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Onmitted in reliance on Rule 457(0)

Estimated solely for the purpose of calculating the registration fee and computed pursuant to Rules 457(f)(1) and 457(c) under the Securities Act of
1933, as amended, based on the market value of the Osmonics common stock to be exchanged in the merger, as the product of the (i) $16.85, the
average of the high and low sale prices of Osmonics common stock on The New York Stock Exchange on December 16, 2002 and (ii) the maximum
possible number of shares of Osmonics common stock to be cancelled pursuant to the merger (calculated as 16,066,116 which is the sum of

(a) 14,648,744 outstanding shares of Osmonics common stock, (b) 1,251,794 shares of Osmonics common stock issuable upon the exercise of
outstanding employee and director options and other equity-based grants granted prior to the date of the merger agreement and (c) 165,578 shares of
Osmonics common stock issuable upon exercise of employee or director options and other equity-based grants expected to be granted prior to the date
the merger is expected to be consummated).

GE previously paid a registration fee of $11,757,593.15 upon the filing of the registration statement on Form S-4 initially filed by GE on November 13,
2000 (Registration No. 333-49710) in connection with the planned merger of Honeywell International Inc. into a wholly owned subsidiary of GE. That
transaction was not consummated and the shares registered under Registration No. 333-49710 were not issued. Pursuant to Rule 457(p), the registration
fee of $98,410.75 for the registration statement on Form S-4 initially filed by GE on December 28, 2001 (Registration No. 333-76066), the registration
fee of $4,600,000.00 for the registration statement on Form S-3 initially filed by General Electric Capital Corporation, a wholly owned subsidiary of
GE, on March 18, 2002 (Registration No. 333-84462), the registration fee of $74,216.40 for the registration statement on Form S-3 initially filed on
July 17, 2002 (Registration No. 333-96571), the registration fee of $35,156.88 for the registration statement on Form S-8 initially filed on August 28,
2002 (Registration No. 333-98877), the registration fee of $251,620.00 for the Registration Statement on Form S-8 initially filed on September 17,
2002 (Registration No. 333-99671) and the registration fee of $4,600,000.00 for the registration statement on Form S-3 initially filed by General
Electric Capital Corporation on October 11, 2002 (Registration No. 333-100527) were offset against the total registration fee paid on the earlier
registration statement, leaving a balance of $2,098,189.12 on the fee paid for Registration No. 333-49710. Pursuant to Rule 457(p), the full amount of
the registration fee currently due for this Registration Statement has been offset against the remaining balance of the fee paid for Registration

No. 333-49710. After such offset a balance of $2,073,283.12 remains from the fee paid for Registration No. 333-49710.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrant

shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.

Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This proxy statement/prospectus shall not constitute an offer to sell or the solicitation of an
offer to buy nor shall there be any sale of these securities in any State in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of such State.

[Osmonics Logo]

Osmonics, Inc.
Proxy Statement

General Electric Company
Prospectus

Dear Osmonics Shareholder:

On November 2, 2002 the board of directors of Osmonics, Inc. approved a merger agreement authorizing the merger of Osmonics with and

into a wholly owned subsidiary of General Electric Company. As a result of the merger, GE will acquire Osmonics. We are sending you this
proxy statement/prospectus to ask you to vote on the adoption of a merger agreement and the merger with GE.
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If the merger is completed, each Osmonics common share you hold will be exchanged for a fraction of a share of GE common stock having
a market value of approximately $17.00, determined during a pre-closing measurement period. You may elect to receive $17.00 in cash per
share instead of GE shares, subject to proration so that the total cash paid does not exceed 55% of the total merger consideration.

GE and Osmonics common shares are both listed on the New York Stock Exchange. GE is listed under the trading symbol "GE" and
Osmonics is listed under the trading symbol "OSM". On , the closing price of a share of GE common stock was $

We will hold a special meeting of our shareholders to consider and vote on the merger agreement and the merger. Only Osmonics
shareholders who hold their Osmonics shares at the close of business on , 2002, the record date for the special meeting, will be entitled to
vote at the special meeting.

Your vote is very important. Your board of directors has determined that the merger agreement and the merger are advisable, fair and in
the best interests of Osmonics and its shareholders and recommends that you vote "FOR" adoption of the merger agreement and the merger. The
merger cannot be completed unless the holders of a majority of the outstanding shares of Osmonics common stock vote to adopt the merger
agreement. Whether or not you plan to attend the special meeting, please take the time to vote by submitting a valid proxy either by completing
and mailing the enclosed proxy card to Osmonics or by following the instructions set forth on the proxy card to vote by touchtone telephone. If
you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be counted as a vote in favor of adoption of
the merger agreement and the merger. If you fail to submit your proxy by mail or touchtone phone, the effect will be a vote against the merger
agreement and the merger. Returning your proxy does not deprive you of your right to attend the meeting and to vote your shares in person
should you decide to do so. Granting your proxy will impact your dissenters' rights as discussed in this proxy statement/prospectus under the
caption "The Merger Dissenters' Rights."

This proxy statement/prospectus provides you with detailed information about the proposed merger. You may obtain additional information
about us and GE from documents we and GE have filed with the Securities and Exchange Commission. See "Where You Can Find More
Information." We encourage you to read this entire document carefully.

/s/ D. DEAN SPATZ
Chief Executive Officer and
Chairman of the Board of Directors
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the common
shares to be issued by GE under this proxy statement/prospectus or passed upon the adequacy or accuracy of this proxy
statement/prospectus. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated , 2003, and is being first mailed to shareholders on or about , 2003.

[OSMONICS LOGO]
Osmonics, Inc.
Notice of Special Meeting of Shareholders
, 2003
To the Shareholders of Osmonics, Inc.

A special meeting of shareholders of Osmonics, Inc. will be held at the corporate offices of Osmonics, 5951 Clearwater Drive, Minnetonka,
Minnesota 55343 on , 2003 at , and at any adjournments thereof, to consider and act upon the following matters:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of November 3, 2002, by and
among Osmonics, General Electric Company, a New York corporation, and Oasis Acquisition, Inc., a Minnesota corporation and a
direct, wholly owned subsidiary of GE, and the merger contemplated thereby, pursuant to which Osmonics will merge with and into
Oasis Acquisition, with Oasis Acquisition surviving the transaction. As a result of the merger, each outstanding share of Osmonics
common stock (other than any shares owned by Osmonics, GE, or any of their respective wholly owned subsidiaries and any
dissenting shares) will be converted into the right to receive a fraction of a share of GE common stock having a market value of
approximately $17.00, determined during a pre-closing measurement period. Shareholders may elect to receive $17.00 in cash per
share instead of GE shares, subject to proration so that the total cash paid does not exceed 55% of the total merger consideration.

2. To transact such other business as may properly come before the meeting or any adjournments thereof.
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The board of directors has fixed the close of business on , 2002 as the record date for the determination of shareholders
entitled to notice of, and to vote at, the special meeting or any adjournments or postponements of the special meeting. Therefore, only
shareholders of record on , 2002 are entitled to notice of, and to vote at, the special meeting and any adjournments or
postponements of the special meeting.

The accompanying proxy statement/prospectus describes the terms and conditions of the merger agreement and includes, as Annex A, a
complete text of the merger agreement. We urge you to read the enclosed materials carefully for a complete description of the merger. The
accompanying proxy statement/prospectus forms a part of this notice. You are cordially invited to attend the special meeting. Your proxy is
being solicited by Osmonics' board of directors. Even if you plan to attend the special meeting, we urge you to submit a valid proxy
promptly by either signing, dating and returning the proxy, in the enclosed envelope, which requires no postage if mailed in the United
States, or by following the instructions set forth on the proxy card to vote by touchtone telephone.

The merger agreement must be approved by the holders of a majority of the outstanding shares of Osmonics common stock.

Your vote is very important. We urge you to review the enclosed materials and return your proxy card or vote by telephone promptly.
Your board of directors recommends that shareholders vote for the approval and adoption of the merger agreement and the merger.

By Order of the Board of Directors: Ruth Carol Spatz
Secretary
,2003

REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about General Electric Company and Osmonics,
Inc. from documents that are not included in or delivered with this proxy statement/prospectus. This information is available to you without
charge upon your written or oral request. You can obtain documents incorporated by reference in this proxy statement/prospectus by requesting
them in writing, by telephone or by e-mail from the appropriate company at the following addresses:

Osmonics, Inc. General Electric Company
Investor Relations Investor Relations
5951 Clearwater Drive 3135 Easton Turnpike
Minnetonka, MN 55343-8990 Fairfield, CT 06828-1077
Telephone: (952) 933-2277 Telephone: (203) 373-2816
e-mail: generalinvestor @osmonics.com e-mail: pauline.berardi @corporate.ge.com
If you would like to request any documents, please do so by in order to receive them before the special meeting. If you

request any documents, we will mail the documents to you by first class mail, or another equally prompt means, by the next business
day after we receive your request.

See "Where You Can Find More Information” for more information about the documents referred to in this proxy statement/prospectus.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q1:
What is the proposed transaction for which I am being asked to vote?
Al:
You are being asked to vote to adopt an agreement and plan of merger among General Electric Company, Oasis Acquisition, Inc., and
Osmonics and the merger contemplated thereby. In this proxy statement/prospectus, we refer to the agreement and plan of merger as
the "merger agreement." In the merger, Osmonics will be merged into Oasis Acquisition, a newly formed, wholly owned subsidiary of
GE. After the merger, Oasis Acquisition will be the surviving corporation and will remain a wholly owned subsidiary of GE.
Q2:
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Q3:

A3:
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What will I receive in exchange for my Osmonics stock in the merger?

In the merger each share of your Osmonics common stock will be exchanged for a fraction of a share of GE common stock having a
market value of approximately $17.00, unless you elect to receive cash as discussed below. In this proxy statement/prospectus, we
refer to the fraction of GE common stock to be issued for each share of Osmonics common stock as the "exchange ratio." The
exchange ratio will be determined by dividing $17.00 by the average of the volume weighted sales price per share of GE common
stock on the New York Stock Exchange for the ten consecutive full trading days ending on the third trading day prior to the effective
time of the merger. You will not receive any fractional shares of GE common stock. Instead of any fractional shares, you will be paid
cash for such fraction based on the closing price of GE common stock on the trading day immediately preceding the effective time of
the merger.

For example, if the average per share price of GE common stock for the ten day valuation period is , which was the closing
price of GE common stock on the New York Stock Exchange on , an Osmonics shareholder owning 1000 shares of Osmonics
common stock would receive shares of GE common stock, plus $ in cash instead of fractional shares.

You may elect to receive $17.00 in cash rather than GE common stock for all or any portion of your Osmonics stock. However, the
total cash consideration you may receive in exchange for your Osmonics shares is subject to a pro rata reduction if the aggregate
number of shares for which cash elections are made, for which dissenters' rights are perfected or that are owned by GE or Oasis
Acquisition exceed 55% of the outstanding shares of Osmonics common stock. A pro rata reduction in the cash consideration you may
receive will also be made if the aggregate cash consideration payable to shareholders who have elected cash or who have perfected
their dissenters' rights plus $17.00 multiplied by the number of shares of Osmonics common stock that are owned by GE or Oasis
Acquisition exceeds 55% of the fair market value, as of the date of the merger, of the aggregate cash and stock consideration payable
in the merger, or if a reduction is otherwise necessary to allow GE's and Osmonics' outside legal counsel to deliver their opinions as to
the qualification of the merger as a "reorganization" under Section 368(a) of the Internal Revenue Code.

What happens if the aggregate number of shares for which cash elections are made, for which dissenters' rights are perfected
or that are owned by GE or Oasis Acquisition exceeds 55% of the outstanding shares of Osmonics common stock? What effect
would that have on me if I elected to receive cash for my Osmonics shares?

Under the merger agreement, GE cannot pay cash for more than 55% of the outstanding shares of Osmonics common stock including
shares owned by Osmonics shareholders that have perfected their dissenters' rights and shares owned by GE or Oasis Acquisition. We
refer to that

Q4:

Ad:

number of shares as the "maximum cash election number." If the aggregate number of shares for which cash elections are made, for
which dissenters' rights are perfected or that are owned by GE or Oasis Acquisition exceeds the maximum cash election number, then
all shares of Osmonics common stock for which cash elections are made will be exchanged on a pro rata basis for a combination of
cash and GE common stock so that the total number of Osmonics shares exchanged for cash does not exceed the maximum cash
election number.

This means that there can be no assurance that you will receive 100% of the merger consideration in the form of cash for all
shares of Osmonics common stock for which you properly deliver an election form.

For example, if you own 1000 shares of Osmonics common stock, you elect to receive all of your merger consideration in cash, but
shares for which cash elections are made, for which dissenters' rights are perfected or that are owned by GE or Oasis Acquisition equal
75% of the outstanding shares of Osmonics common stock, you will receive $12,466.67 in cash for 733.33 shares of your Osmonics
common stock. The remaining 266.67 shares of your Osmonics common stock will be converted into GE common stock based on the
exchange ratio. The example in the preceding question demonstrates the conversion of the remaining shares of Osmonics common
stock into GE common stock.

How do I make a cash election?
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If your shares of Osmonics common stock are registered in your own name, complete and sign the enclosed election form and send it
to Wells Fargo Shareowner Services, the exchange agent for the merger, together with the stock certificates representing the shares
you wish to exchange for cash, properly endorsed for transfer (or if those shares are held in book-entry form, the documents specified
on the election form).

If your shares of Osmonics common stock are held in "street name," you must follow the instructions your broker or bank provides.

Qs:
Is there a deadline for making a cash election?
AS:
Yes. Your election form must be received by the exchange agent not later than 5:00 p.m. eastern time on the day of the special
meeting. However, if the closing of the merger will occur more than four business days after the special meeting this deadline will be
extended until two business days before the closing date and GE will publicly announce the closing date by press release at least five
business days before the closing date.
Qe6:
If I elect to receive cash, can I revoke that election and, if so, how?
A6:
If your shares of Osmonics common stock are registered in your own name, you may revoke any election form by submitting a written
notice of revocation with the appropriate information to the exchange agent at the address shown on the election form. The notice of
revocation must be received by the exchange agent not later than the deadline for the submission of election forms discussed in the
preceding question. After the deadline for revoking election forms, you may not revoke any elections you have made.
If your shares of Osmonics common stock are held in "street name," you must follow the instructions your broker or bank provides.
Q7:
Can I make a partial election?
AT:
Yes. The election form provides for an election to be made for cash for all or any portion of your shares of Osmonics common stock.
Q8:
What if I do not send an election form or it is not received?
AS:
If the exchange agent does not receive a properly completed election form from you before the deadline, together with the stock
2
certificates representing the shares you wish to exchange for cash, properly endorsed for transfer (or, if those shares are held in
book-entry form, the documents specified on the election form) each share of your Osmonics common stock will be exchanged for a
fraction of GE common stock based on the exchange ratio. You bear the risk of delivery and should send any election form by
courier or by hand to the appropriate addresses shown in the election form.
Q9:
How will I know what the actual exchange ratio is?
A9:
GE will issue a press release prior to the special meeting that will disclose the exchange ratio assuming that the closing of the merger
occurs on the business day immediately following the special meeting. If the closing of the merger is delayed for any reason, then the
exchange ratio could change. Additionally, you can call 1-800- to receive hypothetical information about the exchange ratio
updated as of the week of your call.
Q10:
What are the U.S. federal income tax consequences of the merger to Osmonics shareholders?
A10:
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Q12:

Al2:

Q13:

Al3:

Q14:

Al4:
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Assuming that the merger is completed as currently contemplated, you will not recognize any gain or loss for U.S. federal income tax
purposes if you exchange your Osmonics shares solely for GE shares in the merger, except with respect to cash received in lieu of a
fractional GE share. You will recognize gain or loss if you exchange your Osmonics shares solely for cash in the merger. You will
recognize gain, but not loss, if you exchange your Osmonics shares for a combination of GE shares and cash, but not in excess of the
cash you receive in the merger. The tax consequences to you of the transaction will depend on your particular facts and circumstances
and the form of merger consideration you receive. You should consult your tax advisor for a full understanding of the tax
consequences of the merger to you.

Am I entitled to dissenters' rights?

Yes. If you wish, you may dissent from the merger agreement and obtain a cash payment for the fair value of your shares. To exercise
dissenters' rights, you must not vote in favor of the adoption of the merger and the merger agreement, and you must strictly comply
with all of the applicable requirements of Minnesota law summarized under the heading "The Merger Dissenters' Rights." The fair
value of your shares, as determined by a court, may be more or less than the consideration to be paid in the merger.

We have included a copy of Sections 302A.471 and 302A.473 of the Minnesota Business Corporation Act as Annex C to this proxy
statement/prospectus.

When and where is the special meeting?

The Osmonics special meeting is scheduled to take place on at a.m., local time, at the corporate offices of
Osmonics, 5951 Clearwater Drive, Minnetonka, Minnesota 55343.

What vote is required for approval?

The merger agreement and the merger must be adopted by a majority of the outstanding shares of Osmonics common stock. Therefore,
if you abstain or fail to vote, it will be the same as voting against the merger. You are entitled to vote on the merger if you held
Osmonics common stock at the close of business on the record date, which is . On that date, shares of Osmonics
common stock were outstanding and entitled to vote.

When do you expect the merger to be completed?

We expect to complete the merger promptly after we receive Osmonics shareholder approval at the special meeting and after we
receive all necessary regulatory approvals. We currently expect this to occur during the first quarter of 2003. Fulfilling some of the
conditions to closing the merger, such as receiving certain governmental clearances or approvals, is

Q15:

Al5:

Q1e6:

not entirely within our control. If all the conditions to completion of the merger are not fulfilled during the first quarter of 2003, we
expect to complete the merger as quickly as practicable once the conditions are fulfilled.

If my shares are held in ''street name'' by my broker or bank, will my broker or bank vote my shares for me?

You should instruct your broker or bank to vote your shares by following the instructions your broker or bank provides. If you do not
instruct your broker or bank, they will generally not have the discretion to vote your shares without your instructions. Because the
proposals in this proxy statement/prospectus require an affirmative vote of a majority of the outstanding shares of Osmonics common
stock for approval, these "broker non-votes" have the same effect as votes cast against the merger agreement.
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What do I need to do now?

After carefully reading and considering the information contained in this proxy statement/prospectus, please submit your proxy as
soon as possible so that your shares may be voted at the special meeting. If your shares of Osmonics common stock are registered in
your own name you may submit your proxy by:

filling out and signing the proxy card, and then mailing your signed proxy card in the enclosed envelope, or

calling the toll free number 1-800 from a touchtone phone in the United States, entering the three digit company
number and the seven digit control number located on your proxy card, and following the pre-recorded
instructions.

If your shares are held in "street name" you should follow the directions your broker or bank provides.

Your proxy card or telephonic vote will instruct the persons named on the proxy card to vote your shares at the special meeting as you
direct. If you sign and send in your proxy card and do not indicate how you want to vote, your proxy will be voted FOR the adoption
of the merger agreement. If you do not vote or if you abstain, the effect will be a vote against the merger and the merger agreement.

Your vote is very important.

May I change my vote after I have mailed my signed proxy card?

You may change your vote at any time before your proxy is voted at the special meeting. If your shares of Osmonics common stock
are registered in your own name, you can do this in one of four ways. First, you can send a written notice stating that you want to
revoke your proxy. Second, you can complete and submit a new proxy card. If you choose either of these two methods, you must
submit your notice of revocation or your new proxy card to:

Wells Fargo Shareowner Services
161 North Concord Exchange
South St. Paul, MN 55075

Third, you can revoke your proxy by telephone.

Fourth, you can attend the Osmonics special meeting and vote in person. Simply attending the meeting, however, will not revoke your
proxy; you must vote at the meeting.

If you have instructed a broker or bank to vote your shares, you must follow the directions you received from your broker or bank to
change your vote.

If I plan to attend the Osmonics special meeting in person, should I still grant my proxy?

Yes. Whether or not you plan to attend the special meeting, you should grant your proxy as described above. The failure of an
Osmonics shareholder to vote in person or by proxy will have the same effect as a vote against the adoption of the merger agreement
and the merger.

Q19:

A19:

Should I send in my stock certificates now?

10



Q20:

A20:

Q21:

A21:

Q22:

A22:

Q23:

A23:

Q24:

A24:

Edgar Filing: GENERAL ELECTRIC CO - Form S-4

If you are not making a cash election and are not completing an election form, you should not send your stock certificates. After the
merger is completed, you will receive written instructions for exchanging your stock certificates.

If you are making a cash election, you must submit the stock certificates representing the shares you wish to exchange for cash,
properly endorsed for transfer (or if those shares are in book-entry form, the documents specified on the election form).

What does Osmonics' board of directors recommend?

Osmonics' board of directors has determined that the proposed merger is advisable, fair to and in the best interests of Osmonics and its
shareholders and recommends that you vote FOR the proposal to adopt the merger agreement and the merger.

Was the Osmonics' board of directors' recommendation unanimous?

No. Dean Spatz and Carol Spatz abstained from the board vote on the merger agreement.

Will Osmonics continue as a public company?

No. If the merger occurs, Osmonics will no longer be publicly owned.

Is GE's financial condition relevant to my decision to vote in favor of the transaction?

Yes. Even if you elect to receive only cash for your Osmonics' common stock, because of the proration limitations discussed above, it
is possible that you will receive GE common stock in the merger. Therefore, you should consider GE's financial condition before you
vote. In considering GE's financial condition, you should review the documents incorporated by reference in this proxy
statement/prospectus because they contain detailed business, financial and other information about GE.

Who can help answer my questions?

If you have any questions about the merger or if you need additional copies of this proxy statement/prospectus or the enclosed proxy
card, you should contact Osmonics' Investor Relations Department at (952) 933-2277.

SUMMARY

This summary is not intended to be complete and is qualified in all respects by the more detailed information appearing elsewhere in this

proxy statement/prospectus. The terms "Osmonics" and the "Company" refer to Osmonics, Inc. and its subsidiaries, unless otherwise stated or
indicated by the context. Shareholders are urged to review carefully the entire proxy statement/prospectus.

The Companies

General Electric Company

General Electric Company

3135 Easton Turnpike

Fairfield, Connecticut 06828-1077
(203) 373-2211
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GE, a New York corporation, is one of the largest and most diversified industrial corporations in the world. GE has engaged in developing,
manufacturing and marketing a wide variety of products for the generation, transmission, distribution, control and utilization of electricity since
its incorporation in 1892. Over the years, GE has developed or acquired new technologies or services that have broadened considerably the
scope of its activities.

GE's products include: major appliances; lighting products; industrial automation products; medical diagnostic imaging equipment; motors;
electrical distribution and control equipment; locomotives; power generation and delivery products; nuclear power support services and fuel
assemblies; commercial and military aircraft jet engines; and engineered materials, such as plastics, silicones and superabrasive industrial
diamonds.

GE's services include: product services; electrical product supply houses; electrical apparatus installation, engineering, and repair and
rebuilding services. Through its affiliate, the National Broadcasting Company, Inc., GE delivers network television services, operates television
stations, and provides broadcast, cable, internet and multimedia programming and distribution services. Through another affiliate, General
Electric Capital Services, Inc., GE offers a broad array of financial and other services, including consumer financing, commercial and industrial
financing, real estate financing, asset management and leasing, mortgage services, consumer savings and insurance services, and specialty
insurance and reinsurance.

Following the merger, Oasis Acquisition, Inc. will continue the business of Osmonics.
Oasis Acquisition

Qasis Acquisition, Inc.

3135 Easton Turnpike

Fairfield, Connecticut 06828-1077
(203) 373-2211

Oasis Acquisition, Inc. is a Minnesota corporation and a wholly owned subsidiary of GE. Oasis Acquisition, Inc. was incorporated on
October 28, 2002 solely for the purposes of effecting the merger with Osmonics. It has not carried on any activities other than in connection with
the merger agreement.

Osmonics

Osmonics, Inc.

5951 Clearwater Drive
Minnetonka, Minnesota 55343-8990
(952) 933-2277

Osmonics, a Minnesota corporation, is a leading developer, manufacturer and worldwide marketer of high-technology water purification
and fluid filtration, fluid separation, and fluid handling equipment, as well as replaceable components used in purification, filtration, and
separation equipment. These products are used by a broad range of consumer, industrial, commercial, and institutional customers. Osmonics,
with worldwide employment exceeding 1,200, reported sales of $207 million in 2001. Osmonics consists of three major businesses: the
Filtration and Separations Group, the Process Water Group and the Household Water Group. The Filtration and Separations Group supplies
filtration and separation products for customers in the food and beverage, dairy, semiconductor, industrial and petrochemical businesses. The
Process Water Group offers standard and custom-designed reverse osmosis water purification systems and components for beverage, health care,
industrial, power and municipal markets. The Household Water Group provides point-of-use filtration and purification and point-of-entry control
valve products for the residential and commercial markets.

What You Will Receive in the Merger (page 46)

The merger agreement provides that each share of Osmonics common stock issued and outstanding immediately prior to the effective time
of the merger (other than Osmonics common stock owned by Osmonics or GE and other than Osmonics common stock as to which dissenters'
rights have been properly perfected) will be converted into the right to receive the number of shares of GE common stock determined by
dividing $17.00 by the average of the volume weighted sales prices per share of GE common stock on the NYSE for the ten consecutive full
trading days ending on the third trading day immediately preceding, but not including, the effective time of the merger. Each Osmonics
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shareholder may elect to receive $17.00 in cash rather than GE common stock for all or any portion of the Osmonics shares owned by such
shareholder. Under the merger agreement, however, GE cannot pay cash for more than 55% of the outstanding shares of Osmonics common
stock, including shares owned by Osmonics shareholders that have perfected their dissenters' rights and shares owned by GE or Oasis
Acquisition. If the aggregate number of shares for which cash elections are made, for which dissenters' rights are perfected or that are owned by
GE or Oasis Acquisition exceeds 55% of the outstanding shares of Osmonics common stock, then all shares of Osmonics common stock for
which cash elections are made will be exchanged on a pro rata basis for a combination of cash and GE common stock so that the total number of
Osmonics shares exchanged for cash does not exceed the maximum cash election number. A pro rata reduction in the cash consideration paid to
Osmonics shareholders electing cash will also be made if the aggregate cash consideration payable to shareholders who have elected cash or
who have perfected their dissenters' rights plus $17.00 multiplied by the number of shares of Osmonics common stock that are owned by GE or
Oasis Acquisition exceeds 55% of the fair market value, as of the date of the merger, of the aggregate cash and stock consideration payable in
the merger, or if a reduction is otherwise necessary to allow GE's and Osmonics' outside legal counsel to deliver their opinions as to the
qualification of the merger as a "reorganization" under Section 368(a) of the Internal Revenue Code.

If you wish to elect to receive cash for any or all of your Osmonics shares and your Osmonics shares are registered in your own name, you
must fill out and return to the exchange agent the election form included with this proxy statement/prospectus, together with the stock
certificates representing the shares you wish to exchange for cash, properly endorsed for transfer (or if those shares are held in book-entry form,
the documents specified on the election form).

The election form and related stock certificates or other documentation must be received by the exchange agent not later than 5:00 p.m.
eastern time on the date of the special meeting. If the closing of the merger will occur more than four business days after the special meeting,
this deadline will be extended until two business days before the closing date and GE will publicly announce the closing date by press release at
least five business days in advance.

If you wish to elect to receive cash for your Osmonics shares and your Osmonics shares are held in "street name," you must follow the
instructions your broker or bank provides.

The Special Meeting (page 17)

The Osmonics special meeting will take place at the offices of Osmonics at 5951 Clearwater Drive, Minnetonka, Minnesota 55343

on , 2003 at a.m., local time. At the special meeting, the holders of Osmonics common stock will be asked to adopt the
merger agreement and the merger. The close of business on , 2002 is the record date for determining if you are entitled to vote at
the special meeting. On that date, there were approximately shares of Osmonics common stock outstanding. Each share of

Osmonics common stock is entitled to one vote at the special meeting. The affirmative vote of a majority of the outstanding shares of Osmonics
common stock is required to adopt the merger agreement and the merger. On the record date, directors and executive officers of Osmonics
beneficially owned and had the right to vote shares of Osmonics common stock entitling them to exercise approximately % of the
voting power of the Osmonics common stock.

Recommendation of the Osmonics Board; Osmonics' Reasons for the Merger (page 25)

Osmonics' board of directors has approved the merger agreement. Osmonics' board believes that the merger agreement is advisable and fair
to and in the best interest of Osmonics and its shareholders and recommends that Osmonics' shareholders vote for the adoption of the merger
agreement and the merger. In reaching its decision, the Osmonics board considered a number of factors, which are described in more detail in
"The Merger Recommendation of the Osmonics Board; Osmonics' Reasons for the Merger" beginning on page 25. The Osmonics board of
directors did not assign relative weights to the factors described in that section or the other factors considered by it. In addition, the Osmonics
board did not reach any specific conclusion on each factor considered, but conducted an overall analysis of these factors. Individual members of
the Osmonics board may have given different weight to different factors.

Opinion of Goldman, Sachs & Co. (page 28)

Goldman, Sachs & Co. delivered its written opinion, dated November 3, 2002, to Osmonics' board of directors that, as of such date and
based upon and subject to the factors and assumptions set forth in such opinion, the stock consideration and the cash consideration to be received
by the holders of Osmonics' common stock, taken in the aggregate, is fair from a financial point of view to such holders.

The full text of the written opinion of Goldman Sachs, dated November 3, 2002, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex B to this proxy
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statement/prospectus. You should read the opinion in its entirety. Goldman Sachs provided its opinion for the information and assistance of
Osmonics' board of directors in connection with the board's consideration of the transaction contemplated by the merger agreement. The
Goldman Sachs opinion is not a recommendation as to how any holder of Osmonics' common stock should vote or make any election with
respect to the transaction contemplated by the merger agreement.

GE's Reasons for the Merger (page 36)

The board of directors of GE approved the merger agreement on October 28, 2002 after GE's senior management discussed with the board
of directors the business, assets, liabilities, results of operations and financial performance of Osmonics, the complementary nature of certain of
Osmonics' products and capabilities and the products of GE Water, the expectation that Osmonics could be readily integrated with GE Water,
and the potential benefits that could be realized as a result of such integration.

Interests of Certain Persons in the Merger (page 37)

In considering the recommendation of Osmonics' board of directors with respect to the merger, you should be aware that some of the
directors, and executive officers of Osmonics have interests in the merger that are different from, or are in addition to, the interests of Osmonics
shareholders generally. These interests relate to, among other things:

rights of some of Osmonics' executive officers to receive cash payments and other benefits in the event of the termination of
their employment under some circumstances in connection with the merger;

the accelerated vesting and exercisability of options to purchase Osmonics stock held by Osmonics' executive officers;

the right to continued insurance coverage, to be paid for by GE, of Osmonics' directors and executive officers for acts or
omissions occurring prior to the merger;

the inclusion in the surviving corporation's articles of incorporation and bylaws following the merger of provisions requiring
the surviving corporation to exculpate and indemnify Osmonics' directors and executive officers.

Conditions to the Merger (page 54)

The obligations of GE and Osmonics to complete the merger are conditioned upon each having received an opinion of its counsel that the
merger qualifies as a "reorganization” under Section 368(a) of the Internal Revenue Code, the other party's representations and warranties being
true and correct, except as has not had or would not reasonably be expected to have a material adverse effect, and the other party having
complied in all material respects with such party's covenants. In addition, GE's and Osmonics' obligations are further conditioned on:

the approval of the merger agreement and the merger by Osmonics' shareholders;

the absence of any statute, rule, order, decree, regulation or injunction of any United States court, United States
governmental authority or any governmental authority pursuant to foreign antitrust laws that precludes, prohibits, restrains or
enjoins the consummation of the merger or makes the consummation of the merger illegal;

the termination or expiration of the waiting periods or receipt of approvals pursuant to the Hart-Scott-Rodino Antitrust
Improvements Act, the antitrust laws of Austria, Germany and Portugal and such other jurisdictions as GE may be permitted
to add pursuant to the merger agreement; and

14



Edgar Filing: GENERAL ELECTRIC CO - Form S-4

the continuing effectiveness of the registration statement of which this proxy statement/prospectus forms a part, and the
material compliance with all other applicable material state securities laws.

Restrictions on Solicitation (page 51)

Subject to certain exceptions, the merger agreement precludes Osmonics, its subsidiaries, officers, directors, employees, investment
bankers, attorneys, accountants and other representatives from directly or indirectly soliciting, knowingly encouraging, participating in any
discussions regarding, furnishing any non-public information with respect to, or assisting or facilitating any proposal for any third party to
acquire more than 20% ownership of Osmonics, its subsidiaries, or its assets.

Termination (page 55)

The merger agreement may be terminated by the mutual consent of GE and Osmonics. Additionally, either GE or Osmonics may terminate
the merger agreement if:

there are final, non-appealable legal restraints preventing the merger;

the merger is not consummated by August 3, 2003 through no fault of the party seeking to call off the merger;

the party seeking termination is not in material breach of the merger agreement and the other party has materially breached a
representation, warranty, covenant or agreement of that party contained in the merger agreement and such breach is either
not capable of being cured or, with respect to a covenant or agreement that is capable of being cured, has not been cured or
satisfied by the earlier of August 3, 2003 or within ten days of notice of the breach; or

Osmonics shareholders fail to adopt the merger agreement and the merger at the special meeting.

Subject to certain conditions and the payment to GE of a $7.7 million termination fee, Osmonics may terminate the merger agreement to
accept an acquisition proposal that is financially more favorable to Osmonics' shareholders than the proposed merger with GE.

GE may also terminate the merger agreement if Osmonics' board of directors adversely withdraws, modifies or changes its recommendation
of the merger agreement or recommends an alternative acquisition transaction with a third party.

Fees (page 56)

The merger agreement requires Osmonics to pay GE a termination fee of $7.7 million if the merger agreement is terminated under certain
circumstances. If the merger agreement is terminated because Osmonics' shareholders do not adopt the merger agreement and the merger, GE
can collect up to $750,000 of expenses actually incurred by GE on or after October 28, 2002. Any expenses reimbursed to GE will reduce any
termination fee, described in the first sentence of this paragraph, that may be payable by Osmonics.

Material United States Federal Income Tax Consequences (page 40)

If the merger is completed as currently contemplated, then, in general, (i) a shareholder who exchanges shares of Osmonics common stock
solely for cash will recognize capital gain or loss equal to the difference between the amount of cash received and the adjusted basis in the shares
of Osmonics common stock surrendered therefor, (ii) a shareholder who exchanges shares of Osmonics common stock solely for shares of GE
common stock will not recognize any gain or loss except with respect to cash received in lieu of a fractional share of GE common stock and
(iii) a shareholder who exchanges shares of Osmonics common stock for a combination of cash and shares of GE common stock will recognize
gain, but not loss, equal to the lesser of (a) the excess of the sum of the cash and the fair market value of the shares of GE common stock
received over the tax basis in the shares of Osmonics common stock exchanged and (b) the amount of cash received. Certain exceptions and/or
other
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considerations may apply to the above. See "The Merger Material United States Federal Income Tax Consequences."
Comparison of Rights of GE Shareholders and Osmonics Shareholders (page 57)

After the merger, Osmonics shareholders who receive GE common stock in the merger will become GE shareholders and their rights as
shareholders will be governed by the certificate of incorporation and bylaws of GE and the New York Business Corporation Law (the
"NYBCL"). There are a number of differences between the articles of incorporation and bylaws of GE and the NYBCL and the certificate of
incorporation and bylaws of Osmonics and the Minnesota Business Corporation Act. These differences are summarized under "Comparative
Rights of GE and Osmonics Shareholders."

Comparative Market Price Information (page 15)

Shares of GE common stock and Osmonics common stock are listed on the New York Stock Exchange. GE is listed under the trading
symbol "GE" and Osmonics is listed under the trading symbol "OSM." On November 1, 2002, the last full trading day prior to the public
announcement of the merger agreement, the last sales price of Osmonics common stock was $13.50 per share and the last sales price of GE
common stock was $26.00 per share, each as reported on the NYSE Composite Tape.

On , the most recent practicable date prior to the printing of this proxy statement/prospectus, the last sales price of Osmonics
common stock was $ per share and the last sales price of GE common stock was $ per share. We urge you to obtain current market
quotations.

Listing and Trading of GE Common Stock (page 15)

Shares of GE common stock received by Osmonics shareholders in the merger will be listed on the New York Stock Exchange. After
completion of the merger, shares of GE common stock will continue to be traded on the New York Stock Exchange, but shares of Osmonics
common stock will no longer be listed or traded.

Dissenters' Rights (page 42)

Under Minnesota law, Osmonics shareholders have the right to dissent from the merger agreement and obtain payment for the fair value of
their shares of Osmonics common stock in connection with the merger. A discussion of these dissenters' rights is included in this proxy
statement/prospectus beginning on page 42. The relevant provisions of the Minnesota Business Corporation Act are included as Annex C to this

proxy statement/prospectus.
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SELECTED HISTORICAL FINANCIAL DATA OF GE

The following selected financial data for each of the five years in the period ended December 31, 2001 have been derived from GE's
audited consolidated financial statements. The financial data as of September 30, 2002 and 2001, and for each of the nine-month periods then
ended, have been derived from GE's unaudited condensed consolidated financial statements which include, in management's opinion, all
adjustments, consisting of normal recurring adjustments, necessary to present fairly the results of operations and financial position of GE for the
periods and dates presented. This data should be read in conjunction with the respective audited and unaudited consolidated financial statements
of GE, including the notes thereto, incorporated herein by reference and with the "Management's Discussion and Analysis of Financial Condition
and Results of Operations" of GE contained in or incorporated in the Annual Reports and other information that GE has filed with the SEC. See
"Where You Can Find More Information."

Nine Months Ended
September 30, For the Year Ended December 31,
2002 2001 2001 2000 1999 1998 1997
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Revenues
Net Earnings
Dividends Declared
Return Earned on
Average Share
Owners' Equity
(excluding effect of
accounting changes)
Earnings Per Share
Of Common Stock
@

Basic

Diluted

Dividends

Declared (1)
Balance Sheet Data
(as of the end of the
period)

Total Assets

Long-term

Borrowings

Shares Outstanding

Average (in
thousands) (1)
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Nine Months Ended
September 30, For the Year Ended December 31,

$
$

©» B

ey

(in millions, except per share amounts or as otherwise indicated)

96,320 $ 91,938 $ 125913 § 129,853 § 111,630 $ 100,469 $ 90,840
11,016 $ 9,751 $ 13,684 $ 12,735 $ 10,717  $ 9,296 §$ 8,203
5370 $ 4770 $ 6,555 $ 5,647 $ 478 $ 4,081 $ 3,535
20.8% 19.8% 27.1% 27.5% 26.8% 25.7% 25.0%
.11 $ 98 $ 1.38 $ 1.29 $ 1.09 $ 95 $ .83
1.10 $ 97 $ 1.37 $ 127 % 1.07 % 93 .82
548 48 8 66 % S57 % 4823 $ 412 $ .36

555,523 $ 460,097 $ 495,023 $ 437,006 $ 405,200 $ 355935 $ 304,012

134,036 $ 81,035 $ 79,806 $ 82,132 $ 71,427 $ 59,663 § 46,603

9,941,111 9,933,431 9,932,245 9,897,110 9,833,478 9,806,995 9,824,075

Reflects the three-for-one stock split effective on April 27, 2000 and the two-for-one stock split effective April 28, 1997.

12

SELECTED HISTORICAL FINANCIAL DATA OF OSMONICS

The following selected financial data for each of the five years in the period ended December 31, 2001 have been derived from Osmonics'
consolidated financial statements, which have been audited by Deloitte & Touche LLP, independent public auditors. The financial data as of
September 30, 2002 and 2001, and for each of the nine-month periods then ended, have been derived from Osmonics' unaudited condensed
consolidated financial statements which include, in management's opinion, all adjustments, consisting of normal recurring adjustments,
necessary to present fairly the results of operations and financial position of Osmonics for the periods and dates presented. This data should be
read in conjunction with the respective audited and unaudited consolidated financial statements of Osmonics, including the notes thereto,
incorporated herein by reference and with the "Management's Discussion and Analysis of Financial Condition and Results of Operations" of
Osmonics contained in or incorporated in the Annual Reports and other information that Osmonics has filed with the SEC. See "Where You Can

Find More Information."

Osmonics historically has not paid cash dividends on its common shares.

Nine Months Ended
September 30, For the Year Ended December 31,
2002 2001 2001 2000 1999 1998 1997
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Nine Months Ended
September 30, For the Year Ended December 31,

(in thousands, except per share amounts)

Revenues $ 156989 $ 153395 $ 207439 $ 200,139 $ 187,028 $ 179,742 $ 164,905
Net Earnings $ 7,382 $ 5,031 $ 6,179 $ 5419 $ 964 $ (1,053) $ 9,793
Return Earned on Average
Share Owners' Equity 6.2% 4.5% 5.5% 5.1% 0.9% (1.0%) 9.8%
Earnings Per Share Of
Common Stock
Basic $ S1$ 35 8 43 8 38 8 07 $ (08) $ .70
Diluted $ S50 8 34 3 42 3 38 % 07 % (.08) $ .68
Balance Sheet Data (as of
the end of the period)
Total Assets $ 179517 $ 188245 § 184,798 $ 188,692 $ 194366 $ 194049 $ 164,483

Long-term Borrowings ~ $ 16,416 $ 19984 $ 20,449 S 24,603 $ 32,201 $ 31,665 $ 13,792

Shares Outstanding

Average 14,554 14,448 14,464 14,329 14,162 13,976 14,031
13

COMPARATIVE PER SHARE DATA

The following tables present historical per share data of Osmonics and GE as of and for the nine and twelve months ended September 30,
2002 and December 31, 2001, respectively. The data presented below should be read in conjunction with the historical financial statements of
GE and Osmonics incorporated by reference in this proxy statement/prospectus.

Diluted earnings per share data are calculated using the diluted weighted average equivalent shares. Because the number of shares of GE
common stock to be issued in the merger will not be known until three trading days prior to the completion of the merger, Osmonics' equivalent
per share data cannot be computed at this time. That information will be available via telephone, toll-free, at (800) . Hypothetical
Osmonics equivalent per share data is presented below using the closing sale price of a share of GE common stock on
which was $ and a resulting hypothetical exchange ratio of . The hypothetical Osmonics' equivalent per share data was calculated
by multiplying the actual GE per share data by the hypothetical exchange ratio of . No pro forma GE information giving effect to
the merger is presented because the merger will not materially change the GE historical amounts presented.

Osmonics historically has not paid cash dividends on its common shares.

Nine Months Ended Year Ended
September 30, 2002 December 31, 2001
Osmonics Historical
Earnings per share, diluted $ S50 8% 42
Book Value per share (as of end of period) $ 856 $ 7.98
GE Historical
Earnings per share, diluted $ 1.10 $ 1.37
Dividends declared per share $ 5408 .66
Book Value per share (as of end of period) $ 626 $ 5.52
Hypothetical Osmonics Equivalent
Earnings per share, diluted
Dividends per share, net
Book Value per share
14
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Comparison
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COMPARATIVE STOCK PRICES AND DIVIDENDS

GE common stock and Osmonics common stock are each listed and traded on the New York Stock Exchange under the symbols "GE" and
"OSM," respectively. The following table sets forth, for the periods indicated, the high and low sales prices per share of GE common stock and
Osmonics common stock as reported on the NYSE Composite Tape. The table also sets forth the quarterly cash dividends per share declared by
GE with respect to its common stock. Osmonics has not paid dividends with respect to its common stock.

1999

2000

2001

2002

OSMONICS COMMON

GE COMMON STOCK (1) STOCK
High Low Dividends High Low

First Quarter $ 3806 $ 3142 3§ 011% $ 925 $ 7.50
Second Quarter $ 39.15 $ 3327 $ 0.11% $ 1225  $ 7.88
Third Quarter $ 4083 $ 3419 § 011% $ 11.63 $ 9.00
Fourth Quarter $ 5317 $ 3821 § 0.13%3$ 1063 $ 7.88
First Quarter $ 5496 $ 4167 $ 0.13%5 $ 994 §$ 7.69
Second Quarter $ 5598 $§ 4769 $ 0.13% $ 9.50 $ 7.63
Third Quarter $ 6050 $ 4950 § 0.13%5 $ 950 $ 7.94
Fourth Quarter $ 5994 $ 47.19 § 016 §$ 8.13 $ 6.81
First Quarter $ 4799 $ 3598 § 016 §$ 8.05 $ 6.81
Second Quarter $ 5290 $ 3857 $ 0.16 $ 13.89 $ 7.15
Third Quarter $ 4959 $ 2825 $ 0.16 $ 16.30 $ 10.00
Fourth Quarter $ 4159 $ 3588 § 018 $ 1545 $ 1130
First Quarter $ 4129 $ 3388 $ 0.18 $ 1575 $ 10.40
Second Quarter $ 3730 $ 2723 § 018 $ 1750 $ 13.30
Third Quarter $ 3275 % 2286 $ 0.18 $ 16.07 $ 11.33
Fourth Quarter (through

December 16, 2002) $ 2798 $ 2140 $ 019 % 1690 $ 10.00

ey

Reflects the three-for-one stock split effective April 27, 2000.

On November 1, 2002, the last trading day prior to the public announcement of the execution of the merger agreement, the last sales price

of Osmonics common stock was $13.50 per share and the last sales price of GE common stock was $26.00 per share, each as reported on the

NYSE Composite Tape. On

price of Osmonics common stock was $

obtain current market quotations. On

there were approximately

, the most recent practicable trading day prior to the printing of this proxy statement/prospectus, the last sales
per share. The market

, there were approximately

shares of GE common stock outstanding.

15

per share and the last sales price of GE common stock was $
prices of shares of Osmonics common stock and GE common stock are subject to fluctuation. As a result, Osmonics shareholders are urged to
shares of Osmonics common stock outstanding and on

)
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GE Dividend Policy

The holders of GE common stock receive dividends if and when declared by the GE board of directors out of funds legally available
therefor. GE expects to continue paying quarterly cash dividends on GE common stock. The declaration and payment of dividends after the
merger will depend upon business conditions, operating results and the GE board of directors' consideration of other relevant factors. GE
declared dividends of $6.555 billion in 2001, or approximately 48% of GE's 2001 consolidated earnings. Per share dividends declared of $.66 in
2001 increased 16% from 2000. On November 21, 2002, GE announced that it will increase its quarterly dividend by 6% to $.19 per share.

GE Stock Purchase Program

By December 2001, GE had purchased and placed into treasury a total of more than one billion shares of its common stock having an
aggregate cost of $20.6 billion under a share repurchase program begun in December 1994. In December 2001, GE's board of directors increased
the authorization to repurchase GE common stock from $22 billion to $30 billion. These repurchased shares are from time to time reissued upon
the exercise of employee stock options, conversion of convertible securities and for other corporate purposes. GE announced that its share
repurchase program will be continued at a reduced level of approximately $500 million in 2003.

16

THE SPECIAL MEETING
Date, Time and Place of the Special Meeting

We are sending you this proxy statement/prospectus as part of a solicitation of proxies by the board of directors of Osmonics for use at the
special meeting of Osmonics shareholders. We are first mailing this proxy statement/prospectus, including a notice of the special meeting and a
form of proxy, on or about , 2002.

The special meeting is scheduled to be held at the corporate offices of Osmonics on:

, 2003
a.m., local time
5951 Clearwater Drive
Minnetonka, Minnesota 55343

Purpose of the Special Meeting

The purpose of the special meeting is to vote on a proposal to adopt the merger agreement and the merger. As a result of the merger each
share of Osmonics common stock will be exchanged for a fraction of a share of GE common stock having a market value of approximately
$17.00, determined during a pre-closing measurement period. Each shareholder may elect to receive $17.00 in cash per share of Osmonics
common stock instead of GE shares, subject to proration so that the total cash paid does not exceed 55% of the total merger consideration.
Osmonics is not proposing any matters other than adoption of the merger agreement and the merger at the Osmonics special meeting.

Recommendation of the Osmonics Board

Osmonics' board of directors has approved the merger agreement. Osmonics' board believes that the merger agreement is advisable and fair
to and in the best interests of Osmonics and its shareholders and recommends that Osmonics' shareholders vote for the adoption of the merger
agreement. See "The Merger Recommendation of the Osmonics Board; Osmonics' Reasons for the Merger."

Required Vote

Adoption of the merger agreement and the merger requires the affirmative vote of a majority of the outstanding shares of Osmonics
common stock entitled to vote at the special meeting. Each share of outstanding Osmonics common stock entitles its holder to one vote.

If you hold your shares in an account with a broker or bank, you must instruct the broker or bank on how to vote your shares. If an executed
proxy card returned by a broker or bank holding shares indicates that the broker or bank does not have authority to vote on the proposal to adopt
the merger agreement and the merger, the shares will be considered present at the meeting for purposes of determining the presence of a quorum,
but will not be voted on the proposal to adopt the merger agreement. This is called a "broker non-vote." Your broker or bank will vote your
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shares only if you provide instructions on how to vote by following the instructions provided to you by your broker or bank.
Record Date

Osmonics' board of directors has fixed the close of business on , 2002 as the record date for the special meeting. At that date,
there were shares of Osmonics common stock outstanding. Only shareholders of record on the record date will receive notice of and be
entitled to vote at the meeting. No other voting securities of Osmonics are outstanding.

17

As of the record date, directors and executive officers of Osmonics beneficially owned and had the right to vote shares of Osmonics
common stock entitling them to exercise approximately % of the voting power of the Osmonics common stock.

Quorum

A majority of the shares of Osmonics common stock entitled to vote must be present at the special meeting, either in person or by proxy, in
order for there to be a quorum at the special meeting. There must be a quorum in order for the vote on the merger agreement to be taken.

We will count the following shares of Osmonics common stock as present at the special meeting for purposes of determining whether or not
there is a quorum:

shares held by persons who attend or are represented at the Osmonics special meeting whether or not the shares are voted;
shares for which Osmonics received properly executed proxies; and
shares held by brokers or banks in nominee or street name for beneficial owners if those brokers or banks return an executed

proxy card indicating that the beneficial owner has not given the broker or bank specific instructions on how to vote those
shares.

Proxies

Whether or not you plan to attend the special meeting in person you should submit your proxy as soon as possible. Shareholders whose
shares of Osmonics common stock are registered in their own name may submit their proxies by one of the following methods:

filling out and signing the proxy card, and then mailing the signed proxy card in the enclosed envelope; or

calling the toll free number from a touchtone phone in the United States, entering the three digit company
number and the seven digit control number located on their proxy card, and following the pre-recorded instructions.

Shareholders whose shares are held in "street name," must follow the instructions provided by their broker or bank to vote their shares.

All properly submitted proxies received by Osmonics before the special meeting that are not revoked prior to being voted at the special
meeting will be voted at the special meeting in accordance with the instructions indicated on the proxies or, if no instructions were provided,
FOR adoption of the merger agreement and the merger.

Proxies marked "Abstain" will not be voted at the special meeting. Abstentions and broker non-votes will have the same effect as votes
against adoption of the merger agreement and the merger. Accordingly, Osmonics' board of directors urges you to promptly submit your proxy.

Submitting a proxy will impact your dissenters' rights. See "The Merger Dissenters' Rights."
Other Matters

As of the date of this proxy statement/prospectus, Osmonics' board of directors knows of no other matters that will be presented for
consideration at the special meeting other than as described in this document. If any other matters properly come before the special meeting of
Osmonics shareholders, or any adjournments or postponements of the special meeting are proposed, and are properly voted upon, the enclosed
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proxies will give the individuals that they name as proxies discretionary authority to vote the shares represented by these proxies as to any of

these matters. The individuals named as proxies intend to vote or not to vote in accordance with the recommendation of Osmonics' board of
directors.
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Revocation

Your grant of a proxy on the enclosed proxy card does not prevent you from voting in person or otherwise revoking your proxy at any time
before it is voted at the special meeting. If your shares of Osmonics stock are registered in your own name, you can revoke your proxy, by
either:

delivering a signed notice of revocation or properly executed new proxy bearing a later date to:

Wells Fargo Shareowner Services
161 North Concord Exchange
South St. Paul, MN 55075

calling the toll free number listed on the proxy card and following the instructions provided; or

attending the Osmonics special meeting and voting your shares in person.

If you have instructed a broker or bank to vote your shares, you must follow the instructions received from your broker or bank if you wish
to change those instructions.

Solicitation of Proxies

In addition to soliciting proxies by mail, officers, directors and employees of Osmonics, without receiving additional compensation, may
solicit proxies by telephone, telegraph, in person or by other means. Arrangements also will be made with brokerage firms and other custodians,
nominees and fiduciaries to forward proxy solicitation materials to the beneficial owners of Osmonics common stock held of record by those
persons, and GE and Osmonics will reimburse these brokerage firms, custodians, nominees and fiduciaries for related, reasonable out-of-pocket
expenses they incur. GE and Osmonics will pay their respective expenses incurred in connection with the printing and mailing of this proxy
statement/prospectus.
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THE MERGER
General

On November 2, 2002, Osmonics' board of directors approved the merger agreement, which provides for the acquisition by GE of
Osmonics through a merger of Osmonics with and into Oasis Acquisition, a newly formed and wholly owned subsidiary of GE. After the
merger, Oasis Acquisition will be the surviving corporation and will remain a wholly owned subsidiary of GE. Upon completion of the merger,
each share of your Osmonics common stock will be converted into a fraction of a share of GE common stock or, at your election and subject to
proration, $17.00 in cash. The conversion of Osmonics shares into GE shares will be based on a conversion ratio determined by dividing $17.00
by the average of the volume weighted sales prices per share of GE common stock on the NYSE Composite Tape for the ten consecutive full
trading days ending on the third trading day prior to, but not including, the date on which the merger occurs and then rounding to the nearest
ten-thousandth. The result of this equation is the fractional share of GE common stock to be exchanged for each share of Osmonics common
stock. You will have your shares aggregated, except for those shares, if any, for which you elect to receive cash, and will receive whole shares of
GE common stock plus cash instead of fractional shares, if any.

Background of the Merger
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Over the past several years, the water purification and filtration industry has undergone significant change, including the acceleration of a
trend towards consolidation. Mergers in the industry have changed the competitive landscape, and Osmonics' board of directors recognized the
challenges of continuing to compete against larger companies with greater financial and operational resources and larger market capitalizations.
Osmonics' board also recognized the possibility of new entrants, including those who were already developing plans for expansion in the
industry. In late 2000 and early 2001, Osmonics' board of directors became increasingly concerned about Osmonics' repeated difficulties in
meeting management financial projections for the business and about the price of Osmonics' stock, which was near a ten-year low. At
approximately the same time (in December of 2000) Osmonics was contacted by a party who expressed interest in acquiring Osmonics.
Although Osmonics' management had made strides in restructuring and refocusing its business and developing growth opportunities, it was the
consensus of a majority of the board of directors that the board should consider other strategic alternatives given the directors' concerns about
increasing competition in a consolidating marketplace, financial performance and stock price performance.

In light of the inquiry regarding the acquisition of Osmonics and the challenges facing the company, Osmonics engaged Goldman, Sachs &
Co. in February 2001 to help Osmonics review its financial alternatives. In April 2001, Goldman Sachs reviewed for the Osmonics board various
financial alternatives, including the sale of Osmonics, expansion through acquisitions, potential recapitalization transactions or remaining
independent and executing management's strategic plan for the business. At that time, Osmonics' board decided that Osmonics should continue
executing its existing strategic plan.

Although the Osmonics board determined in April 2001 to continue executing Osmonics' existing strategic plan, the scheduled elimination
of the "pooling of interests" accounting treatment for business combinations triggered the Osmonics board's renewed focus in May 2001 on a
possible business combination involving a potentially attractive deal structure. The opportunity to use pooling of interests accounting for a
transaction led Osmonics to have discussions regarding a potential business combination with the party who had earlier expressed interest in
such a transaction. While these discussions did not result in an agreement prior to July 1, 2001, when the pooling of interests accounting
treatment was eliminated for business combinations, such discussions were not terminated.

Separately, beginning in the fall of 2001, Jon Freedman, Leader, Business Development of GE's Power Systems division, and Dean Spatz,
Osmonics' Chief Executive Officer, began a number of informal discussions. These discussions led to a meeting in December 2001 of John Rice,
Mark Little
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and David Tucker, Chief Executive Officer, Vice President, Energy Products and General Manager, Business Development, respectively, of
GE's Power Systems division, Mr. Freedman and Mr. Spatz at which the parties discussed their businesses and GE suggested to Osmonics a
potential acquisition of Osmonics by GE. No specific proposal was made, and Mr. Spatz told GE he would discuss the possibility of a
transaction with Osmonics' board.

Given the earlier discussions and the concerns that had previously led Osmonics' board of directors to the review of its strategic
alternatives, in November 2001 Osmonics entered into a new engagement letter with Goldman Sachs providing that Goldman Sachs would act
as financial advisor to Osmonics in connection with a possible sale of all or a portion of Osmonics.

At a meeting of the Osmonics board on January 23, 2002, the board reviewed management's assessment of Osmonics' current position,
including, among other matters, Osmonics' strategic plan, projections and financial results. The board also discussed, among other matters, the
consolidation trend in its industry and the implications for Osmonics of attempting to remain independent in light of that trend in addition to the
possibility that potential buyers would provide a higher value for Osmonics than would be available in the equity markets if Osmonics remained
independent. Representatives of Goldman Sachs reviewed for the board Osmonics' potential financial alternatives, including executing
Osmonics' strategic plan, a sale, a merger or a leveraged buyout transaction. In connection with this overview of alternatives, Goldman Sachs
reviewed potential candidates that it had identified together with management as possible buyers of Osmonics. The board discussed various
alternatives and Goldman Sachs responded to questions from the board. The board decided that it was in the best interests of Osmonics and its
shareholders to begin a more organized process for soliciting proposals to acquire Osmonics, and the board authorized Goldman Sachs to assist
Osmonics in doing so. At this time, Osmonics engaged the law firm of Simpson Thacher & Bartlett to assist the company with respect to legal
matters related to a possible business combination transaction, in coordination with Maslon Edelman Borman & Brand LLP, Osmonics' regular
outside counsel.

Following Osmonics' 2002 annual meeting in May 2002, the management of Osmonics, with the assistance of Goldman Sachs, began to
compile a list of prospective buyers to be contacted directly by Goldman Sachs regarding their interest in a potential transaction. Representatives
of Goldman Sachs also assisted management in preparing a confidential presentation on Osmonics for potential use in future discussions with
interested parties. During June of 2002, Goldman Sachs contacted 12 companies on behalf of Osmonics to ascertain their potential interest in
Osmonics. During June and July of 2002, with the assistance of legal counsel, Osmonics negotiated and entered into confidentiality agreements
with seven parties, including GE, for the purpose of facilitating the delivery of confidential information regarding Osmonics to the parties who
expressed an interest in receiving such information. During July and August 2002, members of Osmonics' management provided a confidential
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presentation to, and held meetings with, the parties that had entered into confidentiality agreements with Osmonics. Those parties also conducted
an initial due diligence review of Osmonics. In early August, at Osmonics' direction, Goldman Sachs sent letters to those parties inviting them to
submit preliminary indications of interest with respect to a business combination with Osmonics.

On August 22, 2002, Osmonics received preliminary indications of interest from two parties, one of which was GE. GE's preliminary
indication of interest proposed a price of $18.00 per share, subject to, among other qualifications and assumptions, the completion of additional
due diligence. On August 27, 2002, the Osmonics board held a meeting to review the preliminary indications of interest received. At this
meeting, the board instructed Goldman Sachs to invite both parties to conduct further due diligence and submit final bids. On September 18,
2002, Goldman Sachs sent letters to both parties on behalf of Osmonics outlining the procedures for submitting a final bid for Osmonics. Shortly
thereafter, a draft merger agreement was circulated to both parties.

During the week of October 7, 2002, Osmonics received final bids and detailed mark-ups of the draft merger agreement from the two
parties that had submitted preliminary indications of interest. GE
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proposed a price of $16.50 per share, payable (as requested by Osmonics in the draft merger agreement provided to the bidders) in shares of GE
stock with a value equal to that dollar amount or, at the election of a shareholder, $16.50 in cash, subject to proration so that the total cash paid
did not exceed 55% of the total merger consideration. GE proposed that shareholders of Osmonics, who were not identified but who GE stated
would represent ownership of 19.9% of the outstanding common shares, enter into voting agreements committing them to vote their shares in
favor of the GE transaction and against any competing tra