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incorporation) Identification Number)
3135 Easton Turnpike

Fairfield, Connecticut 06828

(203) 373-2211

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Christoph A. Pereira

Senior Corporate, Securities and Finance Counsel

3135 Easton Turnpike

Fairfield, Connecticut 06828

(203) 373-2663

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Ronald O. Mueller, Esq.

Andrew L. Fabens, Esq.

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, New York 10166

(212) 351-4000

John G. Crowley, Esq.

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

(212) 450-4000

Approximate date of commencement of proposed sale to the public:

From time to time after the effective date of this Registration Statement as determined by market conditions.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is filed as a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Securities and Exchange Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Securities Exchange
Act of 1934.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class

Of Securities to be Registered

Amount to be registered/

Proposed maximum offering price per unit/

    Proposed maximum aggregate offering price(1)    Amount of Registration Fee
Senior Debt Securities (1) (2)
Subordinated Debt Securities (1) (2)
Preferred Stock, par value $1.00 per share (1) (2)
Common Stock, par value $0.06 per share (1) (2)
Warrants (1) (2)
Delayed Delivery Contracts (1) (2)
Guarantees (1) (2)
Total $20,000,000,000 $194(2)(3)

(1) The amount to be registered and the proposed maximum aggregate offering price per unit are not specified as to each class of securities to
be registered pursuant to General Instruction II.D of Form S-3 under the Securities Act of 1933 as amended, or the Securities Act. The
aggregate maximum offering price of all securities issued by General Electric Company pursuant to this Registration Statement shall not
have a maximum aggregate offering price that exceeds $20,000,000,000 in U.S. dollars or the equivalent at the time of offering in any other
currency. The amount also includes such indeterminate principal amount, liquidation amount or number of identified classes of securities as
may be issued upon conversion or exchange of debt securities, preferred stock or warrants that provide for conversion or exchange into
other securities. No separate consideration will be received for shares of common stock that are issued upon exchange or conversion of debt
securities, preferred stock or warrants. Pursuant to Rule 457(n) under the Securities Act, no separate registration fee will be paid in respect
of any guarantees of any other obligations.

(2) Estimated solely for the purpose of computing the registration fee pursuant to Rule 457(o) under the Securities Act. Calculated in
accordance with Section 6 of the Securities Act and Rule 457 under the Securities Act by multiplying .00011460 and the proposed
maximum aggregate offering price. The amount to be registered and the maximum aggregate offering price includes the offering and sale of
25,000,000 shares of common stock in connection with the General Electric Stock-Based Compensation and Incentive Plan for Consultants,
Advisors and Independent Contractors, for which General Electric Company has filed a prospectus herewith.

(3) Pursuant to Rule 415(a)(6) under the Securities Act, $19,998,311,250 of the securities registered hereunder are unsold securities previously
registered on Registration Statement No. 333-155580 initially filed on November 21, 2008, as amended by a Post-Effective Amendment
filed on February 19, 2010 (the �Prior Registration Statement�). Pursuant to Rule 415(a)(6) under the Securities Act, the $1,425,880 filing fee
previously paid in connection with such unsold securities will continue to be applied to such unsold securities. The amount of the
registration fee in the �Calculation of Registration Fee� table relates to the additional $1,688,750 of securities being registered hereunder. As a
result, a filing fee of $194 is being paid herewith. Pursuant to Rule 415(a)(6) under the Securities Act, the offering of unsold securities under
the Prior Registration Statement will be deemed terminated as of the date of effectiveness of this Registration Statement.
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EXPLANATORY NOTE

This Registration Statement contains the following separate prospectuses:

1. A form of prospectus to be used in connection with offerings by General Electric Company of its senior debt securities, subordinated debt
securities, preferred stock, common stock, warrants, delayed delivery contracts and guarantees.

2. A form of prospectus to be used in connection with offerings by General Electric Company of its common stock to eligible participants in the
General Electric Stock-Based Compensation and Incentive Plan for Consultants, Advisors and Independent Contractors (the �Plan�), pursuant to
the terms and conditions of the Plan, as described in the attached prospectus.
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PROSPECTUS

General Electric Company
Debt Securities

Preferred Stock

Common Stock

Warrants to Purchase Securities

Delayed Delivery Contracts

Guarantees

We may offer from time to time:

� senior or subordinated debt securities,

� shares of our preferred stock, par value $1.00 per share,

� shares of our common stock, par value $0.06 per share,

� warrants to purchase any of the other securities that may be sold under this prospectus,

� delayed delivery contracts for the purchase or sale of certain specified securities, and

� senior or subordinated guarantees.
We will provide specific terms of any offering in supplements to this prospectus. The securities may be offered separately or together in any
combination and as separate series. You should read this prospectus and any prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the symbol �GE.�

The mailing address of our principal executive offices is 3135 Easton Turnpike, Fairfield, Connecticut 06828. Our telephone number is
203-373-2211.

Investing in our securities involves risk. See �Risk Factors� on page 5 of this prospectus.

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.
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We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to time,
or through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve
the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any
securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

Prospectus dated                     , 2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a �shelf� registration statement that we have filed with the Securities and Exchange Commission (the �SEC�). By using a
shelf registration statement, we may sell, at any time and from time to time, in one or more offerings, any combination of the securities described
in this prospectus. For further information about our business and the securities, you should refer to the registration statement and its exhibits.
The exhibits to our registration statement contain the full text of certain contracts and other important documents we have summarized in this
prospectus. Since these summaries may not contain all the information that you may find important in deciding whether to purchase the
securities we offer, you should review the full text of these documents. The registration statement and the exhibits can be obtained from the SEC
as indicated under the heading �Where You Can Find More Information.�

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will file with the
SEC a prospectus supplement that contains specific information about the terms of those securities. The prospectus supplement may also add,
update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with
the additional information described below under the heading �Where You Can Find More Information.�

We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or
in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. We are not making an offer of these
securities in any jurisdiction where the offer is not permitted. You should not assume that the information contained in or incorporated
by reference in this prospectus or a prospectus supplement is accurate as of any date other than their respective dates.

Except as otherwise indicated, references in this prospectus to �GE,� �we,� �us� and �our� refer to General Electric Company and its subsidiaries.

1
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with 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. Our common stock is listed and traded on the New York Stock Exchange (the �NYSE�). You may also inspect the
information we file with the SEC at the NYSE�s offices at 20 Broad Street, New York, New York 10005. Information about 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 or any prospectus supplement.

The SEC allows us to �incorporate by reference� into this prospectus the information in other documents that 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 in documents 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 may make with the SEC under Sections 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:

� The Annual Report on Form 10-K for the fiscal year ended December 31, 2010 that we filed with the SEC on February 25, 2011;

� The Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011, June 30, 2011 and September 30, 2011 that we filed
with the SEC on May 6, 2011, July 29, 2011 and November 7, 2011, respectively;

� The Current Reports on Form 8-K that we filed with the SEC on January 31, 2011, February 14, 2011, May 2, 2011 and September
13, 2011; and

� The description of our common stock contained in our Registration Statement on Form 8-A filed pursuant to Section 12(b) of the
Securities Exchange Act of 1934 including any amendment or report updating such description.

You may request a copy of any or all of the documents referred to above which may have been or may be incorporated by reference into this
prospectus (excluding certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address:

General Electric Company

3135 Easton Turnpike

Fairfield, Connecticut 06828

Attn: Investor Communications

(203) 373-2211

2
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FORWARD-LOOKING STATEMENTS

This document contains �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,� �seek,� �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: current economic and financial conditions, including volatility in interest and exchange rates, commodity
and equity prices and the value of financial assets; potential market disruptions or other impacts arising in the United States or Europe from
developments in the European sovereign debt situation; the impact of conditions in the financial and credit markets on the availability and cost
of General Electric Capital Corporation�s (�GECC�) funding and on our ability to reduce GECC�s asset levels as planned; the impact of conditions
in the housing market and unemployment rates on the level of commercial and consumer credit defaults; changes in Japanese consumer behavior
that may affect our estimates of liability for excess interest refund claims (Grey Zone); potential financial implications from the Japanese natural
disaster; 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
adequacy of our cash flow and earnings and other conditions which may affect our ability to pay our quarterly dividend at the planned level; the
level of demand and financial performance of the major industries we serve, including, without limitation, air and rail transportation, energy
generation, real estate and healthcare; the impact of regulation and regulatory, investigative and legal proceedings and legal compliance risks,
including the impact of financial services regulation; strategic actions, including acquisitions, joint ventures and dispositions and our success in
completing announced transactions and 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.

3
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THE COMPANY

GE is one of the largest and most diversified technology and financial services corporations in the world. With products and services ranging
from aircraft engines, power generation, water processing and household appliances to medical imaging, business and consumer financing and
industrial products, we serve customers in more than 100 countries and employ about 300,000 people worldwide. Prior to January 28, 2011, we
also operated a media company, NBC Universal, Inc. Effective January 28, 2011, we hold a 49% interest in a media entity that includes the NBC
Universal businesses. Since our incorporation in 1892, we have developed or acquired new technologies and services that have broadened and
changed considerably the scope of our activities.

In virtually all of our global business activities, we encounter aggressive and able competition. In many instances, the competitive climate is
characterized by changing technology that requires continuing research and development. With respect to manufacturing operations, we believe
that, in general, we are one of the leading firms in most of the major industries in which we participate. The NBC Television Network, which
became part of the media entity referred to above as of January 28, 2011, is a major U.S. commercial broadcast television network. NBC
Universal also competes with other film and television programming producers and distributors, cable/satellite television networks and theme
park operators. The businesses in which GE�s subsidiary, General Electric Capital Services, Inc., engages are subject to competition from various
types of financial institutions, including commercial banks, thrifts, investment banks, broker-dealers, credit unions, leasing companies, consumer
loan companies, independent finance companies and finance companies associated with manufacturers.

GE�s address is 1 River Road, Schenectady, New York 12345-6999; we also maintain executive offices at 3135 Easton Turnpike, Fairfield,
Connecticut 06828-0001.

4
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under �Risk Factors� in Item 1A of our Annual Report
on Form 10-K for the year ended December 31, 2010 and in the other documents incorporated by reference into this prospectus (which risk
factors are incorporated by reference herein), as well as the other information contained or incorporated by reference in this prospectus or in any
prospectus supplement hereto before making a decision to invest in our securities. See �Where You Can Find More Information,� above.

5
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RATIO OF EARNINGS TO FIXED CHARGES

Set forth below is our ratio of earnings to fixed charges for the nine months ended September 30, 2011 and for each year in the five-year period
ended December 31, 2010.

Nine months ended

    September 30,

          2011

GE and consolidated affiliates
Year ended December 31,

2010 2009 2008 2007 2006
2.25x 1.84x 1.52x 1.79x 2.12x 2.29x 

In the above calculations, earnings for all periods consist of earnings before income taxes, noncontrolling interests, discontinued operations and
undistributed earnings of equity investees. Earnings are also adjusted to add amounts charged to consolidated expenses of GE and its
consolidated affiliates during the period for interest and other financial charges (including interest on tax deficiencies) and an amount
representative of the interest factor in rentals (for this purpose, the interest factor is assumed to be one-third of rental expense). Fixed charges
consist of all interest and other financial charges, including capitalized interest, and one-third of rental expense for companies included in the
consolidated group.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Set forth below is our ratio of earnings to combined fixed charges and preferred stock dividends for the nine months ended September 30, 2011
and for each year in the five-year period ended December 31, 2010.

Nine months ended

    September 30,

          2011

GE and consolidated affiliates
Year ended December 31,

2010 2009 2008 2007 2006
1.99x 1.80x 1.50x 1.78x 2.12x 2.29x 

In the above calculations, earnings for all periods consist of earnings before income taxes, noncontrolling interests, discontinued operations and
undistributed earnings of equity investees. Earnings are also adjusted to add amounts charged to consolidated expenses of GE and its
consolidated affiliates during the period for interest and other financial charges (including interest on tax deficiencies), preferred stock dividend
requirements and an amount representative of the interest factor in rentals (for this purpose, the interest factor is assumed to be one-third of
rental expense). Fixed charges consist of all interest and other financial charges, including capitalized interest, and one-third of rental expense
for companies included in the consolidated group.

6
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USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the net proceeds from the sale of the securities to which
this prospectus relates will be used for general corporate purposes. General corporate purposes may include repayment of debt, acquisitions,
additions to working capital, capital expenditures and investments in our subsidiaries. Net proceeds may be temporarily invested prior to use.

7
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GENERAL DESCRIPTION OF SECURITIES THAT WE MAY SELL

We may offer and sell, at any time and from time to time:

� our debt securities, in one or more series, which may be senior debt securities or subordinated debt securities;

� shares of our preferred stock, par value $1.00 per share;

� shares of our common stock, par value $0.06 per share;

� warrants to purchase any of the other securities that may be sold under this prospectus;

� delayed delivery contracts for the purchase or sale of certain specified securities;

� senior or subordinated guarantees; or

� any combination of these securities.
The terms of any securities we offer will be determined at the time of sale. We may issue debt securities that are exchangeable for or convertible
into common stock or any of the other securities that may be sold under this prospectus. When particular securities are offered, a supplement to
this prospectus will be filed with the SEC, which will describe the terms of the offering and sale of the offered securities.

8
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities offered by this prospectus will be issued under one of two separate indentures between us and The Bank of New York
Mellon, as Trustee. We have filed the forms of indenture as exhibits to the registration statement of which this prospectus is a part. The senior
note indenture and the subordinated note indenture are sometimes referred to in this prospectus individually as an �indenture� and collectively as
the �indentures.� The debt securities will be obligations of GE and will be either senior or subordinated debt. We have summarized selected
provisions of the indentures and the debt securities below. This summary is not complete and is qualified in its entirety by reference to the
indentures. References to section numbers in this prospectus, unless otherwise indicated, are references to section numbers of the applicable
indenture. For purposes of this summary, the terms �we,� �our,� �ours� and �us� refer only to General Electric Company and not to any of its
subsidiaries.

We may issue debt securities at any time and from time to time in one or more series under the indentures. The indentures give us the ability to
reopen a previous issue of a series of debt securities and issue additional debt securities of the same series, subject to compliance with the
applicable requirements set forth in the indentures. Neither indenture limits the amount of debt securities or other secured or unsecured debt
which we or our subsidiaries may issue. We will describe the particular terms of each series of debt securities we offer in a supplement to this
prospectus. If any particular terms of the debt securities described in a prospectus supplement differ from any of the terms described in this
prospectus, then the terms described in the applicable prospectus supplement will supersede the terms described in this prospectus. The terms of
our debt securities will include those set forth in the indentures and those made a part of the indentures by the Trust Indenture Act of 1939. You
should carefully read the summary below, the applicable prospectus supplement and the provisions of the indentures that may be important to
you before investing in our debt securities.

Ranking

The senior debt securities offered by this prospectus will:

� be general obligations,

� rank equally with all other unsubordinated indebtedness of GE (except to the extent such other indebtedness is secured by collateral
that does not also secure the senior debt securities offered by this prospectus), and

� with respect to the assets and earnings of our subsidiaries, effectively rank below all of the liabilities of our subsidiaries.
The subordinated debt securities offered by this prospectus will:

� be general obligations,

� rank subordinated and junior in right of payment, to the extent set forth in the subordinated note indenture, to all Senior Debt (as
defined herein), and

� with respect to the assets and earnings of our subsidiaries, effectively rank below all of the liabilities of our subsidiaries.
A substantial portion of our assets are owned through our subsidiaries, many of which have significant debt or other liabilities of their own
which will be structurally senior to the debt securities. None of our subsidiaries will have any obligations with respect to the debt securities.
Therefore, GE�s rights and the rights of GE�s creditors, including holders of debt securities, to participate in the assets of any subsidiary upon any
such subsidiary�s liquidation may be subject to the prior claims of the subsidiary�s other creditors.
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Subject to the exceptions, and subject to compliance with the applicable requirements set forth in the indentures, we may discharge our
obligations under the indentures with respect to our debt securities as described below under ��Defeasance.�

Terms

We will describe the specific terms of the series of debt securities being offered in a supplement to this prospectus. These terms will include
some or all of the following:

� the title of the debt securities,

� whether the debt securities will be senior or subordinated debt,

� any limit on the total principal amount of the debt securities,

� the date or dates on which the principal of the debt securities will be payable or the method used to determine or extend those dates,

� any interest rate on the debt securities, any date from which interest will accrue, any interest payment dates and regular record dates
for interest payments, or the method used to determine any of the foregoing, and the basis for calculating interest if other than a
360-day year of twelve 30-day months,

� the place or places where payments on the debt securities will be payable, the debt securities may be presented for registration of
transfer or exchange, and notices and demands to or upon us relating to the debt securities may be made, if other than the corporate
trust office of the Trustee,

� any provisions for redemption of the debt securities,

� any provisions that would allow or obligate us to redeem or purchase the debt securities prior to their maturity pursuant to any
sinking fund or analogous provision or at the option of the holder,

� the denominations in which we will issue the debt securities, if other than denominations of an integral multiple of $1,000,

� any provisions that would determine payments on the debt securities by reference to an index or a formula,

� any foreign currency, currencies or currency units in which payments on the debt securities will be payable and the manner for
determining the equivalent amount in $U.S.,

� any provisions for payments on the debt securities in one or more currencies or currency units other than those in which the debt
securities are stated to be payable,
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� the portion of the principal amount of the debt securities that will be payable if the maturity of the debt securities is accelerated, if
other than the entire principal amount,

� if the principal amount to be paid at the stated maturity of the debt securities is not determinable as of one or more dates prior to the
stated maturity, the amount that will be deemed to be the principal amount as of any such date for any purpose,

� any variation of the defeasance and covenant defeasance sections of the indentures and the manner in which our election to defease
the debt securities will be evidenced, if other than by a board resolution,

� whether we will issue the debt securities in the form of temporary or permanent global securities, the depositaries for the global
securities, and provisions for exchanging or transferring the global securities,

� whether the interest rate of the debt securities may be reset,

� whether the stated maturity of the debt securities may be extended,

10
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� any deletion or addition to or change in the events of default for the debt securities and any change in the rights of the Trustee or the
holders of the debt securities arising from an event of default including, among others, the right to declare the principal amount of the
debt securities due and payable,

� any addition to or change in the covenants in the indentures,

� any additions or changes to the indentures necessary to issue the debt securities in bearer form, registrable or not registrable as to
principal, and with or without interest coupons,

� the appointment of any paying agents for the debt securities, if other than the Trustee,

� the terms of any right to convert or exchange the debt securities into any other securities or property,

� the terms and conditions, if any, pursuant to which the debt securities of a series are secured,

� any restriction or condition on the transferability of the debt securities,

� in the case of subordinated debt securities, any subordination provisions and related definitions which may be applicable in addition
to, or in lieu of, those contained in the subordinated note indenture,

� the exchanges, if any, on which the debt securities may be listed, and

� any other terms of the debt securities consistent with the indentures. (Section 301)
Any limit on the maximum total principal amount for any series of the debt securities may be increased by resolution of our board of directors.
(Section 301). We may sell the debt securities, including original issue discount securities, at a substantial discount below their stated principal
amount. If there are any special United States federal income tax considerations applicable to debt securities we sell at an original issue discount,
we will describe them in the prospectus supplement. In addition, we will describe in the prospectus supplement any special United States federal
income tax considerations and any other special considerations for any debt securities we sell which are denominated in a currency or currency
unit other than $U.S.

Form, Exchange and Transfer

We will issue the debt securities in registered form, without coupons. Unless we inform you otherwise in the prospectus supplement, we will
only issue debt securities in denominations of integral multiples of $1,000. (Section 302)

Holders generally will be able to exchange debt securities for other debt securities of the same series with the same total principal amount and
the same terms but in different authorized denominations. (Section 305)

Holders may present debt securities for exchange or for registration of transfer at the office of the security registrar or at the office of any
transfer agent we designate for that purpose. The security registrar or designated transfer agent will exchange or transfer the debt securities if it
is satisfied with the documents of title and identity of the person making the request. We will not charge a service charge for any exchange or
registration of transfer of debt securities. However, we and the security registrar may require payment of a sum sufficient to cover any tax or
other governmental charge payable for the registration of transfer or exchange. Unless we inform you otherwise in the prospectus supplement,
we will appoint the Trustee as security registrar. We will identify any transfer agent in addition to the security registrar in the prospectus
supplement. (Section 305)
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However, we are required to maintain a transfer agent in each place of payment for the debt securities at all times. (Sections 305 and 1002)

If we elect to redeem a series of debt securities, neither we nor the Trustee will be required:

� to issue, register the transfer of or exchange any debt securities of that series during the period beginning at the opening of business
15 days before the day we mail the notice of redemption for the series and ending at the close of business on the day the notice is
mailed, or

� to register the transfer or exchange of any debt security of that series so selected for redemption, except for any portion not to be
redeemed. (Section 305)

Payment and Paying Agents

Under the indentures, we will pay interest on the debt securities to the persons in whose names the debt securities are registered at the close of
business on the regular record date for each interest payment. However, unless we inform you otherwise in the prospectus supplement, we will
pay the interest payable on the debt securities at their stated maturity to the persons to whom we pay the principal amount of the debt securities.
The initial payment of interest on any series of debt securities issued between a regular record date and the related interest payment date will be
payable in the manner provided by the terms of the series, which we will describe in the prospectus supplement. (Section 307)

Unless we inform you otherwise in the prospectus supplement, we will pay principal, premium, if any, and interest on the debt securities at the
offices of the paying agents we designate. However, except in the case of a global security, we may pay interest:

� by check mailed to the address of the person entitled to the payment as it appears in the security register, or

� by wire transfer in immediately available funds to the place and account designated in writing at least fifteen days prior to the interest
payment date by the person entitled to the payment as specified in the security register.

We will designate the Trustee as the sole paying agent for the debt securities unless we inform you otherwise in the prospectus supplement. If
we initially designate any other paying agents for a series of debt securities, we will identify them in the prospectus supplement. At any time, we
may designate additional paying agents or rescind the designation of any paying agents. However, we are required to maintain a paying agent in
each place of payment for the debt securities at all times. (Sections 307 and 1002)

Any money deposited with the Trustee or any paying agent in trust for the payment of principal, premium, if any, or interest on the debt
securities that remains unclaimed for one year after the date the payments became due, may be repaid to us upon our request. After we have been
repaid, holders entitled to those payments may only look to us for payment as our unsecured general creditors. The Trustee and any paying
agents will not be liable for those payments after we have been repaid. (Section 1003)

Restrictive Covenants

We will describe any restrictive covenants for any series of debt securities in the prospectus supplement.

Consolidation, Merger and Sale of Assets

Under the indentures, we may not consolidate with or merge into, or convey, transfer or lease our properties and assets substantially as an
entirety to, any person (as defined below), referred to as a �successor person� unless:

� the successor person expressly assumes our obligations with respect to the debt securities and the indentures,
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� immediately after giving effect to the transaction, no event of default shall have occurred and be continuing (and, in the case of
subordinated debt securities, no default in the performance of or breach, in any material respect, of any covenant or condition under
the subordinated debt indenture shall have occurred and be continuing, for which notice of such failure or breach has been given to
us and the Trustee by the holders of at least 25% in principal amount of the outstanding subordinated debt securities (a �covenant
event�)), and no event which, after notice or lapse of time or both, would become an event of default (or, in the case of subordinated
debt securities, a covenant event), shall have occurred and be continuing, and

� we have delivered to the Trustee the certificates and opinions required under the respective indenture. (Section 801)
As used in the indentures, the term �person� means any individual, corporation, partnership, joint venture, trust, unincorporated organization,
government or agency or political subdivision thereof.

Events of Default

Senior Debt Securities

Unless we inform you otherwise in the prospectus supplement, each of the following will be an event of default under the senior debt indenture
with respect to any series of debt securities:

� our failure to pay pr
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