and
(ii) the amount payable
upon redemption of the
Trust Securities to the
extent we have paid such
amounts to the Trust
pursuant to the Trust
Debentures (the
Guarantee ). The
Guarantee does not cover
payments if we have
failed to pay to the Trust
amounts due under the
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Form of Trust Securities

Listing

Trust Debentures or if we
elect to defer payments of
interest on the
Debentures.

The Guarantee will
constitute a subordinated
unsecured obligation of
GE Capital and will rank
pari passu with the
Debentures.

The Trust Securities will
be issued in book-entry
only form and will be
represented by one or
more permanent global
certificates deposited with
a custodian for, and
registered in the name of
a nominee of, The
Depository Trust
Company ( DTC ), in New
York, New York for the
accounts of its
participants, including
Clearstream Banking,
société anonyme, and
Euroclear Bank S.A./N.V.
Beneficial interests in a
global certificate
representing the Trust
Securities will be shown
on, and transfers will be
effected only through,
records maintained by
DTC and its direct and
indirect participants and
such interests may not be
exchanged for certificated
Trust Securities, except in
limited circumstances
described in Book Entry
Issuance.

The Trust Securities will
not be listed initially on
any securities exchange.
If the Debentures become
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U.S. Federal Income Tax Consequences

listed on a securities
exchange, the Trust
Securities will be
simultaneously listed on
the same securities
exchange. If the
Debentures become so
listed and then become
delisted, the Trust
Securities will be delisted
from such exchange as
soon as reasonably
practicable.

In connection with the
Exchange Offer, Cahill
Gordon & Reindel LLP,
our special tax counsel,
will provide us with an
opinion to the effect that,
under current law and
assuming full compliance
with the terms of the
Trust

14
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ERISA Considerations

Agreement and other relevant
documents, and based on certain
other facts and assumptions
described in that opinion, the
Trust will be classified as a
grantor trust for U.S. federal
income tax purposes. Under that
classification, you will generally
be treated for U.S. federal
income tax purposes as the
owner of an undivided interest
in the assets of the Trust, which
will consist of the Trust
Debentures. See Certain U.S.
Federal Income Tax
Consequences Classification of
the Trust. A U.S. Holder, as
defined in Certain U.S. Federal
Income Tax Consequences, will
be required to include in
ordinary income its allocable
share of interest income or
original issue discount, if any,
paid or accrued on the Trust
Debentures. See Certain U.S.
Federal Income Tax
Consequences U.S.

Holders Interest Income and
Original Issue Discount.

The Trust Securities generally
may be issued upon exchange to
employee benefit plans subject
to the Employee Retirement
Income Security Act of 1974, as
amended ( ERISA ), and by plans
subject to Section 4975 of the
Code, subject to the conditions
and limitations discussed in

Certain ERISA Considerations
herein.
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Maturity Date

Indenture Trustee

Interest on the Debentures

The Debentures

November 15, 2067
(the Maturity Date ),
subject to earlier
redemption.

The Bank of New
York Mellon
(successor to
JPMorgan Chase
Bank, N.A.) is the
trustee (the

Indenture Trustee )
for the Debentures
pursuant to an
Indenture for
Subordinated
Debentures (as
amended and
supplemented from
time to time, the

Indenture ), entered
into with GE Capital
as of September 1,
2006.

In each case subject
to deferral as
described below
under  Option to
Defer Interest
Payments, interest on
the Debentures
accrues from and
including the most
recent Interest
Payment Date in
respect of which
interest has been paid
or duly provided for
and is payable, with
respect to the Fixed
Rate Period,
semi-annually in
arrears on May 15
and November 15 of
each year (or the next
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succeeding Business
Day if not a Business
Day, without any
interest or other
payment in respect of
such delay). With
respect to the
Floating Rate Period,
interest on the
Debentures is
payable in respect of
each Interest Period
(as defined below)
quarterly in arrears
on February 15,

May 15, August 15
and November 15 of
each year (or the next
succeeding Business
Day if not a Business
Day unless such
Business Day is in
the next calendar
month in which case
such Interest
Payment Date shall
be the Business Day
immediately
preceding such day),
commencing
February 15, 2018.
Notwithstanding the
foregoing, if the
Maturity Date or an
earlier redemption
date falling during
the Floating Rate
Period is not a
Business Day, then
payment of interest
on such date will be
made on the next
succeeding Business
Day with the same
force and effect as if
made on such
Maturity Date or
redemption date
(without any interest
or other payment in
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Option to Defer Interest Payments

respect of such
delay).

The term Business
Day means any day
other than a Saturday
or Sunday or any
other day on which
banking institutions
are generally
authorized or
obligated by law or
regulation to close in
The City of New
York or, during the
Floating Rate Period,
in London, England.

The term Interest
Period means each
period from and
including the most
recent Interest
Payment Date to but
excluding the next
Interest Payment
Date (without regard
to any permitted
deferral as described
below under  Option
to Defer Interest
Payments ) or other
date on which
interest is due and
payable in
accordance with the
terms of the
Debentures by
redemption,
acceleration, or
maturity.

Under the terms of
the Debentures,
provided that no
Event of Default has
occurred and is
continuing, we, in
our sole discretion,
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may determine to
defer interest
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payments on the
Debentures for a
period (an Extension
Period ) effective for
interest accruing as of
the first day of any
Interest Period (the
Start Date ) and
extending not longer
than the earlier of (a)
the tenth anniversary
of the Start Date, and
(b) the Maturity Date
for the Debentures
(such final date being
referred to as the
Maximum
Extension Date ).

Interest may be so
deferred by the
giving of notice
thereof by us to the
Indenture Trustee,
not less than five nor
more than 15 days
before the Interest
Payment Date
relating to the first
Interest Period in the
Extension Period
during which interest
will be deferred. The
notice will specify
the Start Date and the
last day of the
Extension Period (the
End Date ), which
End Date may not be
later than the
Maximum Extension
Date; provided that
our failure to pay
interest in full on any
End Date or any
Interest Payment
Date thereafter that
falls prior to the
Maximum Extension
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Date will be deemed
to be a further
deferral of interest
payments to the
earlier of the next
Interest Payment
Date and the
Maximum Extension
Date.

Notwithstanding the
foregoing, in the
event that we do not
pay interest in full on
any Interest Payment
Date and an
Extension Period on
the Debentures has
not otherwise been
commenced in
accordance with the
notice provisions
described above, such
non-payment shall, if
continuing for five
days after notice from
the Indenture Trustee,
be deemed to
commence an
Extension Period that
shall continue until
the earlier of the next
succeeding Interest
Payment Date and the
Maximum Extension
Date and shall not
constitute an Event of
Default with respect
to such Debentures.

To the extent
permitted by
applicable law,
interest on deferred
amounts will accrue
during an Extension
Period from the first
Interest Payment
Date following the
Start Date and will be
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compounded on
subsequent Interest
Payment Dates
(semi-annually
during the Fixed Rate
Period or quarterly
during the Floating
Rate Period), at the
then applicable rate
of interest on the
Debentures (such
additional interest,
Additional Interest ).
On the Interest
Payment Date falling
on the End Date, the
redemption date for
all outstanding
Debentures, or the
Maturity Date, as
applicable, we will be
obligated to pay all
accrued and unpaid
interest, including
Additional Interest.

We have agreed that
if:

we shall have,
or shall be
deemed to
have, exercised
our option to
defer payments
of interest on
the
Debentures, as
described
above under
Option to
Defer Interest
Payments, or

17
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there shall have occurred
and be continuing an
Event of Default under
the Indenture,

then we will not, and will not
permit any Subsidiary (as
defined herein) to:

@) declare or pay
dividends or
distributions
on, or redeem,
purchase,
acquire or
make a
liquidation
payment with
respect to, any
of GE Capital s
capital stock
(which
includes
common and
preferred
stock);

(i1) make any
payment of
principal of or
interest or
premium on or
repurchase or
redeem any
other
subordinated
indebtedness
of GE Capital
that ranks pari
passu with or
junior in
interest to the
Debentures; or

(ii1) make any
guaranty
payments with

49



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B3

respect to any
subordinated
guarantee of
GE Capital of
the
indebtedness
of any
Subsidiary of
GE Capital if
such guaranty
ranks pari
passu with or
junior in
interest to the
Debentures;

provided, however, that
during any period, including
an Extension Period, we shall
be permitted to: (a) declare or
pay dividends or distributions
in Common Stock (as defined
herein) of GE Capital, (b)
declare a dividend in
connection with the
implementation of a
stockholders rights plan or
issue stock under any such
plan in the future or redeem
or purchase any such rights
pursuant thereto, and (c)
purchase Common Stock
related to the issuance of
Common Stock or rights
under any of GE Capital s
benefit plans for its directors,
officers or employees; and
provided further that where
debt securities of different
series issued under the
Indenture containing a
deferral feature similar to the
deferral feature of the
Debentures are subject to
Extension Periods
terminating at different times
or in other circumstances
where the payment of
deferred interest cannot be
made simultaneously on all
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such debt securities
(including the Debentures)
subject to an Extension
Period, we will be permitted
to make payments of interest
due on particular debt
securities of each such series
(including the Debentures) at
the end of the Extension
Period with respect thereto,
but only if the amounts (not
yet due and payable) that will
be required to be paid at the
close of an Extension Period
with respect to all other series
of such debt securities have
been deposited with the
Indenture Trustee and held
for application when such
amounts become due and
payable.

In connection with the
issuance of the Debentures,
General Electric Company
( GE Company ) has
covenanted that, if GE
Capital declares, pays or
makes any dividends,
distributions or other
payments to GE

18
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Company or any of its
Subsidiaries during an
Extension Period or when an
Event of Default has
occurred and is continuing,
in either case in violation of
the restrictions described
above, for so long as such
restrictions are in effect and
are applicable to outstanding
debt securities issued under
the Indenture, GE Company
shall promptly return, or
cause the return, to GE
Capital of all such dividends,
distributions, and other
payments.

The covenants described in
this  Dividend Restriction
constitute Other Covenants
that, with respect to the
Trust Debentures, are
enforceable solely by the
Property Trustee. See

Summary Terms of the
Exchange Offer Comparison
of the Rights of Debentures
and Trust Securities.

If, at any time, an Event of
Default as defined herein
occurs and is continuing
under the Debentures, then,
unless the principal of the
Debentures shall already be
due and payable, the
Indenture Trustee or the
holders of not less than 25%
in aggregate principal
amount of the outstanding
Debentures will have the
right to declare the principal
amount of all the
Debentures, together with
accrued interest, including
any Additional Interest, to be
due and payable
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immediately. Events of
Default in respect of the
Debentures are limited to (i)
default in the payment of
any installment of interest,
including any Additional
Interest, due and payable
(subject to deferral during
any Extension Period) and
the continuance of such
non-payment for 30 days,
(i1) default in the payment of
principal of any Debenture
upon the Maturity Date and
(ii1) certain events involving
the bankruptcy, insolvency,
or reorganization of GE
Capital. See Description of
the Debentures Events of
Default, Waiver and Notice;
Enforcement of Other
Covenants herein.

Subject to any then required
approval by any Applicable
Regulatory Authority, the
Debentures will be
redeemable for cash, at our
option, (i) subject to the
undertaking in the Trust
Agreement described below,
in whole but not in part, at
any time prior to November
15, 2017 at the applicable
make-whole redemption
price set forth under

Description of the
Debentures Redemption, or
(i1) in whole or in part from
time to time beginning on
November 15, 2017, at a
redemption price equal to
100% of the principal
amount of the Debentures so
redeemed plus accrued and
unpaid interest, including
Additional Interest, if any,
provided that if the
Debentures are not redeemed
in whole, at least
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$25,000,000 in aggregate
principal amount (excluding
Debentures held by us or any
of our affiliates) must
remain outstanding
immediately after any such
partial redemption.

19
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Notwithstanding the
foregoing, redemption at the
option of GE Capital is not
permitted during an
Extension Period, except on
an End Date on which all
accrued and unpaid interest
(including Additional
Interest) has been paid in
full.

The Debentures will not be
repayable at any time at the
option of the holders
thereof.

For any date on which GE
Capital is subject to
regulatory oversight,

Applicable Regulatory
Authority means any
governmental authority, or
any independent agency
created under any
governmental authority, that
has promulgated regulations
to which GE Capital is
subject under which GE
Capital is required to
maintain specific levels of
capital.

At or prior to the
consummation of the
Exchange Offer, we will
unilaterally amend the
Indenture to provide that we
may not redeem the
Debentures prior to the
Maturity Date unless we
have received any then
required approval of any
Applicable Regulatory
Authority to redeem the
Debentures and for the
Trust to redeem Trust
Securities and Common
Securities with the proceeds
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Tax Event Redemption

of the redemption of Trust
Debentures.

We will agree in the Trust
Agreement that for so long
as the Trust holds the Trust
Debentures, we will not
redeem the Debentures in
accordance with the
provisions described in this

Optional Redemption at any
time prior to the fifth
anniversary of the original
issuance of the Trust
Securities pursuant to the
Exchange Offer. With the
consent of each Applicable
Regulatory Authority, the
Trust Agreement may be
amended by us to delete the
undertaking specified in the
preceding sentence without
the consent of holders of the
Trust Securities or any other
person.

Subject to any then required
approval by any Applicable
Regulatory Authority, we
may redeem the Debentures
prior to November 15, 2017,
in whole but not in part,
within 90 days following
the occurrence of a Tax
Event at the applicable
make-whole redemption
price. A Tax Event will
generally occur if there is
more than an insubstantial
risk that all or any portion
of the interest payable by
GE Capital with respect to
the Debentures is not, or
will not be, deductible as
accrued by GE Capital for
U.S. federal income tax
purposes. Notwithstanding
the foregoing, a Tax Event
Redemption (as defined
herein) is not permitted
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during an Extension Period,
except on an End Date on
which all accrued and
unpaid interest (including
Additional Interest) has
been paid in full. See

Description of the
Debentures Redemption
herein.
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Replacement Covenant

In connection with
the original
issuance of the
Debentures, we
entered into a
Replacement
Covenant (as
more fully
described under
Certain Terms of
the Replacement
Covenant ) in
which we
covenanted for the
benefit of holders
of certain eligible
indebtedness that
neither we nor any
of our
Subsidiaries will
repay, redeem or
purchase a
Debenture at our
option or as a
result of a Tax
Event on or before
November 15,
2037 except to the
extent that (a) the
applicable
redemption or
purchase price
does not exceed
(1) 200% of the
amount of the
aggregate of
proceeds from the
sale of Common
Stock and rights
to acquire
Common Stock
and the market
value of any
Common Stock
issued in
connection with
the conversion or
exchange of
certain securities;
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plus (ii) 100% of
the proceeds from
the sale of
mandatorily
convertible
preferred stock
and certain debt
that is
exchangeable for
equity of GE
Capital; plus (iii)
100% of the
proceeds from the
sale of qualifying
debt securities or
qualifying
preferred stock of
GE Capital, in
each case within
180 days prior to
delivery of a
notice of such
redemption or the
date of such
repayment or
purchase of the
Debentures, or (b)
the Debentures are
exchanged for (i)
at least an equal
aggregate
principal amount
of qualifying debt
securities or
aggregate
liquidation
preference of
qualifying
preferred stock or
mandatorily
convertible
preferred stock
and/or (ii)
consideration that
includes Common
Stock with a
market value
equal to 50% of
the Debentures
that are
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exchanged. For
purposes of the
Replacement
Covenant, the
term repay
includes the
defeasance of the
Debentures by us
as well as the
satisfaction and
discharge of our
obligations under
the Indenture with
respect to the
Debentures. The
Replacement
Covenant is not
intended for the
benefit of holders
of the Debentures,
may not be
enforced by them,
and is not a term
of the Indenture or
the Debentures.
The Replacement
Covenant will
have no effect on
the absolute and
unconditional
nature of our
obligation to pay
the principal
amount of (and
any accrued and
unpaid interest on)
the Debentures on
the stated
Maturity Date or
any earlier date of
redemption.

We made certain
amendments to
the Replacement
Covenant in
connection with
the transactions
contemplated by
the Exchange
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Ranking of Debentures

Offer. See Certain
Terms of the
Replacement
Covenant herein.

Our obligations
under the
Debentures will
rank pari passu
among themselves
(without regard as
to whether such
Debentures are
held by the Trust
or otherwise) and
with each other
series of debt
securities
established under
the Indenture
(unless otherwise
provided with
respect to such
series of debt
securities) and are
subordinated to all
of our Senior
Indebtedness,
including,
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U.S. Federal Income Tax Consequences

without limitation, our
Subordinated Notes, each
as defined herein. As of
December 31, 2009, all
of our indebtedness
(other than the
Debentures and our
outstanding subordinated
debentures to which the
concurrent exchange
offers referred to under

Summary Concurrent
Exchange Offers relate)
would have been senior
to the Debentures.

In connection with the
original issuance of the
Debentures, Cahill
Gordon & Reindel LLP,
our special tax counsel,
provided us with an
opinion generally to the
effect that, although the
matter is not free from
doubt and there is no
authority directly on
point, the Debentures will
be treated as
indebtedness of GE
Capital for U.S. federal
income tax purposes.
That opinion was subject
to certain customary
conditions. By acquiring
Trust Securities pursuant
to the Exchange Offer,
each holder will
generally be treated as
the owner of an
undivided interest in the
assets of the Trust, which
will consist of the Trust
Debentures.

Payments of interest on
the Trust Debentures
should be taxable to a
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U.S. Holder (as defined
in Certain U.S. Federal
Income Tax
Consequences ) as
ordinary interest income
at the time the payments
are accrued or received,
in accordance with such
holder s method of
accounting for U.S.
federal income tax
purposes. If we defer
payment of interest on
the Debentures, a U.S.
Holder will be required to
include stated interest on
the Trust Debentures in
income as original issue
discount on a
constant-yield basis,
regardless of such
holder s regular method of
tax accounting. See

Certain U.S. Federal
Income Tax
Consequences U.S.
Holders Interest Income
and Original Issue
Discount.

Ratings of Securities

Standard & Poor s Ratings Group ( S&P ) has assigned a rating to the Trust Securities of A+ and Moody s Investors
Service, Inc. ( Moody s ) has assigned a rating to the Trust Securities of Aa3.

An explanation of the significance of ratings may be obtained from the rating agencies. Generally, rating agencies
base their ratings on such material and information, and such of their own investigations, studies and assumptions, as
they deem appropriate. A credit rating of a security is not a recommendation to buy, sell or hold securities. There is no
assurance that any rating will apply for any given period of time or that a rating may not be adjusted or withdrawn.
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RISK FACTORS

You should carefully consider the risks described below as well as under Risk Factors in Item 1A of our Annual
Report on Form 10-K for the year ended December 31, 2009 (which Risk Factors are incorporated by reference
herein), as well as the other information contained or incorporated by reference in this prospectus before making a
decision to participate in the Exchange Offer. See Where You Can Get More Information on GE Capital in this
prospectus.

Risks Related to Not Participating in the Exchange Offer

If the Exchange Offer is successful, there may no longer be a trading market for the Debentures and the market price
for the Debentures may be depressed.

Depending on the amount of Debentures that are accepted for exchange in the Exchange Offer, the trading market for
the Debentures that remain outstanding after the Exchange Offer may be more limited. A reduced trading volume may
decrease the price and increase the volatility of the trading price of the Debentures that remain outstanding following
the Exchange Offer.

Risks Related to the Trust Securities

There are limited rights to accelerate payment of the Debentures or to enforce the Other Covenants under the
Indenture.

The Indenture Trustee under the Indenture or the holders of not less than 25% in aggregate principal amount of the
outstanding Debentures may accelerate payment of principal of, and accrued and unpaid interest on, the Debentures
only upon the occurrence of an Event of Default under the Indenture with respect to the Debentures, subject to the
terms of the Indenture. Events of Default with respect to the Debentures allowing acceleration include only
non-payment of interest, including Additional Interest (subject to deferral during any Extension Period) and the
continuance of such non-payment for 30 days, non-payment of principal on the Maturity Date of the Debentures, and
certain events of bankruptcy, insolvency or reorganization of GE Capital. See Description of the Debentures Events of
Default, Waiver and Notice; Enforcement of Other Covenants herein. Furthermore, non-payment of interest on any
Interest Payment Date, whether or not an Extension Period has otherwise commenced, will be deemed to commence
or extend, as applicable, an Extension Period and will not constitute an Event of Default until 30 days after the tenth
anniversary of the beginning of an Extension Period.

Events of Default do not include failure to comply with or breach of the Other Covenants under the Indenture.
Accordingly, our failure to comply with such Other Covenants will not result in the acceleration of payment of the
Debentures. Although failure to comply with such Other Covenants could give rise to a claim against us relating to the
specific breach, the remedy of holders of the Debentures may be limited to direct monetary damages (if any). In
general, holders of the Debentures may not themselves institute a proceeding against GE Capital on account of any
such breach unless, among other things, the Indenture Trustee fails to institute such a proceeding, subject to the terms
of the Indenture. However, the holders of a majority in principal amount of the Debentures may direct the Indenture
Trustee to bring such a proceeding, subject to the terms of the Indenture, which allows the Indenture Trustee to require
that it receive an indemnity before taking action under the Indenture. In addition, holders of Debentures may institute
a proceeding themselves upon a failure by us to pay an amount of principal or interest on the Debentures that has
become due as a result of an acceleration of the Debentures or otherwise. See Description of the Debentures Events of
Default, Waiver and Notice; Enforcement of Other Covenants.

Your rights with respect to the Other Covenants contained in the Trust Debentures are limited.

64



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B3

The Debentures accepted for exchange in the Exchange Offer will be deposited in the Trust and will compose,
together with the Debentures deposited by us with the Trust in exchange for the Common Securities, all the
underlying assets of the Trust. The Trust Agreement will provide that all legal rights of the holders of Trust Securities
under the Trust Debentures, including the right to enforce the Other Covenants under the Indenture, will be
exercisable solely by the Property Trustee and not by the holders of Trust Securities or the Common Securities. If the
Property Trustee fails to take action with respect to the enforcement of any of those rights, holders of Trust Securities
will be unable to do so (other than following the automatic exchange of the Debentures for Trust Securities following
the occurrence of an Event of
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Default) because the right to take such action will be vested solely in the Property Trustee on behalf of holders of

Trust Securities. Furthermore, the Trust Agreement will provide that, while holders of Trust Securities may request

the Property Trustee to take action as described under Description of the Trust Securities Voting Rights; Amendment
of the Trust Agreement, holders of the Trust Securities will not be able to direct the Property Trustee, or otherwise
bring any action to compel the Property Trustee, to take such action or to remove the Property Trustee.

Furthermore, holders of Debentures that are not held by the Trust will continue to have all of the rights provided by
the Indenture under which they were issued, including rights with respect to consents to amendments and waivers of
past defaults. If a majority, or with respect to certain amendments, 66%/5%, of the outstanding principal amount of the
Debentures are not exchanged for Trust Securities in the Exchange Offer, the holders of the Debentures not held by
the Trust would be able to take actions with respect to waivers or amendments under the Indenture which would affect
all of the outstanding Debentures, including the Debentures held by the Trust, without any action on the part of the
Property Trustee, the other trustees of the Trust or the holders of the Trust Securities. Conversely, if a majority, or
with respect to certain amendments 331/;% of the outstanding principal amount of the Debentures are not exchanged
for Trust Securities in the Exchange Offer, the holders of the Debentures not held by the Trust would be able to block
waivers or amendments agreed to by the Property Trustee.

Holders of the Trust Securities will have no voting rights.

The Trust Agreement will provide that as a holder of Trust Securities, you will have no voting rights. You will not be
entitled to vote to appoint, remove or replace the Property Trustee, the Delaware Trustee or any Administrative
Trustee, all of which will be appointed, removed or replaced by us.

Under the Indenture, holders of a majority in aggregate principal amount of the Debentures may vote to remove the
Indenture Trustee. However, with respect to the Trust Debentures, this voting right will be exercisable solely by the
Property Trustee and not by the holders of Trust Securities. Furthermore, while holders of Trust Securities may
request the Property Trustee to take action as described under Description of the Trust Securities Voting Rights;
Amendment of the Trust Agreement, the Trust Agreement will not afford holders of Trust Securities any right to
direct the Property Trustee to take such action in respect of the Trust Securities, the Trust or the assets composing the
Trust, including the right to direct the Property Trustee to vote to remove the Indenture Trustee under circumstances
where the Indenture permits the holders of Debentures to exercise such rights. In addition, as described under

Description of the Trust Securities Voting Rights; Amendment of the Trust Agreement, the Trust Agreement will
provide that each holder of Trust Securities will be deemed to have waived any right to bring an action under or
pursuant to any law of the State of Delaware pertaining to trusts or any other law of the State of Delaware providing
for a derivative action by a beneficiary on behalf of a trust or trustee.

The Trust Securities may be exchanged for Trust Debentures or the Trust may distribute the Trust Debentures to the
holders of the Trust Securities, and the Trust Debentures may trade at a price lower than the Trust Securities.

Following the occurrence of an Event of Default with respect to the Debentures as described under Description of the
Trust Securities Exchange Event, the Trust Debentures will automatically (and without the consent of any Applicable
Regulatory Authority or requirement that the Trust first terminate) be exchanged for Trust Securities. In addition,
subject to the consent of each Applicable Regulatory Authority, at our option or upon the occurrence of certain other
events as described under Description of the Trust Securities Liquidation Distribution upon Dissolution, the Property
Trustee will dissolve the Trust and distribute the Trust Debentures to the holders of the Trust Securities in liquidation

of the Trust.

Under current U.S. federal income tax law, and assuming, as expected, that the Trust is treated as a grantor trust, such
a distribution of Trust Debentures to you should not be a taxable event. However, if at the time it is dissolved the
Trust were characterized for U.S. federal income tax purposes as an association taxable as a corporation, or were
otherwise subject to U.S. federal income tax with respect to income accrued or received on the Trust Debentures, or if
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there is a change in law, the distribution of the Trust Debentures to you may be a taxable event.
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No one can predict the market prices for the Trust Debentures that may be distributed. Accordingly, the Trust
Debentures that you receive upon a distribution, or the Trust Securities you hold pending the distribution, may trade at
a lower price than the Trust Securities had been trading prior to such distribution.

We may, in our sole discretion, defer interest on the Debentures, including the Trust Debentures, in which event
distributions on the Trust Securities will also be deferred. If we do so and you are subject to U.S. federal income
taxation, you may have to include distributions on the Trust Securities in your taxable income before you receive
payments.

We may, in our sole discretion, elect to defer interest payments on the Debentures, including the Trust Debentures, as
described herein, for one or more periods of up to 10 consecutive years. During a deferral period, the Trust will defer
the corresponding distributions on the Trust Securities. If you are subject to U.S. federal income taxation and we defer
interest payments on the Debentures, you may nevertheless be required to accrue and report as original issue discount
for U.S. federal income tax purposes your proportionate share of such deferred interest during the deferral period. As a
result, you will have to include that accrued interest, together with any Additional Interest, in your gross income for
U.S. federal income tax purposes before you receive any cash payments in the form of distributions on the Trust
Securities. See Certain U.S. Federal Income Tax Consequences U.S. Holders Interest Income and Original Issue
Discount. You also will not be entitled to receive distributions representing payment of such accrued and unpaid
interest or Additional Interest following the deferral period if you sell your Trust Securities before the record date for
the payment of such distributions, even if you held the Trust Securities on the date that the payments would have been
made on the Trust Securities but for the deferral.

If we do not make payments to the Trust on the Trust Debentures, the Trust will not be able to pay distributions on the
Trust Securities, and you will not be able to rely on the Guarantee for payments.

The ability of the Trust to timely pay distributions on the Trust Securities will depend solely upon our making the
related payments on the Trust Debentures when due. If we defer interest on the Trust Debentures or if we default on
our obligation to pay interest on, or the principal of, the Trust Debentures, the Trust will not have sufficient funds to
pay distributions on the Trust Securities.

In addition, our Guarantee applies only to the extent that the Trust has received payments on the Trust Debentures
with which to make the corresponding distribution or redemption payment. Therefore, if we default on our interest and
other payment obligations on the Trust Debentures, the Trust will not have funds available for payment, and you will
not be able to rely upon the Guarantee for payment.

The Trust Agreement will provide that the Trust Debentures will be distributed to holders of Trust Securities upon the
occurrence of an Event of Default. If, following an Event of Default, the Trust Debentures are distributed to holders of
Trust Securities, holders of Debentures who had been holders of the Trust Securities will be entitled to take action in
respect of the Event of Default in respect of the Trust Debentures so distributed.

The Debentures are effectively subordinated to substantially all of our other debt.

We will pay holders of our Senior Indebtedness before we make any payments in respect of the Debentures, including
payments to the Trust as the holder of our Trust Debentures, and before we make any payments under the Guarantee.

Our obligations under the Debentures are subordinate and junior in right of payment to all of our existing and future
Senior Indebtedness (including our outstanding Subordinated Notes, as defined herein). As of December 31, 2009, all
of our indebtedness (other than the Debentures and our outstanding subordinated debentures to which the concurrent
exchange offers referred to under Summary Concurrent Exchange Offers relate) would have been senior to the
Debentures. The obligations under the Debentures will be effectively subordinated to all existing and future liabilities
of our subsidiaries.
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Due to the subordination provisions described in Description of the Debentures Subordination, in the event of our
insolvency, funds that would otherwise be available to pay holders of the Debentures, including the Trust as holder of
the Trust Debentures, will be used to pay the holders of Senior Indebtedness to the extent necessary to pay the Senior
Indebtedness in full. As a result of those payments, the holders of our Senior Indebtedness may recover more, ratably,
than holders of the Debentures, including the Trust, as holder of the Trust Debentures and, hence, the holders of the
Trust Securities.
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There are no terms in the Indenture, the Debentures, the Trust Securities or the Guarantee that limit our ability to incur
additional indebtedness, liabilities and obligations, whether or not Senior Indebtedness, and we expect that most of our
indebtedness issued in the future will be Senior Indebtedness.

The Trust will redeem the Trust Securities if we redeem Trust Debentures prior to their Maturity Date.

Subject to any then required approval by any Applicable Regulatory Authority, we may redeem the Debentures prior

to the Maturity Date as described under Description of the Debentures Redemption. If we redeem or repurchase Trust
Debentures, the Trust will redeem Trust Securities and Common Securities pro rata in a like liquidation amount. If

the Trust redeems the Trust Securities, market conditions may prevent you from reinvesting the money you receive

upon redemption at a rate equal to or higher than the rate of return on the Trust Securities. In addition, you may
recognize gain or loss upon redemption of the Trust Securities as described under Certain U.S. Federal Income Tax
Consequences U.S. Holders Sale, Exchange, Redemption or Retirement of Trust Securities.

An active trading market for the Trust Securities may not develop.

The Trust Securities will be a new issue of securities with no established trading market and will not be listed on any
securities exchange. It is not possible to predict how the Trust Securities will trade in the secondary market, or
whether that market will be liquid or illiquid. Even if a trading market for the Trust Securities does develop, we
cannot provide any assurance as to the depth of that market or the ability of holders to sell their Trust Securities.

Trading Prices for the Trust Securities may be more volatile than those of other securities.

GE Capital and the Trust cannot give you any assurance as to the market prices for the Trust Securities. As a result of
our right to defer payments on the Trust Securities, the market price of the Trust Securities may be more volatile than
the market prices of other securities that are not subject to such a deferral right.

The trading prices of the Trust Securities will be directly affected by, among other things, interest rates generally and
GE Capital s credit quality. It is impossible to predict whether interest rates will rise or fall. GE Capital s operating
results, prospects and its financial condition, among other factors, will affect the value of the Trust Securities.

Currently, we do not intend to exercise our right to defer interest payments on the Debentures. However, if we
exercise our deferral right, the market price of the Trust Securities may be adversely affected. If you sell your Trust
Securities during a deferral period, you may not receive the same return on your investment as someone who
continues to hold the Trust Securities.

The interest rate of the Debentures, and therefore the rate at which distributions are paid on the Trust Securities, will
fluctuate when the fixed rate period ends and may, from time to time, decline below the fixed rate.

At the conclusion of the Fixed Rate Period for the Debentures on November 15, 2017, the Debentures, including the
Trust Debentures, and therefore the Trust Securities, will begin to accrue interest at a floating rate. The floating rate
may be volatile over time and could be substantially less than the fixed rate, which could reduce the value of the Trust
Securities in any available after-market, apart from the reduction in current interest income.

GE Capital s right to redeem the Debentures prior to November 15, 2037 is limited by the Replacement Covenant.
Subject to any then required approval by any Applicable Regulatory Authority, GE Capital may redeem any or all of
the Debentures, including the Trust Debentures, at any time, as described under Description of the

Debentures Redemption. However, the replacement covenant described under Certain Terms of the Replacement
Covenant will limit our right to redeem Debentures or Trust Securities prior to November 15, 2037.
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Accordingly, there could be circumstances in which it would be in the interests of both you and GE Capital that some
or all of the Trust Securities be redeemed and sufficient cash is available to GE Capital for that purpose but we would
nevertheless be restricted from doing so by the terms of the Replacement Covenant.
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The credit ratings assigned to the Trust Securities may not accurately predict all risks associated with your investment
in the Trust Securities.

The credit ratings assigned to the Trust Securities may not reflect the potential impact of all risks related to structure
and other factors on the value of an investor s Trust Securities. In addition, actual or anticipated changes in the credit
ratings of GE Capital will generally affect the market value of an investor s Trust Securities.

Rating agencies may change rating methodologies, which could negatively impact the trading price of the Trust
Securities.

The rating methodologies for securities with features similar to the Trust Securities are still developing and the rating
agencies may change their methodologies in the future. This may include, for example, the relationship between
ratings assigned to an issuer s senior securities and ratings assigned to securities with features similar to the Trust
Securities, sometimes called notching, as well as other rating methodologies and analytical criteria and assumptions
applied by each rating agency to securities with features similar to the Trust Securities. If the rating agencies were to
change their practices for rating such securities in the future and the ratings of the Trust Securities were to be
subsequently lowered, this may have a negative impact on the trading price of the Trust Securities.

USE OF PROCEEDS
We will not receive any cash proceeds from the Exchange Offer.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31,
2005 2006 2007 2008 2009

1.66x 1.63x 1.56x 1.24x 0.85x

For purposes of computing the consolidated ratio of earnings to fixed charges, earnings consist of net earnings
adjusted for the provision for income taxes, non-controlling interests, discontinued operations and undistributed
earnings of equity investees.

Fixed charges consist of interest and discount on all indebtedness and one-third of rentals, which we believe is a
reasonable approximation of the interest factor of such rentals.

As set forth above, GE Capital s ratio of earnings to fixed charges declined to 0.85:1 for the year ended December 31,
2009 due to lower pre-tax earnings which were primarily driven by higher provisions for losses on financing
receivables in connection with the challenging economic environment. As of December 31, 2009, the amount of
earnings needed to achieve a one-to-one ratio of earnings to fixed charges was $2,693 million.

ACCOUNTING TREATMENT

We will treat the Trust as an unconsolidated subsidiary and will continue to report the aggregate principal amount of
the Trust Debentures as a liability, record the assets related to the cash and Common Securities received from the
Trust in our consolidated Statement of Financial Position and report interest paid or payable on the Trust Debentures
as an interest expense in our consolidated Statements of Earnings.
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THE EXCHANGE OFFER

Terms of the Exchange Offer
General

The Trust is offering to exchange up to $2,500,000,000 aggregate liquidation amount of Trust Securities for
outstanding 6.375% Fixed to Floating Rate USD Subordinated Debentures due 2067 issued by GE Capital, on the
terms and subject to the conditions set forth in this prospectus and the Letter of Transmittal. Valid tenders of the
Debentures pursuant to the Exchange Offer will be accepted only in principal amounts of $5,000 and integral
multiples of $1,000 in excess thereof. The Trust will issue the Trust Securities directly to holders of the Debentures
that are accepted in the Exchange Offer.

Offer Consideration

Holders who validly tender Debentures on or prior to the Expiration Date and who do not withdraw such tenders will
be eligible to receive, per each $1,000 principal amount of Debentures, the total exchange consideration comprised of
one Trust Security, liquidation amount $1,000 per security, and a cash payment of $10.00.

Trust Securities will be issued pursuant to the Exchange Offer in denominations of $5,000 and integral multiples of
$1,000 in excess thereof.

Conditions of the Exchange Offer

The Trust will not be required to accept for exchange, or to issue Trust Securities in respect of, any Debentures
tendered pursuant to the Exchange Offer, and we may cause the Trust to terminate, extend or amend the Exchange
Offer and may (subject to Rule 14e-1 under the Exchange Act) cause the Trust to postpone the acceptance for
exchange of, and issuance of Trust Securities in respect of, any Debentures so tendered in the Exchange Offer, unless
each of the following conditions are satisfied prior to the Expiration Date:

there shall not
have been any
change or
development
that in our
reasonable
judgment
materially
reduces the
anticipated
benefits to us of
the Exchange
Offer (which
include those
described under
Questions and
Answers About
the Exchange
Offer What is
the purpose of
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the Exchange
Offer? ) or that
has had, or
could
reasonably be
expected to
have, a material
adverse effect
on us or our
businesses,
condition
(financial or
otherwise) or
prospects;

there shall not
have been
instituted or
threatened in
writing any
action,
proceeding or
investigation by
or before any
governmental
authority,
including any
court,
governmental,
regulatory or
administrative
branch or
agency, tribunal
or
instrumentality,
that relates in
any manner to
the Exchange
Offer and that in
our reasonable
judgment makes
it advisable for
us to cause the
Trust to
terminate the
Exchange Offer;

there shall not
have occurred:
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any general
suspension of or
limitation on
prices for
trading in
securities in the
United States
securities or
financial
markets;

a declaration of
a banking
moratorium or
any suspension
of payments
with respect to
banks in the
United States;

a
commencement
or significant
worsening of a
war or armed
hostilities or
other national or
international
calamity,
including but
not limited to,
catastrophic
terrorist attacks
against the
United States or
its citizens; and

the
registration
statement of
which this
prospectus
forms a part
shall have
become
effective, no
stop order
suspending its
effectiveness
shall have
been issued,
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and no

proceedings

for that

purpose shall

have been

instituted or

shall be

pending or, to

our

knowledge,

shall be

contemplated

or threatened

by the SEC.
We expressly reserve the right to cause the Trust to amend or terminate the Exchange Offer and to reject for exchange
any Debentures not previously accepted for exchange, if any of the conditions to the
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Exchange Offer specified above are not satisfied. In addition, we expressly reserve the right, at any time or at various
times on or prior to the Expiration Date, to cause the Trust to waive any conditions to the Exchange Offer, in whole or
in part, except as to the requirement that the registration statement be declared effective, which condition we cannot
allow the Trust to waive. We will give oral or written notice (with any oral notice to be promptly confirmed in
writing) of any amendment, non-acceptance, termination or waiver to the Exchange Agent as promptly as practicable,
followed by a timely press release.

These conditions are for our sole benefit, and we may cause the Trust to assert them regardless of the circumstances
that may give rise to them, or waive them in whole or in part, at any or at various times on or prior to the Expiration
Date in our sole discretion. If we fail to cause the Trust at any time to exercise any of the foregoing rights, this failure
will not constitute a waiver of such right. Each such right will be deemed an ongoing right that we may assert at any
time or at various times on or prior to the Expiration Date.

Expiration Date; Extension; Termination; Amendment

The Exchange Offer will expire at 11:59 p.m., New York City time, on March 2, 2010, unless extended or the
Exchange Offer is earlier terminated.

We reserve the right to cause the Trust to extend the period of time that the Exchange Offer is open, and delay
acceptance for exchange of the Debentures tendered in the Exchange Offer, by giving oral or written notice to the
Exchange Agent and by a public announcement no later than 9:00 a.m., New York City time, on the next business day
after the previously scheduled Expiration Date. During any such extension, all Debentures you have previously
tendered in the Exchange Offer will remain subject to the Exchange Offer unless you withdraw your Debentures in
accordance with the Exchange Offer.

We reserve the right, regardless of whether or not the conditions to the Exchange Offer have been satisfied but subject
to applicable law, to cause the Trust to terminate the Exchange Offer prior to the time it expires or to amend it in any
respect. If we cause the Trust to terminate or amend the Exchange Offer, we will notify the Exchange Agent by oral or
written notice and will issue a timely public announcement regarding the termination or amendment. Upon
termination of the Exchange Offer for any reason, any Debentures previously tendered in the Exchange Offer will be
promptly returned to the tendering holders.

If we cause the Trust to make a material change in the terms of the Exchange Offer or the information concerning the
Exchange Offer, or waive a material condition of the Exchange Offer, we will promptly disseminate disclosure
regarding the change or waiver, and cause the Trust to extend the Exchange Offer, if required by law, so that the
Exchange Offer remains open a minimum of five business days from the date we disseminate that disclosure.

If we cause the Trust to make a change in the consideration payable in respect of the Exchange Offer, we will
promptly disseminate disclosure regarding the change and cause the Trust to extend the Exchange Offer, if required by
law, so that the Exchange Offer remains open a minimum of ten business days from the date we disseminate that
disclosure.

Procedures for Tendering Debentures

All of the Debentures were issued in book-entry form, and all of the Debentures are currently represented by one or
more global certificates held for the account of DTC. If you desire to tender Debentures, you may tender such
Debentures to the Exchange Agent through DTC s Automated Tender Offer Program or by submitting a signed Letter
of Transmittal, together with a confirmation of book-entry transfer of the Debentures and any other required
documents, in either case by following the procedures set forth below.
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Valid tenders of the Debentures pursuant to the Exchange Offer will be accepted only in principal amounts of $5,000
and integral multiples of $1,000 in excess thereof.
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How to Tender If You Are a Beneficial Owner but Not a DTC Participant

Any beneficial owner whose Debentures are held of record by a broker, dealer, commercial bank, trust company or
other nominee and who wishes to tender Debentures should contact such nominee promptly and instruct such entity to
tender Debentures on such beneficial owner s behalf.

If you hold your Debentures through a broker, dealer, commercial bank, trust company or other nominee, you
should keep in mind that such entity may require you to take action with respect to the Exchange Offer a
number of days before the Expiration Date in order for such entity to tender Debentures on your behalf on or
prior to the Expiration Date.

How to Tender If You Are a DTC Participant

To participate in the offer, a DTC participant must:

comply
with the
ATOP
procedures
of DTC
described
below; or

comply
with the
following
procedures:

complete
and sign and
date the
Letter of
Transmittal,
ora
facsimile of
the Letter of
Transmittal;

have the
signature on
the Letter of
Transmittal
guaranteed
if the Letter
of
Transmittal
SO requires;
and
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mail or
deliver the
Letter of
Transmittal
or facsimile
thereof to
the
Exchange
Agent prior
to the
Expiration
Date.

In addition, either:

the Exchange
Agent must
receive, on or
prior to the
Expiration
Date, a
properly
transmitted
Agent s
Message (as
defined
below); or

the Exchange
Agent must
receive, on or
prior to the
Expiration
Date, a
timely
confirmation
of book-entry
transfer of
the
Debentures
into the
Exchange
Agent s
account at
DTC
according to
the procedure
for
book-entry
transfer
described
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below, the

Letter of

Transmittal

and any other

documents

required by

the Letter of

Transmittal.
Tenders of Debentures pursuant to the procedures described above, and acceptance thereof by the Trust, will
constitute a binding agreement between the tendering holder and the Trust upon the terms and subject to the
conditions of the Exchange Offer, which agreement will be governed by the laws of the State of New York.

No documents should be sent to us, the Dealer Managers or the Information Agent. Delivery of a Letter of Transmittal
or an Agent s Message transmitted through ATOP is at the election and risk of the person delivering or transmitting,
and delivery will be deemed made only when actually received by the Exchange Agent.

By tendering Debentures pursuant to the Exchange Offer, you will be deemed to have agreed that the delivery and
surrender of the Debentures is not effective, and the risk of loss of the Debentures does not pass to the Exchange
Agent, until receipt by the Exchange Agent of the items listed above together with all accompanying evidences of
authority and any other required documents in form satisfactory to us. In all cases, you should allow sufficient time to
assure delivery to the Exchange Agent on or prior to the Expiration Date.

By tendering Debentures pursuant to the Exchange Offer, you will be deemed to have made the representations and
warranties set forth in the Letter of Transmittal, including that you have full power and authority to tender, sell, assign
and transfer the Debentures tendered thereby and that when such Debentures are accepted for exchange by the Trust,
the Trust will acquire good title thereto, free and clear of all liens, restrictions, charges and encumbrances and not
subject to any adverse claim or right. You will also be deemed to have agreed to, upon request, execute and deliver
any additional documents deemed by the Exchange Agent or by us to be necessary or desirable to complete the sale,
assignment and transfer of the Debentures tendered thereby.
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We have not provided guaranteed delivery provisions in connection with the Exchange Offer. You must tender
your Debentures in accordance with the procedures set forth herein.

Tendering through DTC s ATOP

The Exchange Agent will establish an account at DTC with respect to the Debentures for purposes of the Exchange
Offer, and any financial institution that is a DTC participant may make book-entry delivery of eligible Debentures by
causing DTC to transfer such Debentures into the Exchange Agent s account in accordance with DTC s procedures for
such transfer.

The Exchange Agent and DTC have confirmed that Debentures held in book-entry form through DTC that are to be
tendered in the Exchange Offer are eligible for ATOP. To effectively tender Debentures eligible for ATOP that are

held through DTC, DTC participants may, in lieu of physically completing and signing the Letter of Transmittal and
delivering it to the Exchange Agent, electronically transmit their acceptance through ATOP, and DTC will then verify
the acceptance, execute a book-entry delivery to the Exchange Agent s account at DTC and send an Agent s Message to
the Exchange Agent for its acceptance. The confirmation of a book-entry transfer into the Exchange Agent s account at
DTC as described above is referred to herein as a Book-Entry Confirmation. Delivery of documents to DTC does not
constitute delivery to the Exchange Agent.

The term Agent s Message means a message transmitted by DTC to, and received by, the Exchange Agent and
forming a part of the Book-Entry Confirmation, which states that DTC has received an express acknowledgment from
the DTC participant described in such Agent s Message, stating that such participant has received and agrees to be
bound by the terms and conditions of the Exchange Offer as set forth in this prospectus and the Letter of Transmittal,
and that we may enforce such agreement against such participant.

If you desire to tender your Trust Securities on or prior to the Expiration Date through ATOP, you should note that
you must allow sufficient time for completion of the ATOP procedures during the normal business hours of DTC on
such date.

Signature Guarantees

All signatures on a Letter of Transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a
recognized participant in the Securities Transfer Agents Medallion Program, the NYSE Medallion Signature Program
or the Stock Exchange Medallion Program (each, a Medallion Signature Guarantor ) unless the Debentures tendered
or withdrawn, as the case may be, pursuant thereto are tendered (1) by the DTC participant whose name appears on a
security position listing as the owner of Debentures who has not completed the box entitled Special Payment
Instructions or Special Delivery Instructions on the Letter of Transmittal or (2) for the account of a member firm of a
registered national securities exchange, a member of Financial Industry Regulatory Authority, Inc. or a commercial
bank, trust company or other nominee having an office or correspondent in the United States. If Debentures are
registered in the name of a person other than the signer of a Letter of Transmittal or a notice of withdrawal, as the case
may be, or if delivery of the Trust Securities is to be made or tendered, or Debentures that are not accepted are to be
returned, to a person other than the holder, then the signature on the Letter of Transmittal accompanying the tendered
Debentures must be guaranteed by a Medallion Signature Guarantor as described above.

Determination of Validity

All questions as to the form of all documents and the validity (including time of receipt) and acceptance of tenders and
withdrawals of Debentures will be determined by us, in our sole discretion, which determination shall be final and
binding. Alternative, conditional or contingent tenders will not be considered valid. We reserve the absolute right to
cause the Trust to reject any or all tenders of Debentures that are not in proper form or the acceptance of which would,
in our opinion, be unlawful. We also reserve the right to cause the Trust to waive any defects, irregularities or
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conditions of tender as to particular Debentures. A waiver of any defect or irregularity with respect to the tender of
one Debenture shall not constitute a waiver of the same or any other defect or irregularity with respect to the tender of
any other Debenture except to the extent we may otherwise so provide. Our interpretations of the terms and
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conditions of the Exchange Offer will be final and binding. Tenders of Debentures shall not be deemed to have been
made until any defects or irregularities have been waived by the Trust at our direction or cured. None of us, the
trustees of the Trust, the Exchange Agent, the Dealer Managers, the Information Agent or any other person will be
under any duty to give notice of any defects or irregularities in tenders of Debentures, or will incur any liability to you
for failure to give any such notice.

Compliance with Short Tendering Rule

It is a violation of Rule 14e-4 under the Exchange Act for a person, directly or indirectly, to tender Debentures for
such person s own account unless the person so tendering (a) has a net long position equal to or greater than the
aggregate principal amount of the Debentures being tendered and (b) will cause such Debentures to be delivered in
accordance with the terms of the Exchange Offer. Rule 14e-4 provides a similar restriction applicable to the tender or
guarantee of a tender on behalf of another person.

A tender of Debentures in response to the Exchange Offer under any of the procedures described above will constitute
a binding agreement between the tendering holder and the Trust with respect to the Exchange Offer upon the terms

and subject to the conditions of the Exchange Offer, including the tendering holder s acceptance of the terms and
conditions of the Exchange Offer, as well as the tendering holder s representation and warranty that (a) such holder has
a net long position in the Debentures being tendered pursuant to the Exchange Offer within the meaning of Rule 14e-4
under the Exchange Act and (b) the tender of such Debentures complies with Rule 14e-4.

Acceptance of Trust Securities for Exchange

Upon the terms and subject to the conditions of the Exchange Offer, the Trust will accept for exchange, and promptly
deliver the Trust Securities in exchange for, validly tendered Debentures that were not validly withdrawn pursuant to
the Exchange Offer. Valid tenders of the Debentures pursuant to the Exchange Offer will be accepted only in principal
amounts of $5,000 and integral multiples of $1,000 in excess thereof.

For purposes of the Exchange Offer, the Trust will be deemed to have accepted Debentures for exchange if, as and
when we give oral or written notice thereof to the Exchange Agent.

The Trust will deliver Trust Securities in exchange for Debentures accepted for exchange in the Exchange Offer as
soon as practicable after the Expiration Date by issuing the Trust Securities on the Settlement Date to the Exchange
Agent, which will act as agent for you for the purpose of receiving the Trust Securities and accrued distributions and
transmitting the Trust Securities to you. Tendering holders of the Debentures should indicate in the applicable box in
the Letter of Transmittal or to the book-entry transfer facility in the case of holders who electronically transmit their
acceptance through ATOP the name and address to which delivery of the Debentures accepted for exchange is to be
sent, if different from the name and address of the person signing the Letter of Transmittal or transmitting such
acceptance through ATOP.

We expressly reserve the right, subject to applicable law, to cause the Trust to (1) delay acceptance for exchange of
Debentures tendered under the Exchange Offer or the delivery of Trust Securities in exchange for the Debentures
accepted for exchange (subject to Rule 14e-1 under the Exchange Act, which requires that we cause the Trust to pay
the consideration offered or return the Debentures deposited by or on behalf of the holders promptly after the
termination or withdrawal of any of the Exchange Offer), or (2) terminate the Exchange Offer at any time.

If, for any reason, acceptance for exchange of validly tendered Debentures pursuant to the Exchange Offer is delayed,
or we are unable to cause the Trust to accept for exchange validly tendered Debentures pursuant to the Exchange
Offer, then the Exchange Agent may, nevertheless, on behalf of the Trust, retain (subject to Rule 14e-1 described
above) tendered Debentures, without prejudice to the Trust s rights described under ~ Expiration Date; Extension;
Termination; Amendment and  Conditions of the Exchange Offer above and  Withdrawal of Tenders below.
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We reserve the right to cause the Trust to transfer or assign, in whole or from time to time in part, to one or more of
our affiliates or any third party the right to exchange all or any of the Debentures tendered pursuant to the Exchange
Offer for the Trust Securities, but any such transfer or assignment will not relieve
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the Trust or us of our obligations under the Exchange Offer and will in no way prejudice your rights to receive the
Trust Securities in respect of Debentures validly tendered and not validly withdrawn and accepted for exchange
pursuant to the Exchange Offer as provided for herein.

You will not be obliged to pay brokerage commissions or fees to the Dealer Managers, the Exchange Agent, the
Information Agent or us with respect to the Exchange Offer.

Neither we nor the Trust will be liable for any interest as a result of a delay by the Exchange Agent or DTC in
distributing the consideration for the Exchange Offer.

Withdrawal of Tenders
You may withdraw your tender of Debentures at any time prior to the Expiration Date.

For a withdrawal of a tender of Debentures to be effective, a written or facsimile transmission notice of withdrawal
must be received by the Exchange Agent prior to the Expiration Date by mail, fax or hand delivery or by a properly
transmitted Request Message through ATOP. Any such notice of withdrawal must:

specify the
name of the
person who
tendered the
Debentures to
be withdrawn
and the name
of the DTC
participant
whose name
appears on
the security
position
listing as the
owner of
such
Debentures,
if different
from that of
the person
who
deposited the
Debentures,

contain the
aggregate
principal
amount
represented
by the
Debentures to
be

86



withdrawn,

unless
transmitted
through
ATOP, be
signed by the
holder
thereof in the
same manner
as the
original
signature on
the Letter of
Transmittal,
including any
required
signature
guarantee(s),
and

if the Letter
of
Transmittal
was executed
by a person
other than the
DTC
participant
whose name
appears on a
security
position
listing as the
owner of
Debentures,
be
accompanied
by a properly
completed
irrevocable
proxy that
authorized
such person
to effect such
withdrawal
on behalf of
such holder.
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Withdrawal of Debentures can only be accomplished in accordance with the foregoing procedures.
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Holders may not rescind their valid withdrawals of tendered Debentures. However, Debentures validly withdrawn
may thereafter be retendered at any time on or prior to the Expiration Date by following the procedures described
under  Procedures for Tendering Debentures.

All questions as to the form and validity (including time of receipt) of any notice of withdrawal of a tender will be
determined by us, which determination shall be final and binding. We reserve the absolute right to cause the Trust to
reject any or all attempted withdrawals of Debentures that are not in proper form or the acceptance of which would, in
our opinion, be unlawful. We also reserve the right to cause the Trust to waive any defects, irregularities or conditions
of a withdrawal as to particular Debentures. A waiver of any defect or irregularity with respect to the withdrawal of
one Debenture shall not constitute a waiver of the same or any other defect or irregularity with respect to the
withdrawal of any other Debentures except to the extent we may otherwise so provide. Withdrawals of Debentures
shall not be deemed to have been made until any defects or irregularities have been waived or cured. None of us, the
trustees of the Trust, the Exchange Agent, the Dealer Managers, the Information Agent or any other person will be
under any duty to give notification of any defect or irregularity in any notice of withdrawal of a tender or incur any
liability for failure to give any such notification.

Return of Unaccepted Debentures

Any tendered Debentures that are not accepted for exchange will be returned without expense to the tendering holder.
Such Debentures will be credited to the account maintained at DTC from which they were delivered and returned
promptly after the expiration or termination of the Exchange Offer.

Consequences of Failure to Exchange Trust Securities

Depending on the amount of Debentures that are accepted for exchange in the Exchange Offer, the trading market for
the Debentures that remain outstanding after the Exchange Offer may be more limited. A reduced trading volume may

decrease the price and increase the volatility of the trading price of the
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Debentures that remain outstanding following the Exchange Offer. If the Exchange Offer is successful, the market
price for the Debentures may be depressed and there may be a limited trading market for the Debentures.

No Appraisal Rights

No appraisal or dissenters rights are available to holders of Debentures under applicable law in connection with the
Exchange Offer.

Subsequent Repurchases

Following completion of the Exchange Offer, we may repurchase additional Debentures in the open market, in

privately negotiated transactions or otherwise. Future purchases of Debentures may be on terms that are more or less

favorable than those of the Exchange Offer. Future repurchases, if any, will depend on many factors, including market

conditions and the condition of our business. Any such repurchases will be subject to the limitations described under
Certain Terms of the Replacement Covenant.

Exchange Agent

Global Bondholder Services Corporation is the Exchange Agent for the Exchange Offer. Letters of Transmittal and all
correspondence in connection with the Exchange Offer should be sent or delivered by each holder of Debentures, or a
beneficial owner s bank, broker, custodian or other nominee, to the Exchange Agent at the address listed on the back
cover page of this prospectus. We will pay the Exchange Agent reasonable and customary fees for its services and will
reimburse it for its reasonable out-of-pocket expenses.

Information Agent

Global Bondholder Services Corporation is the Information Agent for the Exchange Offer. Questions concerning the
terms of the Exchange Offer or tender procedures and requests for additional copies of this prospectus or the Letter of
Transmittal should be directed to the Information Agent at its address and telephone number listed on the back cover
page of this prospectus. Holders of Debentures may also contact their bank, broker, custodian, or other nominee
concerning the Exchange Offer. We will pay the Information Agent reasonable and customary fees for its services and
will reimburse it for its reasonable out-of-pocket expenses.

Dealer Managers

The Lead Dealer Manager and New Security Structuring Agent for the Exchange Offer is J.P. Morgan Securities Inc.
( J.P. Morgan ). Barclays Capital Inc. ( Barclays Capital ), Deutsche Bank Securities Inc. ( Deutsche Bank Securities )
and Goldman, Sachs & Co. will also act as Dealer Managers in connection with the Exchange Offer. As a Dealer
Manager for the Exchange Offer, each of J.P. Morgan, Barclays Capital, Deutsche Bank Securities and Goldman,
Sachs & Co. will perform services customarily provided by investment banking firms acting as dealer managers of
exchange offers of a like nature, including, but not limited to, soliciting tenders of Debentures pursuant to the
Exchange Offer and communicating generally regarding the Exchange Offer with banks, brokers, custodians,
nominees and other persons, including holders of Debentures. We will pay the Dealer Managers reasonable and
customary fees for their services and will reimburse them for their reasonable out-of-pocket expenses. We have also
agreed to indemnify the Dealer Managers and their respective affiliates against certain liabilities in connection with
their services, including liabilities under the federal securities laws.

At any given time, the Dealer Managers may trade in the Debentures or our other securities for their own accounts or

for the accounts of customers, and accordingly, may hold a long or a short position in the Debentures or such other
securities.
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The Dealer Managers and their respective affiliates have provided in the past and/or are currently providing other
investment and commercial banking and financial advisory services to us and our affiliates. The Dealer Managers and
their respective affiliates may in the future provide various investment and
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commercial banking and other services to us and our affiliates for which it would receive customary compensation.
Brokerage Commissions

Holders that tender their Debentures to the Exchange Agent do not have to pay a brokerage fee or commission to us,
the Dealer Managers or the Exchange Agent in connection with the tender of such securities. However, if a tendering
holder handles the transaction through its bank, broker, custodian or nominee, that holder may be required to pay that
bank, broker, custodian or nominee brokerage fees or commissions.

Fees and Expenses

We will bear the expenses of soliciting tenders of Debentures. The principal solicitation is being made by mail.
Additional solicitation may, however, be made by e-mail, facsimile transmission, and telephone or in person by our
officers and other employees and those of our affiliates and others acting on our behalf.

No Recommendation

None of us, the Trust, the Indenture Trustee, any of the trustees of the Trust, the Dealer Managers, the Exchange
Agent or the Information Agent makes any recommendation as to whether you should exchange your Debentures in
the Exchange Offer. We have not retained, and do not intend to retain, any unaffiliated representative to act on behalf
of the holders of the Debentures for purposes of negotiating the Exchange Offer or preparing a report concerning the
fairness of the Exchange Offer. You must make your own independent decision regarding your participation in the
Exchange Offer.

Certain Matters Relating to Non-U.S. Jurisdictions

Although we will mail this prospectus to holders of Debentures to the extent required by U.S. law, this prospectus is
not an offer to sell or exchange and it is not a solicitation of an offer to buy or exchange securities in any jurisdiction
in which such offer, sale, purchase or exchange is not permitted. Countries outside the United States generally have
their own legal requirements that govern securities offerings made to persons resident in those countries and often
impose stringent requirements about the form and content of offers made to the general public. We have not taken any
action under those non-U.S. regulations to facilitate a public offer to exchange outside the United States. Therefore,
the ability of any non-U.S. person to tender Debentures in the Exchange Offer will depend on whether there is an
exemption available under the laws of such person s home country that would permit the person to participate in the
Exchange Offer without the need for us to take any action to facilitate a public offering in that country or otherwise.
For example, some countries exempt transactions from the rules governing public offerings if they involve persons
who meet certain eligibility requirements relating to their status as sophisticated or professional investors. Non-U.S.
holders should consult their advisors in considering whether they may participate in the Exchange Offer in accordance
with the laws of their home countries and, if they do participate, whether there are any restrictions or limitations on
transactions in the Trust Securities that may apply in their home countries. We and the Dealer Managers cannot
provide any assurance about whether such limitations may exist. By signing or being deemed to sign the Letter of
Transmittal, you are representing that if you are located outside the United States, the offer to you and your
acceptance of it does not contravene the applicable laws where you are located.
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COMPARISON OF DEBENTURES AND TRUST SECURITIES

The following is a brief comparison of the principal features of the Debentures and the Trust Securities. The following
descriptions are brief summaries, do not purport to be complete and are qualified in their entirety by reference, with
respect to the Debentures, to the Debentures and the Indenture and, with respect to the Trust Securities, to the Trust
Debentures, the Indenture, the Trust Securities, the Trust Agreement and the Guarantee. Pursuant to the Exchange
Offer, Debentures tendered and accepted for exchange will be deposited with the Trust in exchange for Trust
Securities to be issued by the Trust directly to tendering holders. The Debentures were issued under an Indenture for
Subordinated Debentures, dated as of September 1, 2006, between GE Capital and The Bank of New York Mellon
(successor to JPMorgan Chase Bank, N.A.) as trustee. The Trust Securities will be issued pursuant to a Trust
Agreement, to be dated as of or prior to the Settlement Date, between GE Capital, The Bank of New York Mellon, as
property trustee, a Delaware Trustee and three Administrative Trustees. For further information regarding the Trust
Securities, the Debentures and the Guarantee, see Description of the Trust Securities,  Description of the Debentures
and Description of Guarantee.

The Debentures accepted for exchange in the Exchange Offer will be deposited in the Trust and will compose,
together with the $5,000 principal amount of Debentures deposited by us with the Trust in exchange for the Common
Securities, all of the underlying assets of the Trust.

The terms of the particular Debentures accepted for exchange will not be amended when those Debentures are
deposited in the Trust. The interest rate, interest deferral provisions, redemption provisions, covenants, Events of
Default and the rights of Debenture holders to accelerate the Debentures following an Event of Default will be the
same for the Trust Debentures and the Debentures, if any, that are not tendered and accepted for exchange in the
Exchange Offer. This is because all the Debentures, whether or not they are deposited in the Trust, will be governed
by the Indenture under which they were issued. Moreover, if there is an Event of Default under the Indenture, the
Trust Debentures will automatically (and without the consent of any Applicable Regulatory Authority or requirement
that the Trust first terminate) be exchanged for the outstanding Trust Securities, so that the former holders of Trust
Securities will be able to exercise their rights of acceleration and other remedies following such Event of Default as
holders of Debentures.

By virtue of the operative provisions of the Trust Agreement, however, what will change following the deposit of
Debentures in the Trust is the mechanism for enforcing any provision under the Indenture the breach of which either

(i) would not result, whether with notice or passage of time or otherwise, in an Event of Default or (ii) at the time of

any action with respect to the enforcement thereof, has not yet resulted in the occurrence and continuation of an Event
of Default (such provisions, collectively, the Other Covenants ). The Indenture provides that following such a breach
and subject to the provisions of the Indenture, the Indenture Trustee or, under certain circumstances, the holders of the
requisite percentage of the Debentures, acting through the Indenture Trustee, or each holder, as the case may be, may
enforce holders rights with respect to the Other Covenants.

With respect to the Trust Debentures, however, the Trust Agreement will provide that all legal rights of the holders of
Trust Securities under the Trust Debentures, including the right to enforce the Other Covenants, will be exercisable
solely by the Property Trustee and not by the holders of Trust Securities or Common Securities. If the Property

Trustee fails to take action with respect to the enforcement of any of those rights, holders of Trust Securities will be
unable to do so (other than following the automatic exchange of the Debentures for Trust Securities following the
occurrence of an Event of Default) because the right to take such action will be vested solely in the Property Trustee

on behalf of holders of Trust Securities. Furthermore, the Trust Agreement will provide that holders of the Trust
Securities will not be able to direct the Property Trustee, or otherwise bring any action to compel the Property Trustee,

to take such action or to remove the Property Trustee. However, the Trust Agreement will provide that any holder of a
Trust Security may request the Property Trustee to take such action. In addition, any such holder may offer the

Property Trustee indemnity for taking such action at the holder s request provided thatitis a Qualified U.S. Holder as
that term is defined under Description of the Trust Securities Voting Rights; Amendment of the Trust Agreement. The
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Property Trustee will not be obligated to take any action requested by any or even all of the holders of the Trust
Securities and may require indemnity satisfactory to it from one or more Qualified U.S. Holders should it choose to
act pursuant to any such request. The
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Property Trustee has no obligations to enforce Other Covenants, but if it chooses to do so, it will incur no liability to
any person except for its bad faith or willful misconduct.

In this Comparison of Debentures and Trust Securities, when we use the term same in relation to a particular term of

the Trust Securities that is the same as the corresponding term of the Debentures, you should be aware that the term of
the Trust Securities in question is derivative of the corresponding term of the Debentures.

Issuer

Trustee for
Debentures

Property Trustee of
Trust

Aggregate Amount
Outstanding

Maturity/Final
Redemption Date

Interest
Rate/Distribution
Rate

Interest/
Distribution
Payment Dates

Rating

Ranking

Debentures

General Electric Capital Corporation

The Bank of New York Mellon

N/A

$2,500,000,000 aggregate principal amount

November 15, 2067

6.375% through but excluding November 15, 2017;
3-month LIBOR plus 2.289% from and including
November 15, 2017 though but excluding November
15, 2067

May 15 and November 15 of each year until and
including November 15, 2017, and quarterly in arrears
thereafter on February 15, May 15, August 15 and
November 15 of each year, commencing February 15,
2018

As of the date hereof, Aa3 by Moody s and A+ by S&P

Our obligations under the Debentures will rank pari
passu with each other series of debt securities

Trust Securities
GE Capital Trust I

Same

The Bank of New York Mellon

Up to $2,500,000,000 aggregate
liquidation amount, in an amount
to be determined, based on the
principal amount of Debentures
validly tendered in the Exchange
Offer

The Trust Securities have no stated
maturity but must be redeemed
upon the maturity of the
underlying Trust Debentures or
their earlier redemption.

Same

Same

We expect the Trust Securities to
be assigned the same ratings as
those assigned to the Debentures.

Same, with respect to the
Debentures underlying the Trust
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established under the Indenture (unless otherwise

provided with respect to such series of debt securities)
and are subordinated to all of our Senior Indebtedness,
including, without limitation, our Subordinated Notes,

each as defined herein.
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Securities.

The Trust Securities will rank
senior to the Common Securities
with respect to the payment of
distributions and amounts
distributable upon liquidation of
the Trust.
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Optional
Redemption

Dividend
Restriction

Limitations
on Mergers
and Sales of
Assets
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Debentures

Subject to any then required approval by any
Applicable Regulatory Authority, the Debentures
are subject to redemption at the option of GE
Capital prior to the Maturity Date as described

Trust Securities

Subject to any then required approval by any
Applicable Regulatory Authority, the Trust
Securities will be subject to redemption upon
any redemption of the Debentures.

under Description of the Debentures Redemption.

If GE Capital defers interest on the Debentures,
it will be subject to the limitations on payments
of dividends, interest and principal payments and

guarantee payments described under Description

of the Debentures Restrictions on Certain
Payments.

The Indenture generally permits a consolidation
or merger of GE Capital and the sale or transfer
by GE Capital of all or substantially all of its
assets if, among other requirements, (i) the
resulting or acquiring entity, if other than GE
Capital, is organized and existing under the laws
of the United States of America or a State thereof
and expressly assumes all of our obligations
under the Indenture and (i) immediately after the
transaction, we or any successor company are not
in default in the performance of any covenant or
condition under the Indenture.
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In the Trust Agreement, we will agree not to
redeem Trust Debentures held by the Trust prior
to the fifth anniversary of the date on which the
Trust Securities are originally issued pursuant to
the Exchange Offer.

Same as to the Trust Debentures, except that
this covenant is an Other Covenant that is
enforceable solely by the Property Trustee. See

Enforcement of Rights In Respect of
Debentures.

Same as to the Trust Debentures, except that
this covenant is an Other Covenant that is
enforceable solely by the Property Trustee. See

Enforcement of Rights In Respect of
Debentures.

The Trust may merge into a trust organized
under any state of the United States if, among
the other conditions described under
Description of the Trust Securities Mergers or
Consolidations of the Trust, (i) the successor
trust expressly assumes all of the Trust s
obligations under the Trust Securities or issues
substitute securities having substantially the
same terms as the Trust Securities and we
execute a guarantee with respect to the
substitute securities and (ii) we have received a
written opinion of nationally recognized tax
counsel to the effect that, for U.S. federal
income tax purposes, the merger will not (x)
cause the Trust, or cause or permit the successor
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Debentures

Events of Default in respect of the Debentures
are limited to (i) default in the payment of any
installment of interest, including any
Additional Interest, due and payable (subject
to deferral during any Extension Period) and
the continuance of such non-payment for 30
days, (ii) default in the payment of principal of
any Debenture upon the Maturity Date and (iii)
certain events involving the bankruptcy,
insolvency, or reorganization of GE Capital.

A holder of Debentures is entitled to take such
actions in respect of remedies afforded by the
Indenture as are authorized by the Indenture.
In general, the holders of a majority in
aggregate principal amount of the Debentures
have the right to direct the time, method, and
place of conducting any proceeding for any
remedy available to or exercising any power of
the Indenture Trustee under the Indenture. In
more limited circumstances involving a
payment default, each holder of Debentures is
generally entitled to bring an action seeking
enforcement of the relevant payment without
first having to bring an action against any other

party.

39

Trust Securities

trust, to be treated as other than a domestic
grantor trust or custodial arrangement, or (y)
result in a deemed exchange of the Trust
Debentures for new Trust Debentures.

Same as to the Trust Debentures. If there is an
Event of Default under the Indenture, the Trust
Securities will automatically (and without the
consent of any Applicable Regulatory Authority
or requirement that the Trust first terminate) be
exchanged for Trust Debentures, so that the
former holders of Trust Securities will be able to
exercise their rights of acceleration and other
remedies following such Event of Default as
holders of Debentures.

The occurrence of an Event of the Default under
the Indenture with respect to the Debentures will
constitute an event of default under the Trust
Agreement.

See  Events of Default above with respect to the
exercise of rights and remedies following the
occurrence of an Event of Default under the
Trust Debentures. In all other circumstances, for
so long as the Trust Debentures are held by the
Trust, rights of the holders of Trust Securities
under the Indenture in respect of the Trust
Debentures, including the right to enforce Other
Covenants, may be exercised solely by the
Property Trustee. Furthermore, the Trust
Agreement will not afford holders of the Trust
Securities with any right to direct the Property
Trustee to exercise any rights that it has under
the Indenture as holder of the Debentures or to
remove the Property Trustee.

However, the Trust Agreement will provide that
any holder of a Trust Security may request the
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Debentures

N/A

N/A

The Debentures and
the Indenture are
governed by, and
construed in
accordance with, the
laws of the State of
New York.

$5,000 and integral
multiples of $1,000 in
excess thereof.

Freely transferrable
under the Securities
Act.

Trust Securities

Property Trustee to take such action. In addition, any such holder may

offer the Property Trustee indemnity for taking such action at the

holder s request provided thatitis a Qualified U.S. Holder. The Property
Trustee will not be obligated to take any action requested by any or

even all of the holders of the Trust Securities and may require

indemnity satisfactory to it from one or more Qualified U.S. Holders

should it choose to act pursuant to any such request. The Property

Trustee has no obligations to enforce Other Covenants, but if it chooses

to do so, it will incur no liability to any person except for its bad faith or
willful misconduct.

We will irrevocably guarantee, on a subordinated basis, the timely
payment by the Trust in full of (i) any accumulated and unpaid
distributions on the Trust Securities to the extent we have paid such
amounts to the Trust pursuant to the Trust Debentures, and (ii) the
amount payable upon redemption of the Trust Securities to the extent
we have paid such amounts to the Trust pursuant to the Trust
Debentures.

Rights and obligations in respect of the Trust Securities will be
governed by the Trust Agreement.

Same as to the Trust Debentures.The Trust Securities and the Trust
Agreement will be governed by, and construed in accordance with, the
laws of the State of Delaware.

Same.

Same.
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DESCRIPTION OF THE TRUST SECURITIES

The Trust Securities will be issued by the Trust under the Trust Agreement. We summarize the general terms and

provisions of the Trust Securities in this section. The following summary is not intended to be complete and is subject

to, and qualified in its entirety by reference to, the Trust Agreement and Delaware law. You should read the Trust

Agreement for additional information before you tender Debentures in exchange for Trust Securities. A copy of the

Trust Agreement will be filed as an exhibit to the registration statement of which this prospectus is a part. All

references in this section Description of the Trust Securities to GE Capital, we, wus or our, or similar references, |
General Electric Capital Corporation excluding its subsidiaries.

General

The Trust Agreement will authorize the Trust to issue the Trust Securities and the Common Securities (collectively
referred to as the Securities ). The Trust will be permitted to issue only one series of Trust Securities and one series of
Common Securities. Except as otherwise provided herein, the Trust Agreement will not permit the Trust to issue any
securities other than the Trust Securities and the Common Securities or to incur any indebtedness or to conduct any
business other than the issuance of the Trust Securities in exchange for Debentures tendered in the Exchange Offer,

the issuance of the Common Securities of the Trust to GE Capital in exchange for $5,000 principal amount of
Debentures deposited with the Trust by GE Capital as depositor of the Trust, and any other activities necessary or
incidental thereto.

The Trust Securities and Common Securities will represent undivided beneficial interests in the assets of the Trust.
The only assets of the Trust will be the Debentures validly tendered and accepted for exchange in the Exchange Offer
and the $5,000 principal amount of Debentures deposited by GE Capital in exchange for the Common Securities. We
refer to the Debentures held by the Trust as the Trust Debentures. The Trust will have a Property Trustee, which will
be The Bank of New York Mellon, a Delaware Trustee, which will be BNY Mellon Trust of Delaware, and three
Administrative Trustees. The Property Trustee will hold the Trust Debentures for the benefit of the holders of the
Trust Securities and Common Securities. You should be aware that the Trust will not hold any Debentures other than
the Trust Debentures. If fewer than all of the outstanding Debentures are validly tendered and accepted for exchange
pursuant to the Exchange Offer, none of the Trust, the trustees of the Trust and the holders of the Trust Securities will
have any rights in respect of, or interest in, any of the outstanding Debentures that are not held by the Trust.
Furthermore, holders of Debentures that are not held by the Trust will continue to have all the rights provided by the
Indenture under which they were issued, including rights with respect to consents to amendments and waivers of past
defaults. If a majority, or with respect to certain amendments, 66%/;%, of the outstanding principal amount of the
Debentures are not exchanged for Trust Securities in the Exchange Offer, the holders of the Debentures not held by
the Trust would be able to take actions with respect to waivers or amendments under the Indenture that would affect
all of the outstanding Debentures, including the Debentures held by the Trust, without any action on the part of the
Property Trustee or the holders of the Trust Securities. Conversely, if a majority, or with respect to certain
amendments 331/;% of the outstanding principal amount of the Debentures are not exchanged for Trust Securities in
the Exchange Offer, the holders of the Debentures not held by the Trust would be able to block waivers or
amendments agreed to by the Property Trustee.

As described under  Voting Rights; Amendment of the Trust Agreement, the holders of the Trust Securities will have
no voting rights or control over the administration, operation or management of the Trust or the obligations of the

parties to the Trust Agreement, including in respect of the Trust Debentures owned by the Trust. Accordingly, all legal
rights of the holders of Trust Securities under the Trust Debentures, including the right to enforce Other Covenants,

will be exercisable solely by the Property Trustee and not by the holders of Trust Securities or Common Securities. If
the Property Trustee fails to take action with respect to the enforcement of any of those rights, holders of Trust
Securities will be unable to do so (other than following the automatic exchange of the Debentures for Trust Securities
following the occurrence of an Event of Default) because the right to take such action will be vested solely with the
Property Trustee on behalf of holders of Trust Securities. Furthermore, the Trust Agreement will provide that holders
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of the Trust Securities will not be able to direct the Property Trustee, or otherwise bring any action to compel the
Property Trustee, to take such action or to remove the Property Trustee. However, the
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Trust Agreement will provide that any holder of a Trust Security may request the Property Trustee to take such action.
In addition, any such holder may offer the Property Trustee indemnity for taking such action at the holder s request
provided that it is a Qualified U.S. Holder as that term is defined under =~ Voting Rights; Amendment of the Trust
Agreement. The Property Trustee will not be obligated to take any action requested by any or even all of the holders
of the Trust Securities and may require indemnity satisfactory to it from one or more Qualified U.S. Holders should it
choose to act pursuant to any such request. The Property Trustee has no obligations to enforce Other Covenants, but if
it chooses to do so, it will incur no liability to any person except for its bad faith or willful misconduct. See ~ Voting
Rights; Amendment of the Trust Agreement below.

The Trust Securities will be issued in denominations of $5,000 and integral multiples of $1,000 in excess thereof. The
Trust Securities will be issued in the form of one or more global certificates registered in the name of DTC or its
nominee.

Distributions

For each Trust Security having a liquidation amount of $1,000, you will be entitled to receive periodic distributions in
the same amounts and on the same dates as we pay interest, including Additional Interest, if any, on $1,000 principal
amount of Trust Debentures.

Subject to the terms of the Debentures described under Description of the Debentures Option to Defer Interest
Payments and to the business day convention described under Description of the Debentures Interest Payments,
distribution payment dates (each a Distribution Payment Date ) for the Trust Securities will be,

with respect
to the Fixed
Rate Period,
May 15 and
November 15
of each year,
beginning
with the May
15 or
November 15
next
following the
Settlement
Date, and

with respect
to the
Floating Rate
Period, on
February 15,
May 15,
August 15
and
November 15
of each year,
commencing
February 15,
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2018,
in each case, the same dates as interest is paid on the Debentures.

The period beginning on and including the Interest Payment Date for the Debentures next preceding the Settlement
Date for the Exchange Offer and ending on but excluding the first Distribution Payment Date and each period after
that period beginning on and including a Distribution Payment Date and ending on but excluding the next Distribution
Payment Date is called a Distribution Period.

Subject to its receipt of funds in respect of the Trust Debentures, on each Distribution Payment Date, the Trust will
pay the distribution in respect of the applicable Distribution Period to the holders of the Trust Securities on the record
date for that Distribution Payment Date. The record date for a distribution on the Trust Securities for a Distribution
Payment Date will be the same as the record date for a payment of interest on the Debentures for the Interest Payment
Date that corresponds to that Distribution Payment Date. Specifically, as long as the Trust Securities remain in
book-entry form, the record dates for the Trust Securities will be one Business Day prior to the relevant Distribution
Payment Date. If Trust Securities are not in book-entry form, the record date will be the 15th calendar day prior to the
relevant Distribution Payment Date (whether or not a Business Day).

The first distribution payment following the Settlement Date payable on the Trust Securities will include the amount
of interest accrued on the Trust Debentures from and including the Interest Payment Date on the Debentures next
preceding the Settlement Date to but excluding the Interest Payment Date coinciding with such Distribution Payment
Date.

Funds available for distribution on such dates will be equal to payments received by the Property Trustee from GE
Capital on the Trust Debentures. Distributions on the Trust Securities will only be paid to the extent that the Trust
receives interest payments on the Trust Debentures.

The term Business Day means any day other than a Saturday or Sunday or any other day on which banking
institutions are generally aut