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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

The Talent, Culture, and Compensation Committee (“Committee”) of the Board of Directors of GE HealthCare Technologies Inc. (“Company,”
“we,” or “our”) made annual awards for 2023, including to the Company's executive officers, on March 1, 2023 ("Grant Date"). The awards
were made under the Company’s 2023 Long-Term Incentive Plan for our executive officers and other leaders of the Company, including our
chief executive officer ("CEQ") and our named executive officers (“NEOs”).

The awards to our CEO and NEOs are comprised of three components. Performance stock units (“PSUs”) are tied to preset financial goals,
and may be modified by our total shareholder return performance relative to our peer group. These awards vest following a three-year
performance period if the grantee remains employed on the vesting date, and they are eligible to vest between 0% to 200% of the target
PSUs granted. This component ties our executives' interests to shareholder value through Company and stock price performance over the
performance period. The other two components are restricted stock units (“RSUs”) and stock options (“Options”), both of which vest in
substantially equal increments over three and one-half years, with 33% vesting on the 18-month anniversary of the Grant Date, 33% vesting
on the 30-month anniversary of the Grant Date, and 34% vesting on the 42-month anniversary of the Grant Date if the grantee remains
employed on the vesting dates. These components tie our executives' interests to shareholder value through the performance of our stock.

Limited exceptions apply for terminations due to death, disability, retirement, or a transfer to a successor employer. Unvested PSUs, RSUs,
and Options will be forfeited in the event of any other termination of employment. Vested Options are exercisable after termination of
employment until the earlier of ninety (90) days following termination of employment or the Option expiration date (other than a termination
due to death or disability, in which case vested Options are exercisable until the Option expiration date). Vested Options will be forfeited in
the event of termination for cause.

The awards were based on the Company’s stock price at market close on the Grant Date. Specifically, the 2023 awards made to the CEO
and NEOs were as follows:

Executive Number of RSUs Number of Options Number of PSUs
Peter J. Arduini 39,425 109,994 70,683
Helmut Zod| 9,960 27,788 17,856
Jan Makela 9,130 25,472 16,368

The Committee approved the use of the forms of award both for annual awards under the Company’s compensation program and for off-
cycle awards, with such changes as may be approved by the Committee, or by the Company’s CEO under a delegation from the Committee
for employees who are not within the Committee’s purview.

These descriptions of the terms of the GE HealthCare Restricted Stock Unit Grant Agreement, the GE HealthCare Stock Option Grant
Agreement, and the GE HealthCare Performance Stock Unit Grant Agreement set forth under this Item 5.02, including the addendum to each
of these agreements, are qualified in their entirety by reference to the full text of the agreements, which are filed as Exhibits 10.1, 10.2, 10.3,
and 10.4, respectively, to this Current Report on Form 8-K, and are incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Description

10.1 GE HealthCare Restricted Stock Unit Grant Agreement.

10.2 GE HealthCare Stock Option Grant Agreement.

10.3 GE HealthCare Performance Stock Unit Grant Agreement.

104 Global Addendum (incorporated by reference to Exhibit 10.3 to the GE HealthCare Current Report on Form

8-K filed with the SEC on February 3, 2023).
104 The cover page of this Current Report on Form 8-K, formatted in Inline XBRL.
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Exhibit 10.1

FORM OF AWARD FOR SECTION 16 OFFICERS OF COMPANY

[Date] Equity Grant Agreement

GE HealthCare Technologies Inc. 2023 Long-Term Incentive Plan (“Plan”)

GE HealthCare Technologies [Year] Restricted Stock Unit Grant Agreement (“Grant Agreement”)
For <<Employee Name>> (“Grantee”)

Vesting Schedule

Grant Date RSUs Granted
Number of RSUs Vesting Date
33% [Month] 1, [Year]
<<Date>> <<Number>> 33% [Month] 1, [Year]
34% [Month] 1, [Year]

Grant. The Talent, Culture, and Compensation Committee (“Committee”) of the Board of Directors of GE
HealthCare Technologies Inc. (“Company”) has granted the above number of Restricted Stock Units (“RSUS”) to
the individual named in this Grant Agreement (“Grantee”), subject to the terms of this Grant Agreement. Without
limiting any condition of this RSU award, the award is subject to cancellation and forfeiture if the Grantee does not
confirm acceptance within 45 days of the Grant Date. Once vested, each RSU entitles the Grantee to receive from
the Company (i) one share of Common Stock and (ii) a cash payment in respect of Dividend Equivalents
(described below), each in accordance with the terms of this Grant Agreement, the Plan, and any rules,
procedures and sub-plans (including country addenda) adopted by the Committee.



2.

3.

Vesting. In order to vest in an RSU, the Grantee must not incur a Termination of Employment from the Grant
Date through the applicable Vesting Date listed above. All unvested RSUs shall be immediately cancelled without
payment upon the Grantee’s Termination of Employment for any reason before the applicable Vesting Date,
except as specifically provided below:

Death or Disability. If the Grantee’s Termination of Employment is as a result of the Grantee’s death or
Disability prior to the final Vesting Date listed above, then any unvested RSUs shall vest as of such
Termination of Employment.

Transfer of Business to Successor Employer. If the Grantee’s Termination of Employment occurs prior
to the final Vesting Date listed above as a result of transferring directly to employment with a successor
employer in connection with transfer by the Company or Affiliate of a business operation, then any unvested
RSUs shall vest as of such date.

Retirement Eligibility. If the Grantee meets the requirements for Retirement prior to the final Vesting Date
listed above, then any unvested RSUs shall vest as of the later of the first anniversary of the Grant Date or
the date on which such requirements for Retirement are first met. For purposes of this Grant Agreement
Retirement is defined as attainment of:

a. age 65;
b. age 60 and completion of at least five years of continuous employment; or
C. age 55 and completion of at least ten years of continuous employment.

Continuous employment for purposes of this Grant Agreement means continuous employment with the
Company, an Affiliate and General Electric Company or any of its affiliates that ended on the date of the
Company’s spinoff from General Electric Company. If retirement at an earlier age than noted in (a), (b) or (c)
above is mandatory under applicable law, Retirement shall mean the mandatory retirement date and the
applicable service requirement under (a), (b) or (c) above.

Dividend Equivalents. The Company will establish an amount for each RSU equal to the per share quarterly

dividend payments made to the Company’s shareholders during the period beginning on the Grant Date and
ending on the date that such RSU vests or is cancelled (“Dividend Equivalents”). The Company shall accumulate
Dividend Equivalents and, upon vesting of the related RSU, will pay the Grantee a single lump sum cash amount
equal to the Dividend Equivalents on the same date that a share of Common Stock is delivered with respect to
such RSU, as described in Section 4 of this Grant Agreement. Any accumulated and unpaid Dividend Equivalents
attributable to a RSU that is cancelled are immediately forfeited upon cancellation and will not be paid.



4.,

5.

6.

Delivery and Tax Withholding. Within two weeks of the date any RSUs vest, the Company shall deliver to the

Grantee a number of shares of Common Stock equal to the number of vested RSUs and the Dividend Equivalent
cash amount with respect to each vested RSU (in each case net of applicable tax withholding and fees). Delivery
shall be electronic, through the brokerage account established by the Company for the Grantee, or in such other
medium as is determined by the Company. The Grantee is ultimately responsible for any and all applicable taxes,
regardless of the amount withheld or reported. Notwithstanding the foregoing, the date of issuance or delivery of
shares of Common Stock may be postponed by the Company for such period as may be required for it with
reasonable diligence to comply with any applicable listing requirements of any national securities exchange and
requirements under any law or regulation applicable to the issuance or transfer of such shares of Common Stock
to the extent such postponement is permissible under Section 409A of the Code.

Reserved.

Data Security and Privacy.

Data Collection, Processing and Usage. Personal data collected, processed and used by the Company
in connection with Awards granted under the Plan includes the Grantee’'s name, home address, email
address, telephone number, date of birth, social insurance number or other identification number, salary,
citizenship, job title, any shares of Common Stock or directorships held in the Company, and details of all
Awards granted, cancelled, exercised, vested, or outstanding. In granting Awards under the Plan, the
Company will collect the Grantee’s personal data for purposes of allocating shares of Common Stock in
settlement of the Awards and implementing, administering and managing the Plan. The Company collects,
processes and uses the Grantee’s personal data in compliance with Company’s Employment Data
Protection Standards and the Uses of Employment Data for the Company’s Entities. The Grantee may
exercise rights to access, correction, or restriction or deletion where applicable, by contacting the Grantee’s
local HR manager or initiating a request through www.onehr.ge.com.

Administrative Service Provider. The Company transfers the Grantee’s personal data to UBS Financial
Services, which assists with the implementation, administration and management of the Plan (the “Third-
Party Administrator”). In the future, the Company may select a different Third-Party Administrator and share
the Grantee’s personal data with another company that serves in a similar manner. The Third-Party
Administrator will open an account for the Grantee to receive and trade shares of Common Stock acquired
under the Plan. The Grantee will be asked to agree on separate terms and data processing practices with
the Third-Party Administrator, which is a condition to the Grantee’s ability to participate in the




Plan. The privacy policy of the Third-Party Administrator may be reviewed on the UBS Financial Services
portal.

7. Non-solicitation, Non-competition and Compliance with Agreements.

i. Non-solicitation. During the Grantee’s employment with the Company or any Affiliate, and for the one-year
period following the Grantee’s Termination of Employment (the “Restriction Period”), the Grantee will not,
without prior written approval from the Committee: (a) whether on his or her own behalf or in conjunction
with any other person or third party, directly or indirectly solicit or encourage any person who is a Lead
Professional Band or higher employee of the Company or any Affiliate (a “Restricted Person”) to terminate
his or her employment relationship with, or accept any other employment outside of, the Company and the
Affiliates; (b) directly hire, or recommend or cause to be hired by an entity for which the Grantee works, or
with which the Grantee is otherwise associated or owns more than a 1% ownership interest, any person
who is, or was within one year before or after the Grantee’s Termination of Employment, a Restricted
Person; or (c) provide any non-public information regarding any Restricted Person, including, but not limited
to, compensation data, performance evaluations, skill sets or qualifications, etc., to any external person in
connection with employment outside the Company and the Affiliates, including, but not limited to, recruiters
and prospective employers. The above restrictions do not apply once a Restricted Person has been formally
notified of his or her impending layoff from the Company or any Affiliate.

If the Grantee primarily resides in California, the terms in the footnote will apply to Section 7.i.t
If the Grantee primarily resides in Washington, the terms in the footnote will apply to Section 7.i.2

ii. Non-competition. In addition, the Grantee agrees that during the Restriction Period, the Grantee will not,
without prior written approval from the Committee whether directly or indirectly, perform activities or services
in the Restricted Area for any Competitive Company which: (a) are similar in nature to the activities and
services the Grantee performed for the Company or any Affiliate (or gained confidential information about,
as described in the Employee Innovation and

L If Grantee primarily resides in California, the post-employment obligation in Sections 7.i.(a) and 7.1.(b) will not apply, and the terms of
Section 7.i.(c) will be understood to prohibit conduct that involves the misappropriation of trade secret information (or other prohibited
conduct), and to prohibit unfair competition under California law.

2 If Grantee primarily resides in Washington, the post-employment obligation in Sections 7.i. will be limited to only prohibit the solicitation of a
Restricted Employee to leave employment with the Company in accordance with the definition of a “non-solicitation agreement” under Wash.
Rev. Code § 49.62.005-900.



Proprietary Information Agreement or “EIPIA”) during the last two years of Grantee’s employment; and/or (b)
will include Grantee working on products or services that are competitive with the products or services the
Grantee worked on during the last two years of Grantee's employment with the Company or any Affiliate.
The term “Competitive Company” means any company or other third party that provides products and
services that are competitive with the Company or any Affiliate. The term “Restricted Area” means, for any
Grantees in the Executive Band on the Grant Date, the area in which the Grantee is performing the majority
of his or her duties for the Company within the country in which the Grantee is based, and for Grantees in
the Executive Director and above Bands on the Grant Date, the country in which Grantee is based, in each
case where the Company or any Affiliate has material business operations as of Grantee’s Termination of
Employment and in which the Grantee has provided services, had a material presence or influence, or
received confidential information about (as described in the EIPIA and any other confidentiality agreements
signed by Grantee) at any time during the last two years of the Grantee’s employment with the Company or
any Affiliate. The Grantee understands and agrees that, given the nature of the business of the Company
and the Affiliates and the Grantee’s position with the Company or any Affiliate, the foregoing Restriction
Period and Restricted Area are reasonable and appropriate to protect the Company’s legitimate business
interests and goodwill.

If Grantee primarily resides in California, Colorado or Washington, the post- employment obligations in
Section 7.ii. will not apply

Compliance with Agreements. Grantee will comply with, and shall not breach any contractual obligations

Grantee has to the Company or an Affiliate of the Company as defined in the Plan, including, but not limited
to obligations Grantee has to not disclose the Company’s or an Affiliate’s non-public information. To the
extent Grantee is subject to any existing agreements that place restrictions on Grantee’s ability to compete
with the Company or any Affiliate (the “Prior Agreements”), this Grant Agreement will supplement and not
replace or reduce the applicability or enforceability of the Prior Agreements. Grantee acknowledges that the
scope of the restrictions in this Section 7 of this Grant Agreement may be different from those contained in
other agreements with the Company or an Affiliate because the purpose of, and justification for the
restrictions in this Grant Agreement may be different as described in Section 7.vii hereof.

iv. Relief. Grantee agrees that any breach by him or her of the foregoing obligations inevitably would cause

substantial and irreparable damage to the Company and the Affiliates for which money damages may not be
an adequate remedy. Accordingly, the Grantee agrees that the Company and the Affiliates will be entitled to
an injunction and/or other equitable relief, without the necessity of posting security, to prevent the breach of
such obligations. The Grantee also agrees to indemnify and hold the Company and the Affiliates harmless
from any loss, claim or



damages, including, without limitation, all reasonable attorneys’ fees, costs and expenses incurred in
enforcing its rights under this Grant Agreement, as well as to repay any payments made hereunder
(regardless of whether the RSUs are vested), except to the extent that such reimbursement is prohibited by
law.

v. Consideration. The Grantee agrees that the payment and benefits provided for in the Grant Agreement
constitute fair and reasonable consideration for Grantee’s compliance with this Section 7.

vi. Grantee Rights. Nothing in this Grant Agreement prevents the Grantee from or interferes with the
Grantee’s rights to file a claim or charge or participate in an investigation or proceeding of a law
enforcement authority or government agency, including any state or federal fair employment practices
agency (such as the Equal Employment Opportunity Commission), the U.S. Securities and Exchange
Commission, the Department of Labor, the Department of Justice, and the Financial Industry Regulatory
Authority. However, by accepting the Grant Agreement, the Grantee waives all rights to monetary, injunctive
or other personal relief that may result from that process to the maximum extent law permits.

If the Grantee primarily resides in California, the terms in the footnote will apply to Section 7.vi.3
If the Grantee primarily resides in Washington, the terms in the footnote will apply to this Section 7.vi.*

vii. Purpose. The purpose of, and justification for the restrictions in this Section 7 is to ensure the Grantee’s
conduct remains aligned with the interests of other stakeholders in the business and the Grantee does not
engage in conduct that is detrimental to, and inconsistent with the interests of the stakeholders and
participants in the Plan if Grantee is going to be provided the opportunity to participate as a stakeholder in the
business of the Company and benefit from the growth of the business, either as holder of RSUs, Options or
any other equity granted under the Plan.

8. Additional Requirements. The Company reserves the right to impose other requirements on the Award, shares
of Common Stock acquired pursuant to the Award, and the Grantee’s participation in the Plan to the extent the
Company determines, in its sole discretion, that such other requirements are necessary or advisable in order to

3 If Grantee primarily resides in California, noting in this Grant Agreement will be construed to prohibit Grantee from disclosing information
about unlawful acts in the workplace, including, but not limited to, harassment, discrimination or any other conduct Grantee has reason to
believe is unlawful.

4 If Grantee primarily resides in Washington, noting in this Grant Agreement will be construed to prohibit Grantee from disclosing or
discussing conduct Grantee reasonably believes to be illegal discrimination, illegal harassment, illegal retaliation, a wage and hour violation,
sexual assault or recognized as a clear mandate of public policy or disclosing the existence of a settlement involving any such event or
conduct.



10.

11.

comply with local law or to facilitate the operation and administration of the Award and the Plan. Without limiting
the generality of the foregoing, the Company may require the Grantee to sign any agreements or undertakings
that may be necessary to accomplish the foregoing.

Alteration/Termination. Under the express terms of this Grant Agreement, the Committee shall have the right
at any time in its sole discretion to amend, alter, suspend, discontinue or terminate any RSUs without the consent
of the Grantee. Furthermore, if the Company determines in its sole discretion that the Grantee has engaged in
conduct that (a) constitutes a breach of this Grant Agreement, the EIPIA or any other confidentiality, non-
solicitation, or non-competition agreement with the Company or any Affiliate, (b) results in (or has the potential to
cause) material harm financially, reputationally, or otherwise to the Company or any Affiliate or (c) occurred prior
to the Grantee’s Termination of Employment and would give rise to a Termination of Employment for Cause
(regardless of whether such conduct is discovered before or after the Grantee’s Termination of Employment), any
outstanding RSUs shall be cancelled immediately, and any amounts previously conveyed under this Grant
Agreement shall be subject to recoupment. In any event, the RSUs provided under this Grant Agreement shall be
further subject to the Company’s policy with respect to compensation recoupment, as in effect and amended from
time to time. The Grantee agrees that the Company may take any such actions as are necessary to effectuate
recoupment or applicable law without further consent or action being required by the Grantee, including issuing
instructions to any Third-Party Administrator to (i) hold the Grantee’s shares of Common Stock and other amounts
acquired under the Plan and/or (ii) reconvey, transfer, or otherwise return such shares of Common Stock and
other assets to the Company. Also, the RSUs shall be null and void to the extent the grant of the RSUs or the
vesting thereof is prohibited under the laws of the country of residence of the Grantee.

Plan Terms and Definitions. Except to the extent that the context clearly provides otherwise, all terms used in
this Grant Agreement have the same meaning as given such terms in the Plan. This Grant Agreement is subject
to the terms and provisions of the Plan, which are incorporated by reference. In the event of any conflict between
the provisions of this Grant Agreement and those of the Plan, the provisions of the Plan shall control.

Interpretation and Construction. This Grant Agreement and the Plan shall be construed and interpreted by the
Committee, in its sole discretion. Any interpretation or other determination by the Committee (including correction
of any defect or omission and reconciliation of any inconsistency) shall be binding and conclusive. All
determinations regarding enforcement, waiver or modification of the cancellation and rescission and other
provisions of this Grant Agreement shall be made in the Committee’s sole discretion. Determinations made under
this Grant Agreement and the Plan need not be uniform and may be made selectively among individuals, whether
or not such individuals are similarly situated.



12.

13.

14.

15.

16.

17.

18.

19.

Severability. The invalidity or unenforceability of any provision of the Plan or this Grant Agreement will not affect
the validity or enforceability of any other provision of the Plan or this Grant Agreement, and each provision of the
Plan and this Grant Agreement will be severable and enforceable to the extent permitted by law.

Shareholder Rights. The Grantee shall not have any voting or other shareholder rights unless and until shares
of Common Stock are actually delivered to the Grantee.

No Employment Rights. The grant of the Award described in this Grant Agreement does not give the Grantee
any rights in respect of employment with the Company or any Affiliate.

Discretionary Award, Extraordinary Benefit. Awards under the Plan are granted to employees of the
Company and the Affiliates in the Committee’s sole discretion. The Award described in this Grant Agreement is a
one-time benefit and does not create any contractual or other right to receive other Awards under the Plan or
other benefits in lieu thereof. Future grants, if any, will be at the sole discretion of the Committee. The Grantee’s
participation in the Plan is voluntary. This Award (and each other Award, if any, granted under the Plan)
constitutes an extraordinary item of compensation and is not part of the Grantee’s normal or expected
compensation for purposes of calculating any severance, retirement, or other benefit rights (unless otherwise
expressly provided in an applicable benefit plan).

No Transfer or Assignment. No rights under this Award shall be assignable or transferable by the Grantee,
except to the extent expressly permitted by the Plan.

Successors and Assigns. The Company may assign any of its rights under this Grant Agreement. This Grant
Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to
the restrictions on transfer set forth herein, this Grant Agreement will be binding upon the Grantee and the
Grantee’s beneficiaries, executors or administrators.

Section 409A. To the extent applicable, this Grant Agreement shall be construed and administered consistently
with the intent to comply with or be exempt from the requirements of Section 409A of the Code and any state law
of similar effect (i.e., applying the “short-term deferral” rule described in Treas. Reg. § 1.409A-1(b)(4) and/or
another exemption). Where the Grant Agreement specifies a window during which a payment may be made, the
payment date within such window shall be determined by the Company in its sole discretion.

Entire Agreement. This Grant Agreement, the Plan, and any rules, procedures and sub-plans (including
country addenda) adopted by the Committee contain all of the provisions applicable to the RSUs. No other
statements, documents or practices may modify, waive or alter such provisions unless expressly set forth in
writing, signed by an




20.

21.

authorized officer of the Company and delivered to the Grantee.

By acknowledging this Grant Agreement, the Grantee acknowledges and confirms that the Grantee has read this
Grant Agreement and the Plan (including applicable addenda), and the Grantee accepts and agrees to the
provisions therein.

Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to this or
other Awards under the Plan by electronic means. The Grantee hereby consents to receive such documents
electronically and agrees to participate in the Plan through an on-line or electronic system established and
maintained by the Company or a third party designated by the Company.

Global Addendum. Notwithstanding any provisions in this document to the contrary, the RSUs will also be
subject to the special terms and conditions set forth on Appendix A for Grantees who reside outside of the United
States. Moreover, if a Grantee is not a resident of any of the countries listed on Appendix A as of the Grant Date,
but relocates to one of the listed countries at any point thereafter, the special terms and conditions for such
country will apply to the Grantee, to the extent the Company determines that the application of such terms and
conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan.
Appendix A constitutes part of this Grant Agreement.




Exhibit 10.2

FORM OF AWARD FOR SECTION 16 OFFICERS

[Logo]
[Date] Equity Grant Agreement
GE HealthCare Technologies Inc. 2023 Long-Term Incentive Plan (“Plan”)
GE HealthCare [Year] Stock Option Grant Agreement (“Grant Agreement”)
For <<Employee Name>> (“Grantee”)
Obti Vesting Schedule
Option Shares ption
Grant Date Granted E;‘:ir;fe Option Number of Vesting Date
Expiration Date Option Shares
33% [Month] 1, [Year]
<<Date>> <<Number>> $ [Month] 1, [Year] 33% [Month] 1, [Year]
34% [Month] 1, [Year]

*Exercise price shall be no less than the Fair Market Value of a share of Common Stock on the Grant Date.

1. Grant. The Talent, Culture, and Compensation Committee (“Committee”) of the Board of Directors of GE
HealthCare Technologies Inc. (“Company”) has granted an option to purchase the above number of shares of
Common Stock to the individual named in this Grant Agreement (“Grantee”) subject to the terms of this Grant
Agreement (“Option”). Without limiting any condition of this Option award, the award is subject to cancellation and
forfeiture if the Grantee does not confirm acceptance within 45 days of the Grant Date. Once vested, the Option
entitles the Grantee to purchase from the Company the vested number of shares of Common Stock, each at the
Option Exercise Price provided above, in accordance with the terms of this Grant Agreement, the Plan, and any

rules, procedures and sub-plans (including country addenda) adopted by the Committee.

2. Vesting and Expiration Date. In order for all or part of the Option to become vested, the Grantee must not incur

a Termination of Employment from the Grant Date through the applicable Vesting Date listed above. Upon the
earlier of the Option Expiration Date and the Grantee’s Termination of Employment for any reason, the Option
shall be cancelled and forfeited in full (including with respect to any vested but unexercised rights), except as
specifically provided below:



i. Death or Disability. If the Grantee’s Termination of Employment is as a result of the Grantee’s death or
Disability, then (A) any unvested rights under the Option shall vest and become immediately exercisable as
of such Termination of Employment, and (B) all vested rights under the Option (after giving effect to the
preceding clause (A)) shall remain exercisable until the Option Expiration Date.

ii. Retirement Eligibility. If the Grantee meets the requirements for Retirement prior to the final Vesting Date
listed above, then any unvested Options shall vest as of the later of the first anniversary of the Grant Date or

the date on which such requirements for Retirement are first met. For purposes of this Grant Agreement
Retirement is defined as attainment of:

a. age 65;

b. age 60 and completion of at least five years of continuous employment; or
c. age 55 and completion of at least ten years of continuous employment.

Continuous employment for purposes of this Grant Agreement means continuous employment with the
Company, an Affiliate and General Electric Company or any of its affiliates that ended on the date of the
Company’s spinoff from General Electric Company. If retirement at an earlier age than noted in (a), (b) or (c)
above is mandatory under applicable law, Retirement shall mean the mandatory retirement date and the
applicable service requirement under (a), (b) or (c) above.

iii. Transfer of Business to Successor Employer. If the Grantee’s Termination of Employment occurs as a
result of transferring directly to employment with a successor employer in connection with transfer by the
Company or Affiliate of a business operation, then (A) any unvested rights under the Option shall vest and
become immediately exercisable as of such Termination of Employment, and (B) all vested rights under the
Option (after giving effect to the preceding clause (A)) shall remain exercisable only until the earlier of (x)
90 days after such Termination of Employment and (y) the original Option Expiration Date.

iv. Termination of Employment for Cause. If the Grantee’s Termination of Employment is for Cause, the
Option shall be cancelled immediately (whether vested or unvested) and shall be unexercisable.

v. Other Termination of Employment. If the Grantee’s Termination of Employment occurs for any reason
not described, then the unvested portion of the Option shall be cancelled as of such Termination of
Employment and the vested portion of the Option shall remain exercisable only until the earlier of (a) 90
days after such Termination of Employment and (b) the original Option Expiration Date.

3. Notice and Manner of Exercise. The Grantee may elect to exercise all or part of the Option (to the extent
vested) by notifying the Company (through such administrative




procedures as it may establish) of the number of shares of Common Stock to be purchased (exercised) and the
date or share price upon which such Options shall be exercised. The number of shares of Common Stock
delivered shall be reduced to cover the Option Exercise Price and applicable tax withholdings and fees, except as
otherwise approved by the Committee or its delegates. Delivery shall be electronic through the brokerage account
established by the Company for the Grantee, or in such other medium as is determined by the Company.

The Grantee is ultimately responsible for any and all applicable taxes, regardless of the amount withheld or
reported. Notwithstanding the foregoing, the date of issuance or delivery of shares of Common Stock may be
postponed by the Company for such period as may be required for it with reasonable diligence to comply with any
applicable listing requirements of any national securities exchange and requirements under any law or regulation
applicable to the issuance or transfer of such shares of Common Stock to the extent such postponement is
permissible under Section 409A of the Code. Likewise, the method of exercising Options under this Grant
Agreement may be adjusted for compliance with applicable law in the jurisdiction applicable to the Grantee.

4. Reserved.

5. Data Security and Privacy.

i. Data Collection, Processing and Usage. Personal data collected, processed and used by the Company
in connection with Awards granted under the Plan includes the Grantee’'s name, home address, email
address, telephone number, date of birth, social insurance number or other identification number, salary,
citizenship, job title, any shares of Common Stock or directorships held in the Company, and details of all
Awards granted, cancelled, exercised, vested, or outstanding. In granting Awards under the Plan, the
Company will collect the Grantee’s personal data for purposes of allocating shares of Common Stock in
settlement of the Awards and implementing, administering and managing the Plan. The Company collects,
processes and uses the Grantee’s personal data in compliance with the Company’s Employment Data
Protection Standards and the Uses of Employment Data for the Company’s entities. The Grantee may
exercise rights to access, correction, or restriction or deletion where applicable, by contacting the Grantee’s
local HR manager or initiating a request through www.onehr.ge.com.

ii. Administrative Service Provider. The Company transfers the Grantee’s personal data to UBS Financial
Services, which assists with the implementation, administration and management of the Plan (the “Third-
Party Administrator”). In the future, the Company may select a different Third-Party Administrator and
share the Grantee’s personal data with another company that serves in a similar manner. The Third-Party
Administrator will open an account for the Grantee to receive and trade shares of Common Stock acquired
under the Plan. The Grantee




will be asked to agree on separate terms and data processing practices with the Third-Party Administrator,
which is a condition to the Grantee’s ability to participate in the Plan. The privacy policy of the Third-Party
Administrator may be reviewed on the UBS Financial Services portal.

6. Non-solicitation, Non-competition and Compliance with Agreements.

i. Non-solicitation. During the Grantee’s employment with the Company or any Affiliate, and for the one-year
period following the Grantee’s Termination of Employment (the “Restriction Period”), the Grantee will not,
without prior written approval from the Committee: (a) whether on his or her own behalf or in conjunction
with any other person or third party, directly or indirectly solicit or encourage any person who is a Lead
Professional Band or higher employee of the Company or any Affiliate (a “Restricted Person”) to terminate
his or her employment relationship with, or accept any other employment outside of, the Company and the
Affiliates; (b) directly hire, or recommend or cause to be hired by an entity for which the Grantee works, or
with which the Grantee is otherwise associated or owns more than a 1% ownership interest, any person
who is, or was within one year before or after the Grantee’s Termination of Employment, a Restricted
Person; or (c) provide any non-public information regarding any Restricted Person, including but not limited
to, compensation data, performance evaluations, skill sets or qualifications, etc., to any external person in
connection with employment outside the Company and the Affiliates, including, but not limited to, recruiters
and prospective employers. The above restrictions do not apply once a Restricted Person has been formally
notified of his or her impending layoff from the Company or any Affiliate.

If the Grantee primarily resides in California, the terms in the footnote will apply to Section 6.i.1
If the Grantee primarily resides in Washington, the terms in the footnote will apply to this Section 6.i.?

ii. Non-competition. In addition, the Grantee agrees that during the Restriction Period, the Grantee will not,
without prior written approval from the Committee, whether directly or indirectly, perform activities or
services in the Restricted Area for any Competitive Company which: (a) are similar in nature to the activities
and services the Grantee performed for the Company or any Affiliate (or gained confidential information
about, as described in the Employee Innovation and

L If Grantee primarily resides in California, the post-employment obligation in Sections 6.i.(a) and 6.1.(b) will not apply, and the terms of
Section 6.i.(c) will be understood to prohibit conduct that involves the misappropriation of trade secret information (or other prohibited
conduct), and to prohibit unfair competition under California law.

2 |f Grantee primarily resides in Washington, the post-employment obligation in Sections 6.i. will be limited to only prohibit the solicitation of a
Restricted Employee to leave employment with the Company in accordance with the definition of a “non-solicitation agreement” under Wash.
Rev. Code § 49.62.005-900.



Proprietary Information Agreement or “EIPIA”) during the last two years of Grantee’s employment; and/or (b)
will include Grantee working on products or services that are competitive with the products or services the
Grantee worked on during the last two years of Grantee's employment with the Company or any Affiliate.
The term “Competitive Company” means any company or other third party that provides products and
services that are competitive with the Company or any Affiliate. The term “Restricted Area” means for
Grantees in the Executive Band on the Grant Date, the area in which the Grantee is performing the majority
of his or her duties for the Company within the country in which the Grantee is based, and for Grantees in
the Executive Director and above Bands on the Grant Date, the country in which the Grantee is based, in
each case where the Company or any Affiliate has material business operations as of Grantee’s Termination
of Employment and in which the Grantee has provided services, had a material presence or influence, or
received confidential information about (as described in the EIPIA and any other confidentiality agreements
signed by Grantee) at any time during the last two years of the Grantee’s employment with the Company or
any Affiliate. The Grantee understands and agrees that, given the nature of the business of the Company
and the Affiliates and the Grantee’s position with the Company or any Affiliate, the foregoing Restriction
Period and Restricted Area are reasonable and appropriate to protect the Company’s legitimate business
interests and goodwill.

If Grantee primarily resides in California, Colorado or Washington, the post- employment obligations in
Section 6.ii. will not apply

iii. Compliance with Agreements. Grantee will comply with and will not breach any contractual obligations
Grantee has to the Company or an Affiliate of the Company as defined in the Plan, including, but not limited
to, obligations Grantee has not to disclose the Company’s or any Affiliate’s non-public information. To the
extent Grantee is subject to any existing agreements restricting Grantee’s ability to compete with the
Company or any Affiliate (the “Prior Agreements”), this Grant Agreement will supplement, and not replace or
reduce the applicability or enforceability of the Prior Agreements.

iv. Relief. The Grantee agrees that any breach by him or her of the foregoing obligations inevitably would
cause substantial and irreparable damage to the Company and the Affiliates for which money damages may
not be an adequate remedy. Accordingly, the Grantee agrees that the Company and the Affiliates will be
entitled to an injunction and/or other equitable relief, without the necessity of posting security, to prevent the
breach of such obligations. The Grantee also agrees to indemnify and hold the Company and the Affiliates
harmless from any loss, claim or damages, including, without limitation, all reasonable attorneys’ fees, costs
and expenses incurred in enforcing its rights under this Grant Agreement, as well as to repay any payments
made hereunder (regardless of whether the Option is vested), except to the extent that such reimbursement
is prohibited by law.



v. Consideration. The Grantee agrees that the payment and benefits provided for in the Grant Agreement
constitute fair and reasonable consideration for Grantee’s compliance with this Section 6.

vi. Grantee Rights. Nothing in this Grant Agreement prevents the Grantee from or interferes with the
Grantee’s rights to file a claim or charge or participate in an investigation or proceeding of a law
enforcement authority or government agency, including any state or federal fair employment practices
agency (such as the Equal Employment Opportunity Commission), the U.S. Securities and Exchange
Commission, the Department of Labor, the Department of Justice, and the Financial Industry Regulatory
Authority. However, by accepting the Grant Agreement, the Grantee waives all rights to monetary, injunctive
or other personal relief that may result from that process to the maximum extent law permits.

If the Grantee primarily resides in California, the terms in the footnote will apply to Section 6.vi.3

If the Grantee primarily resides in Washington, the terms in the footnote will apply to this Section 6.vi.*

vii. Purpose. The purpose of, and justification for the restrictions in this Section 6 is to ensure the Grantee’s
conduct remains aligned with the interests of other stakeholders in the business and that Grantee does not
engage in conduct that is detrimental to, and inconsistent with the interests of the stakeholders and
participants in the Plan if Grantee is going to be provided the opportunity to participate as a stakeholder in
the business of the Company and benefit from the growth of the business, either as an Option holder or

holder of other equity granted under the Plan.

7. Additional Requirements. The Company reserves the right to impose other requirements on the Award, shares
of Common Stock acquired pursuant to the Award, and the Grantee’s participation in the Plan to the extent the
Company determines, in its sole discretion, that such other requirements are necessary or advisable in order to
comply with local law or to facilitate the operation and administration of the Award and the Plan. Without limiting
the generality of the foregoing, the Company may require the Grantee to sign any agreements or undertakings
that may be necessary to accomplish the foregoing.

3 If Grantee primarily resides in California, noting in this Grant Agreement will be construed to prohibit Grantee from disclosing information
about unlawful acts in the workplace, including, but not limited to, harassment, discrimination or any other conduct Grantee has reason to
believe is unlawful.

4 If Grantee primarily resides in Washington, noting in this Grant Agreement will be construed to prohibit Grantee from disclosing or
discussing conduct Grantee reasonably believes to be illegal discrimination, illegal harassment, illegal retaliation, a wage and hour violation,
sexual assault or recognized as a clear mandate of public policy or disclosing the existence of a settlement involving any such event or
conduct.



8. Alteration/Termination. Under the express terms of this Grant Agreement, the Committee shall have the right at
any time in its sole discretion to amend, alter, suspend, discontinue or terminate the Option without the consent of
the Grantee. Furthermore, if the Company determines in its sole discretion that the Grantee has engaged in
conduct that (a) constitutes a breach of this Grant Agreement, the EIPIA or any other confidentiality, non-
solicitation, or non-competition agreement with the Company or any Affiliate, (b) results in (or has the potential to
cause) material harm financially, reputationally, or otherwise to the Company or any Affiliate or (c) occurred prior
to the Grantee’s Termination of Employment and would give rise to a Termination of Employment for Cause
(regardless of whether such conduct is discovered before or after the Grantee’s Termination of Employment), the
unexercised portion of the Option shall be cancelled immediately, and any amounts previously conveyed under
this Grant Agreement shall be subject to recoupment. In any event, the Option provided under this Grant
Agreement shall be further subject to the Company’s policy with respect to compensation recoupment, as in effect
and amended from time to time. The Grantee agrees that the Company may take any such actions as are
necessary to effectuate recoupment or applicable law without further consent or action being required by the
Grantee, including issuing instructions to any Third-Party Administrator to (i) hold the Grantee’s shares of
Common Stock and other amounts acquired under the Plan and/or (ii) reconvey, transfer, or otherwise return such
shares of Common Stock and other assets to the Company. Also, the Option shall be null and void to the extent
the grant of the Option or the vesting or exercise thereof is prohibited under the laws of the country of residence of
the Grantee.

9. Plan Terms and Definitions. Except to the extent that the context clearly provides otherwise, all terms used in
this Grant Agreement have the same meaning as given such terms in the Plan. This Grant Agreement is subject
to the terms and provisions of the Plan, which are incorporated by reference. In the event of any conflict between
the provisions of this Grant Agreement and those of the Plan, the provisions of the Plan shall control.

10.Interpretation and Construction. This Grant Agreement and the Plan shall be construed and interpreted by the
Committee, in its sole discretion. Any interpretation or other determination by the Committee (including correction
of any defect or omission and reconciliation of any inconsistency) shall be binding and conclusive. All
determinations regarding enforcement, waiver or modification of the cancellation and rescission and other
provisions of this Grant Agreement shall be made in the Committee’s sole discretion. Determinations made under
this Grant Agreement and the Plan need not be uniform and may be made selectively among individuals, whether
or not such individuals are similarly situated.

11. Severability. The invalidity or unenforceability of any provision of the Plan or this Grant Agreement will not affect
the validity or enforceability of any other provision of the Plan or this Grant Agreement, and each provision of the
Plan and this Grant Agreement will be severable and enforceable to the extent permitted by law.



12. Shareholder Rights. The Grantee shall not have any voting or other shareholder rights unless and until shares of
Common Stock are actually delivered to the Grantee.

13.No Employment Rights. The grant of the Award described in this Grant Agreement does not give the Grantee
any rights in respect of employment with the Company or any Affiliate.

14.Discretionary Award, Extraordinary Benefit. Awards under the Plan are granted to employees of the Company
and the Affiliates in the Committee’s sole discretion. The Award described in this Grant Agreement is a one-time
benefit and does not create any contractual or other right to receive other Awards under the Plan or other benefits
in lieu thereof. Future grants, if any, will be at the sole discretion of the Committee. The Grantee’s participation in
the Plan is voluntary. This Award (and each other Award, if any, granted under the Plan) constitutes an
extraordinary item of compensation and is not part of the Grantee’s normal or expected compensation for
purposes of calculating any severance, retirement, or other benefit rights (unless otherwise expressly provided in
an applicable benefit plan).

15.No Transfer or Assignment. No rights under this Award shall be assignable or transferable by the Grantee,
except to the extent expressly permitted by the Plan.

16.Successors and Assigns. The Company may assign any of its rights under this Grant Agreement. This Grant
Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to
the restrictions on transfer set forth herein, this Grant Agreement will be binding upon the Grantee and the
Grantee’s beneficiaries, executors or administrators.

17.Section 409A. To the extent applicable, this Grant Agreement shall be construed and administered consistently
with the intent to comply with or be exempt from the requirements of Section 409A of the Code and any state law
of similar effect (i.e., applying the exemption for stock rights described in Treas. Reg. § 1.409A-1(b)(5) and/or
another exemption).

18.Entire Agreement. This Grant Agreement, the Plan, and any rules, procedures and sub-plans (including country
addenda) adopted by the Committee contain all of the provisions applicable to the Option. No other statements,
documents or practices may modify, waive or alter such provisions unless expressly set forth in writing, signed by
an authorized officer of the Company and delivered to the Grantee.

By acknowledging this Grant Agreement, the Grantee acknowledges and confirms that the Grantee has read this
Grant Agreement and the Plan (including applicable addenda), and the Grantee accepts and agrees to the
provisions therein.

19.Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to this or
other Awards under the Plan by electronic means. The Grantee hereby consents to receive such documents
electronically and agrees to




participate in the Plan through an on-line or electronic system established and maintained by the Company or a
third party designated by the Company.

20.Global Addendum. Notwithstanding any provisions in this document to the contrary, the Option will also be
subject to the special terms and conditions set forth on Appendix A for Grantees who reside outside of the United
States. Moreover, if a Grantee is not a resident of any of the countries listed on Appendix A as of the Grant Date,
but relocates to one of the listed countries at any point thereafter, the special terms and conditions for such
country will apply to the Grantee, to the extent the Company determines that the application of such terms and
conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan.
Appendix A constitutes part of this Grant Agreement.




Exhibit 10.3

FORM OF AWARD FOR SECTION 16 OFFICERS OF COMPANY

[Logo]
[Date] Equity Grant Agreement
GE HealthCare Technologies Inc. 2023 Long-Term Incentive Plan (“Plan”)
GE HealthCare [Year] Performance Stock Unit Grant Agreement (“Grant Agreement”)
For <<Employee Name>> (“Grantee”)
Vesting Schedule
Grant Date PSUs Granted
Number of PSUs! Vesting Date
The date in Q1 [Year] on which the
<<Date>> <<Number>> 100% Committee (as defined below) certifies PSU
performance

IActual number of shares of common stock delivered to be between 0% and 200%.

1. Grant. The Talent, Culture, and Compensation Committee (“Committee”) of the Board of Directors of GE
HealthCare Technologies Inc. (“Company”) has granted the above number of Performance Stock Units (“PSUs”")
to the individual named in this Grant Agreement (“Grantee”), subject to the terms of this Grant Agreement. Without
limiting any condition of this PSU award, the award is subject to cancellation and forfeiture if the Grantee does not
confirm acceptance within 45 days of the Grant Date. Once vested, each PSU entitles the Grantee to receive from
the Company (i) one share of Common Stock and (ii) a cash payment in respect of Dividend Equivalents
(described below), each in accordance with the terms of this Grant Agreement, the Plan, and any rules,
procedures and sub-plans (including country addenda) adopted by the Committee.

2. Vesting. A PSU shall become vested only upon satisfaction of the performance criteria described in Section 2.a
and the employment criteria described in Section 2.b.



a. Performance Criteria. Subject to satisfying the employment criteria described in Section 2.b, the number of
PSUs to be vested shall be a percentage of the number of PSUs Granted (as shown above), determined as
follows:

i. Financial Goals Percentage. A percentage based on performance against the Company’s [Year]
revenue and [Three-Year Period] cumulative adjusted EBIT targets shown below (“Financial Goals
Percentage”) shall be calculated. The Financial Goals Percentage equals the sum of the revenue factor
plus the cumulative adjusted EBIT factor with each such factor weighted 50% of the total as shown in
the table below. If performance for a factor is below the threshold level, that factor will be 0%. If the
performance for a factor is above the maximum level, that factor will be capped at 50% of 200%, or
100%. If performance is between the threshold and target, or between the target and maximum, the
percentage will be determined by interpolation.

Factor Weight | Threshold Target Maximum
[Year] Revenue 50%

[3-Year Period] Cumulative

Adjusted EBIT 50%

Payout Percentage 50% 100% 200%

ii. Relative Total Shareholder Return Adjustment. The Financial Goals Percentage shall be adjusted
based on relative total shareholder return for the three-year period of [Three-Year Period] (“TSR
Adjustment”) as follows:

A. If the Company’s Total Shareholder Return (“Company TSR”) is equal to or below the 25™
percentile (“threshold”) of the Total Shareholder Return for the Company’s compensation peer
group (“Peer TSR”), then the Financial Goals Percentage will be multiplied by 80%. The
Company’s compensation peer group is listed on Exhibit A.

B. If the Company TSR is equal to the 50" percentile (“target”) of the Peer TSR, then the Financial
Goals Percentage will be multiplied by 100%.

C. If the Company TSR is equal to or above the 75" percentile (“maximum”) of the Peer TSR, then
the Financial Goals Percentage will be multiplied by 120%.

If the Company TSR is between the threshold and target, or between the target and maximum, the
TSR Adjustment shall be determined by interpolation. However, in no event will the PSU be adjusted to
provide more than 200% of the PSUs Granted in total.



3.

All determinations regarding performance, both for Financial Goals Percentage and TSR Adjustment shall be
made solely by the Committee in accordance with the customary accounting and financial reporting practices
used by the Company for external reporting, and shall include adjustment for any recapitalization, split-up,
spinoff, reorganization, restructuring or similar corporate transaction as determined by the Committee to
prevent dilution or enlargement of intended benefits.

b. Employment Criteria. In order to vest in an PSU with respect to which the performance criteria are satisfied,
the Grantee must not incur a Termination of Employment from the Grant Date through the applicable Vesting
Date listed above. All unvested PSUs shall be immediately cancelled without payment upon the Grantee’s
Termination of Employment for any reason before the applicable Vesting Date, except as specifically provided
below:

i. Death or Disability. If the Grantee’s Termination of Employment is as a result of the Grantee’s death or
Disability prior to the Vesting Date listed above, then the employment criteria shall be deemed satisfied as of
such Termination of Employment.

ii. Retirement Eligibility. If the Grantee meets the requirements for Retirement prior to the Vesting Date listed
above, then the employment criteria shall be deemed satisfied on the later of the first anniversary of the
Grant Date or the date on which such requirements for Retirement are first met. For purposes of this Grant
Agreement Retirement is defined as attainment of:

a. age 65;
b. age 60 and completion of at least five years of continuous employment; or
c. age 55 and completion of at least ten years of continuous employment.

Continuous employment for purposes of this Grant Agreement means continuous employment with the
Company, an Affiliate and General Electric Company or any of its affiliates that ended on the date of the
Company’s spinoff from General Electric Company. If retirement at an earlier age than noted in (a), (b) or (c)
above is mandatory under applicable law, Retirement shall mean the mandatory retirement date and the
applicable service requirement under (a), (b) or (c) above.

Dividend Equivalents. The Company will establish an amount for each PSU equal to the per share quarterly
dividend payments made to the Company’s shareholders during the period beginning on the Grant Date and
ending on the date that such PSU vests or is cancelled (“Dividend Equivalents”). The Company shall accumulate
Dividend Equivalents and, upon vesting of the related PSU, will pay the Grantee a single lump sum cash amount
equal to the Dividend Equivalents on the same date that a share of Common Stock is



5.

6.

delivered with respect to such PSU, as described in Section 4 of this Grant Agreement. Any accumulated and
unpaid Dividend Equivalents attributable to a PSU that is cancelled are immediately forfeited upon cancellation
and will not be paid.

Delivery and Tax Withholding. As soon as practicable after the Vesting Date and during the [Year] calendar
year, the Company shall deliver to the Grantee a number of shares of Common Stock equal to the number of
vested PSUs and the Dividend Equivalent cash amount with respect to each vested PSU (in each case net of
applicable tax withholding and fees). Delivery shall be electronic, through the brokerage account established by
the Company for the Grantee, or in such other medium as is determined by the Company. The Grantee is
ultimately responsible for any and all applicable taxes, regardless of the amount withheld or reported.
Notwithstanding the foregoing, the date of issuance or delivery of shares of Common Stock may be postponed by
the Company for such period as may be required for it with reasonable diligence to comply with any applicable
listing requirements of any national securities exchange and requirements under any law or regulation applicable
to the issuance or transfer of such shares of Common Stock to the extent such postponement is permissible
under Section 409A of the Code.

Reserved.

Data Security and Privacy.

i. Data Collection, Processing and Usage. Personal data collected, processed and used by the Company
in connection with Awards granted under the Plan includes the Grantee’s name, home address, email
address, telephone number, date of birth, social insurance number or other identification number, salary,
citizenship, job title, any shares of Common Stock or directorships held in the Company, and details of all
Awards granted, cancelled, exercised, vested, or outstanding. In granting Awards under the Plan, the
Company will collect the Grantee’s personal data for purposes of allocating shares of Common Stock in
settlement of the Awards and implementing, administering and managing the Plan. The Company collects,
processes and uses the Grantee's personal data in compliance with Company’s Employment Data
Protection Standards and the Uses of Employment Data for the Company’s Entities. The Grantee may
exercise rights to access, correction, or restriction or deletion where applicable, by contacting the Grantee’s
local HR manager or initiating a request through www.onehr.ge.com.

ii. Administrative Service Provider. The Company transfers the Grantee’s personal data to UBS Financial
Services, which assists with the implementation, administration and management of the Plan (the “Third-
Party Administrator”). In the future, the Company may select a different Third-Party Administrator and share
the Grantee’s personal data with another company that serves in a similar manner. The Third-Party
Administrator will open an account for the Grantee to receive and trade shares of Common Stock acquired
under the Plan. The Grantee will be asked



to agree on separate terms and data processing practices with the Third-Party Administrator, which is a
condition to the Grantee’s ability to participate in the Plan. The privacy policy of the Third-Party
Administrator may be reviewed on the UBS Financial Services portal.

7. Non-solicitation, Non-competition and Compliance with Agreements.

Non-solicitation. During the Grantee’s employment with the Company or any Affiliate, and for the one-year
period following the Grantee’s Termination of Employment (the “Restriction Period”), the Grantee will not,
without prior written approval from the Committee: (a) whether on his or her own behalf or in conjunction
with any other person or third party, directly or indirectly solicit or encourage any person who is a Lead
Professional Band or higher employee of the Company or any Affiliate (a “Restricted Person”) to terminate
his or her employment relationship with, or accept any other employment outside of, the Company and the
Affiliates; (b) directly hire, or recommend or cause to be hired by an entity for which the Grantee works, or
with which the Grantee is otherwise associated or owns more than a 1% ownership interest, any person
who is, or was within one year before or after the Grantee’s Termination of Employment, a Restricted
Person; or (c) provide any non-public information regarding any Restricted Person, including, but not limited
to, compensation data, performance evaluations, skill sets or qualifications, etc., to any external person in
connection with employment outside the Company and the Affiliates, including, but not limited to, recruiters
and prospective employers. The above restrictions do not apply once a Restricted Person has been formally
notified of his or her impending layoff from the Company or any Affiliate.

If the Grantee primarily resides in California, the terms in the footnote will apply to Section 7.i.1
If the Grantee primarily resides in Washington, the terms in the footnote will apply to Section 7.i.2

Non-competition. In addition, the Grantee agrees that during the Restriction Period, the Grantee will not,

without prior written approval from the Committee whether directly or indirectly, perform activities or services
in the Restricted Area for any Competitive Company which: (a) are similar in nature to the activities and

L If Grantee primarily resides in California, the post-employment obligation in Sections 7.i.(a) and 7.1.(b) will not apply, and the terms of
Section 7.i.(c) will be understood to prohibit conduct that involves the misappropriation of trade secret information (or other prohibited
conduct), and to prohibit unfair competition under California law.

2 |f Grantee primarily resides in Washington, the post-employment obligation in Sections 7.i. will be limited to only prohibit the solicitation of a
Restricted Employee to leave employment with the Company in accordance with the definition of a “non-solicitation agreement” under Wash.
Rev. Code § 49.62.005-900.



services the Grantee performed for the Company or any Affiliate (or gained confidential information about,
as described in the Employee Innovation and Proprietary Information Agreement or “EIPIA”) during the last
two years of Grantee’s employment; and/or (b) will include Grantee working on products or services that are
competitive with the products or services the Grantee worked on during the last two years of Grantee’s
employment with the Company or any Affiliate. The term “Competitive Company” means any company or
other third party that provides products and services that are competitive with the Company or any Affiliate.
The term “Restricted Area” means, for any Grantees in the Executive Band on the Grant Date, the area in
which the Grantee is performing the majority of his or her duties for the Company within the country in which
the Grantee is based, and for Grantees in the Executive Director and above Bands on the Grant Date, the
country in which Grantee is based, in each case where the Company or any Affiliate has material business
operations as of Grantee’s Termination of Employment and in which the Grantee has provided services, had
a material presence or influence, or received confidential information about (as described in the EIPIA and
any other confidentiality agreements signed by Grantee) at any time during the last two years of the
Grantee’s employment with the Company or any Affiliate. The Grantee understands and agrees that, given
the nature of the business of the Company and the Affiliates and the Grantee’s position with the Company
or any Affiliate, the foregoing Restriction Period and Restricted Area are reasonable and appropriate to
protect the Company’s legitimate business interests and goodwill.

If Grantee primarily resides in California, Colorado or Washington, the post- employment obligations in
Section 7.ii. will not apply

iii. Compliance with Agreements. Grantee will comply with, and shall not breach any contractual obligations
Grantee has to the Company or an Affiliate of the Company as defined in the Plan, including, but not limited
to obligations Grantee has to not disclose the Company’s or an Affiliate’s non-public information. To the
extent Grantee is subject to any existing agreements that place restrictions on Grantee’s ability to compete
with the Company or any Affiliate (the “Prior Agreements”), this Grant Agreement will supplement and not
replace or reduce the applicability or enforceability of the Prior Agreements. Grantee acknowledges that the
scope of the restrictions in this Section 7 of this Grant Agreement may be different from those contained in
other agreements with the Company or an Affiliate because the purpose of, and justification for the
restrictions in this Grant Agreement may be different as described in Section 7.vii hereof.

iv. Relief. Grantee agrees that any breach by him or her of the foregoing obligations inevitably would cause
substantial and irreparable damage to the Company and the Affiliates for which money damages may not be
an adequate remedy. Accordingly, the Grantee agrees that the Company and the Affiliates will be entitled to
an injunction and/or other equitable relief, without the necessity of posting




security, to prevent the breach of such obligations. The Grantee also agrees to indemnify and hold the
Company and the Affiliates harmless from any loss, claim or damages, including, without limitation, all
reasonable attorneys’ fees, costs and expenses incurred in enforcing its rights under this Grant Agreement,
as well as to repay any payments made hereunder (regardless of whether the PSUs are vested), except to
the extent that such reimbursement is prohibited by law.

v. Consideration. The Grantee agrees that the payment and benefits provided for in the Grant Agreement
constitute fair and reasonable consideration for Grantee’s compliance with this Section 7.

vi. Grantee Rights. Nothing in this Grant Agreement prevents the Grantee from or interferes with the
Grantee’s rights to file a claim or charge or participate in an investigation or proceeding of a law
enforcement authority or government agency, including any state or federal fair employment practices
agency (such as the Equal Employment Opportunity Commission), the U.S. Securities and Exchange
Commission, the Department of Labor, the Department of Justice, and the Financial Industry Regulatory
Authority. However, by accepting the Grant Agreement, the Grantee waives all rights to monetary, injunctive
or other personal relief that may result from that process to the maximum extent law permits.

If the Grantee primarily resides in California, the terms in the footnote will apply to Section 7.vi.3
If the Grantee primarily resides in Washington, the terms in the footnote will apply to this Section 7.vi.4

vii. Purpose. The purpose of, and justification for the restrictions in this Section 7 is to ensure the Grantee’s
conduct remains aligned with the interests of other stakeholders in the business and the Grantee does not
engage in conduct that is detrimental to, and inconsistent with the interests of the stakeholders and
participants in the Plan if Grantee is going to be provided the opportunity to participate as a stakeholder in the
business of the Company and benefit from the growth of the business, either as holder of PSUs, Options or
any other equity granted under the Plan.

8. Additional Requirements. The Company reserves the right to impose other requirements on the Award, shares
of Common Stock acquired pursuant to the Award,

3 If Grantee primarily resides in California, noting in this Grant Agreement will be construed to prohibit Grantee from disclosing information
about unlawful acts in the workplace, including, but not limited to, harassment, discrimination or any other conduct Grantee has reason to
believe is unlawful.

4 If Grantee primarily resides in Washington, noting in this Grant Agreement will be construed to prohibit Grantee from disclosing or
discussing conduct Grantee reasonably believes to be illegal discrimination, illegal harassment, illegal retaliation, a wage and hour violation,
sexual assault or recognized as a clear mandate of public policy or disclosing the existence of a settlement involving any such event or
conduct.
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and the Grantee’s participation in the Plan to the extent the Company determines, in its sole discretion, that such
other requirements are necessary or advisable in order to comply with local law or to facilitate the operation and
administration of the Award and the Plan. Without limiting the generality of the foregoing, the Company may
require the Grantee to sign any agreements or undertakings that may be necessary to accomplish the foregoing.

Alteration/Termination. Under the express terms of this Grant Agreement, the Committee shall have the right
at any time in its sole discretion to amend, alter, suspend, discontinue or terminate any PSUs without the consent
of the Grantee. Furthermore, if the Company determines in its sole discretion that the Grantee has engaged in
conduct that (a) constitutes a breach of this Grant Agreement, the EIPIA or any other confidentiality, non-
solicitation, or non-competition agreement with the Company or any Affiliate, (b) results in (or has the potential to
cause) material harm financially, reputationally, or otherwise to the Company or any Affiliate or (c) occurred prior
to the Grantee’s Termination of Employment and would give rise to a Termination of Employment for Cause
(regardless of whether such conduct is discovered before or after the Grantee’s Termination of Employment), any
outstanding PSUs shall be cancelled immediately, and any amounts previously conveyed under this Grant
Agreement shall be subject to recoupment. In any event, the PSUs provided under this Grant Agreement shall be
further subject to the Company’s policy with respect to compensation recoupment, as in effect and amended from
time to time. The Grantee agrees that the Company may take any such actions as are necessary to effectuate
recoupment or applicable law without further consent or action being required by the Grantee, including issuing
instructions to any Third-Party Administrator to (i) hold the Grantee’s shares of Common Stock and other amounts
acquired under the Plan and/or (ii) reconvey, transfer, or otherwise return such shares of Common Stock and
other assets to the Company. Also, the PSUs shall be null and void to the extent the grant of the PSUs or the
vesting thereof is prohibited under the laws of the country of residence of the Grantee.

Plan Terms and Definitions. Except to the extent that the context clearly provides otherwise, all terms used in
this Grant Agreement have the same meaning as given such terms in the Plan. This Grant Agreement is subject
to the terms and provisions of the Plan, which are incorporated by reference. In the event of any conflict between
the provisions of this Grant Agreement and those of the Plan, the provisions of the Plan shall control.

Interpretation and Construction. This Grant Agreement and the Plan shall be construed and interpreted by the
Committee, in its sole discretion. Any interpretation or other determination by the Committee (including correction
of any defect or omission and reconciliation of any inconsistency) shall be binding and conclusive. All
determinations regarding enforcement, waiver or modification of the cancellation and rescission and other
provisions of this Grant Agreement shall be made in the Committee’s sole discretion. Determinations made under
this Grant Agreement and the Plan need not be
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uniform and may be made selectively among individuals, whether or not such individuals are similarly situated.

Severability. The invalidity or unenforceability of any provision of the Plan or this Grant Agreement will not affect
the validity or enforceability of any other provision of the Plan or this Grant Agreement, and each provision of the
Plan and this Grant Agreement will be severable and enforceable to the extent permitted by law.

Shareholder Rights. The Grantee shall not have any voting or other shareholder rights unless and until shares
of Common Stock are actually delivered to the Grantee.

No Employment Rights. The grant of the Award described in this Grant Agreement does not give the Grantee
any rights in respect of employment with the Company or any Affiliate.

Discretionary Award, Extraordinary Benefit. Awards under the Plan are granted to employees of the
Company and the Affiliates in the Committee’s sole discretion. The Award described in this Grant Agreement is a
one-time benefit and does not create any contractual or other right to receive other Awards under the Plan or
other benefits in lieu thereof. Future grants, if any, will be at the sole discretion of the Committee. The Grantee’s
participation in the Plan is voluntary. This Award (and each other Award, if any, granted under the Plan)
constitutes an extraordinary item of compensation and is not part of the Grantee’s normal or expected
compensation for purposes of calculating any severance, retirement, or other benefit rights (unless otherwise
expressly provided in an applicable benefit plan).

No Transfer or Assignment. No rights under this Award shall be assignable or transferable by the Grantee,
except to the extent expressly permitted by the Plan.

Successors and Assigns. The Company may assign any of its rights under this Grant Agreement. This Grant
Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to
the restrictions on transfer set forth herein, this Grant Agreement will be binding upon the Grantee and the
Grantee’s beneficiaries, executors or administrators.

Section 409A. To the extent applicable, this Grant Agreement shall be construed and administered consistently
with the intent to comply with or be exempt from the requirements of Section 409A of the Code and any state law
of similar effect (i.e., applying the “short-term deferral” rule described in Treas. Reg. § 1.409A-1(b)(4) and/or
another exemption). Where the Grant Agreement specifies a window during which a payment may be made, the
payment date within such window shall be determined by the Company in its sole discretion.
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Entire Agreement. This Grant Agreement, the Plan, and any rules, procedures and sub-plans (including
country addenda) adopted by the Committee contain all of the provisions applicable to the PSUs. No other
statements, documents or practices may modify, waive or alter such provisions unless expressly set forth in
writing, signed by an authorized officer of the Company and delivered to the Grantee.

By acknowledging this Grant Agreement, the Grantee acknowledges and confirms that the Grantee has read this
Grant Agreement and the Plan (including applicable addenda), and the Grantee accepts and agrees to the
provisions therein.

Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to this or
other Awards under the Plan by electronic means. The Grantee hereby consents to receive such documents
electronically and agrees to participate in the Plan through an on-line or electronic system established and
maintained by the Company or a third party designated by the Company.

Global Addendum. Notwithstanding any provisions in this document to the contrary, the PSUs will also be
subject to the special terms and conditions set forth on Appendix A for Grantees who reside outside of the United
States. Moreover, if a Grantee is not a resident of any of the countries listed on Appendix A as of the Grant Date,
but relocates to one of the listed countries at any point thereafter, the special terms and conditions for such
country will apply to the Grantee, to the extent the Company determines that the application of such terms and
conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan.
Appendix A constitutes part of this Grant Agreement.
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