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CALCULATION OF REGISTRATION FEE

Title of Each Class of Maximum Aggregate Amount of
Securities Offered Offering Price Registration Fee
Subordinated Debentures $2,500,000,000 $76,750.00

PROSPECTUS SUPPLEMENT
(To Prospectus dated November 6, 2007)

General Electric Capital Corporation
$2,500,000,000

6.375% Fixed to Floating Rate USD Subordinated Debentures due
2067

This is an offering by General Electric Capital Corporation, or [JGE Capital,[J of $2,500,000,000 of its 6.375%
Fixed to Floating Rate USD Subordinated Debentures due 2067. The Debentures will bear interest at an annual
rate of 6.375% up to but excluding November 15, 2017 and thereafter at a floating rate equal to an annual rate of
3-month LIBOR plus 2.289% (228.9 basis points). Interest on the Debentures will be payable semi-annually in
arrears on May 15 and November 15 of each year, commencing May 15, 2008 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 interest is deferred as described under [[Description of the Debentures []
Option to Defer Interest Payments.[] The Debentures will mature on November 15, 2067.

The Debentures are subject to redemption at the option of GE Capital (i) in whole but not in part, at any time
prior to November 15, 2017 at the applicable make-whole redemption price set forth under [J[Description of the
Debentures [] Redemption,[] (ii) in whole but not in part after the occurrence of a Tax Event prior to November 15,
2017 at the applicable make-whole redemption price set forth under [[Description of the Debentures [JRedemption[]
or (iii) 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. The Debentures are not subject to repayment at the option of the holders.

The Debentures are subordinated to GE Capital[Js Senior Indebtedness, including GE Capital[Js Subordinated
Notes, as and to the extent described herein under [JDescription of the Debentures [] Subordination.[]

See [JRisk Factors[] on page S-8 for a discussion of certain risks that should be considered in
connection with an investment in the Debentures.

Per Note Total
Public offering price (1) 100.000% $2,500,000,000
Underwriting discounts and commissions 0.750% $ 18,750,000
Proceeds, before expenses, to GE Capital 99.250% $2,481,250,000

(1) Plus accrued interest from November 15, 2007, if settlement occurs after that date.
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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 supplement or
the accompanying prospectus is accurate or complete. Any representation to the contrary is a criminal
offense.

The Debentures will be ready for delivery in book-entry only form through the facilities of The Depository

Trust Company for the accounts of its participants, including Clearstream Banking, société anonyme, and
Euroclear Bank S.A./N.V., on or about November 15, 2007.

GOLDMAN, SACHS & Co. JPMORGAN LEHMAN BROTHERS MORGAN STANLEY
(Joint Bookrunners)
November 6, 2007




Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B2
ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific
terms of this offering. The second part is the accompanying prospectus, which describes more general
information, some of which may not apply to this offering. You should read both this prospectus supplement and
the accompanying prospectus, together with additional information described in the accompanying prospectus
under the heading [[Where You Can Get More Information on GE Capital.[] If the information set forth in this
prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you
should rely on the information set forth in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying 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 supplement, the accompanying 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.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus
supplement to [JGE Capital,[] [iwe,[] [Jus,] or [Jour,[] or similar references, mean General Electric Capital Corporation.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference
contain [Jforward-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 often
contain words such as [Jexpects,[] Janticipates,[] [Jintends,[] [Jplans,[] [Jbelieves,[] [Jseeks,[] or (will.[] Forward-looking stater
their nature address matters that are, to different degrees, uncertain. For us, particular uncertainties which
could adversely or positively affect our future results include: the behavior of financial markets, including
fluctuations in interest and exchange rates and commodity and equity prices; the commercial and consumer
credit environment; the impact of regulation and regulatory, investigative and legal actions; strategic actions,
including acquisitions and dispositions; future integration of acquired businesses; future financial performance of
major industries which we serve, including, without limitation, the air and rail transportation, energy generation,
media, real estate and healthcare industries; 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.

S-1
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SUMMARY

The following information concerning GE Capital and the Debentures summarizes, and should be read in
conjunction with, the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. In this portion of this prospectus supplement, references to [JGE Capital,[] [we,[]
[Jus,[] or [Jour,[] or similar references, mean General Electric Capital Corporation, excluding its subsidiaries.

Issuer General Electric Capital Corporation (JGE Capital[]), a Delaware
corporation.
Securities Offered $2,500,000,000 aggregate principal amount 6.375% Fixed to

Floating Rate USD Subordinated Debentures due 2067 (the
ODebentures[]). The Debentures will bear interest at an annual rate
of 6.375% up to but excluding November 15, 2017 (the [JFixed Rate
Period[]) and thereafter (the [[Floating Rate Period[]) at a floating
rate equal to an annual rate of 3-month LIBOR plus 2.289% (228.9
basis points).

Issue Date November 15, 2007.
Maturity Date November 15, 2067, subject to earlier redemption.
Trustee The Bank of New York (as successor to JPMorgan Chase Bank,

N.A.) is the trustee (the JTrustee[]) for the Debentures pursuant to
an Indenture for Subordinated Debentures (the [[Indenture[]) entered
into with GE Capital as of September 1, 2006.

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

Interest Payment Dates In each case subject to deferral as described below under [J[] Option
to Defer Interest Payments,[] interest on the Debentures will accrue
from and including the Issue Date and will be payable, with respect
to the Fixed Rate Period, semi-annually in arrears on May 15 and
November 15 of each year (or the next succeeding Business Day if
not a Business Day, without any interest or other payment in respect
of such delay), commencing May 15, 2008 until and including
November 15, 2017. With respect to the Floating Rate Period,
interest on the Debentures will be 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.

The term [[Business Dayf] 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 [JInterest Period[] means each period from and including
the most recent Interest Payment Date (or, prior to the first Interest
Payment Date, the Issue Date) to but excluding the next Interest
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Payment Date (without regard to any permitted deferral as described

below under [][] Option to Defer Interest Payments[]) or other date
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Option to Defer Interest Payments

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 (as defined in the Indenture) has occurred and is continuing,
we, in our sole discretion, may determine to defer interest payments
on the Debentures for a period (an [JExtension Period[]) effective for
interest accruing as of the first day of any Interest Period (the [JStart
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 Trustee, not less than five nor more than fifteen 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 JEnd 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 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
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
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. On
the Interest Payment Date falling on the End Date, the redemption
date for all outstanding Debentures, or the Maturity Date, as applic-
able, we will be obligated to pay all accrued and unpaid interest,
including Additional Interest.

Interest that is not paid on any Debentures on the applicable Interest
Payment Date will bear additional interest (JAdditional Interest[])
at the then applicable rate per annum for such Debentures,
compounded semi-annually during the Fixed Rate Period and quar-
terly during the Floating Rate Period.
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GE Capital Dividend Restriction We have agreed that if:
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we shall have, or shall be deemed to have, exercised our option to
® defer payments of interest on the Debentures, as described above
under [J[] Option to Defer Interest Payments,[] or

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:

(i) 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);

(ii) 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

(iii) make any guaranty payments with 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 direc-
tors, 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 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 Trustee and held for application when such
amounts become due and payable.

In connection with the issuance of the Debentures, General Electric
Company (JGE Company(]) has covenanted that, if GE Capital
declares, pays or makes any dividends, distributions or other
payments to GE 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
S-4
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Events of Default

Optional Redemption

Tax Event Redemption

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.

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 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 immedi-
ately. 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 bank-
ruptcy, insolvency, or reorganization of GE Capital. See
ODescription of the Debentures [] Events of Default, Waiver and
Notice[] herein.

The Debentures will be redeemable for cash, at our option, (i) in
whole but not in part, at any time prior to November 15, 2017 at the
applicable make-whole redemption price set forth under
ODescription of the Debentures [] Redemption,[] or (ii) 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 $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 redemp-
tion.

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.

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 during an Extension Period, except on an End Date on
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which all accrued and unpaid interest (including Additional Interest)
has been paid in full. See [JDescription of the Debentures []

Redemption[] herein.
S-5
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Replacement Covenant

Ranking

Form of Debentures

Prior to or concurrent with the initial issuance of the Debentures, we
will enter into a Replacement Covenant (as more fully described
under [JCertain Terms of the Replacement Covenant[]) in which we
will covenant for the benefit of holders of certain eligible indebted-
ness 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 (i) 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; 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 repay-
ment 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 exchanged. For
purposes of the Replacement Covenant, the term [Jrepay[] 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.

Our obligations under the Debentures will rank pari passu 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,

without limitation, our Subordinated Notes, each as defined herein.
As of September 30, 2007, our consolidated long-term indebtedness
that would have been senior to the Debentures aggregated approxi-
mately $303,018 million (including $2,983 million of Subordinated
Notes, as defined herein).

The Debentures 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 (JDTC[]), 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 Debentures will be shown on,

12
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and transfers will be effected only through, records maintained by

DTC and its direct and indirect participants and such interests may
S-6
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not be exchanged for certificated Debentures, except in limited
circumstances described in [[Description of the Debentures [] Book-
Entry and Settlement.[]

Use of Proceeds The net proceeds of the sale of the Debentures will be used for
general corporate purposes.

U.S. Federal Income Tax Consequences In connection with the issuance of the Debentures, 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
Debentures will be treated as indebtedness for U.S. federal income
tax purposes. That opinion will be subject to certain customary
conditions. By investing in the Debentures, each holder agrees to
treat the Debentures as indebtedness for all U.S. tax purposes.

Payments of interest on the Debentures should be taxable to a U.S.
holder 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 Debentures in income as
original issue discount on an economic accrual basis, regardless of
such holder{]s regular method of tax accounting. See [JCertain U.S.
Federal Income Tax Consequences.[]

ERISA Considerations The Debentures generally may be purchased by employee benefit
plans subject to the Employee Retirement Income Security Act of
1974, as amended (JERISA]), and by plans subject to Section 4975
of the Internal Revenue Code of 1986, as amended (the [[Code[]),
subject to the conditions and limitations discussed in JERISA
Considerations.[]

Trading The Debentures are a new issue of securities, and there is currently
no established trading market for the Debentures. An active or liquid
market may not develop for the Debentures or, if developed, be
maintained. We have not applied, and do not intend to apply, for the
listing of the Debentures on any securities exchange.

Ratings of Securities Standard & Poorf]s, a division of The McGraw-Hill Companies, Inc.,
has assigned a rating to the Debentures of [JAA+[] and Moody[]s
Investors Service has assigned a rating to the Debentures of [JAal.[]

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.
S-7
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RISK FACTORS

Investing in the Debentures involves risks. You should carefully consider the risks described below as well as
under [JRisk Factors[] in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2006
(which Risk Factors are incorporated by reference herein), as well as the other information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus before making a
decision to invest in the Debentures. See [[Where You Can Get More Information on GE Capital[] in the
accompanying prospectus.

Risks Associated with the Debentures

We may, in our sole discretion, defer interest on the Debentures. If you are subject to U.S. federal income
taxation, you may have to include interest on the Debentures in your taxable income before you receive

payments.

We may, in our sole discretion, elect to defer interest payments on the Debentures and interest payments on
the Debentures may be deemed to be deferred as a result of our failure to pay such interest, all as described
herein, for periods of up to 10 consecutive years. If you are subject to U.S. federal income taxation and we defer
interest payments on the Debentures, you may nevertheless have to accrue and report as original issue discount
for U.S. federal income tax purposes your proportionate share of deferred interest on the Debentures 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. You also will
not be entitled to receive payment of the accrued and unpaid interest or Additional Interest following the deferral
period if you sell the Debentures before the record date for the payment of the deferred interest, even if you held
the Debentures on the date that the payments would have been paid but for the deferral.

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

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 of September 30, 2007, our
consolidated long-term indebtedness that would have been senior to the Debentures aggregated approximately
$303,018 million (including $2,983 million of Subordinated Notes). The obligations under the Debentures will be
effectively subordinated to all existing and future liabilities of our subsidiaries.

Due to the subordination provisions described in [JDescription of the Debentures [] Subordination,[] in the event of
our insolvency, funds which would otherwise be available to pay the holders of the 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 the holders of the
Debentures.

There are no terms in the Indenture or the Debentures that limit our ability to incur additional indebtedness,
liabilities and obligations that would constitute Senior Indebtedness, and we expect that most of our indebtedness
issued in the future will be Senior Indebtedness.

The Debentures may be redeemed prior to their Maturity Date.

We may redeem the Debentures prior to their Maturity Date as discussed under [JDescription of the Debentures
(] Redemption.[] If we redeem the Debentures, then-existing 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 Debentures. In
addition, you may recognize gain or loss upon redemption of the Debentures as described under [JCertain U.S.
Federal Income Tax Consequences [] U.S. Holders [] Sale, Exchange, Redemption or Retirement of Debentures[] and
(Certain U.S. Federal Income Tax Consequences [] Non-U.S. Holders [] Sale, Exchange, Redemption or Retirement of
Debentures.[]

An active trading market for the Debentures may not develop.

The Debentures will be a new issue of securities with no established trading market. We do not intend to list
the Debentures on any securities exchange. We cannot assure you that an active trading market for the

15
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Debentures will develop. Even if a trading market for the Debentures does develop, we cannot provide any

assurance as to the depth of that market, the ability of holders to sell their Debentures or whether it will be
maintained.

S-8
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Holders of the Debentures have limited rights to accelerate payment of the Debentures under the Indenture.

Holders of the Debentures or the Trustee may accelerate payment of principal of, and accrued and unpaid
interest on, the Debentures only upon the occurrence of Events 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 generally would include any non-payment of interest, including any Additional Interest, on the
Debentures due and payable (subject to deferral during any Extension Period) and the continuance of such
non-payment for 30 days, non-payment of principal upon 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[] herein. Events of Default do not include failure to comply with or breach of our other
covenants in the Indenture applicable to the Debentures, including the covenant not to pay dividends or
distributions under the circumstances described in [JDescription of the Debentures [] Restriction on Certain
Payments.[]

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 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 Trustee to bring such a proceeding, subject to the terms of the Indenture, which in
certain circumstances allows the Trustee to require that it receive an indemnity before taking action under the
Indenture. The Indenture will not require the Trustee to take any action in case of such a breach (other than to
give notice of default under specified circumstances) unless so directed by holders and, possibly, indemnified.
Holders may, however, 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 [JDescription of the Debentures [] Events of Default, Waiver and Notice.[]

The trading price of the Debentures may be less than their value and more volatile than that of other securities.

We have no current intention of deferring interest payments on the Debentures and believe that the possibility
of such deferral is remote. However, if such payments are deferred or the market perceives that the likelihood of
deferral is increasing, the Debentures may trade at a price that does not fully reflect the value of such payments.
If you sell the Debentures during a deferral period, you may not receive the same return on investment as
someone else who continues to hold the Debentures. In addition, because interest payments on the Debentures
may be deferred, the Debentures may be more volatile than other securities that do not have these terms.

The interest rate of the Debentures 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 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 Debentures in any available after-market, apart from
the reduction in current interest income.
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DESCRIPTION OF GE CAPITAL

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 directly or indirectly by General Electric Company (JGE
Company(]). Financing and services offered by GE Capital 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 GE Capital.

We operate in four of GE Company[]s operating segments: GE Commercial Finance, GE Money Finance, GE
Industrial and GE Infrastructure. These operations are subject to a variety of regulations in their respective
jurisdictions.

Our services are offered primarily in North America, Europe and Asia. GE Capital[Js principal offices are located
at 901 Main Avenue, Norwalk, Connecticut 06851-1187 (telephone number (203) 357-4000); we also maintain
executive offices at 3135 Easton Turnpike, Fairfield, Connecticut 06828-0001. At December 31, 2006, our
employment totaled approximately 81,000.

USE OF PROCEEDS

The net proceeds of the sale of the Debentures will be used for general corporate purposes.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Nine Months

Ended

Year Ended December 31, September 30,
2002 2003 2004 2005 2006 2007
1.43x 1.77x 1.87x 1.70x 1.64x 1.56x

For purposes of computing the consolidated ratios of earnings to fixed charges, earnings consist of net
e