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CALCULATION OF REGISTRATION FEE
Title of each class of Amount to be Proposed maximum Proposed maximum Amount of

securities to be registered registered offering price per unit aggregate offering price registration fee
Senior Debt Securities (1) (1) (1) (2)
Subordinated Debt Securities (1) (1) (1) (2)
Preferred Stock, par value $1.00 per share (1) (1) (1) (2)
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conversion of, or in exchange for, or upon exercise of, convertible or exchangeable securities. Pursuant to Rule 415(a)(6) under the Securities
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respect to those securities.

(2) In accordance with Rules 456(b) and 457(r), except with respect to the unsold securities, the registrant is deferring payment of the registration
fee.
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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 41 Farnsworth Street, Boston, Massachusetts 02210. Our telephone number is
617-443-3000.

Investing in our securities involves risk. See “Risk Factors” on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.

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 February 26, 2019.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatically effective 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 on Form S-3 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 provides you with only 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.

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. Our common stock is listed and traded on the New York Stock Exchange. Information about us,
including our SEC filings, is also available at our Internet site at https://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 (the “Exchange Act”), 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, 2018 that we filed with the SEC on
February 26, 2019;

●The Current Reports on Form 8-K that we filed with the SEC on January 14, 2019, February 4, 2019, February 8,
2019 and February 25, 2019; and

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

1
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You may obtain documents incorporated by reference into this prospectus at no cost by writing or telephoning us at the following address:

General Electric Company
41 Farnsworth Street
Boston, Massachusetts 02210
Attn: Investor Communications
(617) 443-3400

Copies of these filings are also available without charge on our website at www.ge.com. The contents of our website have not been incorporated
into and do not form a part of this prospectus.

FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated by reference contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Exchange Act. 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,” “will,” “would,” “estimate,” “forecast,” “target,” “preliminary,” or “range.”

Forward-looking statements by their nature address matters that are, to different degrees, uncertain, such as statements about potential business
or asset dispositions, including plans to separate GE Healthcare into a standalone company, the timing, structure and form for that separation, the
characteristics of the business to be separated and the expected benefits to GE; plans to exit our equity ownership position in Baker Hughes, a
GE company (BHGE) and the expected benefits to GE; capital allocation plans; GE’s and GE Capital’s capital structure, liquidity and access to
funding; our de-leveraging plans, including leverage ratios and targets, the timing and nature of specific actions to reduce indebtedness, credit
ratings and credit outlooks; divestiture proceeds expectations; future charges and capital contributions that may be required in connection with
GE Capital’s run-off insurance operations or other GE Capital portfolio actions; revenues; organic growth; cash flows and cash conversion,
including the impact of working capital, contract assets and pension funding contributions; earnings per share; future business growth and
productivity gains; profit margins; the benefits of restructuring and other transformational internal actions; our businesses’ cost structures and
plans to reduce costs; restructuring, goodwill impairment or other financial charges; tax rates; or returns on capital and investment.

For us, particular uncertainties that could cause our actual results to be materially different than those expressed in our forward-looking
statements include: our success in executing and completing, including obtaining regulatory approvals and satisfying other closing conditions
for, announced GE Industrial and GE Capital business or asset dispositions or other transactions, including our planned separation of GE
Healthcare and dispositions of GE Transportation and BHGE, the structure and form, pricing, gain or loss recognition, timing, and anticipated
proceeds from those or other transactions and potential trailing liabilities; our capital allocation plans, as such plans may change including with
respect to de-leveraging actions, the timing and amount of GE dividends, organic investments, and other priorities; further downgrades of our
current short-and long-term credit ratings or ratings outlooks, or changes in rating application or methodology, and the related impact on our
liquidity, funding profile, costs and competitive position; GE’s liquidity and the amount and timing of our GE Industrial cash flows and earnings,
which may be impacted by customer, competitive, contractual and other dynamics and conditions; GE Capital’s capital and liquidity needs,
including in connection with GE Capital’s run-off insurance operations, the amount and timing of required capital contributions, strategic actions
that we may pursue, WMC-related claims, liabilities and payments, the impact of conditions in the financial and credit markets on GE Capital’s
ability to sell financial assets, GE Capital’s leverage and credit ratings, the availability and cost of GE Capital funding and GE Capital’s exposure
to counterparties; customer actions or market developments such as secular and cyclical pressures in our Power business, pricing pressures in the
renewable energy market, other shifts in the competitive landscape for our products and services, changes in economic conditions, including oil
prices, early aircraft retirements and other factors that may affect the level of demand and financial performance of the major industries and
customers we serve; operational execution by our businesses, including our ability to improve the operations and execution of our Power
business, and the continued strength of our Aviation business; changes in law, economic and financial conditions, including the effect of
enactment of U.S. tax reform or other tax law changes, trade policy and tariffs, interest and exchange rate volatility, commodity and equity
prices and the value of financial assets; our decisions about investments in new products, services and platforms, and our ability to launch new
products in a cost-effective manner; our ability to increase margins through implementation of operational changes, restructuring and other cost
reduction measures; the impact of regulation and regulatory, investigative and legal proceedings and legal compliance risks, including the impact
of WMC, Alstom, SEC and other investigative and legal proceedings; our success in integrating acquired businesses and operating joint
ventures, and our ability to realize revenue and cost synergies from announced transactions, acquired businesses and joint ventures; the impact of
potential product failures and related reputational effects; the impact of potential information technology, cybersecurity or data security
breaches; the other factors that are described in “Forward-Looking Statements” in BHGE’s most recent earnings release or SEC filings; and the
other factors that are described in the Risk Factors section in our most recent Annual Report on Form 10-K. These or other 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.

2
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THE COMPANY

We are a leading global high-tech industrial company. With products and services ranging from aircraft engines, power generation and oil and
gas production equipment to medical imaging, financing and industrial products, we serve customers in over 180 countries and employ
approximately 283,000 worldwide. Manufacturing operations are carried out at 162 manufacturing plants located in 34 states in the United
States and Puerto Rico and at 297 manufacturing plants located in 41 other countries. Since our incorporation in 1892, we have developed or
acquired new technologies and services that have considerably broadened and changed the scope of our activities.

GE’s address is 1 River Road, Schenectady, NY 12345-6999; we also maintain executive offices at 41 Farnsworth Street, Boston, MA 02210.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” in our most recent Annual Report
on Form 10-K 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.

USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement, we intend to use the net proceeds from the sale of the securities to which this prospectus
relates 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.

3
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GENERAL DESCRIPTION OF SECURITIES

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.

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: the senior note indenture, dated as of October 9, 2012, between us and The Bank of New York Mellon and a form of
subordinated note indenture to be entered into later between us and The Bank of New York Mellon. We have incorporated by reference the
senior note indenture and the form of subordinated note 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 that
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:
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●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.

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. dollars,

●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,

●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,

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

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

●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 U.S. 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 U.S. 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. dollars.

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)

At any time we may:

●designate additional transfer agents,

●rescind the designation of any transfer agent, or

●approve a change in the office of any transfer agent.
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)
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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,

●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.

7

Edgar Filing: GENERAL ELECTRIC CO - Form S-3ASR

15



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 principal or premium, if any, on that series of debt securities when such principal or premium, if any, becomes due,

●our failure to pay any interest on that series of debt securities for 30 days after such interest becomes due,

●our failure to deposit any sinking fund payment for 30 days after such payment is due by the terms of that series of debt securities,

●our failure to perform, or our breach, in any material respect, of any other covenant or warranty in the senior debt indenture with respect to that
series of debt securities, other than a covenant or warranty included in the senior debt indenture solely for the benefit of another series of debt
securities, for 90 days after either the Trustee has given us or holders of at least 25% in principal amount of the outstanding debt securities of
that series have given us and the Trustee written notice of such failure to perform or breach in the manner required by the senior debt indenture,

●specified events involving our bankruptcy, insolvency or reorganization, or

●any other event of default we may provide for that series of debt securities,
provided, however, that no event described in the fourth bullet point above will be an event of default until an officer of the Trustee responsible
for the administration of the senior debt indenture has actual knowledge of the event or until the Trustee receives written notice of the event at its
corporate trust office. (Section 501)

An event of default under one series of debt securities does not necessarily constitute an event of default under any other series of debt
securities. If an event of default for a series of debt securities occurs and is continuing, either the Trustee or the holders of at least 25% in
principal amount of the outstanding debt securities of that series may declare the principal amount of all the debt securities of that series due and
immediately payable by a notice in writing to us (and to the Trustee if given by the holders). Upon such declaration, we will be obligated to pay
the principal amount of that series of debt securities.

The right described in the preceding paragraph does not apply if an event of default occurs as described in the sixth bullet point above which
applies to all outstanding series of debt securities. If such an event of default occurs and is continuing, either the Trustee or holders of at least
25% in principal amount of all of the debt securities then outstanding, treated as one class, may declare the principal amount of all of the debt
securities then outstanding to be due and payable immediately by a notice in writing to us (and to the Trustee if given by the holders). Upon such
declaration, we will be obligated to pay the principal amount of the debt securities.

Subordinated Debt Securities

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

●our failure to pay principal or premium, if any, on that series of debt securities when such principal or premium, if any, becomes due,

●our failure to pay any interest on that series of debt securities for 30 days after such interest becomes due,

●our failure to deposit any sinking fund payment for 30 days after such payment is due by the terms of that series of debt securities,

●specified events involving our bankruptcy, insolvency or reorganization, or

●any other event of default we may provide for that series of debt securities. (Section 501)
An event of default under one series of debt securities does not necessarily constitute an event of default under any other series of debt
securities. If an event of default described in the fourth bullet point above for a series of debt securities occurs and is continuing, either the
Trustee or the holders of at least 25% in principal amount of the outstanding debt securities of that series may declare the principal amount of all
the debt securities of that series due and immediately payable by a notice in writing to us (and to the Trustee if given by the holders). Upon such
declaration, we will be obligated to pay the principal amount of that series of debt securities.
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Terms Applicable to All Debt Securities

After any declaration of acceleration of a series of debt securities, but before a judgment or decree for payment has been obtained, the event of
default giving rise to the declaration of acceleration will, without further act, be deemed to have been waived, and such declaration and its
consequences will, without further act, be deemed to have been rescinded and annulled if:

●we have paid or deposited with the Trustee a sum sufficient to pay:

●all overdue interest,

●the principal and premium, if any, due otherwise than by the declaration of acceleration and any interest on such amounts,

●any interest on overdue interest, to the extent legally permitted, and

●all amounts due to the Trustee under the indentures, and

●
all events of default (or, in the case of the subordinated debt securities, all covenant events) with respect to that series of debt
securities, other than the nonpayment of the principal which became due solely by virtue of the declaration of acceleration,
have been cured or waived. (Section 502)
If an event of default (or, in the case of the subordinated debt securities, a covenant event) occurs and is continuing, the Trustee will generally
have no obligation to exercise any of its rights or powers under the indentures at the request or direction of any of the holders, unless the holders
offer reasonable indemnity to the Trustee. (Section 603) The holders of a majority in principal amount of the outstanding debt securities of any
series will generally have the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or
exercising any trust or power conferred on the Trustee for the debt securities of that series, provided that:

●the direction is not in conflict with any law or the indentures,

●the Trustee may take any other action it deems proper which is not inconsistent with the direction, and

●the Trustee will generally have the right to decline to follow the direction if an officer of the Trustee determines, in good faith, that the
proceeding would involve the Trustee in personal liability or would otherwise be contrary to applicable law. (Section 512)

A holder of a debt security of any series may only pursue a remedy under the indentures if:

●the holder gives the Trustee written notice of a continuing event of default (or, in the case of the subordinated debt securities, a covenant event)
for that series,

●holders of at least 25% in principal amount of the outstanding debt securities of that series make a written request to the Trustee to institute
proceedings with respect to such event of default (or, in the case of the subordinated debt securities, such covenant event),

●the holders offer reasonable indemnity to the Trustee,

●the Trustee fails to pursue that remedy within 60 days after receipt of the notice, request and offer of indemnity, and

●during that 60-day period, the holders of a majority in principal amount of the debt securities of that series do not give the Trustee a direction
inconsistent with the request. (Section 507)

However, these limitations do not apply to a suit by a holder of a debt security demanding payment of the principal, premium, if any, or interest
on a debt security on or after the date the payment is due. (Section 508)

We will be required to furnish to the Trustee annually a statement by some of our officers regarding our performance or observance of any of the
terms of the indentures and specifying all of our known defaults, if any. (Section 1004)
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Modification and Waiver

When authorized by a board resolution, we may enter into one or more supplemental indentures with the Trustee without the consent of the
holders of the debt securities in order to:

●evidence the succession of another person to us, or successive successions, and the assumption of our covenants, agreements and obligations by
the successor,

●add to our covenants for the benefit of the holders of any series of debt securities or to surrender any of our rights or powers,

●add any additional events of default for any series of debt securities for the benefit of the holders of any series of debt securities,

●add to or change any provision of the indentures to the extent necessary to issue debt securities in bearer form or uncertificated form,

●add to, change or eliminate any provision of the indentures applying to one or more series of debt securities, provided that if such action
adversely affects the interests of any holder of any series of debt securities in any material respect, such addition, change or elimination will
become effective with respect to that series only when no such security of that series remains outstanding,

●convey, transfer, assign, mortgage or pledge any property to or with the Trustee or to surrender any right or power conferred upon us by the
indentures,

●establish the forms or terms of any series of debt securities,

●provide for uncertificated securities in addition to certificated securities,

●evidence and provide for successor Trustees and to add to or change any provisions of the indentures to the extent necessary to appoint a
separate Trustee or Trustees for a specific series of debt securities,

●correct any ambiguity, defect or inconsistency under the indentures,

●make other provisions with respect to matters or questions arising under the indentures, provided that such action does not adversely affect the
interests of the holders of any series of debt securities in any material respect,

●supplement any provisions of the indentures necessary to defease and discharge any series of debt securities, provided that such action does not
adversely affect the interests of the holders of any series of debt securities in any material respect,

●comply with the rules or regulations of any securities exchange or automated quotation system on which any debt securities are listed or traded,

●add to, change or eliminate any provisions of the indentures in accordance with any amendments to the Trust Indenture Act of 1939, provided
that such action does not adversely affect the rights or interests of any holder of debt securities in any material respect, or

●provide for the payment by us of additional amounts in respect of taxes imposed on certain holders and for the treatment of such additional
amounts as interest and for all matters incidental thereto. (Section 901)

When authorized by a board resolution, we may enter into one or more supplemental indentures with the Trustee in order to add to, change or
eliminate provisions of the indentures or to modify the rights of the holders of one or more series of debt securities under such indentures if we
obtain the consent of the holders of a majority in principal amount of the outstanding debt securities of all series affected by such supplemental
indenture, treated as one class. However, without the consent of the holders of each outstanding debt security affected by the supplemental
indenture, we may not enter into a supplemental indenture that:

●except with respect to the reset of the interest rate or extension of maturity pursuant to the terms of a particular series, changes the stated
maturity of the principal of, or any installment of principal of or interest on, any debt security, or reduces the principal amount of, or any
premium or rate of interest on, any debt security,

●reduces the amount of principal of an original issue discount security or any other debt security payable upon acceleration of the maturity
thereof,

●changes the place or currency of payment of principal, premium, if any, or interest,
10
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●impairs the right to institute suit for the enforcement of any payment on or after such payment becomes due for any security,

●reduces the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is required for
modification of the indentures, for waiver of compliance with certain provisions of the indentures or for waiver of certain defaults of the
indentures,

●makes certain modifications to the provisions for modification of the indentures and for certain waivers, except to increase the principal
amount of debt securities necessary to consent to any such change or to provide that certain other provisions of the indentures cannot be
modified or waived without the consent of the holders of each outstanding debt security affected by such change,

●makes any change that adversely affects in any material respect the right to convert or exchange any convertible or exchangeable debt security
or decreases the conversion or exchange rate or increases the conversion price of such debt security, unless such decrease or increase is
permitted by the terms of such debt securities, or

●changes the terms and conditions pursuant to which any series of debt securities are secured in a manner adverse to the holders of such debt
securities in any material respect. (Section 902)

In addition, the subordinated note indenture may not be amended without the consent of each holder of subordinated debt securities affected
thereby to modify the subordination of the subordinated debt securities issued under that indenture in a manner adverse to the holders of the
subordinated debt securities in any material respect.

Holders of a majority in principal amount of the outstanding debt securities of any series may waive past defaults or noncompliance with
restrictive provisions of the indentures. However, the consent of holders of each outstanding debt security of a series is required to:

●waive any default in the payment of principal, premium, if any, or interest, or

●waive any covenants and provisions of an indenture that may not be amended without the consent of the holder of each outstanding debt
security of the series affected. (Sections 513 and 1006)

In order to determine whether the holders of the requisite principal amount of the outstanding debt securities have taken an action under an
indenture as of a specified date:

●the principal amount of an “original issue discount security” that will be deemed to be outstanding will be the amount of the principal that would
be due and payable as of that date upon acceleration of the maturity to that date,

●if, as of that date, the principal amount payable at the stated maturity of a debt security is not determinable, for example, because it is based on
an index, the principal amount of the debt security deemed to be outstanding as of that date will be an amount determined in the manner
prescribed for the debt security,

●the principal amount of a debt security denominated in one or more foreign currencies or currency units that will be deemed to be outstanding
will be the U.S.-dollar equivalent, determined as of that date in the manner prescribed for the debt security, of the principal amount of the debt
security or, in the case of a debt security described in the two preceding bullet points, of the amount described above, and

●debt securities owned by us or any other obligor upon the debt securities or any of our or their affiliates will be disregarded and deemed not to
be outstanding.

An “original issue discount security” means a debt security issued under the indentures which provides for an amount less than the principal
amount thereof to be due and payable upon a declaration of acceleration of maturity. Some debt securities, including those for the payment or
redemption of which money has been deposited or set aside in trust for the holders, and those which have been legally defeased under the
indentures, will not be deemed to be outstanding.

We will generally be entitled to set any day as a record date for determining the holders of outstanding debt securities of any series entitled to
give or take any direction, notice, consent, waiver or other action under an indenture. In limited circumstances, the Trustee will be entitled to set
a record date for action by holders of outstanding debt securities. If a record date is set for any action to be taken by holders of a particular series,
the action may be taken only by persons who are holders of outstanding debt securities of that series on the record date. To be effective, the
action must be taken by holders of the requisite principal amount of debt securities within a specified period following the record date. For any
particular record date, this period will be 180 days or such shorter period as we may specify, or the Trustee may specify, if it sets the record date.
This period may be shortened or lengthened by not more than 180 days. (Section 104)
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Conversion and Exchange Rights

The debt securities of any series may be convertible into or exchangeable for other securities of GE or another issuer or property or cash on the
terms and subject to the conditions set forth in the applicable prospectus supplement.

Defeasance

When we use the term defeasance, we mean discharge from some or all of our obligations under either indenture. Unless we inform you
otherwise in the prospectus supplement, if we deposit with the Trustee funds or government securities sufficient to make payments on the debt
securities of a series on the dates those payments are due and payable and comply with all other conditions to defeasance set forth in the
indentures, then, at our option, either of the following will occur:

●we will be discharged from our obligations with respect to the debt securities of that series (“legal defeasance”), or

●we will no longer have any obligation to comply with the restrictive covenants under the indentures, and the related events of default (or, in the
case of the subordinated debt securities, covenant events) will no longer apply to us, but some of our other obligations under the indentures and
the debt securities of that series, including our obligation to make payments on those debt securities, will survive (“covenant defeasance”).

If we legally defease a series of debt securities, the holders of the debt securities of the series affected will not be entitled to the benefits of the
indentures, except for:

●the rights of holders of that series of debt securities to receive, solely from a trust fund, payments in respect of such debt securities when
payments are due,

●our obligation to register the transfer or exchange of debt securities,

●our obligation to replace mutilated, destroyed, lost or stolen debt securities, and

●our obligation to maintain paying agencies and hold moneys for payment in trust.
We may legally defease a series of debt securities notwithstanding any prior exercise of our option of covenant defeasance in respect of such
series.

In addition, the subordinated note indenture provides that if we choose to have the legal defeasance provision applied to the subordinated debt
securities, the subordination provisions of the subordinated note indenture will become ineffective. The subordinated note indenture also
provides that if we choose to have covenant defeasance apply to any series of debt securities issued pursuant to the subordinated note indenture
we need not comply with the provisions relating to subordination.

Unless we inform you otherwise in the prospectus supplement, we will be required to deliver to the Trustee an opinion of counsel that the
deposit and related defeasance would not cause the holders of the debt securities to recognize gain or loss for federal income tax purposes and
that the holders would be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the
case if the deposit and related defeasance had not occurred. If we elect legal defeasance, that opinion of counsel must be based upon a ruling
from the U.S. Internal Revenue Service or a change in law to that effect. (Sections 1401-1404)

Satisfaction and Discharge

We may discharge our obligations under the indentures while securities remain outstanding if (1) all outstanding debt securities issued under the
indentures have become due and payable, (2) all outstanding debt securities issued under the indentures will become due and payable at their
stated maturity within one year of the date of deposit or (3) all outstanding debt securities issued under the indentures are scheduled for
redemption in one year, and in each case, we have deposited with the Trustee an amount sufficient to pay and discharge all outstanding debt
securities issued under the indentures on the date of their scheduled maturity or the scheduled date of the redemption and paid all other amounts
payable under the indentures. (Section 401). The subordinated note indenture provides that if we choose to discharge our obligations with
respect to the subordinated debt securities, the subordination provisions of the subordinated note indenture will become ineffective. (Section
1610)
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Global Notes, Delivery and Form

Unless otherwise specified in a prospectus supplement, the debt securities will be issued in the form of one or more fully registered Global Notes
(as defined below) that will be deposited with, or on behalf of, The Depository Trust Company, New York, New York (the “Depository”) and
registered in the name of the Depository’s nominee. Global Notes are not exchangeable for definitive note certificates except in the specific
circumstances described below. For purposes of this prospectus, “Global Note” refers to the Global Note or Global Notes representing an entire
issue of debt securities.

Except as set forth below, a Global Note may be transferred by the Depository, in whole and not in part, only to a nominee of the Depository or
by a nominee of the Depository to the Depository or another nominee of the Depository.

The Depository has advised us as follows:

●The Depository is:

● a limited purpose trust company organized under the laws of the State of New York,

● a “banking organization” within the meaning of the New York banking law,

● a member of the Federal Reserve System,

● a “clearing corporation” within

Edgar Filing: GENERAL ELECTRIC CO - Form S-3ASR

21


