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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and we are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 5, 2012

PRELIMINARY PROSPECTUS SUPPLEMENT
(To prospectus dated December 5, 2012)

General Electric Capital Corporation
$ Floating Rate Senior Secured Notes Due 2015

$ % Senior Secured Notes Due 2015
$ % Senior Secured Notes Due 2019

We are offering $ of Floating Rate Senior Secured Notes due , 2015 (the floating rate secured notes ) $ of % Senior
Secured Notes due , 2015 (the 2015 secured notes ) and $ of % Senior Secured Notes due 2019 (the 2019 secured
notes and, together with the 2015 secured notes , the fixed rate secured notes and, together with the floating rate
secured notes, the secured notes ). The secured notes will be our senior indebtedness, ranking pari passu in right of
payment with all of our existing and future senior indebtedness. The secured notes will also have the benefit of a
security interest in certain aircraft and related assets, in each case of certain of our subsidiaries, as described under
Description of the Collateral, subject to Permitted Liens and exceptions described under Description of the
Notes Security. The floating rate secured notes will bear interest at a floating rate equal to LIBOR (as defined in the
Description of the Notes ) plus basis points per year, the 2015 secured notes will bear interest at a fixed rate of % per
year and the 2019 secured notes will bear interest at a fixed rate of % per year. We will pay interest on the floating
rate secured notes quarterly, in cash in arrears, on , , and of each year and on the maturity date of the floating rate
secured notes. The first such payment on the floating rate secured notes will be on , 2013. We will pay interest on the
fixed rate secured notes semi-annually, in cash in arrears, on and of each year and on the maturity date of the
respective series of fixed rate secured notes. The first such payment on the fixed rate secured notes will be on , 2013.
We may redeem the secured notes, in whole or in part, at any time prior to the maturity date of the respective series of
secured notes, at the applicable redemption price set forth in the Description of the Notes. The secured notes will be
issued in minimum denominations of $1,000 and integral multiples thereof.

Per Total for
Floating Floating Total for Total for
Rate Rate Per 2015 2015 Per 2019 2019
Secured Secured Secured Secured Secured Secured
Note Notes Note Notes Note Notes
Public offering price % $ % $
Underwriting discount(1)(2) % $ % $
Proceeds, before expenses, to % $ % $



the Company
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(1

2)

Reflects
secured notes
sold to
institutional
investors, for
which the
underwriters
received an
underwriting
discount of
% for the
floating rate
secured
notes, % for
the 2015
secured notes
and % for
the 2019
secured notes
and secured
notes sold to
retail
investors for
which the
underwriters
received an
underwriting
discount of

% for the
floating rate
secured
notes, % for
the 2015
secured notes
and % for
the 2019
secured
notes.

Excludes a
structuring
fee of % of
the public
offering price
in aggregate
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payable to

Goldman,

Sachs & Co.
Investing in the secured notes involves risks. See Risk Factors in our Annual Report on Form 10-K for the year
ended December 31, 2011 filed with the Securities and Exchange Commission and the Risk Factors section of
this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed on the adequacy or accuracy of this prospectus supplement or the
related prospectus supplement and prospectus. Any representation to the contrary is a criminal offense.
The secured notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust
Company for the account of its participants, including Clearstream Banking, société anonyme, and Euroclear Bank
S.A./N.V., against payment in New York, New York on or about , 2012.

Sole Structuring Agent

Goldman, Sachs & Co.

Joint Book-Running Managers

Goldman, Sachs & Co. Citigroup

The date of this prospectus supplement is , 2012.
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus supplement and prospectus. Neither we nor the underwriters
have authorized anyone to provide you with different information. 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 or incorporated by reference in this prospectus supplement or the accompanying prospectus
supplement and prospectus is accurate as of any date other than their respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about this offering in two separate documents. The accompanying prospectus provides
general information about us and the securities we may offer from time to time, some of which may not apply to this
offering. This prospectus supplement describes the specific details regarding this offering and the secured notes
offered hereby. Additional information is incorporated by reference in this prospectus supplement. If information in
this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus
supplement. References in this prospectus supplement to GECC are to General Electric Capital Corporation, and
references to we, us and our are to General Electric Capital Corporation and its consolidated subsidiaries.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, in the
accompanying prospectus or in any free writing prospectus that we may provide to you. We have not, and the
underwriters have not, authorized anyone to provide you with different information. You should not assume that the
information contained in this prospectus supplement, the accompanying prospectus or any document incorporated by
reference is accurate as of any date other than the date mentioned on the cover page of these documents. Our business,
financial condition, results of operations and prospects may have changed since those dates. Neither the delivery of
this prospectus supplement and the accompanying prospectus, nor any sale made hereunder, shall under any
circumstance imply that the information in this prospectus supplement is correct as of any date subsequent to the date
on the cover of this prospectus supplement or that the information contained in the accompanying prospectus is
correct as of any date subsequent to the date on the cover of the accompanying prospectus.

We are not, and the underwriters are not, making offers to sell the securities in any jurisdiction in which an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation.

We expect that the delivery of the secured notes will be made against payment therefor on or about , 2012, which will

be the fifth business day following the date of pricing of the secured notes (such settlement cycle being herein referred
toas T+5 ). Under Rule 15c6-1 under the Securities Exchange Act of 1934, as amended, or the Exchange Act, trades in
the secondary market generally are required to settle in three business days, unless the parties to any such trade

expressly agree otherwise. Accordingly, the purchasers who wish to trade secured notes on the date of pricing or on

the first trading day thereafter will be required, by virtue of the fact that the secured notes initially will settle T+5, to
specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of

secured notes who wish to trade secured notes on the date of pricing or on the first trading day thereafter should

consult their advisors.
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WHERE YOU CAN FIND MORE INFORMATION ON GECC

We file annual, quarterly and current reports and other information with the Securities and Exchange Commission, or
SEC. Our SEC filings are available to the public from the SEC s website 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.
Copies of our SEC filings are available at http://www.ge.com/secreports. Information about us is also available at
http://www.gecapital.com. The information on, or linked to through, our website or any other website that we may
maintain is not part of this prospectus supplement or any prospectus.

The SEC allows us to incorporate by reference into this prospectus supplement the information in other documents we
file with it, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus supplement, and information that

we file later with the SEC will automatically update and supersede information contained in documents filed earlier

with the SEC or contained in this prospectus. We incorporate by reference in this prospectus supplement the

documents listed below and any future filings that we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of

the Exchange Act, prior to the termination of the offering under this prospectus supplement; 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:

Our Annual
Report on
Form 10-K
for the year
ended
December
31, 2011,
filed with the
SEC on
February 24,
2012;

Our
Quarterly
Reports on
Form 10-Q
for the
quarters
ended March
31,2012,
June 30,
2012 and
September
30, 2012,
filed with the
SEC on May
4, 2014, July
30, 2012 (as
amended on
July 31,



2012), and
November 7,
2012,
respectively;
and

Our
additional
Current
Reports on
Form 8-K,
filed with the
SEC on
January 20,
2012,
February 22,
2012, April
6,2012,
April 20,
2012, May 4,
2012, May
16, 2012,
June 12,
2012, July
20, 2012,
July 27, 2012
and October
19, 2012.
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement or the accompanying prospectus or incorporated by reference into
this prospectus supplement or the accompanying prospectus are forward-looking statements within the meaning of the
U.S. Private Securities Litigation Reform Act of 1995. All forward-looking statements involve risks and uncertainties.
All statements contained herein that are not clearly historical in nature are forward-looking, and the words anticipate,

believe, expect, estimate, project and similar expressions are generally intended to identify forward-looking
statements. Any forward-looking statement contained herein, in press releases, written statements or other documents
filed with the SEC or in our communications and discussions with investors and analysts in the normal course of
business are subject to known and unknown risks, uncertainties and contingencies. 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 our funding and on our ability to reduce our asset levels as planned;
the impact of conditions in the housing market and unemployment rates on the level of commercial and consumer
credit defaults; changes in Japanese consumer behavior that may affect our estimates of liability for excess interest
refund claims (GE Money Japan); pending and future mortgage securitization claims and litigation in connection with
our U.S. mortgage business (WMC), which may affect our estimates of liability, including possible loss estimates; our
ability to maintain our current credit rating and the impact on our funding costs and competitive position if we do not
do so; our ability to pay dividends to GE at the planned level; the level of demand and financial performance of the
major industries we serve, including, without limitation, air transportation, 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; the impact of potential information
technology or data security breaches; and numerous other matters of national, regional and global scale, including
those of a political, economic, business and competitive nature. Many of these risks, uncertainties and contingencies
are beyond our control, and may cause actual results, performance or achievements to differ materially from
anticipated results, performance or achievements. For discussions of certain risks, uncertainties and contingencies that
might affect such forward-looking statements, please see Risk Factors in this prospectus supplement and in our
Annual Report on Form 10-K for the year ended December 31, 2011, which is incorporated by reference.
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SUMMARY

The following summary should be read together with the information contained or incorporated by reference in this
prospectus supplement and the accompanying prospectus. This summary highlights selected information from this
prospectus supplement and the accompanying prospectus to help you understand the offering of the secured notes.
You should also read carefully this prospectus supplement, the accompanying prospectus and the documents we
incorporate by reference to understand fully the terms of the secured notes as well as other considerations that are
important to you in making a decision to invest in the secured notes. You should pay special attention to the Risk
Factors section of this prospectus supplement, and the Risk Factors in our Annual Report on Form 10-K for the
year ended December 31, 2011, to determine whether an investment in the secured notes is appropriate for you.

Our Company

General Electric Capital Corporation is a Delaware corporation, all of whose common stock is owned by General
Electric Company, which we refer to as GE. Our businesses offer a broad range of financial services and products
worldwide for businesses of all sizes. Services include commercial loans and leases, fleet management, financial
programs, home loans, credit cards, personal loans and other financial services. We also develop strategic partnerships
and joint ventures that utilize GE s industry-specific expertise in aviation, energy, infrastructure, healthcare and media
to capitalize on market- specific opportunities. Our diversified financing and services are a significant change from
our traditional business, which was the financing, distribution and sale of consumer and other GE products. Currently,
GE manufactures few of the products financed by us.

On February 22, 2012, our prior parent, GECS, was merged with and into GECC. The merger simplified the corporate
structure of GE s financial services businesses by consolidating financial services entities and assets within GECC and
simplifying Securities and Exchange Commission and regulatory reporting. As a result of the merger, GECC became
the surviving parent corporation, assumed all of GECS rights and obligations and became wholly-owned directly by
GE. Our continuing operations now include the run-off insurance operations previously held and managed by GECS.
As a result of the merger, we revised our consolidated financial statements that were included in our Annual Report on
Form 10-K for the year ended December 31, 2011. Our revised consolidated financial statements were filed on our
Current Report on Form 8-K filed on May 4, 2012 and are incorporated in this prospectus supplement by reference.

We operate in five segments: Commercial Lending and Leasing, Consumer, Real Estate, Energy Financial Services
and GE Capital Aviation Services. These operations are subject to a variety of regulations in their respective
jurisdictions. Our operations are located in North America, South America, Europe, Australia and Asia.

Our principal executive offices are located at 901 Main Avenue, Norwalk, CT 06851-1168.

S-4

10



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B5

Overview of Transaction Structure and Initial Aircraft Collateral Pool

The following chart illustrates the ownership structure between GECC and its aircraft owning subsidiaries. This chart

is not meant to show our complete organizational structure. This chart also illustrates the relationship between GECC
and the holders of the secured notes, and the relationship between the holders of secured notes and the security interest
in the collateral granted by certain subsidiaries of GECC, or grantors, to the security trustee for the benefit of the

holders of the secured notes. This chart does not fully describe the relationship between GECC and the holders of
secured notes and does not provide a complete description of the collateral securing the secured notes. For more
information, see Description of the Notes and Description of the Collateral included in this prospectus supplement.

As described more fully under Description of the Collateral, the initial aircraft collateral pool will consist of up to 137
Airbus, Boeing, Bombardier and Embraer wide- and narrow-body aircraft on lease to up to seven commercial airlines
and one cargo carrier that are all based in the United States. The aircraft are currently leased under long-term

contracts, on a fixed-rate basis, with no lease due to mature prior to 2018. Each of Avitas, Inc. ( Avitas ), BK
Associates, Inc. ( BK ) and Morten Beyer & Agnew, Inc. ( MBA ) performed a desktop appraisal on each of the aircraft
in the initial aircraft collateral pool using the base value appraisal method, which appraisals are attached hereto as
Appendix B, Appendix C and Appendix D, respectively. The lesser of the average and the median of the base value
appraisals of Avitas, BK and MBA for each aircraft is presented in Appendix A attached hereto, and the aggregate of
such appraisals, as of September 30, 2012, is approximately $2,658 million, which value may differ from the fair

market value of the aircraft. See Risk Factors Numerous factors could reduce the value of the aircraft and leases
comprising the collateral, and the appraised value of the aircraft may not represent such value reductions, and upon
disposition, we cannot assure you that the value of such collateral will be sufficient to satisfy our obligations under the
secured notes and Description of the Collateral for more information.

In certain circumstances, as further described in Description of the Notes below, the indenture governing the secured
notes requires us to redeem the secured notes if the ratio of (i) the aggregate principal amount of the outstanding
secured notes, divided by (ii) (1) the aggregate appraised value of the aircraft collateral securing the secured notes and
(2) the amount of cash collateral securing the secured notes, exceeds 65%. See Description of the Notes Collateral
Redemption Event.

S-5
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Issuer

Notes Offered

Maturity Date

Interest Rate
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The Offering

General
Electric Capital
Corporation.

$ aggregate
principal
amount of
floating rate
senior secured
notes due ,
2015.

$ aggregate
principal
amount of %
senior secured
notes due ,
2015.

$ aggregate
principal
amount of %
senior secured
notes due
2019.

The floating
rate secured
notes will
mature on ,
2015.

The 2015
secured notes
will mature on
, 2015.

The 2019
secured notes
will mature on
,2019.

The floating
rate secured
notes will bear
interest at a
floating rate
equal to LIBOR
(as defined in
the Description
of the Notes )
plus basis
points per year.
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Interest Payment Dates

Ranking

The 2015
secured notes
will bear
interest at a rate
of % per year.

The 2019
secured notes
will bear
interest at a rate
of % per year.

Interest on the
floating rate
secured notes
will be payable
quarterly in
cash in arrears,
on , ,and of
each year,
beginning on ,
2013, subject to
the Business
Day
Convention as
described under

Description of
the Notes
below.

Interest on the
fixed rate
secured notes
will be paid on
and of each
year, beginning
on ,2013.
The secured
notes will be
GECC s senior
indebtedness,
ranking pari
passu in right
of payment
with all of
GECC s
existing and
future senior
indebtedness,
and senior in
right of
payment to all
of GECC s

14
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existing and
future
indebtedness
that is expressly
subordinated to
the secured
notes. The
secured notes
will also have
the benefit of a
security interest
in certain
collateral
securing the
secured notes
as described
under

Description of
the Collateral
below.

No subsidiaries
of GECC,
including the
grantors, will
guarantee the
secured notes.

The secured
notes will be
secured by the
grantors grant
of a security
interest in the
collateral
securing the
secured notes,
subject to the
Express
Perfection
Requirements
and Permitted
Liens, as
further
described in
Description of
the Notes,
below. The
collateral
securing the
secured notes
will be certain
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aircraft, leases
and other
related property
that are owned
directly or
indirectly by
subsidiaries of
GECC
(including
trusts which are
indirectly
owned by
GECC). None
of GECC s
directly owned
assets will
secure the
secured notes.
For more
information,
see Description
of the
Collateral
below.
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Covenants

Make-Whole
Redemption

Collateral
Redemption Event

Absence of a Public
Market for the
Notes

Delivery of the Notes
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As described more fully under Description of the Collateral , the initial aircraft collateral pool
will consist of at least 100 aircraft and, in certain circumstances, an additional 37 aircraft.
For more information, see Description of the Collateral below.

The mortgage governing the secured notes will contain covenants that restrict our ability to:

directly or indirectly issue, assume or guarantee any indebtedness for borrowed money
secured by any other security interest on or with respect to the collateral;

other than in connection with a permitted sale, transfer or disposition of collateral items,
permit any person other than subsidiaries of GECC to hold any title to or equity interest
in any collateral; or

add or remove collateral items from the pool of collateral securing the secured notes,
other than as permitted by the indenture governing the secured notes.

We may redeem the secured notes, in whole or in part, at any time prior to the maturity date
of the respective series of secured notes, at a redemption price equal to the make-whole
redemption price set forth in the Description of the Notes.

We are required to redeem the secured notes following the occurrence of a Collateral Event

(as defined in Description of the Notes ), if such Collateral Event is followed by a Debt to
Collateral Value Ratio Event (as defined in Description of the Notes ). For more information,

see Description of the Notes Collateral Redemption Event and Risk Factors Risks Relating to
the Collateral Securing the Notes Certain events relating to the collateral will result in a

collateral event and will not result in an event of default, and we are not immediately

required to redeem the secured notes upon the occurrence of a collateral event.

The secured notes will be a new issue of securities for which there is no market. Although
the underwriters have advised us that they currently intend to make a market in the secured
notes, they are not obligated to do so, and any market making with respect to the secured
notes may be discontinued without notice. We do not intend to list the secured notes on any
securities exchange. Accordingly, a liquid market for the secured notes may not develop or
be maintained.

We expect that the delivery of the secured notes will be made against payment therefor on or
about , which will be the fifth business day following the date of pricing of the secured
notes (such settlement cycle being herein referred to as T+5 ).

S-8
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Risk Factors
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We intend to
use the net
proceeds from
the sale of the
secured notes
for general
corporate
purposes. See
Use of
Proceeds.

See Risk Factors
and the other
information
included or
incorporated by
reference in this
prospectus
supplement and
the
accompanying
prospectus for a
discussion of the
factors you
should carefully
consider before
deciding to
invest in the
secured notes.
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RISK FACTORS

Investing in the secured notes involves various risks, including the risks described below. The risks described below
are not the only ones facing us. You should carefully consider the following risks and the risks set forth under the
caption Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2011 before
investing in the secured notes. Before deciding whether an investment in the secured notes is suitable for you, you
should carefully consider, in consultation with your own financial and legal advisors, the following discussion of risks
and the information relating to our business, which is incorporated by reference in the accompanying prospectus. The
secured notes will not be an appropriate investment for you if you are not knowledgeable about significant features of
the secured notes or financial matters in general. Additional risks not currently known to us or that we currently
believe are immaterial also may impair our business operations and our liquidity. You should not purchase the
secured notes unless you understand, and know that you can bear, these investment risks.

Risks Relating to the Collateral Securing the Notes

Only a designated pool of aircraft and related leases and other property will secure the secured notes and, in
certain circumstances, this designated collateral can be released without the consent of holders of the secured
notes.

No subsidiaries of GECC will guarantee the secured notes, and none of GECC s directly owned assets will secure the
secured notes. The secured notes will be secured only by specific assets of subsidiaries of GECC (including trusts
owned by other subsidiaries of GECC). See Description of the Notes Certain Covenants Restrictions on Liens.

The holders of the secured notes do not have any secured claim against the assets of GECC. If the value of the
collateral, or the proceeds of any sale of the collateral, are insufficient to repay all amounts due on the secured notes or
if the security interests are unenforceable, the holders of the secured notes (to the extent not repaid from the proceeds
of the sale of the collateral) would have only a senior unsecured, unsubordinated claim against GECC. In addition, as
described under Description of the Notes Amendment, Supplement and Waiver of the Indenture or the Security
Documents, the security interests in the collateral can be released without the consent of holders of the secured notes
in certain circumstances.

Furthermore, the subsidiaries granting security interests in the collateral are not obligors or guarantors with respect to
the secured notes. Therefore, in the event of an unconsolidated bankruptcy proceeding commenced by or against any
such subsidiary, the security trustee and the holders of the secured notes may not have a direct liquidated claim against
such subsidiary and enforcement of any security interests in collateral held by such subsidiary may be stayed or
avoided. As a result, there is a risk that the holders of the secured notes may lose their security interests in the
collateral or ability to enforce such security interests in connection with the bankruptcy of a grantor subsidiary.

The indenture provides that, subject to a cure period and notice request, if security interests with respect to collateral
with an appraised value equal to or greater than $250 million (i) cease to be in full force and effect (except as
permitted by the indenture or the security documents evidencing the security interests with respect to the collateral) or
the enforcement of any such security interest is stayed as to any grantor or grantors in connection with certain events
involving the bankruptcy, insolvency or reorganization, or such security interest ceases to give the holders of secured
notes a valid, perfected security interest (except as permitted by the indenture or the security documents), or (ii) are
affected by GECC or one or more grantors violating any covenant or agreement under the security documents or
relating to the collateral under the indenture, a collateral redemption event would exist thereunder, but no default
would arise; provided, however, that if, after giving effect to such stay, release or invalidity of any security interest
and any

S-10
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replacement pool aircraft or cash collateral provided under the indenture or the applicable security documents, the
ratio of (1) the aggregate principal amount of the outstanding secured notes, divided by (2) (a) the aggregate appraised
value of the aircraft collateral securing the secured notes and (b) the amount of cash collateral securing the secured
notes, does not exceed 65%, no such collateral redemption event shall exist. We cannot assure you that we will add
replacement pool aircraft to the collateral or otherwise maintain any debt-to-collateral value ratio to avoid a collateral
redemption event at any future time. Following the occurrence of a collateral redemption event, GECC shall be
required to redeem the secured notes at a redemption price equal to a make-whole redemption price. See Description
of the Notes Collateral Redemption Event.

Certain events relating to the collateral will result in a collateral event and will not result in an event of default,
and we are not immediately required to redeem the secured notes upon the occurrence of a collateral event.

Upon the occurrence of a collateral event, where the holders of the secured notes would have an impaired security
interest in collateral with an appraised value equal to or greater than $250 million, we are not required to redeem the
secured notes until 365 days after receipt of notice of such impaired security interests from the trustee or from at least
25% of holders of the secured notes. Furthermore, after such 365 day period, we are not required to redeem the
secured notes unless the ratio of (i) the aggregate principal amount of the outstanding secured notes, divided by (ii) (1)
the aggregate appraised value of the aircraft collateral securing the secured notes and (2) the amount of cash collateral
securing the secured notes, exceeds 65%. See Description of the Notes Collateral Redemption Event.

No event of default will result from a collateral event. If we fail to redeem the secured notes upon the occurrence of

the conditions and in the timeframe described in the above paragraph, your only right will be to have us redeem the

secured notes. As a result, the holders of the secured notes do not have a remedy against us unless we fail to redeem

the secured notes, notwithstanding the impaired security interest that could exist during a collateral event. See
Description of the Notes Events of Default.

Other claimants may have security interests in the collateral that have priority to the security interests for the
benefit of the holders of the secured notes.

In the ordinary course of business, liens that secure the payment of airport fees and taxes, custom duties, air
navigation charges, landing charges, crew wages, repairer s charges, salvage or other charges are likely, depending on
the jurisdiction in question, to attach to aircraft that we have leased out. Such liens may secure substantial sums; in
certain jurisdictions and for certain types of liens (particularly aircraft fleet liens), the sums secured may exceed the
value of the particular aircraft to which such liens have attached. Although the obligation to pay the amounts secured
by such liens is the responsibility of the lessee, if a lessee fails to fulfill its obligations, liens may attach to the aircraft
leased from us. In some jurisdictions, such liens may give the holder thereof the right to detain or, in limited cases, sell
or cause the forfeiture of the aircraft. Until they are discharged, the liens described above could impair our ability to
repossess, re-lease or resell the affected aircraft. In addition, the collateral securing the secured notes is subject to liens
permitted under the terms of the indenture governing the secured notes, whether arising on or after the date the
secured notes were issued.

In addition, certain of the grantors are, or may be in the future, parties to residual value agreements, deficiency
guarantees and similar agreements which, while not included in the collateral, do contain provisions that give rights to
the counterparties thereto against us or the grantors with respect to the aircraft or the leases. The existence of any of
these liens or rights could adversely affect the value of the collateral securing the secured notes, as well as the ability
of the security trustee to realize or foreclose on such collateral. To the extent any person has a priority interest in or
rights with respect to the collateral securing the secured notes, the proceeds realized upon enforcement of the security
interest will be available first to satisfy any liability to the holders of such priority interests or rights. Only the
proceeds in excess of the value of such priority interests or rights would available to satisfy the claims of the
noteholders and holders of any pari passu security
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interest in the collateral. See Description of the Notes Certain Covenants Restrictions on Disposition or Substitution of
Pool Aircraft.

Numerous factors could reduce the value of the aircraft and leases comprising the collateral, and the appraised
value of the aircraft may not represent such value reductions, and upon disposition, we cannot assure you that the
value of such collateral will be sufficient to satisfy our obligations under the secured notes.

Aircraft values and lease rates for aircraft have historically experienced high volatility due to a number of factors,
including changes in aviation technology, fuel costs, passenger demand, interest rates and government regulation. In
addition to factors linked to the aviation industry generally, many other factors could negatively affect the value of the
aircraft or leases comprising the collateral, including: the particular maintenance, operating history and documentary
records of the aircraft; the number of operators using that type of aircraft; aircraft age; the regulatory authority under
which the aircraft is operated; any regulatory and legal requirements that must be satisfied before the aircraft can be
purchased, sold or re-leased, including any required licenses, consents or approvals from governmental or regulatory
authorities; and comparative value based on newly manufactured competitive aircraft. For instance, if a lessee fails to
perform required scheduled maintenance and otherwise properly maintain the aircraft, the value of the aircraft
securing the secured notes may decline or our subsidiaries may be required to restore or modify the aircraft to an
acceptable condition prior to sale or re-leasing.

The aircraft collateral securing the secured notes has been appraised on a base value basis, and when we refer to the
appraised value of the aircraft collateral, we are referring to its appraised base value. Base value, as used by the
appraisers, is the theoretical value of an aircraft that assumes a stable market environment with a reasonable balance
of supply and demand. Base value appraisals do not reflect current market conditions that could affect the current fair
market value of an aircraft, and the current fair market value of an aircraft may be substantially less than its base
value. Base value appraisals are also prepared without regard to rental revenues from existing leases. Some of these
assumptions may not apply to the aircraft collateral. For instance, contrary to this assumption, each aircraft in the
collateral pool is currently subject to a lease. In addition, the appraisers prepared the appraisals without a physical
inspection of the aircraft and the aircraft may not be in the condition assumed by the appraisers. In the future to the
extent required by the indenture or the security documents, appraisals of aircraft collateral will be base value
appraisals and are subject to the same risks described in this paragraph. We cannot assure you that the base value of
the aircraft collateral equals or exceeds our obligations with respect to the secured notes. Other than the aircraft
collateral and any cash collateral, the collateral securing the secured notes, including the aircraft leases, does not have
a readily determinable value and has not been appraised, and will not be subject to appraisal in the future unless
otherwise required by the indenture or the security documents.

Further, the amount to be received upon a sale of the collateral would be dependent on numerous factors, including the
actual fair market value of the collateral at such time, the timing and the manner of the sale, the availability of buyers
and general, and market and economic conditions. We cannot assure you that the collateral will be saleable or, if
saleable, that there will not be substantial delays in its liquidation. Accordingly, in the event of a liquidation,
bankruptcy or similar proceeding, the collateral may not be sold in a timely or orderly manner, and the proceeds from
any sale or liquidation of the collateral may not be sufficient to satisfy our obligations under the secured notes.

We generally will control the collateral pool, and the sale or pledge of collateral assets by us could reduce the pool
of assets securing the secured notes.

The security documents related to the secured notes generally allow us to remain in possession of, retain exclusive
control over, freely operate, dispose of and collect, invest and dispose of any income from, the collateral securing the
secured notes. Therefore, the pool of assets securing the secured notes will change from time to time, and its fair
market value may decrease from its value on the date the secured notes were originally issued.
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In addition, we and our subsidiaries granting security interests in the collateral will not be required to comply with all

or any portion of Section 314(d) of the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ) if we or the
grantors reasonably determine that, under the terms of that Section and/or any interpretation or guidance as to the
meaning thereof of the SEC and its staff, including no action letters or exemptive orders, all or any portion of Trust
Indenture Act Section 314(d) is inapplicable to the released collateral securing the secured notes. For example, so long
as such transaction would not violate the Trust Indenture Act or the security documents, we may, among other things,
without any release or consent by the indenture trustee, the security trustee, or the holders of the secured notes,

conduct ordinary course activities with respect to collateral, such as selling, transferring, exchanging, abandoning,
leasing or otherwise disposing of collateral.

The aircraft that comprise the collateral may not at all times be adequately insured either as a result of lessees
failing to maintain sufficient insurance during the course of a lease or unwillingness by insurers to cover certain
risks.

We do not control directly the operation of the aircraft that comprise the collateral. Nevertheless, because our
subsidiaries hold title to such aircraft, they could be held strictly liable for losses resulting from the operation of such
aircraft, or may be held liable for those losses on other legal theories, in certain jurisdictions around the world. We
generally require our lessees to obtain specified levels of insurance and indemnify us for, and insure against, liabilities
arising out of their use and operation of the aircraft. However, some lessees may fail to maintain adequate insurance
coverage during a lease term. If collateral is damaged and insurance proceeds are not available to compensate our
subsidiaries for any losses, the value of the collateral securing the secured notes may decrease.

In addition, there are certain risks or liabilities that our lessees may face for which insurance coverage may be
unavailable or for which the cost to obtain such coverage may be prohibitively expensive. For example, following the
terrorist attacks of September 11, 2001, non-government aviation insurers have significantly reduced the amount of
insurance coverage available for claims resulting from acts of terrorism, war or similar events. As a result, it is
possible that we may be required to permit lessees to operate with reduced levels of liability coverage.

Even if the aircraft are insured, there are certain losses with respect to the collateral that may be either uninsurable or
not economically insurable, in whole or part. Insurance proceeds may not compensate our subsidiaries fully for any
losses. In addition, the security documents do not require the security trustee to be named as a loss payee unless there
is a continuing event of default under the indenture. If there is a complete or partial loss of any collateral, the
insurance proceeds may not be available as collateral. In any event, individual insurance proceeds may not equal or
exceed the appraised value of aircraft and on an aggregate basis may not be sufficient to repay the secured notes.

Federal and state fraudulent transfer laws may permit a court to void some or all of the grants of security interests
in the collateral from our subsidiaries.

Federal and state fraudulent transfer and conveyance statutes may apply to granting of the liens securing the secured
notes. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which
may vary from state to state, liens in the assets of each subsidiary grantor could be voided as a fraudulent transfer or
conveyance if such subsidiary grantor (a) granted the liens with the intent of hindering, delaying or defrauding
creditors or (b) received less than reasonably equivalent value or fair consideration in return for granting the liens and,
in the case of (b) only, one of the following is also true at the time thereof:

the applicable
subsidiary
grantor was
insolvent or
rendered

24



insolvent by
reason of the
granting of
the lien;

the granting
of the lien left
the applicable
subsidiary
grantor with
an
unreasonably
small amount
of capital or
assets to carry
on its
business;

such
subsidiary
grantor
intended to,
or believed
that it would,
incur debts
beyond such
subsidiary
grantor s
ability to pay
as they
mature; or
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such

subsidiary

grantor

was a

defendant

in an action

for money

damages,

or had a

judgment

for money

damages

docketed

against it

if, in either

case, the

judgment

is

unsatisfied

after final

judgment.
As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property
is transferred or a valid antecedent debt is secured or satisfied. A court would likely find that a subsidiary grantor did
not receive reasonably equivalent value or fair consideration for its granting of a lien in its assets to the extent the
subsidiary grantor did not obtain a reasonably equivalent benefit directly or indirectly from the issuance of the secured
notes.

We cannot be certain as to the standards a court would use to determine whether or not any subsidiary grantor was
insolvent at the relevant time. In general, however, a court would deem an entity insolvent if:

the sum of
its debts,
including
contingent
and
unliquidated
liabilities,
was greater
than the fair
saleable
value of all
of its assets;

the present
fair saleable
value of its
assets was
less than the
amount that
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would be
required to
pay its
probable
liability on
its existing
debts,
including
contingent
liabilities, as
they become
absolute and
mature; or

it could not

pay its debts

as they

became due.
If a court were to find that the granting of a lien securing the secured notes was a fraudulent transfer or conveyance,
the court could void the lien. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not
receive any repayment on the secured notes. Further, the avoidance of the lien could result in an event of default with
respect to our and our subsidiaries other debt that could result in acceleration of that debt.

The security trustee s security interest may not be perfected or sufficiently perfected in certain jurisdictions, and we
are not always required to provide additional security interests in the event that such security interest ceases to be
in full force and effect.

Applicable law generally provides that a security interest in certain tangible and intangible assets, like the collateral
for the secured notes, can only be properly perfected and its priority retained through certain actions. We have limited
obligations to perfect the security interest for the benefit of the holders of the secured notes in specified collateral. In
this respect, we do not have to maintain perfection of the security interest in collateral with an appraised value of up to
$250 million, and we cannot assure you that we will add replacement aircraft to the collateral pool in lieu of such
unperfected security interests. In addition, the liens on the collateral securing the secured notes may not be perfected
with respect to the claims of the secured notes if we are unable to or do not take the actions necessary to perfect any of
these liens on or prior to the date of the indenture governing the secured notes. The indenture provides that, subject to
a cure period and notice requirement, if security interests with respect to aircraft collateral with an appraised value
equal to or greater than $250 million cease to be in full force and effect (except as permitted by the indenture or the
security documents evidencing the security interests with respect to the collateral) or are stayed as to enforcement, a
collateral redemption event may exist thereunder, but no event of default would arise. See Description of the

Notes Collateral Redemption Event.

The aircraft that comprise the collateral will remain subject to the terms of the leases during foreclosure.

It is expected that, except during periods when aircraft are off lease, the aircraft constituting collateral will be subject

to leases and the security trustee will be required to grant, on behalf of the holders of the secured notes, quiet
enjoyment to the lessees. Because of such rights, unless an event of default under the relevant lease has occurred, such
aircraft must remain subject to the terms of the lease and cannot be sold free and clear of the lease during a foreclosure
proceeding against the collateral.

In addition, certain aircraft constituting collateral are subject to leases for which the lessee has made what could be
considered advance payments of rent. As a result, the amount of future cash payments will be less than it would have
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advance. These factors may negatively affect the value which may be realized in respect of the collateral.
It may be difficult, expensive or impossible to exercise rights with respect to an aircrafft.

From time to time, aircraft collateral may include aircraft located in or be substituted with aircraft registered in
jurisdictions other than the United States. Such jurisdictions may have distinct and, in some cases, more significant
risks in an event of bankruptcy. As a result of the foregoing, it may be difficult, time-consuming and expensive for the
security trustee to enforce a judgment or other rights against our subsidiaries or the aircraft in a jurisdiction where the
aircraft are leased or registered or to exercise repossession or other rights following an event of default under a lease,
and there can be no guarantee that the security trustee will be successful in repossessing such aircraft. Any such
difficulty or delay in enforcing a judgment or other rights against our subsidiaries or the aircraft, or in repossessing,
and subsequently selling such aircraft may diminish the collateral proceeds available to repay amounts outstanding
under the secured notes.

The use of a security trustee and the existence of other pari passu indebtedness may diminish the rights that a
secured creditor would otherwise have with respect to the collateral. Your right to take enforcement action with
respect to the liens securing the secured notes is limited in certain circumstances.

The indenture and security documents contain provisions restricting the rights of the holders of the secured notes to
take enforcement action with respect to the liens securing the secured notes in certain circumstances. These provisions
generally provide that the applicable authorized representative, which may be a party other than the security trustee,
generally must engage in certain consultative processes before enforcing the liens securing the secured notes. An
enforcement event permitting enforcement of the liens securing the secured notes, to the extent occurring prior to
maturity, generally requires acceleration by the holders of the secured notes. Delays in enforcement could decrease or
eliminate recovery values.

Holders of the secured notes will have no independent power to enforce, or have recourse to, the collateral, or to
exercise any rights or powers arising with respect to the collateral, except through the security trustee, to the extent the
security trustee is the applicable authorized representative. By accepting the secured notes, you will be deemed to
have agreed to these restrictions. As a result of these restrictions, holders of the secured notes have limited remedies
and recourse against us in the event of a default.

There are circumstances other than repayment or discharge of the secured notes under which the collateral
securing the secured notes will be released without the consent of holders of the secured notes or the consent of the
trustee under the indenture governing the secured notes.

Security interests and liens for the benefit of holders of the secured notes may, in certain circumstances, be released
without consent of such holders or the trustee under the indenture governing the secured notes. The security
documents related to the secured notes generally provide for a release of all liens on assets constituting collateral that
are disposed of in compliance with provisions of the indenture governing the secured notes.

Under the indenture governing the secured notes and applicable security documents, all or a portion of the collateral
securing the secured notes will be released, and as a result the holders of the secured notes will no longer be entitled to
the benefit of the lien of the security documents on affected collateral, upon satisfaction of all conditions set forth
under Description of the Notes Release of Collateral or upon a sale, transfer or other disposal of such collateral in a
transaction not prohibited under the indenture governing the secured notes and applicable security documents.

The collateral securing the secured notes includes only the particular assets described in this prospectus
supplement and does not include any other aircraft- or leasing-related assets that the grantors may have.
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The collateral securing the secured notes includes only the particular assets described in this prospectus supplement
and does not include other assets that the grantors may have, such as sublease assignments, mortgages and other
security granted by lessees in favor of GECC or the
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grantors to secure such lessees payment obligations. Similarly, the collateral securing the secured notes does not
include any warranties or guarantees provided by airframe or engine manufacturers for our benefit, including residual
value guarantees or deficiency guarantees, with respect to the aircraft collateral pool.

The aircraft collateral securing the secured notes is leased to a limited number of commercial airlines that are
subject to unique risks, including bankruptcy.

The collateral securing the secured notes includes aircraft leased to commercial airlines and leases of aircraft with
such airlines. The ability of these airlines to satisfy their obligations under the leases, and our ability to enter into new
leases upon the expiration of existing leases, are subject to general trends and uncertainties that affect the commercial
airline industry. Demand for commercial aircraft is predominantly driven by long-term trends in airline passenger and
cargo traffic, which are in turn affected by economic growth and political stability both in developed and emerging
markets. Commercial airlines ability and willingness to enter into and perform leases is further influenced by airline
profitability, availability of aircraft financing, world trade policies, government-to-government relations,
technological changes, price and other competitive factors, terrorism, epidemics and environmental regulations.
Traditionally, the airline industry has been cyclical and very competitive and has experienced significant profit swings
and constant challenges to be more cost competitive. Significant deterioration of the global economic environment,
the financial health of the airline industry generally or of one or more of our airline lessees could cause such lessees to
seek to amend the terms of or terminate their leases with us, which could decrease or eliminate the value of the
collateral.

In particular, bankruptcy proceedings by one or more of our airline lessees could affect the value of the collateral.

Even though lessees are required under our leases to return aircraft to us in specified conditions, such aircraft may not
be returned to us in the condition the lessees have promised. For instance, an airline lessee that files for bankruptcy
could reject one or more leases with us, which might require us to accept aircraft in substandard condition. If aircraft
are not returned to us in the condition promised by the lessee, we may be required to overhaul or modify the aircraft to
an acceptable condition before we can sell or lease such aircraft. See ~ Numerous factors could reduce the value of the
aircraft and leases comprising the collateral, and the appraised value of the aircraft may not represent such value
reductions, and upon disposition, we cannot assure you that the value of such collateral will be sufficient to satisfy our
obligations under the secured notes.

A portion of the initial aircraft collateral is leased to American Airlines, which filed for Chapter 11 bankruptcy
protection on November 29, 2011. American Airlines retains certain rights by operating under Chapter 11 bankruptcy
protection, including the right to reject executory contracts, such as the aircraft leases between American Airlines and
certain of our subsidiaries. At September 30, 2012, aircraft subject to lease agreements with American Airlines
accounted for $433 million of the appraised value of the initial aircraft collateral securing the secured notes. While
American Airlines has not rejected any of the leases related to the aircraft collateral securing the secured notes, we
cannot assure you that American Airlines will not seek to modify, amend or terminate such leases during the course of
its Chapter 11 bankruptcy proceeding, which changes could significantly reduce or eliminate the value of such
collateral.

S-16

31



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B5
USE OF PROCEEDS

We estimate that the net proceeds from the sale of the secured notes, after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us, will be approximately $ . We intend to use the net
proceeds from the sale of the secured notes for general corporate purposes.
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DESCRIPTION OF THE NOTES

General

GECC will issue Floating Rate Senior Secured Notes due 2015 (the floating rate secured notes ), % Senior Secured

Notes due 2015 (the 2015 secured notes ) and % Senior Secured Notes due 2019 (the 2019 secured notes and together

with the floating rate secured notes and the 2015 secured notes, the secured notes ) under an indenture (the indenture )

among GECC and The Bank of New York Mellon, as trustee (the Trustee ), and Wells Fargo Bank Northwest,

National Association, as the initial security trustee (the Security Trustee ). A form of the indenture has been filed as

Exhibit 4(ww) to the post-effective amendment no. 1 to our registration statement on Form S-3 (File No.

333-178262), of which this prospectus supplement forms a part. The floating rate secured notes, the 2015 secured

notes and 2019 secured notes will each constitute a separate series of secured notes under the indenture but will vote

together as a single group for all purposes of the indenture, including as described below under Events of Default and
Amendment, Supplement and Waiver of the Indenture. Certain capitalized terms used in this section Description of

the Notes are defined under Certain Definitions.

The following description is a summary of certain provisions of the indenture, the Security Documents (as defined
below) and the secured notes. It does not restate the indenture, the Security Documents or the secured notes in their
entirety and is qualified in its entirety by reference to such documents.

You may request copies of the indenture and the Security Documents at our address set forth under Where You Can
Find More Information on GECC.

The secured notes will be issued in the form of one or more fully registered global certificates (the Global Notes )
which will be deposited with, or on behalf of, The Depository Trust Company, New York, New York (the Depository )
and registered in the name of Cede & Co., the Depository s nominee. Notes in definitive form will not be issued,

unless the Depository notifies GECC that it is unwilling or unable to continue as depository for Global Notes and we

do not appoint a successor depository within 90 days after receipt of such notice or unless we otherwise so determine

in our sole discretion, subject to the procedures of the Depository. Beneficial interests in the Global Notes will be
represented through book-entry accounts of financial institutions acting on behalf of beneficial owners as direct or
indirect participants in the Depository. The secured notes will have minimum denominations of $1,000, increased in
multiples of $1,000, unless otherwise specified in the applicable pricing supplement.

Principal Amount; Maturity and Interest

GECC will issue the floating rate secured notes in an initial aggregate principal amount of $ million. The floating rate
secured notes will mature on , 2015.

GECC will issue the 2015 secured notes in an initial aggregate principal amount of $ million. The 2015 secured notes
will mature on , 2015.

GECC will issue the 2019 secured notes in an initial aggregate principal amount of $ million. The 2019 secured notes
will mature on , 2019.

The secured notes will be denominated in U.S. dollars and all payments of principal, premium, if any, and interest
thereon will be paid in U.S. dollars.

The floating rate secured notes will bear interest at a rate of LIBOR plus the Spread, which will be reset quarterly. The
2015 secured notes will bear interest at a rate of % per year and the 2019 secured notes will bear interest at a rate of

% per year. Interest on the floating rate secured notes will be payable quarterly in cash in arrears, on , , and of each
year, beginning on , 2013, subject to the Business Day Convention (each, a Floating Rate Interest Payment Date ) and
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interest on each of the 2015 and 2019 secured notes will be payable semi-annually, in cash in arrears, on and of each
year, beginning on , 2013, in all cases, to the persons in whose name the secured notes are registered at the close of
business on the day of the calendar month in which the interest payment date occurs (whether or not a
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business day), except that the regular record date for interest due on any secured note s Stated Maturity date or date of
earlier redemption will be that particular date. The amount of interest for each day that the floating rate secured notes

are outstanding (the Daily Interest Amount ) shall be calculated by dividing the interest rate (expressed as a percentage
per annum) in effect during the applicable Interest Period or Initial Interest Period, as applicable, by 360 and

multiplying the result by the outstanding principal amount of the floating rate secured notes. The amount of interest to

be paid on the 2015 secured notes and the 2019 secured notes will be computed on the basis of a 360-day year of

twelve 30-day months.

Interest on the secured notes will accrue from and including the most recent interest payment date to which interest
has been paid or duly provided for on the secured notes, or if no interest has been paid or duly provided for on the
secured notes, from the Effective Date until their Stated Maturity date or earlier redemption or repayment.

If an interest payment date or the Stated Maturity or date of earlier redemption for the 2015 secured notes or the 2019
secured notes is not a business day, principal, premium, if any, and/or interest will be paid on the next succeeding
business day; however, GECC will not pay any additional interest due to the delay in payment. If an interest payment
date or the Stated Maturity or date of earlier redemption for the floating rate secured notes is not a Business Day, the
Business Day Convention will apply.

The indenture for the secured notes will not restrict our ability or our subsidiaries ability to enter into a new indenture
to incur additional secured indebtedness or to incur other secured liabilities, except with respect to the specific assets
that are collateral for the secured notes. However, we currently do not intend to have more than $2.5 billion of
aggregate principal amount of secured notes outstanding at any time.

Ranking

The indebtedness evidenced by the secured notes will be GECC s senior indebtedness, ranking pari passu in right of
payment with all of GECC s existing and future senior indebtedness, and senior in right of payment to all of GECC s
existing and future indebtedness that is expressly subordinated to the secured notes. The secured notes will have the
benefit of a security interest in the Collateral, subject to Permitted Liens and exceptions described under ~ Security. The
Security Documents will prohibit the granting of further security interests in the Collateral other than Permitted Liens.
None of our Subsidiaries, including trusts, will guarantee the secured notes.

Grantors
The Collateral is owned by certain of our independent Subsidiaries, including trusts, which are managed by GECAS.
Security

All of GECC s Secured Obligations (as defined below) under the secured notes will be secured on a first priority basis
by the Grantors grant of a security interest in the Collateral, subject to the Express Perfection Requirements and
Permitted Liens. The Collateral (as defined in the Mortgage (as defined below)) consists of such Grantors interests in
the following assets:

the Designated
Pool of aircraft,
consisting initially
of either 100 or
137 aircraft (as
described in
Description of the
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Collateral Aircraft
Collateral ),
together with any
proceeds (up to
the amount
required under the
Mortgage) of an
aircraft s airframe
or engine arising
from an Event of
Loss or its loss,
destruction or
confiscation,
condemnation or
requisition not
constituting an
Event of Loss;

aircraft Leases
and Intermediate
Leases with
respect to all
Designated Pool
aircraft, including,
without limitation,
all rights to
money due under
such leases, all
rights to receive
proceeds of any
insurance,
indemnity,
warranty or
guaranty with
respect to such
leases (up to the
amount required
under the
Mortgage), claims
for damages
arising out of or
for breach or
default
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under such
leases, the
right to
terminate
such leases
and to
compel
performance
of, and
otherwise to
exercise all
remedies
under, such
leases;

certain cash
collateral, if
any,
specified in
the
Mortgage;
and

all proceeds
of the
foregoing;
excluding, in each case, Excluded Property.

The Collateral will be granted pursuant to the Mortgage and the other Security Documents.

So long as no Enforcement Event has occurred and is continuing and so long as GECC and the Grantors have not
received notice from the Security Trustee, as required under the Mortgage, to the effect that the Grantors may no
longer, or may not, take such action, the Grantors are entitled to remain in possession and retain exclusive control over
the Collateral (other than as set forth in the Security Documents), and to collect, invest and dispose of any income
thereon. Upon the occurrence and continuance of an Enforcement Event, the Security Trustee may enforce rights and
remedies against the Collateral, including selling the Collateral or any part thereof in accordance with the terms of the
Security Documents. In all cases, the Security Trustee s rights and remedies may be subject to the rights of the
underlying lessees and/or, if applicable, any sublessees as they will have been, and will be in the future, granted quiet
enjoyment by the Security Trustee.

The Security Trustee will only be permitted, subject to applicable law, to exercise remedies and sell the Collateral
under the Security Documents at the direction of the Trustee or holders of a majority in principal amount of the
secured notes Outstanding. GECC has agreed to reimburse each Grantor for losses, damages, expenses and liabilities
arising from the Security Trustee s exercise of remedies against, or sale of the Collateral of, such Grantor.

The indenture and the Security Documents will require that the Grantors will grant to the Security Trustee, for the
benefit of the Security Trustee, the Trustee and the holders of the secured notes, and maintain (solely to the extent of
the Express Perfection Requirements) a perfected security interest to the extent intended to be created under such
documents, in all of the Collateral, subject to Permitted Liens, securing the performance of GECC s obligations under
the secured notes.

37



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B5
Release of Collateral
Specific Releases
The indenture and the Security Documents will provide that the liens securing the secured notes will automatically
and without the need for any further consent by the holders of secured notes or the Trustee or the Security Trustee or
any other action by any Person and subject to applicable law be released:

(1) in whole upon:

(a) redemption or payment in full in cash of the secured notes or if for any other reason no secured notes are
Outstanding under the indenture;

(b) satisfaction and discharge of the indenture as set forth below under = Defeasance and Covenant Defeasance ; or

(c) a legal defeasance or covenant defeasance of the indenture as set forth below under  Defeasance and Covenant
Defeasance ; and/or

(2) in part, as to any property that is sold, transferred or otherwise disposed of (including pursuant to any Event of
Loss), or removed from the Designated Pool, by any Grantor or Lessee (pursuant to its Lease) in a transaction not
prohibited by the indenture or Security Documents at the time of such transfer, sale, disposition or Event of Loss or
removal (including, without limitation, in compliance with the = Restrictions on Disposition or Substitution of Aircraft
covenant below); and/or

(3) as to any property or group of properties being disposed of in one or a series of related transactions that constitutes
all or substantially all of the Collateral securing the secured notes,
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with the consent of the holders of 66-2/;% in aggregate principal amount of the secured notes Outstanding; and/or

(4) as to any property or group of properties being disposed of in one or a series of related transactions that constitutes
less than all or substantially all of the Collateral securing the secured notes, with the consent of the holders of at least a
majority in aggregate principal amount of the secured notes then Outstanding; and/or

(5) in part, in accordance with the applicable provisions of the Security Documents.
(6) as described under Certain Covenants Re-Appraisal and Release of Pool Aircraft.

The Security Trustee shall execute such releases, satisfactions or assignments of lien, and take such related actions, as
we may reasonably request.

Compliance with Trust Indenture Act

The indenture and the Security Documents will provide that GECC will comply with the provisions of Section 314(d)
of the Trust Indenture Act if and to the extent applicable to any release of or addition to Collateral. However, such
documents also will provide that GECC will not be required to comply with the requirements of Section 314(d) if it
reasonably determines that under the terms of Section 314(d) or any interpretation or guidance as to the meaning
thereof of the SEC and its staff, including no action letters or exemptive orders, existing from time to time, all or any
portion of Section 314(d) is inapplicable to any release or series of releases of Collateral. Certain no action letters
issued by the SEC have permitted an indenture qualified under the Trust Indenture Act to contain provisions

permitting the release of collateral from liens under such indenture in the ordinary course of the issuer s business
without requiring the issuer to provide certificates and other documents under Section 314(d).

Without limiting the generality of the foregoing, GECC and the Grantors generally may, pursuant to and subject to the
terms of the indenture and the Security Documents, without any release or consent by the Trustee, the Security
Trustee or the holders of the secured notes, conduct ordinary course activities with respect to the Collateral, such as:
(a) selling, transferring, exchanging, abandoning, leasing or otherwise disposing of property subject to the liens
securing the secured notes, including airframe and engine parts, components, ancillary equipment or devices included
within the Collateral; (b) enforcing, terminating, canceling or amending, replacing or waiving any term of, or
otherwise modifying, any of the Assigned Leases or other leasehold interests in the Collateral; (c) holding, using,
applying, disposing of and otherwise dealing with any cash, accounts receivable or other amounts from time to time
received or receivable under the Assigned Leases or otherwise in respect of the Collateral; (d) altering, repairing or
replacing property subject to the liens securing the secured notes, including airframe and engine parts, components,
ancillary equipment or devices included within the Collateral; and (e) selling, disposing of or transferring any
inventory that is Collateral.

The indenture and the Security Documents will provide that, upon the occurrence of such events in accordance with
the Security Documents including those set forth below under Certain Covenants Restrictions on Disposition or
Substitution of Pool Aircraft relating to the provision of substitute Collateral, the liens securing the secured notes will
automatically and without the need for any further consent by the holders of secured notes or the Trustee or the
Security Trustee or any other action by any Person and subject to applicable law be released with respect to such
Collateral. The Security Trustee shall execute such releases, satisfactions or assignments of lien, and take such related
actions, as we may reasonably request.

However, the indenture will require that, if such releases of Collateral occur, GECC will deliver to the Trustee and the
Security Trustee: (a) annual audited financial statements of GECC (which delivery will be deemed to have occurred to
the extent such financial statements are filed with the SEC via EDGAR or any successor electronic delivery
procedure) no later than the June 30 following the end of each fiscal year of GECC and (b) a certificate by January 15
and July 15 of each year stating that all such dispositions of Collateral occurring during the six months ended
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course of GECC s and the Grantors business, were permitted by the Mortgage and that the proceeds of any such
dispositions were used as permitted by the indenture and the Mortgage.

Sufficiency of Collateral

We engaged third parties to conduct appraisals of the Base Values of the initial Aircraft in the Designated Pool as of
September 30, 2012. However, Base Value assumes an open, unrestricted, stable market environment with a

reasonable balance of supply and demand and with full consideration of an Aircraft s highest and best use, presuming
an arm s length, cash transaction between willing, able and knowledgeable parties, acting prudently, with an absence
of duress and with a reasonable period of time available for remarketing. In addition, when calculating Base Values,

the appraisers did not physically inspect the aircraft, and have assumed that each aircraft is in a half-time remaining
maintenance condition, which may not be the case. Therefore, Base Value may differ from the current fair market
values, and may be materially more or less than the current fair market values of the aircraft in the Designated Pool.
The fair market values of the aircraft in the Designated Pool are subject to fluctuations based on factors that include,
among others, general economic conditions, aviation industry conditions, demand for commercial aircraft, the
availability of buyers/lessees, governmental regulations and other requirements, obsolescence, the condition of the
aircraft itself, any lessee defaults or enforcement actions and other factors and various risks and fluctuations and

cycles in value and demand, many of which are beyond our control. In addition, the Collateral will be subject to liens
permitted under the terms of the Security Documents, whether arising prior to, on or after the date the secured notes

are issued. We cannot assure you that the Collateral will be saleable and, even if saleable, the timing of its liquidation

is uncertain. See Risk Factors Risks Relating to the Collateral Securing the Secured Notes Only a designated pool of
aircraft and related leases and other property will secure the notes and, in certain circumstances, this designated
collateral can be released without the consent of holders of the secured notes. The value of the Collateral will likely
decline over time, there is no obligation to provide additional collateral, and the value of the Collateral may not be
sufficient to satisfy our obligations. If the value of the Collateral is not sufficient to satisfy GECC s obligations, then
the holders of the secured notes would have a general unsecured claim against GECC s assets for the remaining
unsatisfied amount, which claim would be effectively subordinated to GECC s other secured indebtedness to the extent
of the value of the collateral securing such secured indebtedness.

Certain Bankruptcy Limitations

The right of the Security Trustee to take possession and dispose of the Collateral following an Enforcement Event is
likely to be significantly impaired by applicable bankruptcy law if a bankruptcy proceeding were to be commenced by
or against GECC or any of the Grantors prior to the Security Trustee having taken possession of and disposed of the
Collateral. Under the U.S. Bankruptcy Code, a secured creditor is prohibited from taking its security from a debtor in
a bankruptcy case, or from disposing of security taken from such debtor, without bankruptcy court approval.
Moreover, the U.S. Bankruptcy Code permits the debtor in certain circumstances to continue to retain and to use
collateral owned as of the date of the bankruptcy filing (and the proceeds, products, offspring, rents or profits of such
collateral) even though the debtor is in default under the applicable debt instruments, provided that the secured
creditor is given adequate protection. The meaning of the term adequate protection may vary according to
circumstances. In view of the lack of a precise definition of the term adequate protection and the broad discretionary
powers of a bankruptcy court, it is impossible to predict how long payments under the secured notes could be delayed
following commencement of a bankruptcy case, whether or when the Security Trustee could repossess or dispose of
the Collateral, or whether or to what extent holders would be compensated for any delay in payment or loss of value
of the Collateral through the requirement of adequate protection.

Furthermore, in the event a bankruptcy court determines the value of the Collateral is not sufficient to repay all
amounts due on the secured notes, or if the security interests in the Collateral are not sufficiently perfected or are
unperfected, the holders of the secured notes would hold
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secured claims with respect to the applicable Grantors only to the extent of the value of the Collateral in which
security interests are sufficiently perfected, and would not hold unsecured claims with respect to the applicable
Grantors with respect to any shortfall. In any event, because no assets of GECC constitute Collateral, the holders of
the secured notes would hold only unsecured claims against GECC. Applicable U.S. Federal bankruptcy laws do not
permit the payment and/or accrual of post-petition interest, costs and attorneys fees during a debtor s bankruptcy case
unless the claims are oversecured or the debtor is solvent at the time of reorganization. In addition, if GECC or the
Grantors were to become the subject of a bankruptcy case under the U.S. Bankruptcy Code, the bankruptcy court,
among other things, may avoid certain prepetition transfers, such as the security interests in the Collateral granted by
the Grantors, made by the entity that is the subject of the bankruptcy filing, including, without limitation, transfers
held to be preferences (including payment of the secured notes and certain security interests) or fraudulent
conveyances. Furthermore, because the Grantors are not obligors or guarantors with respect to the secured notes, the
Security Trustee, the Trustee and the noteholders may not have a direct liquidated claim against a Grantor for a debt
owed in the event of an unconsolidated bankruptcy proceeding commenced by or against any Grantor, which might
result in the loss of the security interests in the Collateral of the Grantor in connection with the bankruptcy of such
Grantor.

In addition, the laws of jurisdictions where any of the Collateral may be registered, owned or used may also affect the
ability of the Security Trustee or the noteholders to take possession of or dispose of any of the Collateral or otherwise
obtain value in respect thereof. Initially, all of the Initial Pool Aircraft will be registered on the FAA registry of the
United States.

Description of Security Documents

Pursuant to the Mortgage, in order to secure the payment and performance of all of the Secured Obligations, each of
the owners of the aircraft in the Designated Pool (the Grantors ) will assign as security to the Security Trustee, for its
benefit, for the benefit of the Trustee and for the benefit of the holders of Outstanding secured notes from time to time
(the Secured Parties ), and will grant to the Security Trustee for its benefit and the benefit of the other Secured Parties
a security interest in all of such Grantor s right, title and interest in the Collateral, provided that the Collateral shall not
include any Excluded Property.

Remedies

If any Enforcement Event has occurred and is continuing, and in each case, subject to the quiet enjoyment rights of the
applicable Lessee and/or, if applicable, any sublessees of such Pool Aircraft, the Security Trustee may exercise in
respect of the Collateral, in addition to other rights and remedies provided for in the Mortgage, all of the rights and
remedies of a secured party upon default under the Uniform Commercial Code as enacted in the State of New York
(the UCC ) (whether or not the UCC applies to the affected Collateral) and all of the rights and remedies under
applicable law and also may (i) require any Grantor to, and each Grantor has agreed that it will at GECC s expense and
upon written request of the Security Trustee, assemble all or any part of the Collateral as directed by the Security
Trustee and make it available to the Security Trustee at a place to be designated by the Security Trustee that is
reasonably convenient and (ii) without notice, except as specified in the Mortgage, sell or cause the sale of the
Collateral or any part thereof in one or more pieces at public or private sale, at any of the Security Trustee s offices or
elsewhere, for cash, on credit or for future delivery, and upon such other terms as the Security Trustee may deem
commercially reasonable. The Security Trustee may also, subject to the quiet enjoyment rights of the applicable
Lessee and/or, if applicable, any sublessees of any Pool Aircraft, exercise any and all remedies granted under the Cape
Town Convention as it shall determine in its sole discretion.

All cash proceeds received by the Security Trustee in respect of any Collateral and any payments by GECC to the

Security Trustee following and during the existence of an Enforcement Event will be paid or held by the Security
Trustee in the order of priority set forth below:
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first, to be
paid to the
Trustee (after
repayment of
its and the
Security
Trustee s fees
and expenses
and
indemnities)
for the benefit
of the holders
of the secured
notes until
repayment in
full of the
Secured
Obligations
then due and
payable;

second, to be
held by the
Security
Trustee as
cash
Collateral
under the
Mortgage
(after
repayment of
the Trustee s
and the
Security
Trustee s fees
and expenses
and
indemnities)
for any series
of secured
notes that
have not
matured, until
all such
secured notes
shall have
become due
and payable,
to be then
paid to the
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Trustee to be
applied to
repayment in
full of the
Secured
Obligations
in respect of
all such
secured notes
(or released
to GECCor a
Grantor
pursuant to
the Mortgage
after the
related
refinancing,
redemption,
repayment or
defeasance of
such secured
notes and as
described
under
Re-Appraisal
and Release
of Pool
Aircraft ); and

third, all
remaining
amounts to be
paid to the
Grantors or to
whomsoever
a court of
competent
jurisdiction
may direct.
Amendments

The provisions of the Mortgage may be amended or waived only by the written consent of the Security Trustee and
each other applicable party thereto and otherwise in accordance with ~ Amendment, Supplement and Waiver of the
Indenture and Security Documents.

Law Applicable to Security Interests

Security in the Collateral will be perfected under U.S. law through a combination of UCC and, to the extent required
under Express Perfection Requirements, FAA, Cape Town and other filings.

UCC Filings
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UCC-1 financing statements identifying all Collateral will be filed in the relevant jurisdiction of the United States (e.g,
Delaware for Grantors organized under the laws of Delaware), if any.

Cape Town and Other Filings

Where applicable, Cape Town registrations will be in place on the Pool Aircraft. The security interest in Pool Aircraft
registered in countries that have not ratified the Cape Town Convention will also be perfected in accordance with the
laws of such country of registration; provided, however that, the Grantors may elect not to comply with respect to any
Pool Aircraft, the Appraised Value in respect of which, when added to the Appraised Value of any other Pool Aircraft
as to which the Grantors have made such an election shall not cause the aggregate amount of Appraised Value of all
Pool Aircraft as to which the Grantors have made such an election to exceed 3% of the aggregate Appraised Value as
set forth in the Appraisals available on the Effective Date and described in this prospectus supplement. In addition,
filings will be made with the FAA for Pool Aircraft registered in the United States.

Cape Town Convention

The security interest in (i) each aircraft object (as defined in the Cape Town Convention) consisting of each airframe
and engine, and (ii) any Lease entered into, assigned, novated or extended after March 1, 2006 (or such later date as

the Cape Town Convention may be given effect under the law of any applicable jurisdiction) (A) with a lessee situated
in a Contracting State or (B) in the event of a lessee that is not situated in a Contracting State, in respect of an airframe
pertaining to an Aircraft that is registered in a Contracting State, will be an international interest (as defined in the
Cape Town Convention) that will be registered with the International Registry. If the lessor under such Lease is
situated in a Contracting State, the assignment of the international interests in connection with such Leases to the
Security Trustee pursuant to the Mortgage will also be registered with the International Registry. Each Lease of an
Aircraft that is registered in a country that is not a Contracting State and with a Lessee located in a country that is not

a
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Contracting State will not be registered with the International Registry, as each such Lease and the security interest in
each such aircraft object would not provide for an international interest under the Cape Town Convention. The right
under the Cape Town Convention to discharge a lease or lease assignment will be held by its respective Grantor unless
and until an Event of Default has occurred and is continuing. See also Risk Factors Risks Relating to the Collateral
Securing the Secured Notes The Security Trustee s security interest may not be perfected or sufficiently perfected in
certain jurisdictions, and we are not always required to provide additional security interests in the event that such
security interest ceases to be in full force and effect.

Optional Redemption

The secured notes of each series will be redeemable at any time and from time to time, as a whole or in part, at our
option, on at least 30 days , but not more than 60 days , prior notice mailed (or delivered in accordance with the
applicable procedures of DTC) to the registered address of each holder of the notes to be redeemed, at a redemption
price equal to the greater of:

(a) 100% of the principal amount of the secured notes to be redeemed; and

(b) (1) for the 2015 secured notes and the 2019 secured notes, the sum of the present values of the remaining
scheduled payments of interest and principal thereon (exclusive of interest accrued and unpaid to, but not including,
the date of redemption) discounted to the date of redemption on a semiannual basis, assuming a 360-day year
consisting of twelve 30-day months, at the Treasury Rate (as defined below) plus basis points in the case of the 2015
secured notes and at the Treasury Rate plus basis points in the case of the 2019 secured notes and (2) for the floating
rate secured notes, the sum of the present values of the remaining scheduled payments of interest (calculating, for
purposes of this paragraph, future scheduled payments of interest using the interest rate applicable to the floating rate
secured notes on the date notice of optional redemption is given) and principal thereon (exclusive of interest accrued
and unpaid to, but not including, the date of redemption) discounted to the date of redemption on a quarterly basis,
assuming a 360-day year and the actual number of days remaining in each year until Stated Maturity, at LIBOR as in
effect with respect to the floating rate secured notes on the Interest Reset Date prior to the date notice of redemption is
given;

plus, in each case, accrued and unpaid interest to, but not including, the date of redemption. For the avoidance of
doubt, the amount by which clause (b) above exceeds clause (a) above shall be deemed to be premium for purposes of
the indenture and the Security Documents.

Comparable Treasury Issue means the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term of the secured notes to be redeemed that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of a comparable maturity to the remaining term of such secured notes.

Comparable Treasury Price means, with respect to any redemption date, (A) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (B) if the Independent Investment Banker obtains fewer than four such Reference Treasury Dealer
Quotations, the average of all such quotations.

Independent Investment Banker means one of the Reference Treasury Dealers appointed by GECC.

Reference Treasury Dealers means each of Goldman, Sachs & Co., Citigroup Global Markets or their respective
affiliates which are primary U.S. Government securities dealers in The City of New York (a Primary Treasury
Dealer ), and their respective successors plus three other Primary Treasury Dealers selected by GECC; provided,
however, that if any of the foregoing or their affiliates ceases to be a Primary Treasury Dealer, GECC will substitute
therefor another Primary Treasury Dealer.
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of the bid and asked prices for the applicable Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Independent Investment Banker by each such Reference Treasury Dealer at
3:30 p.m. New York time on the third business day preceding such redemption date.

Treasury Rate means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent
yield to maturity of the applicable Comparable Treasury Issue, assuming a price for such Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the applicable Comparable Treasury Price for such
redemption date.

Collateral Redemption Event

Following the occurrence of a Collateral Redemption Event, the secured notes shall be subject to mandatory
redemption in whole but not in part no later than 30 days following such Collateral Redemption Event. Notice of such
mandatory redemption shall be mailed (or otherwise delivered in accordance with the applicable procedures of the
DTC) not more than five days following such Collateral Redemption Event to each holder at its last address as it shall
appear in the registry books of GECC and to the Trustee. On such mandatory redemption date, GECC will be required
to redeem the secured notes, in whole but not in part, at a redemption price equal to the greater of:

(a) 100% of the principal amount of the secured notes to be redeemed; and

(b) (1) for the 2015 secured notes and the 2019 secured notes, the sum of the present values of the remaining
scheduled payments of interest and principal thereon (exclusive of interest accrued and unpaid to, but not including,
the date of redemption) discounted to the date of redemption on a semiannual basis, assuming a 360-day year
consisting of twelve 30-day months, at the Treasury Rate (as defined below) plus basis points in the case of the 2015
secured notes and at the Treasury Rate plus basis points in the case of the 2019 secured notes and (2) for the floating
rate secured notes, the sum of the present values of the remaining scheduled payments of interest (calculating, for
purposes of this paragraph, future scheduled payments of interest using the interest rate applicable to the floating rate
secured notes on the date notice of redemption is given) and principal thereon (exclusive of interest accrued and
unpaid to, but not including, the date of redemption) discounted to the date of redemption on a quarterly basis,
assuming a 360-day year and the actual number of days remaining in each year until Stated Maturity, at LIBOR as in
effect with respect to the floating rate secured notes on the Interest Reset Date prior to the date notice of redemption is
given;

plus, in either case, accrued and unpaid interest to, but not including, the date of redemption. For the avoidance of
doubt, the amount by which clause (b) above exceeds clause (a) above shall be deemed to be premium for purposes of
the indenture and the Security Documents.

The Trustee shall not be deemed to have notice or knowledge of any event which with the giving of notice or the
passage of time would constitute a Collateral Redemption Event or whether the secured notes are required to be
redeemed as a result thereof, unless the Trustee has received written notice thereof from GECC, a Grantor or the
holders of at least 25% in principal amount of all secured notes at the time Outstanding.

Certain Covenants

The following is a summary of the covenants to be included in the indenture or the Security Documents. Other than
restrictions described below, neither the indenture nor the Security Documents will contain any covenants or other
provisions designed to afford holders of the secured notes protection in the event of a highly leveraged transaction
involving us or in the event of a decline in our credit rating, whether occurring as the result of a change of control,
takeover, recapitalization, highly leveraged transaction or similar restructuring involving us that could adversely affect
such holders or otherwise.
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Restrictions on Liens

The Mortgage will provide that the Grantors will not directly or indirectly issue, assume, guarantee or secure payment
of any indebtedness for borrowed money secured by any Lien on or with respect to the Collateral other than the
secured notes. In addition, the Mortgage will provide that the Grantors will not create or suffer to exist any Lien on or
with respect to the Collateral except for Permitted Liens.

Ownership, Operation and Leasing of Pool Aircraft
The Mortgage will provide that no Grantor shall:

(1) other than in connection with a sale, transfer or other disposition or removal permitted under = Restrictions on
Disposition or Substitution of Aircraft or  Re-Appraisal and Release of Pool Aircraft, permit any Person other than
GECC or a Subsidiary of GECC (except to the extent of the Local Requirements Exception) to own beneficially any
Pool Aircraft, or permit any Person other than a Grantor (except to the extent of the Local Requirements Exception) to
hold title to any Pool Aircraft;

(2) other than in connection with a sale, transfer or other disposition or removal permitted under =~ Restrictions on
Disposition or Substitution of Aircraft or  Re-Appraisal and Release of Pool Aircraft, permit any Person other than
GECC or a Subsidiary of GECC (except to the extent of the Local Requirements Exception) to hold any portion of the
equity interest in any Intermediate Lessee; or

(3) enforce, terminate, cancel or amend, replace or waive any term of, or otherwise modify, any Assigned Lease with
respect to any Pool Aircraft in a manner other than in a manner consistent with Leasing Company Practice.

Restrictions on Disposition or Substitution of Pool Aircraft

Except as expressly provided below and, if so permitted, only in a manner that complies with applicable law, no
Grantor shall sell, transfer or otherwise dispose of the ownership of any Pool Aircraft (directly or by transfer of an
Owner Trust). For purposes of clarification, the foregoing restriction on the sale, transfer or other disposal of the
ownership of Pool Aircraft by the Grantors does not apply to the leasing of Pool Aircraft in accordance with Leasing
Company Practice.

(1) Removal of Pool Aircraft from the Designated Pool. So long as no Enforcement Event shall remain in existence
after such removal (provided that the foregoing restriction shall not be applicable to a removal in anticipation of or in
connection with the exercise of any rights, options, obligations or remedies of a Lessee or other Person who is not a
Grantor or an Affiliate of the Grantor pursuant to the applicable Lease or a Permitted Lien referred to in clause (o) of
the definition thereof), any Grantor or GECC or any Subsidiary of GECC may remove (directly or by transfer of a
Grantor) any one or more Pool Aircraft from the Designated Pool so long as either (i) such Pool Aircraft is replaced
by one or more aircraft to be included in the Designated Pool as an Additional Pool Aircraft having an aggregate
Appraised Value equal to or greater than the Appraised Value of such Pool Aircraft being removed (based on three
Appraisals of such Replaced Aircraft from Qualified Appraisers, each as of a date no earlier than 180 days prior to the
removal of such Replaced Aircraft from the Designated Pool) and having an Eligible Lease thereof in effect or (ii)
such Grantor delivers or causes to be delivered to the Security Trustee (or a Securities Intermediary under an Account
Control Agreement for the benefit of the Security Trustee) an amount of cash, to be held as collateral for the secured
notes, equal to or greater than such Appraised Value of the Replaced Aircraft or (iii) such Grantor effects a
combination of one or more Replacement Aircraft and delivery of cash as set forth in the preceding clauses (i) and (ii)
such that the aggregate of the Appraised Value of such Replacement Aircraft and the amount of such cash is equal to
or greater than such then Appraised Value of the Replaced Aircraft. Upon satisfaction of the conditions set forth in the
preceding sentence with respect to any Pool Aircraft, the Security Trustee s security interest (including International
Interest) in, and lien on, such Pool Aircraft
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(and any other Aircraft Collateral directly related to such Pool Aircraft) shall be automatically released and such
aircraft shall be removed from the Designated Pool. The Security Trustee shall promptly execute and deliver to GECC
and the relevant Grantor, at GECC s expense, all documents, and take such actions, at GECC s expense, that GECC or
the Grantor shall reasonably request to evidence the Security Trustee s release of the security interests (including
International Interests) in, and liens on, the applicable Pool Aircraft (and any other Aircraft Collateral directly related
to such Pool Aircraft). The addition of one or more Replacement Aircraft to the Designated Pool may occur at any
time prior to or concurrently with the removal of the applicable Replaced Aircraft. GECC or any Grantor may, at its
option, designate portions of the applicable Appraised Value of any Replacement Aircraft (the sum of which portions
may not exceed 100% of such Appraised Value) to be used under this paragraph (1) and paragraphs (6) and (7) below.
Pool Aircraft may also be removed from the Designated Pool as provided below under = Re-Appraisal and Release of
Pool Aircraft.

(2) Addition of Non-Pool Aircraft to the Designated Pool. Any Grantor may add any aircraft to the Designated Pool as
an Additional Pool Aircraft at any time; provided that: (i) such aircraft is Owned by such Grantor or by an Eligible
Person that becomes a Grantor at the time such aircraft becomes a Pool Aircraft and has an Eligible Lease thereof in
effect; (i) the relevant Grantor shall have provided three Appraisals of such aircraft from Qualified Appraisers, each
as of a date no earlier than 180 days before adding such aircraft to the Designated Pool; (iii) the relevant Grantor shall
have executed and delivered to the Security Trustee a Collateral Supplement (or Grantor Supplement if such Person is
then becoming an Additional Grantor) and such documents (including UCC Financing Statements, charge documents
(if applicable) and registrations and recordings with the FAA (if applicable) and the International Registry) as are
required to grant to the Security Trustee, for the benefit of the noteholders, a perfected security interest in such aircraft
(it being understood and agreed that, with respect to the Aircraft Collateral, only the Express Perfection Requirements,
shall be required to be satisfied); (iv) the relevant Grantor shall have delivered a Lessee Notice to the applicable lessee
in accordance with the Security Documents, and, as promptly as practicable after the commencement of the leasing of
such Additional Pool Aircraft and in any event no later than 180 days after such date shall, to the extent required
under the Express Perfection Requirements, procure a Lessee Acknowledgement in accordance with the Security
Documents signed by the applicable lessee; and (v) no Enforcement Event shall remain in existence after such
addition (provided that the foregoing restriction in this clause (v) shall not be applicable to an addition at any time
prior to or concurrently with a removal in anticipation of or in connection with the exercise of any rights, options,
obligations or remedies of a Lessee or other Person who is not a Grantor or an Affiliate of a Grantor pursuant to the
applicable Lease or a Permitted Lien referred to in clause (o) of the definition thereof). GECC or any Grantor may, at
its option, designate portions of the applicable Appraised Value of such Additional Pool Aircraft (the sum of which
portions may not exceed 100% of such Appraised Value) to be used under paragraph (1) above and paragraphs (6) and
(7) below.

(3) Intermediate Lessees. In connection with (i) the replacement of any Lease of any Pool Aircraft, (ii) the inclusion in
the Designated Pool of any Additional Pool Aircraft pursuant to the terms of the Mortgage, or (iii) any Requirement of
Law applicable to a Grantor or a Lessee or a Pool Aircraft, a Grantor holding title to a Pool Aircraft shall be entitled,
by giving notice to the Security Trustee, to enter into an Intermediate Lease with an Intermediate Lessee with respect
to such Pool Aircraft; provided that:

(a) such Intermediate Lessee shall have executed and delivered to the Security Trustee (1) on or prior to entering into
the Intermediate Lease (or, if later, in the case of any Additional Pool Aircraft, on or prior to such addition) a Grantor
Supplement and/or Collateral Supplement, as applicable, and (2) such documents (including UCC Financing
Statements, charge documents (if applicable) and registrations and recordings with the FAA (if applicable) and the
International Registry) as are required to grant to the Security Trustee, for the benefit of the Secured Parties, a
perfected security interest in the Collateral owned by such Intermediate Lessee (it being understood and agreed that,
with respect to
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the Aircraft Collateral, only the Express Perfection Requirements shall be required to be satisfied);

(b) such Intermediate Lessee shall have delivered a Lessee Notice to the applicable lessee in accordance with the
Mortgage, and, to the extent required under the Express Perfection Requirements, shall procure a Lessee
Acknowledgement in accordance with the Mortgage signed by the applicable lessee as promptly as practicable after
the date the aircraft is added to the Designated Pool (or, if later, on or prior to entering into such Intermediate Lease)
and in any event no later than 180 days after such date; and

(c) if such Intermediate Lessee is incorporated under the laws of Ireland, within 21 days following the execution of the
Security Documents referred to in clauses (a) or (b) above, the relevant Intermediate Lessee and/or GECC and/or the
relevant Grantor, as applicable, shall cause each such Security Document, or the particulars thereof, to be filed with
the Irish Companies Registration Office and, if applicable, the Irish Revenue Commissioners and in each case shall
provide evidence of such filings reasonably satisfactory to the Security Trustee or, if such Intermediate Lessee is
incorporated under the laws of any other jurisdiction requiring specific filings or other actions, the relevant
Intermediate Lessee and/or GECC or the relevant Grantor, as applicable, shall cause such filings to be made or such
other actions to be taken.

(4) Termination of Intermediate Lessee s Status. Any Grantor may from time to time, upon not less than five (5) days
revocable prior written notice from GECC to the Security Trustee, at any time and from time to time assign the equity
interests in an Intermediate Lessee to any Person that is not a Subsidiary of GECC or otherwise terminate an
Intermediate Lessee s status as such, provided that such Intermediate Lessee is not party to an Intermediate Lease or a
Lease or will not be at the time such transfer or other termination of such Intermediate Lessee s status as such takes
effect. If an Intermediate Lessee s status is terminated as such, the Security Trustee s security interests (including
International Interests) in, and liens on, the assets of such Intermediate Lessee shall be automatically released. The
Security Trustee shall promptly execute and deliver to GECC, at GECC s expense, all documents, and take such
actions, at GECC s expense, that GECC shall reasonably request to evidence the Security Trustee s release of the
security interests (including International Interests) in and liens on the applicable assets released in accordance with
the previous sentence.

(5) Additional Grantors. GECC shall be entitled, by giving notice to the Security Trustee to include Additional
Grantors that Own a Pool Aircraft (or an aircraft that is concurrently therewith becoming an Additional Pool Aircraft)
or to permit a Pool Aircraft to be Owned by another Eligible Person that is to become an Additional Grantor
(including by transferring such Ownership from a Grantor to such Eligible Person or vice versa); provided that:

(a) such Person shall be an Eligible Person and shall have executed and delivered to the Security Trustee (1) on or
prior to Owning a Pool Aircraft, or, if later, an aircraft owned by such Grantor becoming a Pool Aircraft hereunder, as
applicable, a Grantor Supplement (or Collateral Supplement if such Person is already a Grantor) and (2) such
documents (including UCC Financing Statements, charge documents (if applicable) and registrations and recordings
with the FAA (if applicable) and the International Registry) as are required to grant to the Security Trustee, for the
benefit of the holders of the secured notes, a perfected security interest in the Collateral owned by such Additional
Grantor (it being understood and agreed that, with respect to the Aircraft Collateral, only the Express Perfection
Requirements shall be required to be satisfied); and

(b) such Grantor (or GECC or another Grantor) shall have delivered a Lessee Notice to the applicable Lessee, and, to
the extent required by the Express Perfection Requirements, shall procure a Lessee Acknowledgement in accordance
with the Mortgage signed by the applicable Lessee as promptly as practicable after the date the Additional Pool
Aircraft is added to the Designated Pool and in any event no later than 180 days after such date.
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(6) Requirements Following an Event of Loss. If an Event of Loss occurs with respect to any Pool Aircraft, any
Grantor shall within 120 days of the deemed occurrence of such Event of Loss either (i) replace the Pool Aircraft
subject to such Event of Loss with one or more replacement aircraft having an aggregate Appraised Value that is equal
to or greater than the Appraised Value of such Pool Aircraft prior to such Event of Loss (and the procedures set forth
in clause (2) above are satisfied with respect to such replacement aircraft) and having an Eligible Lease thereof in
effect, or (ii) deliver to the Security Trustee (directly or by delivery to the Securities Intermediary under an Account
Control Agreement) an amount of cash, to be held as collateral for the Secured Parties, equal to or greater than such
Appraised Value of such Pool Aircraft prior to such Event of Loss, or (iii) effect a combination of one or more such
Replacement Aircraft and cash as set forth in the preceding clauses (i) and (ii) such that the aggregate of the Appraised
Value of such Replacement Aircraft and the amount of such cash is equal to or greater than such Appraised Value of
such Pool Aircraft prior to such Event of Loss. Upon satisfaction of the conditions set forth in the preceding sentence
with respect to any Pool Aircraft subject to such Event of Loss, the Security Trustee s security interest (including
International Interest) in, and lien on, the Pool Aircraft subject to such Event of Loss (and any other Aircraft Collateral
directly related to such Pool Aircraft) shall be automatically released and such Pool Aircraft shall be removed from
the Designated Pool. The Security Trustee shall promptly execute and deliver to GECC and the relevant Grantor, at
GECC s expense, all documents, and take such actions, at GECC s expense, that GECC or the Grantor shall reasonably
request to evidence its release of the security interests (including International Interests) in, and liens on, the
applicable Pool Aircraft (and any other Aircraft Collateral directly related to such Pool Aircraft). GECC or any
Grantor may, at its option, designate portions of the applicable Appraised Value of such Additional Pool Aircraft (the
sum of which portions may not exceed 100% of such Appraised Value) to be used under paragraph (1) above, this
paragraph (6) and paragraph (7) below.

(7) Release of Cash Collateral. So long as no Enforcement Event shall continue to exist thereafter, GECC or any
Grantor shall have the right to request the Security Trustee to release from the lien of the Mortgage, and to transfer to
the Person or account as requested by GECC or such Grantor, any cash collateral by adding Additional Pool Aircraft
to the Designated Pool pursuant to the procedures set forth in clause (2) above and, upon such addition, the Security
Trustee will release from the lien of the Mortgage, and instruct and require the applicable Securities Intermediary to
transfer to the Person or account as requested by GECC or such Grantor, an amount of cash Collateral equal to the
then Appraised Value of such Additional Pool Aircraft or such portion of the Appraised Value of such Additional
Pool Aircraft equal to the cash Collateral to be released as designated by GECC or any Grantor (or, if less, the balance
of the cash Collateral). GECC or any Grantor mays, at its option, designate portions of the applicable Appraised Value
of such Additional Pool Aircraft (the sum of which portions may not exceed 100% of such Appraised Value) to be
used under paragraphs (1) and (6) above and this paragraph (7).

(8) Termination of Grantor s Status. GECC may terminate a Grantor s status as such, provided that such Grantor at the
time of termination does not own any Pool Aircraft and is not a party to any Lease or Intermediate Lease If a Grantor s

status is terminated as such, the Security Trustee s security interests (including International Interests) in, and Liens on,
the assets of such Grantor shall be automatically released.

International Registry Requirements for Leases

Required Cape Town Registrations with respect to International Interests in Leases that are not registered on the
International Registry as of the date of the later of (i) the date that the Pool Aircraft to which it pertains is added to the
Designated Pool, (ii) the date of commencement of the leasing of such Pool Aircraft under such Lease, or (iii) the date
such Lease becomes an International Interest, shall be made as promptly as practicable, but in any event no later than
180 days after such date.
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Certain Representations

The Security Documents will provide that no Grantor shall represent or hold out, or consent to any lessee representing
or holding out the Trustee, the Security Trustee or, any noteholder (solely in their respective capacities as such) as (i)
the owner or lessor of any Pool Aircraft, (ii) carrying goods or passengers on any Pool Aircraft or (iii) being in any
way responsible for any operation of carriage (whether for hire or reward or gratuitously) with respect to any Pool
Aircraft.

Compliance with Laws, Etc.

The Security Documents will provide that each of the Grantors shall comply in all material respects with all
Requirements of Law applicable to it and preserve and maintain its corporate (or similar) existence, rights, franchises,
qualifications, and privileges except to the extent that the failure so to comply with such laws, rules and regulations or
the failure so to preserve and maintain such existence, rights, franchises, qualifications, and privileges is caused by a
Third Party Event or would not materially adversely affect the Collateral, the collectability of monies owed under the
Leases or the ability of such Grantor to perform its obligations under the Mortgage.

Without limiting the foregoing, except as may be related to a Third Party Event, each of the Grantors shall obtain all
governmental (including regulatory) registrations, certificates, licenses, permits and authorizations required to be
obtained by it in connection with the Mortgage and for the Pool Aircraft owned or leased by it, including a current
certificate of airworthiness for each Pool Aircraft (issued by the applicable aviation authority and in the appropriate
category for the nature of operations of such Pool Aircraft) unless such Pool Aircraft is not subject to a Lease or is
undergoing maintenance or modification or the failure to so obtain any such governmental (including regulatory)
registration, certificate, license, permit or authorization would not materially adversely affect the Collateral, the
collectability of monies owed under the Leases or the ability of such Grantor to perform its obligations under the
Mortgage.

Notice of Loss

The Security Documents will provide that GECC or a Grantor shall notify the Security Trustee and Trustee promptly
after a responsible officer of GECC has obtained knowledge thereof, in writing and in reasonable detail, of any Event
of Loss with respect to a Pool Aircraft.

Re-Appraisal and Release of Pool Aircraft

The indenture or the Security Documents will provide that, subject to applicable law, following the redemption,
repayment or defeasance (legal or covenant) of a series of secured notes in its entirety, GECC or a Grantor may
remove Pool Aircraft from the Designated Pool or may remove cash from the Collateral (or any combination of the
foregoing) at any time; provided that, after giving effect to any such removal, the Debt-to-Collateral Value Ratio shall
be determined and shall not exceed 55%; provided, further that any other series of secured notes with an earlier
scheduled maturity has also been redeemed, repaid or defeased in its entirety.

Any such determination of the Debt-to-Collateral Value Ratio pursuant to the preceding paragraph must be calculated
on the basis of GECC obtaining and delivering to the Security Trustee three Appraisals of each Pool Aircraft from
Qualified Appraisers that were issued no more than 90 days prior to the date of the removal.

SEC Reports and Reports to Holders
GECC will be required to file with the Trustee within 15 days after GECC files the same with the SEC, copies of the
annual reports and of the information, documents and other reports that GECC may be required to file with the SEC

pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 or pursuant to Section 314 of the Trust
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Indenture Act of 1939. GECC will be deemed to have complied with the previous sentence to the extent such annual
reports, information, documents and reports are filed with the SEC via EDGAR or any successor
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electronic delivery procedure. Delivery of such reports, information and documents to the Trustee is for informational
purposes only and the Trustee s receipt of such shall not constitute constructive notice of any information contained
therein or determinable from information contained therein, including GECC s compliance with any of its covenants
hereunder (as to which the Trustee is entitled to rely exclusively on officer s certificates).

Further Assurances

The Mortgage will provide that the existing and future Grantors will execute and deliver such additional instruments,
certificates or documents, and take such other actions as may, in each case, be reasonably requested by the Security
Trustee from time to time in order to create, grant, perfect and maintain the validity, effectiveness and priority of any
of the Security Documents and the liens created, or intended to be created, by the Security Documents under the laws
of the United States, the jurisdiction of the registration of the applicable Pool Aircraft or the jurisdiction of
organization of the relevant Grantor; provided that only the Express Perfection Requirements shall be required to be
complied with.

Merger and Sale of Assets

The indenture generally permits a consolidation or merger between GECC and another entity. It also permits the sale
or transfer by GECC of all or substantially all of our assets. These transactions are permitted if:

(1) the resulting or acquiring entity, if other than GECC, is organized and existing under the laws of the United States
of America or a State thereof and expressly assumes all of GECC s obligations under the indenture including the due
and punctual payment of the principal of, and premium, if any, and interest, on all the secured notes Outstanding
under the indenture; and

(2) immediately after giving effect to such transaction, GECC or any successor company are not in default in the
performance of any covenant or condition under the indenture.

Upon any consolidation, merger, or transfer of this kind, the resulting or acquiring entity will be substituted for GECC
in the indenture with the same effect as if it had been an original party to the indenture. As a result, the successor
entity may exercise our rights and powers under the indenture, and GECC will be released from further liabilities and
obligations under the indenture and the related secured notes.

Events of Default
The indenture will define an Event of Default with respect to the secured notes as being any one of the following:

(1) default in any payment of principal or premium, if any, upon any series of secured notes, including the failure to
mandatorily redeem the secured notes to the extent required by, and in accordance with the terms set forth under,
Collateral Redemption Event ;

(2) default for 30 days in payment of interest upon any series of secured notes;

(3) default for 60 days after written notice to GECC from the Trustee or from the holders of at least 25% in principal
amount of all of the secured notes at the time Outstanding (with a copy to the Trustee) in performance of any other
covenant or agreement by GECC under the indenture (other than Article Fifteen of the indenture or other covenants or
agreements in the indenture relating to the Collateral or in respect of the Security Documents);

(4) an event of default, as defined, with respect to any indebtedness for borrowed money of GECC, as a result of

which such indebtedness for borrowed money of GECC shall have been accelerated and such acceleration shall not
have been rescinded or annulled within 10 days after written notice thereof (provided however, that the resulting
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Event of Default with respect to such other indebtedness for borrowed money may be remedied, cured or waived by
the remedying, curing or waiving of such other default under such other indebtedness for borrowed
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money) (a Cross Acceleration ) and, in each case, where the principal amount of any such indebtedness for borrowed
money, together with the principal amount of any other such indebtedness for borrowed money under which there has
been a Cross Acceleration, aggregates to more than the greater of $100.0 million and 10% of all such indebtedness for
borrowed money of GECC and its consolidated subsidiaries then outstanding; or

(5) certain events involving bankruptcy, insolvency or reorganization of GECC.

Unless directed by the holders of a majority in aggregate principal amount of secured notes Outstanding, and subject
to the third paragraph below, the Trustee shall have no right or obligation under the indenture or otherwise to exercise
any remedies on behalf of the holders of the secured notes in connection with any default by any Grantor in the
performance of any covenant or agreement contained in any Security Document or any default by GECC under the
indenture or any Security Document that, with the giving of notice, passage of time or both, could not become an
Event of Default.

The indenture requires GECC to deliver to the Trustee annually a written statement as to the presence or absence of
certain defaults under the terms thereof. A breach by GECC or any of the Grantors of its respective obligations under
or in respect of the Security Documents or relating to the Collateral, will not result in an Event of Default but may
result in a Collateral Redemption Event as described herein. The indenture provides that the Trustee may withhold
notice to the holders of secured notes of any default if the Trustee considers it in the interest of such noteholders to do
so provided the Trustee may not withhold notice of default in the payment of principal, premium, if any, or interest, if
any, on any of the secured notes.

The indenture provides that if any Event of Default occurs and is continuing, either the Trustee or the holders of not
less than 25% in aggregate principal amount of the Outstanding secured notes may declare the principal amount and
premium, if any, of all secured notes to be due and payable immediately. Under certain conditions such declaration
may be annulled by the holders of a majority in principal amount of the secured notes then Outstanding. The holders
of a majority in aggregate principal amount of the secured notes then Outstanding may also waive on behalf of all
holders past defaults with respect to the secured notes except, unless previously cured, a default in payment of
principal, premium, if any, or interest, if any, on any of the secured notes.

Other than the duties of a trustee during a default, the Trustee is not obligated to exercise any of its rights or powers
under the indenture at the request, order or direction of any holders of secured notes issued thereunder unless such
holders shall have offered to the Trustee reasonable indemnity. Subject to such indemnification provision, the
indenture provides that the holders of a majority in aggregate principal amount of the secured notes issued thereunder
at the time Outstanding shall have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the Trustee thereunder, or exercising any trust or power conferred on such Trustee with respect to
the secured notes. However, the Trustee may decline to act if it, being advised by counsel, determines that the actions
or proceedings so directed may be illegal or involve it in any personal liability.

Amendment, Supplement and Waiver of the Indenture or the Security Documents

In general, our rights and obligations and the rights of the noteholders under the indenture or the Security Documents
may be modified if the noteholders of not less than a majority in aggregate principal amount of Outstanding secured
notes affected by the modification, voting as a single class, consent to it. However, the indenture provides that, unless
each affected holder agrees, we cannot:

(1) make any adverse change to any payment term of a series of secured notes such as:

(a) extending the maturity date;

(b) extending the date on which we have to pay interest;
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(c) reducing the interest rate;
(d) reducing the amount of principal we have to repay;
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(e) changing the currency in which we have to make any payment of principal, premium or interest;
(f) modifying any redemption or repurchase right to the detriment of the holder; and
(g) impairing any right of a holder to bring suit for payment;

(2) reduce the percentage of the aggregate principal amount of secured notes needed to make any amendment to the
indenture or to waive any covenant or default;

(3) make any change to the sections of the indenture relating to waivers of any past default; or

(4) make any change to the amendment, supplement and waiver provisions of the indenture or the Security
Documents, except increase the percentage of the aggregate principal amount of secured notes needed to modify the
indenture or the Security Documents to add additional non-modifiable and non-waivable provisions.

In addition, as described under Releases of Collateral Specific Releases , we cannot release all or substantially all of the
Collateral from the liens securing the secured notes (other than in accordance with the terms of the indenture or the
Security Documents) without the consent of the holders of at least 66-%/;% in aggregate principal amount of

Outstanding secured notes affected thereby.

Notwithstanding the foregoing, without the consent of any holder, GECC, the Trustee and the Security Trustee, as
applicable, may from time to time enter into an indenture or supplements to the indenture, or GECC and the Trustee
may direct the Security Trustee to enter into amendments, modifications or supplements to the Security Documents,
without notifying any holders or seeking their consent if the amendment does not materially and adversely affect any
noteholder, for one or more of the following purposes:

(1) to evidence our succession by another Person;

(2) to add covenants for the benefit of the holders of the secured notes or any additional Event of Default for the
secured notes;

(3) to add additional collateral as security for the secured notes other than as contemplated by the Security
Documents;

(4) to evidence the appointment of a successor Trustee;

(5) to cure any ambiguity, to correct or supplement any provision of the indenture or the Security Documents to the
extent not inconsistent with other provisions of the indenture or the Security Documents or otherwise amend or
supplement the terms of the secured notes, the indenture or the Security Documents to the extent such amendment or
supplement does not adversely affect the interests of the holders of the secured notes in any material respect; or

(6) to conform the text of the indenture, the Security Documents or the secured notes to any provision of this
Description of the Notes to the extent that such provision in this Description of Notes was intended to be a verbatim
recitation of a provision of the indenture, Security Documents or the secured notes.

Defeasance and Covenant Defeasance
Our obligations under the indenture, the secured notes and the Security Documents with respect to any series of
secured notes will terminate (other than certain specified conditions) and we will be released upon payment in full of

all of such series of secured notes. We may, at any time, elect to have all of our obligations discharged under the
indenture, the secured notes and the Security Documents with respect to any series of secured notes and cure any
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then-existing Events of Default with respect to any series of secured notes ( legal defeasance ) if we satisfy the
conditions to legal defeasance set forth below, other than:

(1) our obligation with respect to the transfer and exchange of such series of secured notes;
(2) our obligation to substitute mutilated, defaced, destroyed, lost or stolen secured notes;
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(3) our obligation with respect to the rights of noteholders to receive payments of principal and interest on the secured
notes;

(4) certain rights, obligations and immunities of the Trustee under the indenture; and

(5) the rights of noteholders with respect to the property deposited with the Trustee payable to all or any of the
noteholders.

We may also, at our option and at any time, elect to be released from the restrictions described under the caption

Certain Covenants above with respect to any series of secured notes ( covenant defeasance ) if we satisfy the conditions
to covenant defeasance set forth below and thereafter, any omission to comply with such covenants will not constitute
an Event of Default with respect to such series of secured notes. If we exercise our legal defeasance or covenant
defeasance options, the liens on the Collateral will be released and the Security Documents in effect at such time will
terminate (to the extent described above under Re-Appraisal and Release of Pool Aircraft, in the case of defeasance in
respect of less than all of the secured notes).

The conditions we must satisfy for legal defeasance or covenant defeasance include the following:

(1) We must have irrevocably deposited with the Trustee or another satisfactory trustee, trust funds for the payment of
such series of secured notes. The trust funds must consist of money or U.S. Government Obligations, or a combination
thereof, which will be in an amount sufficient without reinvestment to pay at maturity or redemption the entire amount
of principal and interest on such series of secured notes.

(2) If any series of secured notes will remain Outstanding following such legal defeasance or covenant defeasance, no
Event of Default with respect to such remaining series shall have occurred and be continuing on the date we make
such deposit.

(3) The legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under
any material agreements or instruments to which we are a party.

In the case of legal defeasance, we are also required to deliver to the Trustee an opinion of counsel stating that we
have received a direct ruling from the Internal Revenue Service, or such a ruling has been published, or since the
Effective Date of the secured notes there has been a change in the applicable federal income tax law, such that the
holders of the Outstanding secured notes of such series to be legally defeased will not recognize income, gain or loss
for federal income tax purposes as a result of the legal defeasance. The ruling must provide that the holders of the
Outstanding secured notes of such series to be defeased will 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 defeasance had not occurred.

In the case of a covenant defeasance, we are required to deliver to the Trustee an opinion of counsel to the effect that
the holders of the Outstanding secured notes of such series will not recognize income, gain or loss for federal income
tax purposes as a result of the covenant defeasance and will 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 covenant defeasance had not occurred.

We are also required to have delivered to the Trustee an officer s certificate and an opinion of counsel, each stating that
all conditions precedent with respect to such legal defeasance or covenant defeasance have been complied with.

The Trustee and Security Trustee
The Bank of New York Mellon, will act as the Trustee under the indenture. We may maintain bank accounts, borrow
money and have other commercial banking, investment banking, trust company and other business relationships with

the Trustee and its affiliates in the ordinary course of business. Affiliates of the Trustee may participate as

65



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B5

underwriters, agents or dealers in offerings of our or our affiliates securities.

Wells Fargo Bank Northwest, N.A., will act as the Security Trustee under the Security Documents. We may maintain
bank accounts, borrow money and have other commercial banking,

S-35

66



Edgar Filing: GENERAL ELECTRIC CAPITAL CORP - Form 424B5

investment banking, trust company and other business relationships with the Security Trustee and its affiliates in the
ordinary course of business. Affiliates of the Security Trustee may participate as underwriters, agents or dealers in
offerings of our or our affiliates securities.

Governing Law

The indenture, the secured notes, and the initial Security Documents will be governed by and construed in accordance
with the laws of the State of New York.

Certain Definitions
Certain significant terms which will be defined in the indenture are set forth below:
Account Collateral has the meaning set forth in the Mortgage.

Account Control Agreement means, if any of the Account Collateral is not held by the Security Trustee as provided in
the Mortgage as determined by any Grantor or the Security Trustee, one or more account control agreements
substantially in the form included in the Mortgage to be entered into among the applicable Grantor or Grantors, the
Security Trustee and the applicable depository/securities intermediary, for the holding of cash Collateral thereunder as
and when required to be deposited thereunder.

Acquisition Agreement means any agreement to provide warranties or any assignment of warranties in connection
with any lease or agreement pursuant to which a Pool Aircraft has been or will be acquired by a Grantor.

Additional Grantor means any Person who executes a Grantor Supplement and becomes a Grantor under the
Mortgage.

Additional Pool Aircraft means any Pool Aircraft added to the Designated Pool after the Effective Date pursuant to
the Mortgage.

Affiliate means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled
by or under direct or indirect common control with such specified Person. For the purposes of this definition, control
when used with respect to any specified Person means the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the
terms controlling and controlled have meanings correlative to the foregoing.

Aircraft Collateral means all Collateral subject to the Mortgage.

Appraisal means with respect to any Pool Aircraft, a desk top appraisal of such Pool Aircraft by a Qualified Appraiser,
which appraisal opines as to the Base Value of such Pool Aircraft, assuming that such Pool Aircraft is in half-time
remaining maintenance condition life.

Appraised Value means, with respect to any Pool Aircraft as of any date of determination thereof, the value of such
Pool Aircraft as of such date, calculated by taking the lesser of the average and the median of the most recent three

Appraisals conducted with respect to such Pool Aircraft as set forth in the Mortgage.

Assigned Lease means any Leases or Intermediate Leases to which a Grantor is or may from time to time be party
with respect to the Pool Aircraft.

Base Value means, with respect to a Pool Aircraft, the value, expressed in dollars, of such Pool Aircraft, determined
on the basis of an open, unrestricted, stable market environment with a reasonable balance of supply and demand and
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with full consideration of such Pool Aircraft s highest and best use, presuming an arm s length, cash transaction
between willing, able and
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knowledgeable parties, acting prudently, with an absence of duress and with a reasonable period of time available for
remarketing.

Board of Directors means either board of directors of GECC or any committee of that board duly authorized to act
under the terms of the indenture.

Business Day means any day that is not a Saturday, Sunday or other day on which banking institutions are generally
authorized or obligated by law or regulation to close in New York City.

Business Day Convention means if any Floating Rate Interest Payment Date (other than one that falls on the Stated
Maturity or earlier redemption date) is not a Business Day, then such Interest Payment Date shall be postponed to the
next succeeding Business Day unless that Business Day is in the next succeeding calendar month, in which case the
Floating Rate Interest Payment Date shall be the immediately preceding Business Day. If any such Floating Rate
Interest Payment Date (other than the Stated Maturity or, if applicable, an earlier redemption date) is postponed or
brought forward as described in the preceding sentence, the interest amount shall be adjusted accordingly and the
holder shall be entitled to more or less interest, respectively. If the Stated Maturity or earlier redemption date is not a
Business Day or any Floating Rate Interest Payment Date falls on the Stated Maturity or an earlier redemption date,
where such date is not a Business Day, then the principal, premium, if any, and interest payable on that date will be
paid on the next succeeding Business Day; however, GECC will not pay any additional interest due to the delay in
payment.

Calculation Agent means The Bank of New York Mellon, or any other successor appointed from time to time by
GECC acting as Calculation Agent in respect of the floating rate secured notes.

Cape Town Convention means, collectively, the Convention and the Protocol, together with all regulations and
procedures issued in connection therewith, and all other rules, amendments, supplements, modifications, and revisions
thereto (in each case using the English language version).

Cash Collateral Account means, collectively, the account defined as such in the Mortgage, and, each account
described in each applicable Account Control Agreement.

Collateral has the meaning set forth in the Mortgage.

Collateral Event means, unless the applicable Collateral has been released from the liens securing the secured notes in
accordance with the provisions of the indenture and the Security Documents, the occurrence and continuation of any
of the following: (a)(i) any Security Document ceases to be in full force and effect (except as permitted by the terms
of the indenture or the Security Documents), or the enforcement of any Security Document is stayed as to any Grantor
in connection with certain events involving the bankruptcy, insolvency or reorganization of such Grantor (as opposed
to GECC), or any of the Security Documents ceases to give the Security Trustee, as trustee on behalf of the Secured
Parties, a valid, perfected security interest (except as permitted by the terms of the indenture or the Security
Documents) in the Collateral, or (ii)) GECC or one or more Grantors violates any covenant or agreement (A) relating
to the Collateral under the indenture or (B) under the Security Documents, in each of cases (a)(i) and (a)(ii) above
both (x) with respect to Collateral with an Appraised Value equal to or more than $250 million and (y) for a period of
365 consecutive days after GECC receives notice thereof from the Trustee or from the holders of at least 25% in
principal amount of all secured notes at the time Outstanding (with a copy to the Trustee), specifying such event or (b)
the repudiation or disaffirmation by GECC or any Grantor in writing of its material obligations under the Security
Documents or the final and unappealable determination in a judicial proceeding of competent jurisdiction that the
Security Documents are unenforceable or invalid against GECC or any Grantor party thereto for any reason with
respect to Collateral with an Appraised Value equal to or more than $250 million which repudiation, disaffirmation or
determination is not rescinded, stayed, or waived by the Persons having such authority to do so pursuant to the
Security Documents or otherwise cured within 60 days after GECC receives written notice thereof specifying such
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occurrence from the Trustee or
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from the holders of at least 25% in principal amount of all secured notes at the time Outstanding (with a copy to the
Trustee), specifying such occurrence.

Collateral Redemption Event means a Collateral Event followed by a Debt-to-Collateral Value Ratio Event with
respect to such Collateral Event.

Collateral Supplement has the meaning set forth in the Mortgage.

Contracting State means any jurisdiction that has ratified, accepted, approved or acceded to the Cape Town
Convention.

Convention means the Convention on International Interests in Mobile Equipment signed in Cape Town, South Africa
on November 16, 2001.

Daily Interest Amount has the meaning provided in ~ Principal Amount; Maturity and Interest.

Debt-to-Collateral Value Ratio means, as of any date of determination, the ratio of (i) the aggregate principal amount
of the Outstanding secured notes as of such date of determination (which in the case of any defeasance, shall not
include the aggregate principal amount of the defeased series of secured notes, for which cash and U.S. Government
Obligations have been deposited), divided by (ii) the sum of (x) the aggregate Appraised Value of all Pool Aircraft
included in the Designated Pool and in compliance with the Express Perfection Requirements as of such date of
determination and reflected in the most recent Appraisals delivered pursuant to the indenture and/or the Security
Documents plus (y) the amount of any cash Collateral held in any Cash Collateral Account (which in the case of any
defeasance, shall not include the amount of cash and U.S. Government Obligations deposited with respect to the
defeased series of secured notes).

Debt-to-Collateral Value Ratio Event means, as of the 20th Business Day following a particular Collateral Event, a
Debt-to-Collateral Value Ratio in excess of 65% unless the applicable Collateral has been released from the liens
securing the secured notes in accordance with the provisions of the indenture and Security Documents.

Designated LIBOR Page means the Reuters screen LIBORO1 or such other page as may replace the Reuters screen
LIBORO1 on that service or such other page as may be nominated by the British Bankers Association for the purpose
of displaying London interbank offered rates for U.S. dollar deposits.

Designated Pool means the pool of aircraft consisting of the Pool Aircraft owned by a Grantor on the Effective Date
and described in this prospectus supplement, as such pool may be thereafter amended, restated or supplemented in
accordance with the terms of the indenture and the applicable Security Documents.

Effective Date means the date of initial issuance of the secured notes.

Eligible Lease means a lease (other than an Intermediate Lease) of a Pool Aircraft containing terms and conditions and
otherwise in a form consistent with Leasing Company Practice with respect to similar aircraft under lease, taking into
consideration, among other things, the identity of the relevant lessee (including operating experience), the age and

condition of such Pool Aircraft and the jurisdiction in which such Pool Aircraft will be operated or registered.

Eligible Person means, subject to the Local Requirements Exception, any direct or indirect wholly-owned Subsidiary
of GECC, including any Owner Trust.

Enforcement Event is in existence and continuing at any particular time of determination if either:
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(a) at such time both an Event of Default shall have occurred and be continuing and all of the secured notes shall have
been accelerated, provided that any Enforcement Event arising under this clause (a) shall cease to be in existence and
continuing if such acceleration shall have been rescinded as provided in the indenture or if the principal amount of the
secured notes, and all accrued and unpaid interest thereon, and any related premium, if any, on such secured notes
shall be paid in full; or
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(b) at such time an Event of Default shall have occurred and be continuing resulting from any failure to pay the
principal amount of and premium, if any, on the secured notes of any series, and related accrued and unpaid interest,
upon the Maturity of such series.

Event of Default means any Event of Default (as defined in the indenture) with respect to the secured notes.

Event of Loss means with respect to any Pool Aircraft (a) if the same is subject to a Lease, a Total Loss,  Casualty
Occurrence or Event of Loss or the like (in each case, however so defined in such Lease) and receipt by the applicable
Grantor (or an Affiliate thereof) of payment from the lessee in the amount required under such Lease; or (b) if the
same is not subject to a Lease, (i) its actual, constructive, compromised, arranged or agreed total loss, (ii) its
destruction, damage beyond repair or being rendered permanently unfit for normal use for any reason whatsoever, (iii)
requisition for title, confiscation, forfeiture or any compulsory acquisition or seizure or requisition for hire (other than
a confiscation, compulsory acquisition or seizure or requisition for hire for a consecutive period not exceeding 180
days) by or under the order of any government (whether civil, military or de facto) or public or local authority in each
case other than by the United States or (iv) its hijacking, theft or disappearance, resulting in loss of possession by the
owner or operator thereof for a period of 180 consecutive days or longer. An Event of Loss with respect to any Pool
Aircraft shall be deemed to occur on the date on which such Event of Loss is deemed pursuant to the relevant Lease to
have occurred and payment from the lessee in the amount required under such Lease has been received by the
applicable Grantor (or an Affiliate thereof) or, if such Lease does not so deem or if the relevant Pool Aircraft is not
subject to a Lease, (A) in the case of an actual total loss or destruction, damage beyond repair or being rendered
permanently unfit, the date on which such loss, destruction, damage or rendering occurs (or, if the date of loss or
destruction is not known, the date on which the relevant Pool Aircraft was last heard of); (B) in the case of a
constructive, compromised, arranged or agreed total loss, the earlier of (1) the date 30 days after the date on which
notice claiming such total loss is issued to the insurers or brokers and (2) the date on which such loss is agreed or
compromised by the insurers; (C) in the case of requisition of title, confiscation, restraint, detention, forfeiture,
compulsory acquisition or seizure, the date on which the same takes effect; (D) in the case of a requisition for hire, the
expiration of a period of 180 days from the date on which such requisition commenced (or, if earlier, the date upon
which insurers make payment on the basis of such requisition); or (E) in the case of clause (iv) above, the final day of
the period of 180 consecutive days referred to therein.

Excluded Property shall mean (a) proceeds of public liability insurance (or indemnities in lieu thereof from any
Governmental Authority or other Person (including the manufacturer, the Lessee and any sublessee of the Lessee)
paid or payable as a result of insurance claims made, or losses suffered, by any Grantor or GECC or their Affiliates,
(b) proceeds of insurance maintained by any Grantor or GECC or their Affiliates for its or their own account or benefit
(whether directly or through a Grantor) and not required under the Mortgage and proceeds of insurance in excess of
the amounts required under the Mortgage, (c) the proceeds of any requisition for hire not required to be paid to the
Security Trustee, (d) any general, Tax or other indemnity payments, expenses, reimbursements and similar payments
and interest in respect thereof paid or payable in favor of any Grantor or GECC or their Affiliates or their respective
successors or assigns, officers, directors, employees, agents, managers and servants, including any such payments
pursuant to any Assigned Lease or sublease, (e) (i) any security interest or other Lien held by a Grantor, GECC or any
of its Affiliates (or any agent or trustee therefor) in any assets of a Lessee (including the security assignment of any
sublease) or any sublessee thereof or of any of their Affiliates (other than the Security Deposit under an Assigned
Lease, or a letter of credit constituting a Related Collateral Document in lieu thereof) and the agreements evidencing
the same, and (ii) any other credit support of any nature provided to or for the benefit of any Grantor or GECC or any
of their Affiliates (other than a guarantee constituting a Related Collateral Document in respect of an Assigned Lease),
and the agreements evidencing the same, (f) any interest that pursuant to an Assigned Lease or otherwise may from
time to time accrue in respect of any of the amounts described in clauses (a) through (d) above, (g) all tax indemnity
agreements, residual agreements, supplemental residual agreements, deficiency agreements, supplemental deficiency
agreements, contracts with respect to
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third party service providers and Acquisition Agreements and all rights and payments and performance thereunder, (h)
all rights to enforce, and to the proceeds from the enforcement of any right to enforce the payment and performance of
any amount or document described in clauses (a) to (g) above or any Lien on assets or credit support described above,
and (i) any right to exercise any election, option or right or make any decision or determination, or to give or receive
any notice, consent, waiver or approval, or to take any other action in respect of, but in each case, only to the extent
relating to, any Excluded Property.

Express Perfection Requirements means, (a) with respect to each Pool Aircraft and the related Assigned Leases, the
Required Cape Town Registrations pursuant to the terms of the Mortgage, UCC Financing Statement filings, the
execution and delivery to each Lessee of a Lessee Notice and the exercise of commercially reasonable efforts to
procure, as promptly as practicable, a Lessee Acknowledgment; provided, however, that if a Lessee Acknowledgment
with respect to a Lease of an Initial Pool Aircraft pursuant to which the leasing of such Pool Aircraft is in effect on the
Effective Date cannot be procured from a Lessee after the exercise of commercially reasonable efforts, then, so long
as GECC certifies to the Security Trustee that the Lessee received the Lessee Notice and that a lessee
acknowledgement or consent is not required by the Lessee under the Lease or applicable Law in order for the lessor or
the owner of the Pool Aircraft to grant the Lien in such Pool Aircraft or Lease contemplated hereby, such Lessee
Acknowledgment shall not be required; provided, further, however, that, in the case of an Additional Pool Aircraft or
a Lease of a Pool Aircraft pursuant to which the leasing of the Pool Aircraft thereunder commences after the Effective
Date, the Lessee shall deliver the Lessee Acknowledgement therefor within 180 days after such Additional Pool
Aircraft is added to the Designated Pool or the commencement of the leasing of such Pool Aircraft in the case of a
Lease pursuant to which the leasing of the Pool Aircraft thereunder commences after the Effective Date, as the case
may be; (b) with respect to each Pool Aircraft whose country of registration is the United States and the related
Assigned Leases, the applicable FAA filings required by the Mortgage; (c) with respect to each Pool Aircraft
registered in any country that has not ratified the Cape Town Convention, GECC has delivered a certificate of an
officer of GECC to the Security Trustee, in which GECC certifies and represents that all actions have been taken
(including the execution, delivery, registration and/or filing of any Security Documents and, if so required, related
documents governed by the laws of the jurisdiction of registration of such Pool Aircraft, and all other necessary filings
and/or recordings on the local aviation or other applicable register or other actions in the jurisdiction of registration of
the applicable Pool Aircraft) that are necessary for the security interests under the Mortgage in favor of the Security
Trustee (for the benefit of the Secured Parties) in the applicable Aircraft Collateral as security for the Secured
Obligations, to be recognized under the laws of such jurisdiction of registration, and enforceable in such jurisdiction
against the applicable Grantors and creditors of and purchasers from such Grantors, and all such actions have been
taken; provided, that, the Grantors may elect not to comply with the requirements of this clause (c) with respect to any
Pool Aircraft the Appraised Value in respect of which, when added to the Appraised Value of any other Pool Aircraft
as to which the Grantors have made this election, shall not cause the aggregate amount of Appraised Values of all
Pool Aircraft as to which the Grantors have made an election under this proviso to exceed 3% of the aggregate
Appraised Value under the Appraisals available on the Effective Date; (d) with respect to each Grantor not organized
under the laws of the United States or a state thereof, GECC has delivered a certificate of an officer of GECC to the
Security Trustee, in which GECC certifies and represents that all actions have been taken (including the execution,
delivery, registration and/or filing of any Security Document, and, if so required, related documents governed by the
laws of the jurisdiction of organization of such Grantor, and all other necessary filings and/or recording on any
applicable registry or other action in the jurisdiction of the organization of the applicable Grantor) that are necessary
for the security interests under this Agreement in favor of the Security Trustee (for the benefit of the Secured Parties)
in the Collateral in which such Grantor has any right, title or interest as security for the Secured Obligations to be
recognized under the laws of such jurisdiction of organization, and enforceable in such jurisdiction against the
applicable Grantor and creditors of and purchasers from such Grantor, and all such actions by GECC or the applicable
Grantor have been taken; and (e) with respect to any Account Collateral, if a Cash Collateral Account is not held by
the Security Trustee pursuant to the relevant
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provisions of the Mortgage, the execution and delivery of the Account Control Agreement in respect of such Cash
Collateral Account and in each case the filing of a UCC Financing Statement naming the applicable Grantor as the
debtor and the Security Trustee as the secured party and identifying the Account Collateral as the collateral in the
jurisdiction of the location (for purposes of Section 9-307 of the UCC) of such Grantor. The Express Perfection
Requirements do not require any actions, filings, registrations or recordings with respect to any subleases of Pool
Aircraft or sublease assignments with respect thereto.

FAA means the Federal Aviation Administration of the United States of America.

GECAS means, collectively, GE Capital Aviation Services LLC, GE Capital Aviation Services Limited, and their
successors and assigns.

Governmental Authority means the government of the United States, any other nation or any state, locality or political
subdivision of the United States or any other nation, and any agency, authority, instrumentality, regulatory body,
court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
powers or functions of or pertaining to government.

Grantor Supplement has the meaning set forth in the Mortgage.

Initial Interest Period means the period beginning on, and including, the Effective Date and ending on, but not
including, the earlier of the first Interest Payment Date or the date of an earlier redemption.

Initial Pool Aircraft means the Pool Aircraft Owned by each Grantor and identified by its Airframe and Engines on a
schedule to the Mortgage as of the Effective Date.

Interest Determination Date means, for each Interest Reset Date, the second London Business Day preceding such
Interest Reset Date.

Interest Period means the period beginning on, and including an Interest Payment Date and ending on, but not
including, the following Interest Payment Date, except that the final Interest Period shall be the period beginning on,
and including, the Interest Payment Date immediately preceding the Stated Maturity or earlier redemption date in
respect of a floating rate secured note, as applicable, and ending on, but not including, the Stated Maturity or earlier
redemption date in respect of such floating rate secured note, as the case may be.

Interest Reset Date means, for each Interest Period other than the Initial Interest Period, the first day of such Interest
Period. If any Interest Reset Date falls on a day that is not a Business Day, the Interest Reset Date will be the next day
that is a Business Day, provided that if the next Business Day is in the next succeeding calendar month, the Interest

Reset Date will be the immediately preceding Business Day.

Intermediate Lease means, in respect of any Pool Aircraft, the lease (if any) to be entered into between the Grantor
that Owns such Pool Aircraft (as lessor) and an Intermediate Lessee (as lessee).

Intermediate Lessee means, in respect of any Lease of a Pool Aircraft, a Person (other than the Grantor that Owns
such Pool Aircraft) which, subject to the Local Requirements Exception, is wholly owned, directly or indirectly, by
GECC and which GECC may determine is an Intermediate Lessee in accordance with the provisions of the Mortgage.

International Interest means has the meaning given to such term in the Cape Town Convention.

International Registry has the meaning given to it in the Cape Town Convention.
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Lease means a lease agreement relating to any Pool Aircraft, which is listed in the Mortgage, as such schedule is
supplemented or amended (or, if not so supplemented or amended, required to be supplemented) pursuant to the terms
of the Mortgage from time to time, including to reference a successor or replacement lease agreement, between a
Grantor or Intermediate Lessee (each as lessor), and a lessee, in each case together with all schedules, supplements
and amendments thereto and each other document, agreement and instrument related thereto (excluding any sublease)
that
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constitutes part of the lease contract (as defined in Section 2A-103(1) of the UCC) with respect to such Pool Aircraft,
but excluding all Excluded Property.

Leasing Company Practice means, in relation to a Pool Aircraft and any particular issue or matter, the customary
commercial practice of GECAS, having regard to the customary commercial practice that GECAS applies under
similar circumstances in respect of other aircraft owned by it or its Affiliates and not subject to the Mortgage, as such
practice may be required to be adjusted by the requirements of the indenture, the Mortgage and the other Security
Documents, including the requirements in respect of Collateral.

Lessee means any party to a Lease or Intermediate Lease as a lessee thereunder.
Lessee Acknowledgment means a lessee acknowledgement described in the Mortgage.
Lessee Notice means a lessee notice described in the Mortgage.

LIBOR will be determined by the Calculation Agent as follows:

(a) LIBOR during the Initial Interest Period will be . Thereafter, with respect to any Interest Determination Date,
LIBOR will be the average of the offered rates for deposits in United States dollars having a maturity of three months
beginning on the second London Business Day immediately after the Interest Determination Date that appear on the
Designated LIBOR Page as of 11:00 a.m., London time, on that Interest Determination Date, if at least two offered
rates appear on the Designated LIBOR Page; provided that if the specified Designated LIBOR Page by its terms
provides only for a single rate, that single rate will be used. If fewer than two offered rates appear on the Designated
LIBOR Page, or, if no rate appears on any page on which only one rate normally appears, LIBOR for that Interest
Determination Date will be determined based on the rates on that Interest Determination Date at approximately 11:00
a.m., London time, at which deposits on that date in United States dollars for a period of three months are offered to
prime banks in the London interbank market by four major banks in that market selected by the Calculation Agent
(after consultation with GECC). The offered rates must begin on the second London Business Day immediately after
the Interest Determination Date commencing at approximately 11:00 a.m., London time. The Calculation Agent will
request the principal London office of each of these banks to quote its rate. If the Calculation Agent receives at least
two such quotations, LIBOR will be the average of those quotations.

(b) If the Calculation Agent receives fewer than two such quotations, LIBOR will be the average of the rates quoted at
approximately 11:00 a.m., in the City of New York, on the Interest Determination Date by three major banks in the
City of New York selected by the Calculation Agent (after consultation with GECC). The rates will be for loans in
United States dollars to leading European banks having a maturity of three months beginning on the second London
Business Day after that date commencing at approximately 11:00 a.m., in the City of New York.

(c) If fewer than three such banks provide such quotes, the rate of interest on the floating rate secured notes with
respect to the following Interest Reset Period shall be the rate of interest as in effect on such Interest Determination
Date.

(d) Each calculation of the interest rate on the floating rate secured notes by the Calculation Agent shall (in the
absence of manifest error) be final and binding on the Holders of the floating rate secured notes and GECC. All final
percentages resulting from the completion of any calculation of any interest rate for the floating rate secured notes
shall be rounded, if necessary, to the nearest one hundred thousandth of a percentage point, with five one-millionths of
a percentage point rounded upward, and all U.S. dollar amounts shall be rounded to the nearest cent, with one-half
cent being rounded upward.

Lien means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, encumbrance,
charge or security interest in, on or of such asset (excluding, however, for purposes of clarification, the contract rights
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of any Person against GECC or a Grantor under any credit support, guarantee, indemnity, residual agreement or
similar document or instrument, in each case constituting a part of the Excluded Property, whether arising by way of
subrogation or
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otherwise), (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any financing lease having substantially the same economic effect as any of the foregoing) relating to
such asset and (c) in the case of securities, any purchase option, call or similar right of a third party with respect to
such securities.

Local Requirements Exception means an exception for any equity interests of a Grantor or title to a Pool Aircraft to be
held by directors, trustees, nominees, conditional vendors or similar persons under similar arrangements in order to
meet local nationality or other local requirements regarding registration or ownership of aircraft or to minimize the
impact of any taxes on the applicable Grantor or the aircraft lessee.

London Business Day means any day which is not a Saturday, Sunday, or a day on which commercial banking
institutions are authorized or obligated by law, regulation or executive order to be closed in London.

Maturity when used with respect to any secured note, means the date on which the principal thereof becomes due and
payable as provided in the indenture and the secured notes, whether at the Stated Maturity or by declaration of
acceleration, call for redemption or otherwise.

Mortgage means the Aircraft Mortgage and Security Agreement by the Grantors party thereto in favor of the Security
Trustee, together with any supplements thereto (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time). A form of the Mortgage has been filed as Exhibit 4(xx) to the post-effective
amendment no. 1 to our registration statement on Form S-3, of which this prospectus supplement forms a part.

Non-Pool Aircraft means, as of any date, any aircraft owned by GECC or any of its Subsidiaries that is not included in
the Designated Pool as of such date.

Outstanding means, as of any particular time, all secured notes authenticated and delivered by the Trustee under the
indenture, except (a) any secured notes canceled by the Trustee or delivered to the Trustee for cancellation; (b) any
secured notes, or portions thereof, for the payment or redemption of which moneys in the necessary amount shall have
been deposited in trust with the Trustee or with any paying agent (other than GECC) or shall have been set aside and
segregated in trust by GECC (if GECC shall act as its own paying agent), provided that if such secured notes are to be
redeemed prior to the Stated Maturity thereof, notice of such redemption shall have been mailed as provided in the
indenture or provision satisfactory to the Trustee shall have been made for mailing such notice; (c) notes which have
been defeased pursuant to the procedures specified under the caption Defeasance and Covenant Defeasance above;
and (d) any secured notes in lieu of or in substitution for which other secured notes shall have been authenticated and
delivered, or which shall have been paid, pursuant to the terms of the indenture, unless proof satisfactory to the
Trustee is presented that any such secured notes are held by Persons in whose hands any of such secured notes is a
valid, binding and legal obligation of GECC.

Own means, means, with respect to any Pool Aircraft, to hold title to such Pool Aircraft. The terms Ownership and
Owned by have a correlative meaning.

Owner Trust means any contractual or statutory trust, 100% of the beneficial ownership of which trust is held by
GECC or a Subsidiary of GECC (subject to the Local Requirements Exception); moreover, where the context so
requires, references to an Owner Trust shall be a reference to the owner trustee of such Owner Trust.

Permitted Liens means:

(a) any Lien for Taxes if (i) such Taxes shall not be due and payable, or (ii) such Taxes are being disputed in good
faith or contested in good faith by appropriate proceedings and reserves required by GAAP have been made therefor;
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(b) any Lien in respect of any Pool Aircraft for any fees or charges of any airport, air navigation or similar authority
arising by statute or operation of law if (i) the payments for such fees or charges are not yet due or payable or (ii) such
fees or charges are being disputed in good faith or contested in good faith by appropriate proceedings and reserves
required by GAAP have been made therefor;
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(c) in respect of any Pool Aircraft, any repairer s, carrier s or hangar keeper s, warehousemen s, mechanic s or
materialmen s Lien or employee and other like Liens arising in the ordinary course of business by operation of law or
under customary terms of repair or modification agreements or any engine or parts-pooling arrangements or other
similar Liens if the payment for such Liens (i) is not due and payable or (ii) is not overdue for payment having regard
to the relevant trade, in circumstances where no enforcement action against the Pool Aircraft has yet been taken by the
relevant holder of the Lien or (iii) is disputed in good faith or contested in good faith by appropriate proceedings and
reserves in accordance with GAAP have been made therefor;

(d) any Lien assigned to or created in favor of the Security Trustee, for the benefit of the Secured Parties pursuant to
the indenture, the Mortgage or the other Security Documents;

(e) any Lien affecting any Pool Aircraft (other than a Lien for Taxes) arising out of judgments or awards against
GECC or any of the Grantors with respect to which at the time the period to file an appeal has not expired or an appeal
is being presented in good faith and with respect to which within sixty (60) days thereafter there shall have been
secured a stay of execution pending such appeal, and then only for the period of such stay, and reserves required in
accordance with GAAP have been made therefor;

(f) any permitted lien or encumbrance, as defined under any lease or sublease of a Pool Aircraft (other than Liens
created by a Grantor except as described in this definition);

(g) the respective rights of a Grantor and the lessee or any third party that owns or leases equipment installed on a
Pool Aircraft under any lease relating to a Pool Aircraft, including any assignment of the relevant warranties relating
to a Pool Aircraft (including restrictions on the Grantor s right to grant a lien on or to transfer the applicable Lease or
Pool Aircraft) (and the rights of any sublessee under any sublease relating to such lease) and the documents related
thereto;

(h) rights of insurers (or governmental indemnitors in lieu thereof) under insurance policies (or governmental
indemnities in lieu thereof) carried by a Lessee or sublessee, or the customary rights of insurers (or governmental
indemnitors in lieu thereof) under insurance policies (or governmental indemnities in lieu thereof) carried by any
Grantor, GECC or an Affiliate thereof, in respect of a Pool Aircraft;

(i) the interests of a voting or owner trustee, as applicable, or of an Intermediate Lessee in connection with the relevant
Intermediate Lessee, including the interests of any Person in respect of any arrangements under the Local

Requirements Exception;

(j) any Lien bonded against by any Grantor, GECC or any Affiliate thereof, any Lessee or sublessee, or other similar
third party security (which does not itself result in a Lien on a Pool Aircraft or any part thereof);

(k) pledges of non-Aircraft Collateral or deposits required under a Lease to secure payment obligations of the
applicable Grantor under that Lease;

(1) any Lease entered into prior to the Effective Date;

(m) any Eligible Lease or Intermediate Lease;

(n) any Lien resulting from or constituting any Third Party Event;

(o) any head lease, lease, conditional sale agreement, purchase or sale agreement or purchase option granted by a
Grantor or GECC or an Affiliate of either of them as to the leasing, purchase or sale of any Pool Aircraft or part
thereof existing on the date such Pool Aircraft becomes such or thereafter granted in accordance with Leasing

Company Practice and as to which the leasing, purchase or sale transaction contemplated thereby has not yet been
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effected; and

(p) Liens not consensually created or granted by a Grantor or any of its Affiliates not otherwise constituting Permitted
Liens under clauses (a) through (o) of this definition so long as the aggregate outstanding amount of the obligations
secured thereby in respect of all Pool Aircraft does not exceed $100,000,000 at any one time.
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Person means any individual, corporation, partnership, joint venture, association, joint stock company, trust,
unincorporated organization or government or any agency or political subdivision thereof.

Pool Aircraft means, as of any date, the aircraft consisting of the Initial Pool Aircraft and the Additional Pool Aircraft
listed in the Mortgage.

Protocol means the Protocol to the Convention on Matters Specific to Aircraft Equipment, as in effect in any
applicable jurisdiction from time to time.

Qualified Appraiser means, with respect to Appraisals used to calculate the Debt-to-Collateral Value Ratio and with
respect to Appraisals for any other purpose under or in connection with the indenture, the Mortgage or the Security
Documents, each of AVITAS, Inc., BK Associates, Inc., Morten Beyer & Agnew, Inc. and/or any other nationally
recognized independent appraisal firms selected and retained by GECC, each of which appraisers is deemed approved
by the Trustee under the Indenture.

Related Collateral Documents means, in respect of the Lease of any Pool Aircraft Owned by a Grantor, a letter of
credit delivered to such Grantor pursuant to such Lease in lieu of a Security Deposit under such Lease, or a third-party
or bank guarantee provided to such Grantor pursuant to such Lease, in each case by or on behalf of the Lessee
thereunder to secure the obligations of such Lessee solely under such Lease, and in each case to the extent assignable
without the consent of a third party, but excluding all Excluded Property.

Required Cape Town Registrations means, subject to the terms of the Mortgage, (i) the International Interest provided
for under the Mortgage with respect to (x) each Aircraft Object (as defined in the Cape Town Convention) in respect
of Pool Aircraft where the relevant Grantor is situated in a Contracting State or (y) an Aircraft Object which is an
Airframe that pertains to a Pool Aircraft registered in a Contracting State; (ii) the International Interest provided for in
any Lease that constitutes an International Interest to which such Grantor is a lessor or lessee; (iii) the assignment to
the Security Trustee of each International Interest described in clause (ii) and assigned to the Security Trustee under
the Mortgage; and (iv) the Contract of Sale (as defined in the Cape Town Convention) with respect to any Aircraft
Object by which title to such Aircraft Object is conveyed to such Grantor due to a transfer occurring after the date the
Pool Aircraft of which such Aircraft Object is a part becomes a Pool Aircraft, but only if (x) the seller under such
Contract of Sale is situated in a Contracting State or, if such Aircraft Object is an Airframe, it pertains to a Pool
Aircraft registered in a Contracting State and (y) if such seller agrees to such registration.

Replaced Aircraft means a Pool Aircraft removed from the Designated Pool and replaced by one or more Replacement
Aircraft or cash collateral or a combination of the foregoing.

Replacement Aircraft means an aircraft to be added to the Designated Pool in connection with the removal of an
aircraft pursuant to the Mortgage.

Requirement of Law means, as to any Person, any law applicable to or binding upon such Person or any of its property
or to which such Person or any of its property is subject, including, without limitation, each applicable foreign
aviation law applicable to such Person or the aircraft owned or operated by it or as to which it has a contractual
responsibility.

Secured Obligations means (i) all principal of and premium, if any, on the secured notes Outstanding from time to
time under the indenture and all accrued unpaid interest (including Post-Petition Interest) on the secured notes
Outstanding under the indenture, (ii) all other amounts now or hereafter payable by GECC to the holders or the
Trustee under the indenture, including, without limitation, amounts owing to the Trustee for its fees, expenses,
indemnities or other amounts and (iii) any fees, expenses, indemnities or other amounts now or hereafter payable by
GECC to the Security Trustee under the Security Documents or for acting in its capacity as such pursuant to a separate
agreement among such parties, in each case, whether direct or indirect, absolute or contingent, due or to become due,
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now existing or hereafter arising.
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Securities Intermediary means (i) for purposes of the relevant provision of the Mortgage, the Security Trustee and (ii)
any securities intermediary as defined in 31 C.F.R. Section 357.2 or Section 8-102(a)(14) of the UCC.

Security Deposit means any security deposits and any payments made to reinstate security deposits payable by any
Lessee under a Lease, in each case to ensure the obligations of such Lessee solely under such Lease.

Security Documents means the Mortgage and each other agreement, supplement, instrument or document executed
and delivered pursuant to Section 2.18 or 2.19 of the Mortgage to secure any of the Secured Obligations.

Security Trustee means initially, Wells Fargo Bank Northwest, N.A., the security trustee appointed in accordance with
the Security Documents together with its successors.

Spread means basis points.

Stated Maturity means, with respect to any secured note, the final Maturity of such secured note contemplated on the
Effective Date.

Subsidiary means (i) any corporation of which GECC or any Grantor directly or indirectly owns or controls at that
time at least a majority of the outstanding stock having under ordinary circumstances (not dependent upon the
happening of a contingency) voting power to elect a majority of the board of directors of such corporation or (ii) any
other Person (other than a corporation) in which GECC or any Grantor directly or indirectly has at least a majority
ownership interest and power to direct the policies, management and affairs thereto, including for purposes of the
Security Documents, an Owner Trust.

Tax means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup
withholding), assessments, fees or other charges imposed by any Governmental Authority, including any interest,
additions to tax or penalties applicable thereto.

Third Party Event means any act or omission of a Lessee or sublessee or prior lessee or prior sublessee, or of any
Person claiming by or through a Lessee or a sublessee or a prior lessee or prior sublessee, or of any Person which has
possession of any Pool Aircraft, airframe, engine or part for the purpose of repairs, maintenance, modification or
storage, or by virtue of any theft, requisition, seizure, or confiscation of any Pool Aircraft, or otherwise (other than
seizure or confiscation arising from a breach by the Grantors themselves under the Mortgage), including a Lien or
other matter for which a Lessee, sublessee, prior lessee or prior sublessee or any of the foregoing Persons is
responsible for or is required to discharge or to indemnify for.

Trustee means The Bank of New York Mellon or its successor pursuant to the indenture.

UCC Financing Statement means any financing statement to be filed in any appropriate filing office in any UCC
Jurisdiction and that (i) indicates the applicable Collateral by any description which reasonably approximates the
description contained in the Mortgage or as all applicable assets of the applicable Grantor or words of similar effect,
regardless of whether any particular asset comprised in such Collateral falls within the scope of Article 9 of the UCC
or other similar provisions of the UCC Jurisdiction, and (ii) contains any other information required by part 5 of
Article 9 of the UCC, or by any other applicable provision under the laws of the UCC Jurisdiction, for the sufficiency
or filing office acceptance of any financing statement or amendment.

UCC Jurisdiction means any Uniform Commercial Code jurisdiction in which the filing of a UCC Financing
Statement is effective to perfect a security interest in the Collateral under the Mortgage, or any other Security
Document.

U.S. Government Obligations means securities that are:
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(1) direct obligations of the United States of America for the payment of which its full faith and credit is pledged, or
(2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States
of America, the payment of which is unconditionally guaranteed as a full faith and credit obligation by the United

States of America.
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In either case, the U.S. Government Obligations may not be callable or redeemable at the option of GECC, and shall
also include a depository receipt issued by a bank, as defined in Section 3(a)(2) of the Securities Act of 1933, as
amended, as custodian with respect to such U.S. Government Obligation or a specific payment of principal of or
interest on such U.S. Government Obligation held by the custodian for the account of the holder of such depository
receipt. However, the custodian is not authorized to make any deduction from the amount payable to the holder of the
depository receipt except as required by law.

Global Notes, Delivery and Form

All of the secured notes we offer will be issued in book-entry only form. This means that we will not issue certificates
for secured notes, except in the limited case described below. Instead, we will issue global secured notes in registered
form. Each global note will be held through DTC and will be registered in the name of Cede & Co., as nominee of
DTC. Accordingly, Cede & Co. will be the holder of record of the secured notes. Each note represented by a global
note evidences a beneficial interest in that global note.

Beneficial interests in a global note will be shown on, and transfers are effected through, records maintained by DTC
or its participants. In order to own a beneficial interest in a note, you must be an institution that has an account with
DTC or have a direct or indirect account with such an institution. Transfers of ownership interests in the secured notes
will be accomplished by making entries in DTC participants books acting on behalf of beneficial owners.

So long as DTC or its nominee is the registered holder of a global note, DTC or its nominee, as the case may be, will
be the sole holder and owner of the secured notes represented thereby for all purposes, including payment of principal
and interest, under the indenture governing the secured notes. Except as otherwise provided below, you will not be
entitled to receive physical delivery of certificated secured notes and will not be considered the holder of the secured
notes for any purpose under the indenture governing the secured notes. Accordingly, you must rely on the procedures
of DTC and the procedures of the DTC participant through which you own your note in order to exercise any rights of
a holder of a note under the indenture governing the secured notes. The laws of some jurisdictions require that certain
purchasers of secured notes take physical delivery of such secured notes in certificated form. Those limits and laws
may impair the ability to transfer beneficial interests in the secured notes.

Each global note representing secured notes will be exchangeable for certificated secured notes of like tenor and terms
and of differing authorized denominations in a like aggregate principal amount, only if (1) DTC notifies us that it is
unwilling or unable to continue as depositary for the global secured notes or we become aware that DTC has ceased to
be a clearing agency registered under the Exchange Act and, in any such case we fail to appoint a successor to DTC
within 90 calendar days after receipt of such notice or becoming aware of such cessation or (2) we determine at any
time that the secured notes shall no longer be represented by global secured notes, in which case we will inform DTC
of such determination, who will, in turn, notify participants of their right to withdraw their secured notes from DTC.
Upon any such exchange, the certificated secured notes shall be registered in the names of the beneficial owners of the
global note representing the secured notes.

The following is based on information furnished by DTC:

DTC is a limited-purpose trust company organized under the New York Banking Law, a banking organization within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation within
the meaning of the New York Uniform Commercial Code, and a clearing agency registered pursuant to the provisions
of Section 17A of the Exchange Act. DTC holds and provides asset servicing for U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments that DTC s participants ( Direct Participants )
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other

securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participant s accounts. This eliminates
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the need for physical movement of securities certificates. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ( Indirect
Participants ). The DTC Rules applicable to Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com.

Registration, Transfer and Payment of Certificated Notes

If we ever issue secured notes in certificated form, those secured notes may be presented for registration, transfer and
payment at the office of the registrar or at the office of any transfer agent designated and maintained by us. We have
initially designated The Bank of New York Mellon to act in those capacities for the secured notes. The registrar or
transfer agent will make the transfer or registration only if it is satisfied with the documents of title and identity of the
person making the request. There will not be a service charge for any exchange or registration of transfer of the
secured notes, but we may require payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in connection with the exchange. At any time, we may change transfer agents or approve a change in the
location through which any transfer agent acts. We also may designate additional transfer agents for any secured notes
at any time.

We will not be required to: (1) issue, register the transfer of or exchange any note to be redeemed for a period of 15
calendar days preceding the first publication of the relevant notice of redemption, or if registered secured notes are
outstanding and there is no publication, the mailing of the relevant notice of redemption; (2) exchange or register the
transfer of any note that was selected for redemption, in whole or in part, except the unredeemed portion of any such
secured notes being redeemed in part; (3) exchange any unregistered secured notes selected for redemption except that
such unregistered secured notes may be exchanged for registered secured notes of like tenor, provided that such
registered secured notes shall be simultaneously surrendered for redemption; or (4) register the transfer of or exchange
any secured notes surrendered for optional repayment, in whole or in part.

We will pay principal of and interest on any certificated secured notes at the offices of the paying agents we may
designate from time to time. Generally, we will pay interest on a note by check on any interest payment date other
than at stated maturity or upon earlier redemption or repayment to the person in whose name the note is registered at
the close of business on the regular record date for that payment. We will pay principal and interest at stated maturity
or upon earlier redemption or repayment in same-day funds against presentation and surrender of the applicable
secured notes.
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DESCRIPTION OF THE COLLATERAL

General

No subsidiaries of GECC will guarantee the secured notes, and none of GECC s directly owned assets will secure the
secured notes. The secured notes will only be secured by the grantors grant of a security interest in the collateral
securing the secured notes, subject to the Express Perfection Requirements and Permitted Liens, as described in

Description of the Notes, above. Such security interest will be granted to the security trustee for the benefit of the
holders of the secured notes. This description of the collateral is a summary only, and we urge you to read the Form of
Aircraft Mortgage and Security Agreement, which we refer to as the mortgage, a form of which has been filed as
Exhibit 4(xx) to the post-effective amendment no. 1 to our registration statement on Form S-3 (File No. 333-178262),
of which this prospectus supplement forms a part.

The collateral securing the secured notes is certain aircraft, leases and other property that are owned directly or
indirectly by subsidiaries of GECC, which we refer to as the grantors. Such subsidiaries will enter into the mortgage
with Wells Fargo Bank Northwest, National Association, as security trustee, on the date the secured notes are issued.
The collateral securing the secured notes will be, with respect to each grantor, all of such grantor s right, title and
interest in and to the following, whether now owned or later acquired:

the grantor s
right, title
and interest
in and to
aircraft
identified in
the
mortgage,
including
the airframe
and
engines,
together
with all
parts of
such
aircraft and
certain
casualty
insurance
proceeds
with respect
to the
airframe or
engine;

the grantor s
right, title
and interest
in and to all
of its lease
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agreements
relating to
its
collateral
aircraft,
including:
the grantor s
right to
receive
moneys due
under such
leases; the
grantor s
right to
receive
certain
casualty
insurance
proceeds
with respect
to such
leases; the
grantor s
claims for
damages
arising out
of or for
breach or
default
under such
leases; and
the grantor s
right to
terminate
such leases
and to
exercise
remedies
under such
leases;

certain cash
collateral of
the grantor
specified in
the
mortgage, if
any; and

the
proceeds of
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the

collateral

described

above.
Other than the aircraft collateral and any cash collateral, the collateral securing the secured notes described in this
Description of the Collateral, including the aircraft leases, does not have a readily determinable value and has not been
appraised, and will not be subject to appraisal in the future unless otherwise required by the indenture or the security
documents. See Risk Factors Numerous factors could reduce the value of the aircraft and leases comprising the
collateral, and the appraised value of the aircraft may not represent such value reductions, and upon disposition, we
cannot assure you that the value of such collateral will be sufficient to satisfy our obligations under the secured notes.

Aircraft Collateral

The initial aircraft collateral pool will consist of the aircraft specified below. Each of Avitas, BK and MBA performed
a desktop appraisal on each of the aircraft in the initial aircraft collateral pool using the base value appraisal method,
which appraisals are attached hereto as Appendix B, Appendix C and Appendix D, respectively. See Risk

Factors Numerous factors could reduce the value of the aircraft and leases comprising the collateral, and the appraised
value of the aircraft may not represent such value reductions, and upon disposition, we cannot assure you that the
value of such collateral will be sufficient to satisfy our obligations under the secured notes.

Base Initial Aircraft Collateral Pool

The initial aircraft collateral pool will consist of, at least, the aircraft identified as numbers 1-20, 55-131 and 135-137
in Appendix A attached hereto, which we refer to as the base initial aircraft collateral pool. The base initial aircraft
collateral pool consists of 100 Airbus, Boeing, Bombardier and Embraer wide- and narrow-body aircraft with an
average age of approximately 7.1 years, as of September 30, 2012, on lease to five commercial airlines and one cargo
carrier that are all based in
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the United States. The aircraft are currently leased under long-term contracts, on a fixed-rate basis and have an
average remaining lease term of 9.5 years as of September 30, 2012, with no lease due to mature prior to 2019. The
lesser of the average and the median of the base value appraisals of Avitas, BK and MBA for each aircraft is presented
in Appendix A attached hereto, which value may differ from the fair market value of the aircraft. As of September 30,
2012, the aggregate of such amounts for the base initial aircraft collateral pool was approximately $2,347 million.

Additional Initial Aircraft Collateral Pool

If, based on the aggregate principal amount of secured notes offered hereby, we expect the Debt-to-Collateral Value
Ratio (as defined in the Description of the Notes ) will exceed 65% at the time the secured notes are issued, we will
add an additional 37 aircraft to the base initial aircraft collateral pool. As used in this prospectus supplement, the term

initial aircraft collateral pool is intended to include such additional aircraft if they are included in the collateral pool.
These additional aircraft will consist of the aircraft identified as numbers 21-54 and 132-134 in Appendix A attached
hereto. If these additional aircraft are added to the initial collateral pool, the initial aircraft collateral pool will consists
of 137 Airbus, Boeing, Bombardier and Embraer wide- and narrow-body aircraft with an average age of
approximately 8.0 years, as of September 30, 2012, on lease to seven commercial airlines and one cargo carrier that
are all based in the United States. These aircraft are currently leased under long-term contracts, on a fixed-rate basis
and have an average remaining lease term of 9.0 years as of September 30, 2012, with no lease due to mature prior to
2018. The lesser of the average and the median of the base value appraisals of Avitas, BK and MBA for each aircraft
is presented in Appendix A attached hereto, which value may differ from the fair market value of the aircraft. As of
September 30, 2012, the aggregate of such amounts was approximately $2,658 million.

Additional Information About the Initial Aircraft Collateral Pool

A portion of the initial aircraft collateral is leased to American Airlines, which filed for Chapter 11 bankruptcy
protection on November 29, 2011. American Airlines retains certain rights by operating under Chapter 11 bankruptcy
protection, including the right to reject executory contracts, such as the aircraft leases between American Airlines and
certain of our subsidiaries. At September 30, 2012, aircraft subject to lease agreements with American Airlines
accounted for $433 million of the appraised value of the initial aircraft collateral securing the secured notes. While
American Airlines has not rejected any of the leases related to the aircraft collateral securing the secured notes, we
cannot assure you that American Airlines will not seek to modify, amend or terminate such leases during the course of
its Chapter 11 bankruptcy proceeding, which changes could significantly reduce or eliminate the value of such
collateral.

Lease Collateral

The collateral securing the secured notes also will include certain aircraft leases entered into by our grantor

subsidiaries. We use the term leases in this section to describe those aircraft leases that are part of the initial collateral
pool, and the term lessees to describe the counterparties that enter into leases with the grantors. Our description of the
leases is general in nature and is intended to summarize terms applicable to the majority of the leases. The terms of
individual leases may differ from this description. With respect to the leases, the grantors retain the benefit, and bear

the risk, of re- leasing and of the residual value of the aircraft upon expiration or early termination of the lease. The
lessees agree to lease the grantors aircraft for a fixed term, subject to the lessees right to extend the term in certain
circumstances. The leases provide for the payment of a fixed, periodic amount of rent.

Operating Costs and Expenses

The leases are on a net basis, which means the lessees are generally responsible for all operating costs and expenses
such as maintenance, servicing, insurance, license and registration, taxes
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and all other aspects of the aircraft operating expenses during the lease term, including fuel, crews, airport and
navigation charges. Except in limited circumstances, the lessees are required to make payment without any offsets
against amounts that a grantor may owe a lessee or any claims that a lessee may have against such grantor. In certain
cases, a grantor may share with a lessee the cost of compliance with airworthiness directives. Certain grantors may
occasionally contribute funds toward aircraft modifications (such as winglets), particularly when lessees agree to
compensate the grantors with increased lease payments or when grantors expect such modifications will increase the
value of the aircraft after an existing lease expires. Furthermore, the lessees generally indemnify grantors for
substantially all third-party liabilities arising from their use of the grantors aircraft, with limited exceptions.

Insurance

The lessees are required to carry those types of insurance which are customary in the air transportation industry,
including comprehensive liability insurance, aircraft all risk hull insurance and, to the extent described below, war risk
insurance. Lessees generally are responsible for paying the insurance premiums, and the grantors are named as
additional insureds on liability policies carried by the lessees.

The insurance is primary and not contributory, and insurance carriers generally are required to waive rights of
subrogation against the grantors. Coverage under liability policies generally is not subject to deductibles except those
as to baggage and cargo that are standard in the airline industry, and coverage under all risk aircraft hull insurance
policies generally is subject to agreed deductible levels in respect of partial damage to the aircraft.

The grantors obtain certificates of insurance from the lessees insurance brokers to evidence the existence of such
insurance. These certificates of insurance generally contain a breach of warranty endorsement so that, subject to
certain standard exceptions, interests of a grantor are not prejudiced by any act or omission of a lessee.

In addition, the grantors maintain contingent liability insurance and contingent hull insurance with respect to aircraft
they own directly or indirectly, which insurance is intended to provide coverage in the event that the insurance
maintained by any of the lessees fails in certain circumstances.

Lessees are fully responsible for payment of any hull related losses. The lessees responsibility extends to situations for
which insurance will not cover such losses, including as a result of policy limits or excess provisions. In certain
circumstances, lessees are entitled to self-insure all or a portion of the hull risk associated with their leases.

Third-party aircraft hull policies typically cover war risks, such as confiscation, seizure, hijacking and similar forms of
retention or, where coverage is available, terrorism. However, such coverage may from time to time be unilaterally
limited or terminated, particularly in the event of terrorist attacks. In such circumstances, lessees may be unable to
obtain such insurance and the aircraft collateral may operate without the benefit of such coverage.

The comprehensive liability insurance listed on certificates of insurance include provisions for bodily injury, property
damage, passenger liability, cargo liability and such other provisions reasonably necessary in commercial passenger
and cargo airline operations.

Subleasing and Possession

The leases require their subject aircraft to remain in the possession of the applicable lessee, although the leases
generally allow the subleasing of aircraft, as well as pooling and inter-change arrangements that are customary in the
airline industry. Also, the lessees generally may deliver the aircraft, engines and other equipment or components to
third parties for service, maintenance, repair or other work required or permitted under the leases. The leases also
permit the lessees to participate in the U.S. Civil Reserve Air Fleet program in which such lessees become
contractually obligated to use their leased aircraft to augment Department of Defense airlift requirements in
emergencies when the need for airlift exceeds the capability of military aircraft.
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Maintenance Obligations

The lessees are responsible for normal maintenance and repairs, airframe and engine overhauls, and compliance with
return conditions of their leased aircraft. Certain leases also require the grantors to make maintenance contributions
for costs associated with airworthiness directive compliance.

Lease Extension and Expiration

The leases automatically expire at the end of the term, unless a lessee exercises an option to extend the lease. Upon
expiration, lessees must return the aircraft and their components in the conditions specified in the leases.

Compliance with Aviation Laws

Lessees are responsible for compliance with applicable laws and regulations in connection with their operation of the
aircraft, including complying with the requirements of the aviation authority of a lessee s jurisdiction and the standards
of the U.S. Federal Aviation Administration (the FAA ), if applicable.

Compliance with OFAC

Lessees are responsible for compliance with applicable laws and regulations in connection with U.S. sanctions
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury ( OFAC ).

Exclusions from Collateral

The collateral securing the secured notes includes only the particular assets described in this prospectus supplement

and does not include other assets that the grantors may have, such as sublease assignments, mortgages and other
security granted by lessees in favor of GECC or the grantors to secure such lessees payment obligations. Similarly, the
collateral securing the secured notes does not include any warranties or guarantees provided by airframe or engine
manufacturers for our benefit, including residual value guarantees or deficiency guarantees, with respect to the aircraft
collateral pool.
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UNITED STATES FEDERAL TAX CONSIDERATIONS

The following discussion summarizes certain material U.S. federal income and estate tax considerations that may be
relevant to you if you invest in the secured notes. This summary does not purport to be a comprehensive description of
all tax considerations that may be relevant to you, including tax considerations that arise from rules of general
application to all taxpayers or to certain classes of investors or that are generally assumed to be known by investors.
The summary does not address tax consequences under state, local or foreign tax laws. This summary deals only with
holders that hold secured notes as capital assets and purchase secured notes as part of the initial distribution at their
issue price. Except as discussed under Non-U.S. Holders and Information Reporting and Backup Withholding, the
discussion generally applies only to holders of secured notes that are U.S. holders. You will be a U.S. holder if you are
an individual who is a citizen or resident of the United States, a U.S. domestic corporation, or any other person that is
subject to U.S. federal income tax on a net income basis in respect of an investment in the secured notes. This
summary does not address considerations that may be relevant to you if you are an investor that is subject to special
tax rules, such as a bank, thrift, real estate investment trust, regulated investment company, insurance company, dealer
in securities or currencies, trader in securities or commodities that elects mark to market treatment, person that will
hold secured notes as a position in a straddle, conversion or other integrated transaction, tax-exempt organization,
partnership or other entity classified as a partnership for U.S. federal income tax purposes, certain former citizens and
residents, or a person whose functional currency is not the U.S. dollar.

This summary is based on laws, rulings and decisions now in effect, and final, temporary and proposed Treasury
regulations, all of which may change. Any change could apply retroactively and could affect the continued validity of
this summary.

You should consult your tax adviser about the tax consequences of purchasing or holding secured notes, including the
relevance to your particular situation of the considerations discussed below, as well as the relevance to your particular
situation of state, local or other tax laws.

Payments or Accruals of Interest

Accordingly, payments or accruals of stated interest on a note will be taxable to you as ordinary interest income at the
time that you receive or accrue such amounts (in accordance with your regular method of tax accounting).

Purchase, Sale and Retirement of Secured Notes

When you sell or exchange a note, or if a note that you hold is retired, you generally will recognize gain or loss equal
to the difference between the amount you realize on the transaction (less any accrued interest, which will be subject to
tax in the manner described above under Payments or Accruals of Interest ) and your adjusted tax basis in the note.
Your adjusted tax basis in a note generally will equal the cost of the note to you.

The gain or loss that you recognize on the sale, exchange or retirement of a note generally will be capital gain or loss.
The gain or loss on the sale, exchange or retirement of a note will be long-term capital gain or loss if you have held
the note for more than one year on the date of disposition. Net long-term capital gain recognized by an individual U.S.
holder generally will be subject to tax at a lower rate than net short-term capital gain or ordinary income. The ability
of U.S. holders to offset capital losses against ordinary income is limited.

Non-U.S. Holders
If you are a non-resident alien individual or a foreign corporation (a non-U.S. holder ), the interest income that you

derive in respect of the secured notes generally will be exempt from U.S. federal withholding tax. This exemption will
apply to you provided that:
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you do not
actually or
constructively
own 10
percent or
more of the
combined
voting power
of all classes
of our stock
and you are
not a
controlled
foreign
corporation
that is related,
directly or
indirectly, to
us through
stock
ownership,
and

the beneficial
owner of the
secured notes
provides a
statement
(generally, an
Internal
Revenue
Service Form
W-8BEN or
other
applicable
Form W-8)
signed under
penalties of
perjury that
includes its
name and
address and
certifies that it
is a non-U.S.
person in
compliance
with
applicable
requirements
(or satisfies
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certain

documentary

evidence

requirements

for

establishing

thatitis a

non-U.S.

person).
If you are a non-U.S. holder, any gain you realize on a sale, exchange or other disposition of secured notes generally
will be exempt from U.S. federal income tax, including withholding tax. This exemption will not apply to you if your
gain is effectively connected with your conduct of a trade or business in the United States or you are an individual
holder and are present in the United States for 183 days or more in the taxable year of the disposition and either your
gain is attributable to an office or other fixed place of business that you maintain in the United States or you have a tax
home in the United States.

In addition, under proposed regulations issued in February 2012 and an announcement issued by the U.S. Treasury
Department and the Internal Revenue Service in October 2012, payments of interest on the secured notes, and the
gross proceeds from the disposition of notes, would be exempt from the documentation and reporting requirements
and potential withholding tax imposed by the Foreign Account Tax Compliance ( FATCA ) provisions of the Hiring
Incentives to Restore Employment Act of 2010. However, if the secured notes are materially modified in the future,
they may be treated as reissued for U.S. federal income tax purposes. In such event, such requirements and tax may
apply to the secured notes, but would apply only to payments of interest after December 31, 2013 and to payments of
gross proceeds after December 31, 2016.

U.S. federal estate tax will not apply to a note held by an estate if at the time of death the decedent was not a citizen or
resident of the United States, did not actually or constructively own 10 percent or more of the combined voting power
of all classes of our stock and payments of interest on the note would not have been effectively connected with the
conduct by the decedent of a trade or business in the United States.

For purposes of applying the rules described under this heading Non-U.S. Holders to a partnership or other entity that
is treated as fiscally transparent for U.S. federal income tax purposes, the beneficial owner means each of the ultimate
beneficial owners of the entity.

Information Reporting and Backup Withholding

Persons making payments on the secured notes must file information returns with the Internal Revenue Service in
connection with payments made to certain U.S. holders. If you are a U.S. holder, you generally will not be subject to
U.S. backup withholding on such payments if you provide your taxpayer identification number to the payor and make
certain other required certifications, or are otherwise exempt from backup withholding. If you are a non-U.S. holder,
you may have to comply with certification procedures to establish your non-U.S. status in order to avoid information
reporting and backup withholding requirements. The certification procedures required to claim the exemption from
withholding tax on interest income described above will satisfy these requirements. The amount of any backup
withholding from a payment to a holder may be allowed as a credit against the holder s U.S. federal income tax
liability and may entitle the holder to a refund, provided that the required information is furnished to the Internal
Revenue Service.
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UNDERWRITING

Subject to the terms and conditions contained in an underwriting agreement dated , 2012, we have agreed to sell to
the underwriters named below (the Underwriters ), for whom Goldman, Sachs & Co. is acting as representative, and
the Underwriters have severally agreed to purchase from us, the principal amounts of secured notes listed opposite
their names below:

Principal Principal Principal
Amount of Amount of Amount of
Floating Rate 2015 2019
Secured Secured Secured
Underwriter Notes Notes Notes
Goldman, Sachs & Co. $ $ $
Citigroup Global Markets Inc. $ $ $
TOTAL $ $ $

The secured notes will be a new issue of securities with no established trading market. We do not intend to apply for
listing of the secured notes on any national securities exchange or for quotation of the secured notes on any automated
dealer quotation system. The Underwriters have advised us that they intend to make a market in the secured notes but
are not obligated to do so and may discontinue market making at any time without notice. Neither we nor the
Underwriters can assure you that the trading market for the secured notes will be liquid. The offering of the secured
notes by the Underwriters is subject to receipt and acceptance and subject to the Underwriters right to reject any order
in whole or in part.

The Underwriters propose to offer some of the secured notes directly to the public at the public offering price set forth
on the cover page of this prospectus supplement and some of the secured notes to dealers at the public offering price
less a concession not to exceed $ per $ of the floating rate secured notes, $ per $ of the 2015 secured notes and $
per $ of the 2019 secured notes. The Underwriters may allow, and dealers may reallow, a concession not to exceed $

per $ of the floating rate secured notes, $ per $ of the 2015 secured notes and $ per $ of the 2019 secured notes
on sales to other dealers. After the initial offering of the secured notes to public, the representatives may change the
public offering price and concessions.

In connection with this offering, we have agreed to pay to the Underwriters an underwriting discount (expressed as a
percentage of the principal amount of the secured notes) of % in the case of the floating rate secured notes, % in the
case of the 2015 secured notes and % in the case of the 2019 secured notes. However, the amount of the underwriting
discount (expressed as a percentage of the principal amount of the secured notes) to be paid by us to the Underwriters
in connection with this offering for sales to certain institutions is % in the case of the floating rate secured notes, %
in the case of the 2015 secured notes and % in the case of the 2019 secured notes.

In connection with the offering, the Underwriters may purchase and sell the secured notes in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales.
Short sales involve the sale by the Underwriters of a greater number of secured notes than they are required to
purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of
preventing or retarding a decline in the market price of the secured notes while the offering is in progress.

These activities by the Underwriters may stabilize, maintain or otherwise affect the market price of the secured notes.
As aresult, the price of the secured notes may be higher than the price that otherwise might exist in the open market.
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If these activities are commenced, they may be discontinued by the Underwriters at any time. These transactions may
be effected in the over-the-counter market or otherwise.

We have agreed to indemnify the several Underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, or to contribute to payments the Underwriters may be required to make because of any of these

liabilities.
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The Underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, investment management,
investment research, principal investment, hedging, market making, brokerage and other financial and non-financial
activities and services. Certain of the Underwriters and their respective affiliates have provided, and may in the future
provide, a variety of these services to the issuer and to persons and entities with relationships with the issuer, for
which they received or will receive customary fees and expenses. Goldman Sachs & Co., will receive a structuring fee
equal to % of the public offering price in the aggregate for acting as structuring agent in advance of the offering.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates, officers,
directors and employees may purchase, sell or hold a broad array of investments and actively trade securities,
derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account
and for the accounts of their customers, and such investment and trading activities may involve or relate to assets,
securities and/or instruments of the issuer (directly, as collateral securing other obligations or otherwise) and/or
persons and entities with relationships with the issuer. The Underwriters and their respective affiliates may also
communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such assets, securities or instruments and may at any time hold, or
recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments.

It is expected that delivery of the secured notes will be made on or about the date specified on the cover page of this
prospectus supplement, which will be the fifth Business Day following the date of this prospectus supplement. Under
Rule 15¢c6-1 of the Securities Act, trades in the secondary market generally are required to settle in three Business
Days, unless the parties to any such trade expressly agree otherwise. Accordingly, the purchasers who wish to trade
secured notes on the date of this prospectus supplement or the next succeeding Business Day will be required to
specify an alternate settlement cycle at the time of any such trade to prevent failed settlement. Purchasers of secured
notes who wish to trade secured notes on the date of this prospectus supplement or the next succeeding Business Day
should consult their own advisors.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a Relevant Member State ), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant Implementation
Date ) it has not made and will not make an offer of secured notes which are the subject of the offering contemplated
by this Prospectus to the public in that Relevant Member State except that it may, with effect from and including the
Relevant Implementation Date, make an offer of such secured notes to the public in the Relevant Member State:

(a) atany time to
any legal entity
which is a
qualified
investor as
defined in the
Prospectus
Directive;

(b) at any time to
fewer than 100
or, if the
Relevant
Member State
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has
implemented
the relevant
provision of the
2010 PD
Amending
Directive, 150,
natural or legal
persons (other
than qualified
investors as
defined in the
Prospectus
Directive), as
permitted
under the
Prospectus
Directive,
subject to
obtaining the
prior consent of
our
representatives
for any such
offer; or

at any time in
any other
circumstances
falling within
Article 3(2) of
the Prospectus
Directive,
provided that
no such offer
of secured
notes referred
to in (a)
through (c)
above shall
require us or
any
underwriter to
publish a
prospectus
pursuant to
Article 3 of the
Prospectus
Directive or
supplement a
prospectus
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pursuant to
Article 16 of
the Prospectus
Directive.
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For the purposes of this provision, the expression an offer of secured notes to the public in relation to any secured
notes in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the secured notes to be offered so as to enable an investor to decide to
purchase or subscribe for the secured notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression Prospectus Directive means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the
Relevant Member State), and includes any relevant implementing measure in the Relevant Member State and the
expression 2010 PD Amending Directive means Directive 2010/73/EU.

United Kingdom

Each Underwriter has represented and agreed that:

(a) it has only
communicated
or caused to be
communicated
and will only
communicate
or cause to be
communicated
an invitation or
inducement to
engage in
investment
activity (within
the meaning of
Section 21 of
the Financial
Services and
Markets Act
2000 (the

FSMA ))
received by it
in connection
with the issue
or sale of the
secured notes
in
circumstances
in which
Section 21(1)
of the FSMA
does not apply
to us and

(b) it has complied
and will
comply with
all applicable
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provisions of
the FSMA with
respect to
anything done
by it in relation
to the secured
notes in, from
or otherwise
involving the
United
Kingdom.
Hong Kong

The secured notes may not be offered or sold by means of any document other than: (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or
(ii) to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a

prospectus within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the secured notes may be issued or may be in the possession of any person for the
purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong)
other than with respect to secured notes which are or are intended to be disposed of only to persons outside Hong
Kong or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Japan

The secured notes have not been and will not be registered under the Securities and Exchange Law of Japan (the

Securities and Exchange Law ) and each Underwriter has agreed that it will not offer or sell any secured notes, directly
or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person
resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for
re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the secured notes may not be circulated or distributed, nor may the secured
notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to
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persons in Singapore other than: (i) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore (the SFA ), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the secured notes are subscribed or purchased under Section 275 by a relevant person which is:

(a) acorporation
(which is not
an accredited
investor) the
sole business
of which is to
hold
investments
and the entire
share capital
of which is
owned by one
or more
individuals,
each of whom
is an
accredited
investor; or

(b) atrust (where
the trustee is
not an
accredited
investor)
whose sole
purpose is to
hold
investments
and each
beneficiary of
the trust is an
accredited
investor,
shares,
debentures
and units of
shares and
debentures of
that
corporation or
the
beneficiaries
rights and
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interest in that
trust shall not
be
transferable
for six
months after
that
corporation or
that trust has
acquired the
secured notes
under Section
275 except:
(1) to an
institutional
investor
under Section
274 of the
SFA orto a
relevant
person, or any
person
pursuant to
Section
275(1A), and
in accordance
with the
conditions,
specified in
Section 275
of the SFA;
(2) where no
consideration
is given for
the transfer;
or (3) by
operation of
law.
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LEGAL OPINIONS

Gibson, Dunn & Crutcher LLP will pass upon the validity of the secured notes on our behalf, and Holland & Knight
LLP will pass upon certain legal matters related to the collateral on our behalf. Clifford Chance US LLP will pass
upon certain legal matters for the underwriters.

EXPERTS

The consolidated financial statements and schedule of GECC as of December 31, 2011 and 2010, and for each of the
years in the three-year period ended December 31, 2011, and management s assessment of the effectiveness of internal
control over financial reporting as of December 31, 2011 incorporated herein by reference from the Form 8-K filed by
GECC on May 4, 2012 have been so incorporated by reference herein in reliance upon the reports, also incorporated
by reference herein, of KPMG LLP, an independent registered public accounting firm, and upon the authority of said
firm as experts in accounting and auditing. The audit report covering the December 31, 2011 consolidated financial
statements contains an explanatory paragraph stating that, as discussed in Note 1 to the consolidated financial
statements, GECC, in 2010, changed its method of accounting for consolidation of variable interest entities and, in
2009, changed its method of accounting for impairment of debt securities, business combinations and noncontrolling
interests.

The references to Avitas, BK and MBA, and to their respective appraisal reports, which are attached hereto as
Appendix B, Appendix C and Appendix D, respectively, are included in reliance upon the authority of each such firm
as an expert with respect to the matters contained in its respective appraisal report.
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Aircraft Type
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700

CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR

Serial
Number
32679
32681
32653
32744
32661
32654
32656
32657
32660
32662
32664
32665
32666
32668
32670
32671
32673
32675
32677
32678
7390
7432
7444
7458
7475
7477
7488
7492
7495
7501
7505
7506
7509
7515
7516
7525
7532
7533
7541
7543
7554
7560
7577
7580
7587
7588
7598
7604
7611
7691
7692
7712

Date of
Manufacture
10-Jun-04
29-Jun-04
7-Sep-04
21-Oct-04
6-Dec-04
1-Feb-05
16-Mar-05
8-Apr-05
18-May-05
6-Oct-05
3-Nov-05
7-Dec-05
14-Dec-05
24-Feb-06
17-Mar-06
20-Apr-06
12-May-06
16-Jun-06
27-Jul-06
22-Sep-06
20-Apr-00
26-Sep-00
2-Nov-00
12-Dec-00
10-Feb-01
26-Jan-01
17-Mar-01
29-Mar-01
27-Mar-01
19-Apr-01
28-Apr-01
27-Apr-01
14-May-01
31-May-01
18-May-01
28-Jun-01
11-Jul-01
13-Jul-01
17-Aug-01
24-Aug-01
18-Sep-01
5-Oct-01
3-Nov-01
9-Nov-01
24-Nov-01
12-Dec-01
20-Dec-01
14-Jan-02
25-Jan-02
19-Oct-02
16-Oct-02
28-Nov-02

A-1

Engine Type
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1

MTOW (Ibs)
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
153000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000

Appendix A

LMM of

Appraised Base
Value ($MM)

23.1
23.1
23.4
23.7
23.7
24.0
24.0
24.3
24.3
251
251
251
251
25.5
25.5
26.0
26.0
26.0
26.4
26.4
5.1
5.2
5.3
5.3
5.4
5.4
5.4
5.4
5.4
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.7
5.7
5.7
5.7
5.7
5.8
5.8
5.8
5.8
5.8
5.8
5.9
5.9
6.2
6.2
6.2
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No.
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99

100

101

102

103

104
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Aircraft Type
CRJ-200LR
CRJ-200LR

A320-200
A320-200
A320-200
A320-200
A320-200
A320-200
A320-200
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
777-200ER
777-200ER
777-200ER
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR

Serial
Number
7715
8005
1849
1898
1927
1948
2006
2132
2136
19000007
19000006
19000008
19000009
19000011
19000014
19000017
19000020
19000021
19000023
19000025
19000026
19000030
19000032
19000033
19000035
19000039
19000040
19000042
19000045
19000047
19000049
19000054
19000090
19000103
19000125
19000144
30223
30551
30553
7882
7889
7892
7909
7911
7926
7925
7920
7898
7931
7937
7941
7919

Date of
Manufacture
24-Nov-02
16-Jan-05
17-Jul-02
25-Oct-02
7-Jan-03
31-Jan-03
4-Apr-03
9-Oct-03
15-Oct-03
7-Sep-05
20-Sep-05
9-Sep-05
1-Nov-05
21-Nov-05
7-Dec-05
20-Dec-05
30-Jan-06
14-Feb-06
9-Mar-06
11-Apr-06
9-Mar-06
17-May-06
1-Jun-06
7-Jun-06
26-Jun-06
17-Jul-06
10-Aug-06
21-Aug-06
13-Sep-06
2-Oct-06
4-Nov-06
6-Feb-07
13-Jul-07
11-Sep-07
8-Nov-07
14-Jan-08
25-May-01
23-Jan-01
24-Jul-01
9-Dec-03
7-Jan-04
11-dan-04
16-Feb-04
23-Feb-04
8-Apr-04
12-Apr-04
24-Apr-04
26-Jan-04
27-Apr-04
12-May-04
20-May-04
22-Mar-04

A-2

Engine Type
CF34-3B1
CF34-3B1
V2527-A5
V2527-A5
V2527-A5
V2527-A5
V2527-A5
V2527-A5
V2527-A5

CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
PW4090
PW4090
PW4090
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1

MTOW (Ibs)
53000
53000
169750
169750
169750
169750
169750
169750
169750
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
114199
632500
632500
632500
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000
53000

LMM of

Appraised Base
Value ($MM)

6.2
7.6
22.9
23.3
23.7
23.7
241
25.0
25.0
19.0
19.0
19.0
19.3
19.3
19.3
19.3
19.7
19.7
19.7
20.0
19.7
20.0
20.0
20.0
20.0
20.3
20.3
20.3
20.3
20.6
20.6
21.0
21.6
21.6
22.0
22.4
64.9
63.5
65.6
6.8
6.9
6.9
6.9
6.9
7.0
7.0
7.0
6.9
7.0
7.0
7.0
6.9
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No.
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
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Aircraft Type
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-200LR
CRJ-200LR

737-800
737-800
737-800
737-800
737-800
737-800
737-800
737-800
737-800
737-800
A320-200
A320-200
A320-200
747-400F
747-400F
747-400F

Serial
Number
7858
7860
7873
7945
7959
7962
7906
7897
10165
10171
10178
10167
10168
10177
10150
7879
7885
40769
40768
30907
31107
31105
30905
40583
33213
31103
40580
4448
4480
4559
32838
32840
30812

Date of
Manufacture
17-Oct-03
23-Oct-03
21-Nov-03
2-Jun-04
17-Jul-04
21-Aug-04
12-Feb-04
21-Jan-04
15-Sep-04
21-Oct-04
28-Oct-04
24-Sep-04
30-Sep-04
29-Oct-04
10-Jun-04
28-Nov-03
18-Dec-03
7-Dec-11
3-Nov-11
25-Oct-10
15-Oct-10
24-Sep-10
2-Dec-10
19-Nov-10
25-Aug-10
19-Aug-10
2-Sep-10
27-Sep-10
29-Oct-10
25-Jan-11
16-Jul-02
6-Dec-02
24-Jul-02

A-3

Engine Type
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-3B1
CF34-3B1

CFM56-7B24E
CFM56-7B24E
CFM56-7B24/3
CFM56-7B24/3
CFM56-7B24/3
CFM56-7B24/3
CFM56-7B24/3
CFM56-7B24/3
CFM56-7B24/3
CFM56-7B24/3

CFM56-5B4/3

CFM56-5B4/3

CFM56-5B4/3

CF6-80C2B5F

CF6-80C2B5F

CF6-80C2B5F

MTOW (Ibs)
53000
53000
53000
53000
53000
53000
53000
53000
75000
75000
75000
75000
75000
75000
75000
53000
53000
174200
174200
174200
174200
174200
174200
174200
174200
174200
174200
169750
169750
169750
875000
875000
875000

LMM of

Appraised Base
Value ($MM)

6.8
6.8
6.8
7.0
7.2
7.2
6.9
6.9
13.7
13.8
13.8
13.7
13.7
13.8
13.5
6.8
6.8
44.9
44.9
43.2
43.2
42.7
43.2
43.2
42.7
42.7
42.7
38.5
39.0
39.5
85.3
86.6
85.2
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Appendix B

AVITAS, Inc. World Headquarters

September 14, 2012 14520 Avion Parkway, Suite 300
Chantilly, Virginia 20151 USA
Phone: 703.476.2300
Fax: 703.860.5855
www.avitas.com

GECAS

777 Long Ridge Road

Building C

Stamford

CT 06927

Dear Sirs:

AVITAS, Inc. has been retained by GECAS (the Client ) to provide its opinion as to the Base Value for one-hundred thirty-seven
(137) commercial jet aircraft of various types. The subject aircraft are identified and their values are set forth in Figure 1 beginning
on page 3 of this Opinion Letter.

In determining the values, AVITAS has not had the opportunity to recently inspect the subject aircraft nor review their related
technical documentation. Consequently, unless otherwise stated, we use the following assumptions for each aircraft in our
valuation:

the aircraft is in average physical condition

it is in half-life, half-time condition with regard to the airframe, engines, landing gear and other critical components

it is in a standard airline configuration

it is operated under the air transport regulations of a major airworthiness authority

the historical maintenance documentation has been properly controlled under internationally recognized standards

it is in compliance with all Airworthiness Directives and Service Bulletins

its specification status is comparable to that most common for an aircraft of its type and vintage

its utilization rate is similar to that of other aircraft of its type and age

there is no history of accident or incident damage
The values presented in this report do not take into consideration fleet sales, attached leases, tax considerations or other factors
that might be considered in structuring the terms and conditions of a specific transaction. These factors do not directly affect the
value of the aircraft itself but can affect the economics of the transaction. Therefore, the negotiated striking price in an aircraft
transaction may take into consideration factors such as the present value of the future lease stream, the terms and conditions of
the specific lease agreement and the impact of tax considerations.

B-1
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GECAS
September 14, 2012
Page 2

Definitions

AVITAS s value definitions conform to those of the International Society of Transport Aircraft Trading ( ISTAT ) adopted in
January 1994, and are summarized as follows:

Base Value is the appraiser s opinion of the underlying economic value of an aircraft in an open, unrestricted, stable market
environment with a reasonable balance of supply and demand, and assumes full consideration of its highest and best use.
An aircraft s Base Value is founded in the historical trend of values and in the projection of value trends and presumes an
arm s-length, single-unit, cash transaction between willing and knowledgeable parties, acting prudently, with an absence of
duress and with a reasonable period of time for marketing. Base Value typically assumes that an aircraft s physical condition
is average for an aircraft of its type and age, and its maintenance time status is at mid-life, mid-time (or benefiting from an
above-average maintenance status if it is new or nearly new).
Single-Unit Sale

While not set forth in the value definitions above, our value opinions for the aircraft assume a single-unit transaction wherein the
aircraft would be sold by itself, not part of a wholesale lot or a large portfolio of aircraft that would be sold en masse in a transaction
where some volume discount might typically apply.

B-2
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Aircraft Values

AVITAS s opinion as to the value of the subject aircraft is presented below in millions of U.S. dollars.

Figure 1

GECAS

Aircraft Description & Summary of Aircraft Values as of 3rd Quarter 2012

GECAS
September 14, 2012

Page 3
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Aircraft
Type
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
737-700
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR

Serial
Number
32679
32681
32653
32744
32661
32654
32656
32657
32660
32662
32664
32665
32666
32668
32670
32671
32673
32675
32677
32678
7390
7432
7444
7458
7475
7477
7488
7492
7495
7501
7505
7506
7509
7515
7516
7525
7532
7533
7541
7543

Manuf.
Date
Jun-04
Jun-04
Sep-04
Oct-04
Dec-04
Feb-05
Mar-05
Apr-05
May-05
Oct-05
Nov-05
Dec-05
Dec-05
Feb-06
Mar-06
Apr-06
May-06
Jun-06
Jul-06
Sep-06
Apr-00
Sep-00
Nov-00
Dec-00
Feb-01
Jan-01
Mar-01
Mar-01
Mar-01
Apr-01
Apr-01
Apr-01
May-01
May-01
May-01
Jun-01
Jul-01
Jul-01
Aug-01
Aug-01

in US$ Millions

Engine
Type
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CFM56-7B20
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1

B-3

MTOW
(Ibs)
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
153,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000

Operator

AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
AirTran Airways
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines

Base
Value

Southwest Airlines $ 22.6

22.6
23.0
23.4
23.4
23.9
23.9
24.3
24.3
251
251
251
251
25.5
25.5
26.0
26.0
26.0
26.4
26.4
5.1
5.2
5.3
5.3
5.4
5.4
5.4
5.4
5.4
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.7
5.7
5.7
5.7
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Figure 1 (continued)

GECAS

Aircraft Description & Summary of Aircraft Values as of 3rd Quarter 2012

GECAS
September 14, 2012

Page 4

No.
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80

Aircraft
Type
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
A320-200
A320-200
A320-200
A320-200
A320-200
A320-200
A320-200
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR

Serial
Number
7554
7560
7577
7580
7587
7588
7598
7604
7611
7691
7692
7712
7715
8005
1849
1898
1927
1948
2006
2132
2136
19000007
19000006
19000008
19000009
19000011
19000014
19000017
19000020
19000021
19000023
19000025
19000026
19000030
19000032
19000033
19000035
19000039
19000040
19000042

Manuf.
Date
Sep-01
Oct-01
Nov-01
Nov-01
Nov-01
Dec-01
Dec-01
Jan-02
Jan-02
Oct-02
Oct-02
Nov-02
Nov-02
Jan-05
Jul-02
Oct-02
Jan-03
Jan-03
Apr-03
Oct-03
Oct-03
Sep-05
Sep-05
Sep-05
Nov-05
Nov-05
Dec-05
Dec-05
Jan-06
Feb-06
Mar-06
Apr-06
Mar-06
May-06
Jun-06
Jun-06
Jun-06
Jul-06
Aug-06
Aug-06

in US$ Millions

Engine
Type
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
V2527-A5
V2527-A5
V2527-A5
V2527-A5
V2527-A5
V2527-A5
V2527-A5
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6

B-4

MTOW
(Ibs)
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
169,750
169,750
169,750
169,750
169,750
169,750
169,750
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199

Operator
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines
Delta Air Lines

JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways

Base
Value

$ 57

5.8
5.8
5.8
5.8
5.8
5.8
5.9
5.9
6.2
6.2
6.2
6.2
7.6
22.9
23.3
23.7
23.7
241
25.0
25.0
18.6
18.6
18.6
19.0
19.0
19.0
19.0
19.3
19.3
19.3
19.7
19.3
19.7
19.7
19.7
19.7
20.0
20.0
20.0
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Figure 1 (continued)

GECAS

Aircraft Description & Summary of Aircraft Values as of 3rd Quarter 2012

GECAS
September 14, 2012

Page 5

No.
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99

100

101

102

103

104

105

106

107

108

109

110

111

112

113

114

115

116

117

Aircraft
Type
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
E-190AR
777-200ER
777-200ER
777-200ER
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-200LR
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-700ER
CRJ-700ER

Serial
Number
19000045
19000047
19000049
19000054
19000090
19000103
19000125
19000144
30223
30551
30553
7882
7889
7892
7909
7911
7926
7925
7920
7898
7931
7937
7941
7919
7858
7860
7873
7945
7959
7962
7906
7897
10165
10171
10178
10167
10168

Manuf.
Date
Sep-06
Oct-06
Nov-06
Feb-07
Jul-07
Sep-07
Nov-07
Jan-08
May-01
Jan-01
Jul-01
Dec-03
Jan-04
Jan-04
Feb-04
Feb-04
Apr-04
Apr-04
Apr-04
Jan-04
Apr-04
May-04
May-04
Mar-04
Oct-03
Oct-03
Nov-03
Jun-04
Jul-04
Aug-04
Feb-04
Jan-04
Sep-04
Oct-04
Oct-04
Sep-04
Sep-04

in US$ Millions

Engine
Type
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
CF34-10E6
PW4090
PW4090
PW4090
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-3B1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-8C1
CF34-8C1

MTOW
(Ibs)
114,199
114,199
114,199
114,199
114,199
114,199
114,199
114,199
632,500
632,500
632,500
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
53,000
75,000
75,000
75,000
75,000
75,000

Operator
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways
JetBlue Airways

United Airlines

United Airlines

United Airlines
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways
US Airways

Base

Value
$ 20.0
20.4
20.4
20.8
215
215
22.0
22.4
61.5
60.4
62.7
6.8
6.9
6.9
6.9
6.9
7.0
7.0
7.0
6.9
7.0
7.0
7.0
6.9
6.8
6.8
6.8
7.0
7.2
7.2
6.9
6.9
12.6
12.9
12.9
12.6

120



