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PROSPECTUS
 

GE HealthCare Technologies Inc.
Common Stock
Preferred Stock
Debt Securities

Warrants
Units

 
 

By this prospectus, the securities listed above may be offered and sold by us from time to time. Our common stock is listed on The Nasdaq Stock Market
LLC (“Nasdaq”) and trades under the symbol “GEHC”.

This prospectus describes some of the general terms that may apply to the securities that we may offer. Each time we offer any securities pursuant to this
prospectus, we will provide you with the specific information about the offering and the specific terms, amounts, and offering prices of the securities
being offered in supplements to this prospectus. The prospectus supplements may also add, update, or change information contained in this prospectus.
You should read this prospectus and any prospectus supplement, as well as the documents incorporated and deemed to be incorporated by reference in
this prospectus, carefully before you invest. This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement
or a free writing prospectus.

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

 

Investing in our securities involves risks. See “Risk Factors” beginning on page 2, and, if applicable, any risk factors
included in the applicable prospectus supplement and in the periodic reports and other information we file with the
Securities and Exchange Commission (the “SEC”) that are incorporated by reference into this prospectus for a
discussion of certain risks you should consider before deciding to invest in our securities.
 

 

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

 

Prospectus dated June 28, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we have filed with the SEC as a “well-known seasoned issuer” as defined
in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”). Under the shelf registration process, we may, at any time and from time
to time, in one or more offerings, sell common stock, preferred stock, debt securities, warrants, and units up to an indeterminate total dollar amount
under this prospectus.

The exhibits to our registration statement contain the full text of certain contracts and other important documents we have summarized in this
prospectus. Since these summaries may not contain all the information that you may find important in deciding whether to purchase the securities we
offer, you should review the full text of these documents. The registration statement and the exhibits can be obtained from the SEC as indicated under
the heading “Where You Can Find More Information”.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities offered pursuant to this
prospectus, we will provide a prospectus supplement that contains specific information about the terms of the offering, including the specific amounts,
prices, and terms of the securities offered. The prospectus supplement may also add, update, or change information contained in this prospectus. The
rules of the SEC allow us to incorporate information by reference into this prospectus. This information incorporated by reference is considered to be
part of this prospectus. You should read both this prospectus and any prospectus supplement together with the additional information described below
under the heading “Where You Can Find More Information” before making an investment decision.

We are responsible for the information incorporated by reference or contained in this prospectus, any applicable prospectus supplement or in any
free writing prospectus prepared by or on behalf of us that we have referred to you. We have not authorized any other person to provide you with any
information other than that contained or incorporated by reference in this prospectus. We do not take any responsibility for, or provide any assurance as
to the reliability of, any other information that others may give you. You should not assume that the information provided in this prospectus or any
prospectus supplement is accurate as of any date other than the date on the front of those documents, as applicable. This prospectus does not constitute
an offer to sell or a solicitation of an offer to buy by anyone in any jurisdiction in which such offer or solicitation is not authorized, or in which the
person is not qualified to do so, or to any person to whom it is unlawful to make such offer or solicitation.

Unless the context otherwise requires, references in this prospectus to the “Company,” “GE HealthCare,” “we,” “us,” and “our” refer to GE
HealthCare Technologies Inc. and its direct and indirect subsidiaries.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement, the documents incorporated by reference into this prospectus, and other written or
oral statements that we make from time to time contain, or will contain, certain forward-looking statements regarding business strategies, market
potential, future financial performance, and other matters. The words “will,” “should,” “believe,” “expect,” “anticipate,” “project,” and similar
expressions, among others, generally identify “forward-looking statements,” which speak only as of the date the statements were made. The matters
discussed in these forward-looking statements are subject to risks, uncertainties, and other factors that could cause actual results to differ materially from
those projected, anticipated, or implied in the forward-looking statements. You should read this prospectus, and any accompanying prospectus
supplement, as well as our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which are incorporated by reference herein,
completely and with the understanding that actual future results may be materially different from expectations. All forward-looking statements made in
this prospectus, any accompanying prospectus supplement, and the documents incorporated or deemed to be incorporated by reference herein or therein
are qualified by these cautionary statements. In particular, information included in this prospectus, any accompanying prospectus supplement, or the
documents incorporated by reference into this prospectus under headings such as “Risk Factors,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Business” contain forward-looking statements. Where, in any forward-looking statement, an expectation or
belief as to future results or events is expressed, such expectation or belief is based on the current plans and expectations of our management and
expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the expectation or belief will result or be achieved or
accomplished. Any forward-looking statement speaks only as of the date on which it is made. Factors that could cause our actual results to differ
materially from those described in our forward-looking statements include, but are not limited to:
 

 •  operating in highly competitive markets;
 

 •  our ability to successfully complete strategic transactions;
 

 •  the actions or inactions of third parties with whom we partner and the various collaboration, licensing, and other partnerships and alliances
we have with third parties;

 

 •  demand for our products, services, or solutions and factors that affect that demand;
 

 •  management of our supply chain and our ability to cost-effectively secure the materials we need to operate our business;
 

 •  disruptions in our operations;
 

 •  changes in third-party and government reimbursement processes, rates, contractual relationships, and mix of public and private payers,
including related to government shutdowns;

 

 •  our ability to attract and/or retain key personnel and qualified employees;
 

 •  global geopolitical and economic instability, including as a result of the conflict between Ukraine and Russia, the conflict in Israel and
surrounding areas, and the actions in the Red Sea region;

 

 •  public health crises, epidemics, and pandemics and their effects on our business;
 

 •  maintenance and protection of our intellectual property rights, as well as maintenance of successful research and development efforts with
respect to commercially successful products and technologies;

 

 •  the impact of potential information technology, cybersecurity, or data security breaches;
 

 •  compliance with the various legal, regulatory, tax, privacy, and other laws to which we are subject, such as the Foreign Corrupt Practices
Act and similar anti-corruption and anti-bribery laws globally, and related changes, claims, inquiries, investigations, or actions;

 

 •  our ability to control increases in healthcare costs and any subsequent effect on demand for our products, services, or solutions;
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 •  the impacts related to our increasing focus on and investment in cloud, edge, artificial intelligence, and software offerings;
 

 •  the impact of potential product liability claims;
 

 •  environmental, social, and governance matters;
 

 •  our ability to operate effectively as an independent, publicly traded company; and
 

 •  our level of indebtedness, as well as our general ability to comply with covenants under our debt instruments, and any related effect on our
business.

These and other factors are more fully discussed in this prospectus, any accompanying prospectus supplement, or the documents incorporated by
reference into this prospectus under headings such as “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.” Those cautionary statements are not exclusive and are in addition to other factors discussed elsewhere in this prospectus. Except as
required by law, we assume no obligation to update or revise any forward-looking statements.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC under the Securities Act. This prospectus is part of the registration statement but
the registration statement includes additional information and exhibits. We file annual, quarterly, and special reports and other information with the SEC.
The SEC maintains a website that contains reports, proxy and information statements and other information about issuers, such as us, who file
electronically with the SEC. The address of that website is www.sec.gov.

Our SEC filings are also available to the public free of charge on the investor relations portion of our website located at
https://investor.gehealthcare.com. Information on, or accessible through, our website is not incorporated by reference herein and is not otherwise
intended to be part of this prospectus.
 

v



Table of Contents

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We “incorporate by reference” into this prospectus certain information we have filed with the SEC. This means that we disclose important
information by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and
information in documents that we file later with the SEC will automatically update and supersede information contained in documents filed earlier with
the SEC or contained in this prospectus. We incorporate by reference in this prospectus the documents listed below and any future filings that we may
make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Unless
specifically listed below, the information contained on the SEC website is not intended to be incorporated by reference in this prospectus and you should
not consider that information a part of this prospectus. We incorporate by reference the documents listed below (other than any portions of such
documents that are not deemed “filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules):
 

 •  our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February 6, 2024;
 

 •  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on April 30, 2024;
 

 •  the description of our capital stock contained in the information statement filed as Exhibit 99.1 to our registration statement on Form 10,
filed with the SEC on December 2, 2022; and

 

 •  our Current Reports on Form 8-K filed with the SEC on February 5, 2024; February 16, 2024; March 14, 2024; April 15, 2024; and
May 23, 2024.

Any information contained in this prospectus or in any document incorporated by reference in this prospectus will be deemed to be modified or
superseded to the extent that a statement contained in any prospectus supplement or free writing prospectus provided to you by us modifies or
supersedes the original statement.

The reports and documents incorporated by reference into this prospectus are available to the public free of charge on the investor relations
portion of our website located at https://investor.gehealthcare.com.

We also hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of any such person, a copy of any and all of the reports or documents that has been incorporated by reference in
this prospectus, other than exhibits to such documents, unless such exhibits have been specifically incorporated by reference thereto. Requests for such
copies should be directed to our Investor Relations department, at the following address:

GE HealthCare Technologies Inc.
500 W. Monroe Street

Chicago, Illinois 60661
Attention: Investor Relations
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GE HEALTHCARE TECHNOLOGIES INC.

GE HealthCare is a leading global medical technology, pharmaceutical diagnostics, and digital solutions innovator. We have approximately
51,000 colleagues dedicated to our mission to create a world where healthcare has no limits. We operate at the center of the healthcare ecosystem,
enabling precision care by increasing health system capacity, enhancing productivity, digitizing healthcare delivery, and improving clinical
outcomes while serving patients’ demand for greater efficiency, access, and personalized medicine.

GE HealthCare is a Delaware corporation with corporate headquarters in Chicago, Illinois. Our corporate headquarters is located at 500 W.
Monroe Street, Chicago, Illinois 60661, and our telephone number is 833-735-1139.
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RISK FACTORS

An investment in our securities involves risks. Before making an investment decision, you should carefully consider the risks described under
“Risk Factors” in the applicable prospectus supplement and in our most recent Annual Report on Form 10-K, in our updates to those Risk Factors in our
Quarterly Reports on Form 10-Q, and in all other information appearing in this prospectus, the applicable prospectus supplement, or incorporated by
reference herein or therein. Material risks and uncertainties that management believes affect the Company will be described in those documents. In
addition to those risk factors, there may be additional risks and uncertainties which we unaware of that could adversely affect our business, financial
condition or results of operations. This prospectus is qualified in its entirety by these risk factors.
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USE OF PROCEEDS

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

The following is a summary of the material terms of our capital stock contained in our certificate of incorporation and bylaws. The summaries
and descriptions below do not purport to be complete statements of the relevant provisions of our certificate of incorporation or our bylaws. The
summary is qualified in its entirety by reference to such documents, which you must read (along with the applicable provisions of Delaware law) for
complete information on our capital stock. Our certificate of incorporation and bylaws are included as exhibits to the registration statement of which
this prospectus forms a part.

General

Pursuant to our certificate of incorporation, our authorized capital stock consists of 1,000,000,000 shares of common stock, par value $0.01 per
share, and 100,000,000 shares of preferred stock, par value $0.01 per share. Our Board of Directors (the “Board”) may establish the rights and
preferences of the preferred stock from time to time. As of April 23, 2024, we had 456,465,369 shares of our common stock issued and outstanding and
no shares of preferred stock issued and outstanding.

Common Stock

Dividends

Holders of shares of our common stock are entitled to receive dividends when, as and if declared by the Board at its discretion out of funds legally
available for that purpose, subject to the preferential rights of any preferred stock that may be outstanding. The timing, declaration, amount, and
payment of future dividends will depend on our financial condition, earnings, capital requirements, and debt service obligations, as well as legal
requirements, regulatory constraints, industry practice, and other factors that the Board deems relevant. Additionally, the terms of our indebtedness may
limit our ability to pay cash dividends. The Board will make all decisions regarding our payment of dividends from time to time in accordance with
applicable law.

Voting Rights

The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders. The
holders of our common stock do not have cumulative voting rights.

Other Rights

Subject to the preferential liquidation rights of any preferred stock that may be outstanding, upon our liquidation, dissolution, or winding-up, the
holders of our common stock are entitled to share ratably in our assets legally available for distribution to our stockholders.

Fully Paid

The issued and outstanding shares of our common stock are fully paid and non-assessable. Any additional shares of common stock that we may
issue in the future will also be fully paid and non-assessable. The holders of our common stock will not have preemptive rights or preferential rights to
subscribe for shares of our capital stock.

Preferred Stock

Our certificate of incorporation authorizes the Board to designate and issue from time to time one or more series of preferred stock without
stockholder approval. The Board may fix and determine the designations, powers, preferences, and relative, participating, optional, or other rights of
each series of preferred stock.
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Certain Provisions of Delaware Law, Our Certificate of Incorporation, and Our Bylaws

Certificate of Incorporation and Bylaws

Certain provisions in our certificate of incorporation and our bylaws summarized below may be deemed to have an anti-takeover effect and may
delay, deter, or prevent a tender offer or takeover attempt that a stockholder might consider to be in its best interests, including attempts that might result
in a premium being paid over the market price for the shares held by stockholders. These provisions are intended to enhance the likelihood of continuity
and stability in the composition of the Board and in the policies formulated by the Board and to discourage certain types of transactions that may involve
an actual or threatened change of control.
 

 

•  Vacancies. Our certificate of incorporation provides that any vacancies created on the Board resulting from any increase in the authorized
number of directors and any vacancies in the Board resulting from death, retirement, disqualification, resignation, removal from office, or
other cause will be filled solely by the affirmative vote of a majority of the remaining directors then in office, even if less than a quorum,
or by the sole remaining director. Any director elected to fill a vacancy on the Board will hold office for a term expiring at the next annual
meeting of stockholders and until his or her successor is duly elected and qualified.

 

 

•  Blank Check Preferred Stock. Our certificate of incorporation authorizes the Board to issue, without any further vote or action by the
stockholders, up to 100,000,000 shares of preferred stock from time to time in one or more series and, with respect to each such series, to
fix the number of shares constituting the series and the designations, powers (including voting powers), preferences, and relative
participating, optional, or other rights, if any, and any qualifications, limitations, or restrictions, if any, of the shares of such series. The
ability to issue such preferred stock could discourage potential acquisition proposals and could delay or prevent a change in control.

 

 •  No Stockholder Action by Written Consent. Our certificate of incorporation expressly excludes the right of our stockholders to act by
written consent. Stockholder action must take place at an annual meeting or at a special meeting of our stockholders.

 

 •  Special Stockholder Meetings. Our bylaws provide that the Board or a stockholder of record who is acting on behalf of one or more
beneficial owners who collectively hold at least 25% of our outstanding shares is able to call a special meeting of stockholders.

 

 

•  Requirements for Advance Notification of Stockholder Nominations and Proposals. Under our bylaws, stockholders of record are able to
nominate persons for election to the Board or bring other business constituting a proper matter for stockholder action only by providing
proper notice to our secretary. In the case of annual meetings, proper notice must be given between 90 and 120 days prior to the first
anniversary of the prior year’s annual meeting; however, if (A) the annual meeting is advanced by more than 30 days, or delayed by more
than 60 days, from the first anniversary of the prior year’s annual meeting, or (B) no annual meeting was held during the prior year, the
notice by the stockholder to be timely must be received (1) no earlier than 120 days before such annual meeting and (2) no later than the
later of 90 days before such annual meeting and the tenth day after the earlier of the day on which the notice of such annual meeting was
first made by mail or public disclosure. In the case of special meetings, proper notice must be given no earlier than 120 days prior to the
relevant meeting and no later than the later of 90 days prior to such meeting and the tenth day after the earlier of the day on which the
notice of such annual meeting was first made by mail or public disclosure. Such notice must include information specified in the bylaws
with respect to each stockholder nominating persons for election to the Board or proposing other business and certain related persons,
information with respect to such person’s nominees to the Board (if applicable), and certain representations and undertaking relating to the
nomination or proposal, in each case as specified in our bylaws.

 

 
•  Proxy Access. Our bylaws allow one or more stockholders (up to 20, collectively), owning at least 3% of our outstanding shares

continuously for at least three years, to nominate for election to the Board and to be included in our proxy materials up to the greater of
two individuals or 20% of the Board, only by sending proper notice to our secretary.
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•  Cumulative Voting. Delaware General Corporation Law (the “DGCL”) provides that stockholders are denied the right to cumulate votes in

the election of directors unless a company’s certificate of incorporation provides otherwise. Our certificate of incorporation does not
provide for cumulative voting.

 

 

•  Amendments to Certificate of Incorporation and Bylaws. The DGCL provides that the affirmative vote of holders of a majority of a
company’s voting stock then outstanding is required to amend a corporation’s certificate of incorporation, unless the certificate of
incorporation specifies a higher threshold. Our certificate of incorporation does not provide for a higher threshold. The DGCL also
provides that a board of directors may be granted authority to amend a corporation’s bylaws if so stated in the corporation’s certificate of
incorporation, and our certificate of incorporation provides that the Board may amend our bylaws. Under the DGCL, stockholders also
have the power to amend bylaws, and our bylaws provide that they may be amended by the affirmative vote of a majority of the voting
power of shares of stock present in person or represented by proxy and entitled to vote thereon.

Delaware Takeover Statute

We are subject to Section 203 of the DGCL, which, subject to certain exceptions, prohibits a Delaware corporation from engaging in any business
combination with any interested stockholder for a period of three years following the date that such stockholder became an interested stockholder.

Limitation on Liability of Directors and Indemnification of Directors and Officers

Delaware law authorizes corporations to limit or eliminate the personal liability of directors and officers to corporations and their stockholders for
monetary damages for breaches of directors’ and officers’ fiduciary duties as directors or officers, as applicable, and our certificate of incorporation
includes such an exculpation provision. Our bylaws include provisions that indemnify, to the fullest extent allowable under the DGCL, the personal
liability of directors or officers for monetary damages for actions taken as a director or officer of GE HealthCare, or for serving at our request as a
director, officer, employee, or agent at another corporation or enterprise, as the case may be. Our bylaws also provide that we must indemnify and
advance expenses to our directors, officers, and employees, subject to our receipt of an undertaking from the indemnified party as may be required under
the DGCL.

The limitation of liability and indemnification provisions that are included in our certificate of incorporation and bylaws, respectively, may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of
reducing the likelihood of derivative litigation against our directors and officers, even though such an action, if successful, might otherwise benefit us
and our stockholders. However, these provisions do not limit or eliminate our rights, or those of any stockholder, to seek non-monetary relief such as an
injunction or rescission in the event of a breach of a director’s duty of care. The provisions do not alter the liability of directors under the federal
securities laws. In addition, investment in our common stock may be adversely affected to the extent that, in a class action or direct suit, we pay the costs
of settlement and damage awards against directors and officers pursuant to these indemnification provisions. There is currently no pending material
litigation or proceeding against any of our directors, officers, or employees for which indemnification is sought.

Exclusive Forum

Our certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery located
within the State of Delaware will be the sole and exclusive forum for any derivative action or proceeding brought on our behalf, any action asserting a
claim of breach of a fiduciary duty owed by any current or former director, officer, employee, agent, or stockholder to us or our stockholders, any action
asserting a claim arising pursuant to the DGCL, the certificate of incorporation, or the bylaws, or any
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action asserting a claim governed by the internal affairs doctrine. However, if the Court of Chancery within the State of Delaware lacks jurisdiction over
such action or proceeding, the action may be brought in another court of the State of Delaware or, if no court of the State of Delaware has jurisdiction,
then in the United States District Court for the District of Delaware. Additionally, our certificate of incorporation states that the foregoing provision will
not apply to claims arising under the Securities Act, the Exchange Act, or other federal securities laws for which there is exclusive federal or concurrent
federal and state jurisdiction. Unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of
America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act. The exclusive
forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of our directors,
officers, or stockholders, which may discourage lawsuits with respect to such claims. Our stockholders will not be deemed to have waived our
compliance with the federal securities laws and the rules and regulations thereunder as a result of our exclusive forum provisions.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equiniti Trust Company.

Listing

Our common stock is listed on Nasdaq under the symbol “GEHC.”

We will distribute a prospectus supplement with regard to each issue of common stock. Each prospectus supplement will describe the specific
terms of the common stock offered through that prospectus supplement.
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities offered by this prospectus will be issued under the indenture, dated as of November 22, 2022 (the “indenture”), between us and
The Bank of New York Mellon, as trustee. We have incorporated by reference the indenture as an exhibit to the registration statement of which this
prospectus is a part. The debt securities will be obligations of the Company. We have summarized selected provisions of the indenture and the debt
securities below. This summary is not complete and is qualified in its entirety by reference to the indenture. References to section numbers in this
prospectus, unless otherwise indicated, are references to section numbers of the indenture. For purposes of this summary, the terms “we,” “our,” “ours,”
and “us” refer only to the Company and not to any of its subsidiaries.

We may issue debt securities at any time and from time to time in one or more series under the indenture. The indenture gives us the ability to
reopen a previous issue of a series of debt securities and issue additional debt securities of the same series, subject to compliance with the applicable
requirements set forth in the indenture. The indenture does not limit the amount of debt securities or other secured or unsecured debt that we or our
subsidiaries may issue. We will describe the particular terms of each series of debt securities we offer in a supplement to this prospectus. If any
particular terms of the debt securities described in a prospectus supplement differ from any of the terms described in this prospectus, then the terms
described in the applicable prospectus supplement will supersede the terms described in this prospectus. The terms of our debt securities will include
those set forth in the indenture and those made a part of the indenture by the Trust Indenture Act of 1939. You should carefully read the summary below,
the applicable prospectus supplement and the provisions of the indenture that may be important to you before investing in our debt securities.

Ranking

The debt securities offered by this prospectus will:
 

 •  be general obligations,
 

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

 

 •  with respect to the assets and earnings of our subsidiaries, effectively rank below all of the liabilities of our subsidiaries.

A substantial portion of our assets are owned through our subsidiaries, many of which have significant debt or other liabilities of their own which
will be structurally senior to the debt securities. None of our subsidiaries will have any obligations with respect to the debt securities. Therefore, the
Company’s rights and the rights of the Company’s creditors, including holders of debt securities, to participate in the assets of any subsidiary upon any
such subsidiary’s liquidation may be subject to the prior claims of the subsidiary’s other creditors.

Subject to the exceptions, and subject to compliance with the applicable requirements set forth in the indenture, we may discharge our obligations
under the indenture with respect to our debt securities as described below under “—Defeasance.”

Terms

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

 •  the title of the debt securities,
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 •  any limit on the total principal amount of the debt securities,
 

 •  the currency in which the debt securities will be issued (if other than U.S. Dollars),
 

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

 
•  any interest rate on the debt securities, any date from which interest will accrue, any interest payment dates and regular record dates for

interest payments, or the method used to determine any of the foregoing, and the basis for calculating interest if other than a 360-day year
of twelve 30-day months,

 

 
•  the place or places where payments on the debt securities will be payable, the debt securities may be presented for registration of transfer

or exchange, and notices and demands to or upon us relating to the debt securities may be made, if other than the corporate trust office of
the Trustee,

 

 •  any provisions for redemption of the debt securities,
 

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

 

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

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

 •  any foreign currency, currencies, or currency units in which payments on the debt securities will be payable and the manner for
determining the equivalent amount in U.S. Dollars (to the extent such debt securities are denominated in U.S. Dollars),

 

 •  any provisions for payments on the debt securities in one or more currencies or currency units other than those in which the debt securities
are stated to be payable,

 

 •  the portion of the principal amount of the debt securities that will be payable if the maturity of the debt securities is accelerated, if other
than the entire principal amount,

 

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

 

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

 

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

 

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

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

 
•  any deletion or addition to or change in the events of default for the debt securities and any change in the rights of the Trustee or the

holders of the debt securities arising from an event of default including, among others, the right to declare the principal amount of the debt
securities due and payable,

 

 •  any addition to or change in the covenants in the indenture,
 

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

 

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

 •  the terms of any right to convert or exchange the debt securities into any other securities or property,
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 •  the terms and conditions, if any, pursuant to which the debt securities are secured,
 

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

 •  the terms and conditions, if any, pursuant to which the debt securities may be guaranteed, and
 

 •  any other terms of the debt securities consistent with the indenture. (Section 301)

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

Form, Exchange and Transfer

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

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

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

At any time we may:
 

 •  designate additional transfer agents,
 

 •  rescind the designation of any transfer agent, or
 

 •  approve a change in the office of any transfer agent.

However, we are required to maintain a transfer agent in each place of payment for the debt securities at all times. (Sections 305 and 1002)

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

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

 

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

Payment and Paying Agents

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

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

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

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

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

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

Restrictive Covenants

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

Consolidation, Merger and Sale of Assets

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

 •  the successor person expressly assumes our obligations with respect to the debt securities and the indenture,
 

 •  immediately after giving effect to the transaction, no event of default shall have occurred and be continuing, and no event which, after
notice or lapse of time or both, would become an event of default, shall have occurred and be continuing, and

 

 •  we have delivered to the Trustee the certificates and opinions required under the indenture. (Section 801)

As used in the indenture, the term “person” means any individual, corporation, partnership, joint venture, trust, unincorporated organization,
government or agency, or political subdivision thereof.
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Events of Default

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

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

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

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

 

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

 

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

 
•  any other event of default we may provide for that series of debt securities, provided, however, that no event described in the fourth bullet

point above will be an event of default until an officer of the Trustee responsible for the administration of the senior debt indenture has
actual knowledge of the event or until the Trustee receives written notice of the event at its corporate trust office. (Section 501)

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

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

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

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

 •  all overdue interest,
 

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

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

 •  all amounts due to the Trustee under the indenture, and
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 •  all events of default with respect to that series of debt securities, other than the nonpayment of the principal which became due solely by
virtue of the declaration of acceleration, have been cured or waived. (Section 502)

If an event of default occurs and is continuing, the Trustee will generally have no obligation to exercise any of its rights or powers under the
indenture at the request or direction of any of the holders, unless the holders offer reasonable indemnity to the Trustee. (Section 603) The holders of a
majority in principal amount of the outstanding debt securities of any series will generally have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee for the debt securities of
that series, provided that:
 

 •  the direction is not in conflict with any law or the indenture,
 

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

 
•  the Trustee will generally have the right to decline to follow the direction if (i) the holders have failed to provide the Trustee with security

or indemnity deemed by it to be sufficient in its sole discretion or (ii) an officer of the Trustee determines, in good faith, that the
proceeding would involve the Trustee in personal liability or would otherwise be contrary to applicable law. (Section 512)

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

 •  the holder gives the Trustee written notice of a continuing event of default for that series,
 

 •  holders of at least 25% in principal amount of the outstanding debt securities of that series make a written request to the Trustee to institute
proceedings with respect to such event of default,

 

 •  the holders offer reasonable indemnity to the Trustee,
 

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

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

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

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

Modification and Waiver

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

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

 

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

 

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

 •  add to or change any provision of the indenture to the extent necessary to issue debt securities in uncertificated form,
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•  add to, change, or eliminate any provision of the indenture applying to one or more series of debt securities, provided that if such action

adversely affects the interests of any holder of any series of debt securities in any material respect, such addition, change, or elimination
will become effective with respect to that series only when no such security of that series remains outstanding,

 

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

 

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

 •  provide for uncertificated securities in addition to certificated securities,
 

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

 

 •  correct any ambiguity, defect, or inconsistency under the indenture,
 

 

•  make other provisions with respect to matters or questions arising under the indenture, provided, that, in the case of any such cure,
correction, supplement, matter, question, amendment, or modification to (or which results in any change to) a guarantee, shall not
adversely affect the interests of the holders of any Securities then Outstanding, and in all other cases, such action does not adversely affect
the interests of the holders of any series of debt securities in any material respect,

 

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

 

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

 

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

 

 •  provide for the payment by us of additional amounts in respect of taxes imposed on certain holders and for the treatment of such additional
amounts as interest and for all matters incidental thereto, or

 

 •  to add guarantors with respect to the securities or release a guarantor from its obligations under its guarantee of securities or the indenture
in accordance with the applicable provisions of the indenture and the securities of the applicable series. (Section 901)

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

 
•  except with respect to the reset of the interest rate or extension of maturity pursuant to the terms of a particular series, changes the stated

maturity of the principal of, or any installment of principal of or interest on, any debt security, or reduces the principal amount of, or any
premium or rate of interest on, any debt security,

 

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

 

 •  changes the place or currency of payment of principal, premium, if any, or interest,
 

 •  impairs the right to institute suit for the enforcement of any payment on or after such payment becomes due for any security,
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•  reduces the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is required for

modification of the indenture, for waiver of compliance with certain provisions of the indenture, or for waiver of certain defaults of the
indenture,

 

 
•  makes certain modifications to the provisions for modification of the indenture and for certain waivers, except to increase the principal

amount of debt securities necessary to consent to any such change or to provide that certain other provisions of the indenture cannot be
modified or waived without the consent of the holders of each outstanding debt security affected by such change,

 

 
•  makes any change that adversely affects in any material respect the right to convert or exchange any convertible or exchangeable debt

security or decreases the conversion or exchange rate or increases the conversion price of such debt security, unless such decrease or
increase is permitted by the terms of such debt securities, or

 

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

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

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

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

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

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

 

 
•  if, as of that date, the principal amount payable at the stated maturity of a debt security is not determinable, for example, because it is based

on an index, the principal amount of the debt security deemed to be outstanding as of that date will be an amount determined in the manner
prescribed for the debt security,

 

 

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

 

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

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

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

Conversion and Exchange Rights

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

Defeasance

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

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

 
•  we will no longer have any obligation to comply with the restrictive covenants under the indenture, and the related events of default will no

longer apply to us, but some of our other obligations under the indenture and the debt securities of that series, including our obligation to
make payments on those debt securities, will survive (“covenant defeasance”).

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

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

 

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

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

 •  our obligation to maintain paying agencies and hold moneys for payment in trust.

We may legally defease a series of debt securities notwithstanding any prior exercise of our option of covenant defeasance in respect of such
series.

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

Satisfaction and Discharge

We may discharge our obligations under the indenture while securities remain outstanding if (1) all outstanding debt securities issued under the
indenture have become due and payable, (2) all outstanding debt securities issued under the indenture will become due and payable at their stated
maturity within one year of the
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date of deposit or (3) all outstanding debt securities issued under the indenture are scheduled for redemption in one year, and in each case, we have
deposited with the Trustee an amount sufficient to pay and discharge all outstanding debt securities issued under the indenture on the date of their
scheduled maturity or the scheduled date of the redemption and paid all other amounts payable under the indenture. (Section 401).

Global Notes, Delivery and Form

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

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

The Depository has advised us as follows:
 

 •  The Depository is:
 

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

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

 •  a member of the Federal Reserve System,
 

 •  a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and
 

 •  a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.
 

 
•  The Depository was created to hold securities of its participants and to facilitate the clearance and settlement of securities transactions

among its participants through electronic book entry changes in accounts of its participants, eliminating the need for physical movements
of securities certificates.

 

 •  The Depository participants include securities brokers and dealers, banks, trust companies, clearing corporations and others, some of
whom own the Depository.

 

 •  Access to the Depository book-entry system is also available to others that clear through or maintain a custodial relationship with a
participant, either directly or indirectly.

 

 
•  Where we issue a Global Note in connection with the sale thereof to an underwriter or underwriters, the Depository will immediately credit

the accounts of participants designated by such underwriter or underwriters with the principal amount of the debt securities purchased by
such underwriter or underwriters.

 

 

•  Ownership of beneficial interests in a Global Note and the transfers of ownership will be effected only through records maintained by the
Depository (with respect to participants), by the participants (with respect to indirect participants and certain beneficial owners) and by the
indirect participants (with respect to all other beneficial owners). The laws of some states require that certain purchasers of securities take
physical delivery in definitive form of securities they purchase. These laws may limit your ability to transfer beneficial interests in a Global
Note.

So long as a nominee of the Depository is the registered owner of a Global Note, such nominee for all purposes will be considered the sole owner
or holder of such debt securities under the indenture. Except as provided below, you will not be entitled to have debt securities registered in your name,
will not receive or be entitled to receive physical delivery of debt securities in definitive form, and will not be considered the owner or holder thereof
under the indenture.
 

17



Table of Contents

Each person owning a beneficial interest in a Global Note must rely on the procedures of the Depository and, if that person is not a participant, on
the procedures of the participant through which that person owns its interest, to exercise any rights of a holder under the indenture. We understand that
under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in any Global Note desires to give or take any
action which a holder is entitled to give or take under the indenture, the Depository would authorize the participants holding the relevant beneficial
interests to give or take that action, and the participants would authorize beneficial owners owning through these participants to give or take that action
or would otherwise act upon the instructions of beneficial owners owning through them.

Redemption notices shall be sent to the Depository. If less than all of the debt securities within an issue are being redeemed, the Depository’s
practice is to determine by lot the amount of the interest of each participant in such issue to be redeemed.

We will make payment of principal of, and interest on, debt securities represented by a Global Note to the Depository or its nominee, as the case
may be, as the registered owner and holder of the Global Note representing those debt securities.

The Depository has advised us that upon receipt of any payment of principal of, or interest on, a Global Note, the Depository will immediately
credit accounts of participants with payments in amounts proportionate to their respective beneficial interests in the principal amount of that Global
Note, as shown in the records of the Depository. Standing instructions and customary practices will govern payments by participants to owners of
beneficial interests in a Global Note held through those participants, as is now the case with securities held for the accounts of customers in bearer form
or registered in “street name.” Those payments will be the sole responsibility of those participants, subject to any statutory or regulatory requirements
that may be in effect from time to time.

Neither we, the Trustee nor any of our respective agents will be responsible for any aspect of the records of the Depository, any nominee, or any
participant relating to, or payments made on account of, beneficial interests in a Global Note or for maintaining, supervising, or reviewing any of the
records of the Depository, any nominee, or any participant relating to those beneficial interests.

As described above, we will issue debt securities in definitive form in exchange for a Global Note only in the following situations:
 

 
•  if the Depository is at any time unwilling or unable to continue as depositary, defaults in the performance of its duties as depositary, ceases

to be a clearing agency registered under the Exchange Act, and, in each case, a successor depositary is not appointed by us within 90 days
after notice thereof, or

 

 •  if, subject to the rules of the Depository, we choose to issue definitive debt securities.

In either instance, an owner of a beneficial interest in a Global Note will be entitled to have debt securities equal in principal amount to such
beneficial interest registered in its name and will be entitled to physical delivery of debt securities in definitive form. Debt securities in definitive form
will be issued in denominations of $1,000 and integral multiples thereof and will be issued in registered form only, without coupons. We will maintain in
the Borough of Manhattan, The City of New York, one or more offices or agencies where debt securities may be presented for payment and may be
transferred or exchanged. You will not be charged a fee for any transfer or exchange of such debt securities, but we may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.

Highly Leveraged Transaction

The general provisions of the indenture do not afford holders of the debt securities protection in the event of a highly leveraged or other
transaction involving the Company that may adversely affect holders of the debt securities.
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Notices

Holders will receive notices by mail at their addresses as they appear in the security register. (Section 106)

Title

We may treat the person in whose name a debt security is registered on the applicable record date as the owner of the debt security for all
purposes, whether or not it is overdue. (Section 309)

Governing Law

New York law governs the indenture and the debt securities. (Section 112)

Regarding the Trustee

GE HealthCare and its affiliates maintain various commercial relationships with The Bank of New York Mellon and its affiliates in their ordinary
course of business.

The Bank of New York Mellon acts as trustee, fiscal agent, and paying agent under the indenture and funding arrangements with GE HealthCare
and its affiliates.

If an event of default occurs under the indenture and is continuing, the Trustee will be required to use the degree of care and skill of a prudent
person in the conduct of that person’s own affairs. The Trustee will become obligated to exercise any of its powers under the indenture at the request of
any of the holders of any debt securities issued under the indenture only after those holders have offered the Trustee indemnity satisfactory to it.

If the Trustee becomes one of our creditors, its rights to obtain payment of claims in specified circumstances, or to realize for its own account on
certain property received in respect of any such claim as security or otherwise will be limited under the terms of the indenture. (Section 613) The Trustee
may engage in certain other transactions; however, if the Trustee acquires any conflicting interest (within the meaning specified under the Trust
Indenture Act), it will be required to eliminate the conflict or resign. (Section 608)
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DESCRIPTION OF WARRANTS

We may sell warrants to purchase our debt securities, shares of preferred stock, or shares of our common stock. In a prospectus supplement, we
will inform you of the exercise price and other specific terms of the warrants, including whether our or your obligations, if any, under any warrants may
be satisfied by delivering or purchasing the underlying securities or their cash value.

DESCRIPTION OF UNITS

We may issue units comprising two or more securities described in this prospectus in any combination. The particular terms of the units will be
described in the applicable prospectus supplement, including, to the extent applicable, the designation and terms of the units and the securities
comprising the units, including whether and under what circumstances those securities may be held or transferred separately, any provision for the
issuance, payment, settlement, transfer, or exchange of the units or of the securities comprising the units and whether the units will be issued in fully
registered or global form.
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PLAN OF DISTRIBUTION

We may sell the securities offered pursuant to this prospectus in any of the following ways:
 

 •  directly to one or more purchasers;
 

 •  through agents;
 

 •  through underwriters or dealers; or
 

 •  through a combination of any of these methods of sale.

The distribution of the securities may be made from time to time in one or more transactions at a fixed price or prices, which may be changed, at
market prices prevailing at the time of sale, at prices related to these prevailing market prices or at negotiated prices.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the securities, including:
 

 •  the name or names of any underwriters, dealers, agents, or direct purchasers and the amounts of securities underwritten or purchased by
each of them, if any;

 

 •  the public offering price or purchase price of the securities and the net proceeds to be received by us from the sale;
 

 •  any delayed delivery arrangements;
 

 •  any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation; and
 

 •  any discounts or concessions allowed or reallowed or paid to dealers.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon for us by Gibson, Dunn & Crutcher LLP, New York, New York.

EXPERTS

The financial statements of GE HealthCare Technologies Inc. as of December 31, 2023 and 2022, and for each of the three years in the period
ended December 31, 2023 incorporated by reference in this prospectus, and the effectiveness of GE HealthCare Technologies Inc.’s internal control over
financial reporting as of December 31, 2023 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in
their reports. Such financial statements are incorporated by reference in reliance upon the reports of such firm given their authority as experts in
accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.

The following is a statement of the estimated expenses (other than underwriting discounts and commissions) to be incurred by the Company in
connection with the issuance and distribution of the securities registered under this registration statement.
 

SEC registration fee   $   *
Accounting fees and expenses     **
Trustee’s fees and expenses     **
Legal fees and expenses     **
Printing and distribution fees     **
Transfer Agency fees     **
Rating Agency fees     **
Miscellaneous     **

   

Total   $   *
 
* Deferred in accordance with Rule 456(b) and 457 of the Securities Act.
** An estimate of the aggregate amount of these expenses will be included in the applicable prospectus supplement.

 
Item 15. Indemnification of Directors and Officers.

Delaware law authorizes corporations to limit or eliminate the personal liability of directors and officers to corporations and their stockholders for
monetary damages for breaches of directors’ and officers’ fiduciary duties as directors or officers, as applicable, and our certificate of incorporation
includes such an exculpation provision. Our bylaws include provisions that indemnify, to the fullest extent allowable under the Delaware General
Corporation Law (“DGCL”), the personal liability of directors or officers for monetary damages for actions taken as a director or officer of the
Company, or for serving at our request as a director, officer, employee, or agent at another corporation or enterprise, as the case may be. Our bylaws also
provide that we must indemnify and advance expenses to our directors, officers, and employees, subject to our receipt of an undertaking from the
indemnified party as may be required under the DGCL.

The limitation of liability and indemnification provisions that are included in our certificate of incorporation and bylaws, respectively, may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of
reducing the likelihood of derivative litigation against our directors and officers, even though such an action, if successful, might otherwise benefit us
and our stockholders. However, these provisions do not limit or eliminate our rights, or those of any stockholder, to seek non-monetary relief such as an
injunction or rescission in the event of a breach of a director’s duty of care. The provisions do not alter the liability of directors under the federal
securities laws. In addition, your investment may be adversely affected to the extent that, in a class action or direct suit, we pay the costs of settlement
and damage awards against directors and officers pursuant to these indemnification provisions. There is currently no pending material litigation or
proceeding against any of our directors, officers, or employees for which indemnification is sought.

Reference is made to Item 17 for our undertakings with respect to indemnification for liabilities arising under the Securities Act.

We currently maintain insurance policies which, within the limits and subject to the terms and conditions thereof, covers certain expenses and
liabilities that may be incurred by directors and officers in connection with proceedings that may be brought against them as a result of an act or
omission committed or suffered while acting as a director or officer of the Company.
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We have entered into an indemnification agreement with each of our executive officers and directors that provides, in general, that we will
indemnify them to the fullest extent permitted by law in connection with their service to us or on our behalf.

Item 16. Exhibits.
 
Number  Description

1.1   Form of Underwriting Agreement*

2.1

  

Separation and Distribution Agreement, dated November 7, 2022, by and between General Electric Company and the Registrant, as
amended (incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on January 4,
2023).†

4.1
  

Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K
filed with the SEC on December 29, 2022).

4.2
  

Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K filed with the SEC on
December 29, 2022).

4.3

  

Base Indenture, dated as of November 22, 2022, among GE HealthCare Holding LLC, General Electric Company, as guarantor, and The
Bank of New York Mellon, as trustee (incorporated by reference to Exhibit 4.1 of General Electric Company’s Current Report on Form
8-K filed with the SEC on November 23, 2022).

4.4

  

First Supplemental Indenture, dated as of November 22, 2022, between GE Healthcare Holding LLC and The Bank of New York
Mellon, as trustee (incorporated by reference to Exhibit 4.2 of General Electric Company’s Current Report on Form 8-K filed with the
SEC onNovember 23, 2022).

4.5

  

Registration Rights Agreement, dated as of November 22, 2022, among GE HealthCare Holding LLC, BofA Securities, Inc., and
Morgan Stanley & Co. LLC (incorporated by reference to Exhibit 4.3 of General Electric Company’s Current Report on Form 8-K filed
with the SEC on November 23, 2022).

4.6
  

Stockholder and Registration Rights Agreement, dated January 2, 2023, by and between General Electric Company and the Registrant
(incorporated by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K filed with the SEC on January 4, 2023).†

4.7   Form of Warrant*

4.8   Form of Warrant Agreement*

4.9   Form of Unit Agreement*

5.1   Opinion of Gibson, Dunn & Crutcher LLP.

23.1   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.

23.2   Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

24.1   Power of Attorney (included on signature page hereto).

25.1   Form T-1 Statement of Eligibility of The Bank of New York Mellon, as trustee under the indenture dated as of November 22, 2022.

107   Filing Fee Table.
 
* To be filed by amendment or as an exhibit to a document to be incorporated by reference herein in connection with an offering of securities.
† Certain portions of this exhibit have been redacted pursuant to Item 601(b)(2)(ii) and Item 601(b)(10)(iv) of Regulation S-K, as applicable. The

Company agrees to furnish supplementally an unredacted copy of the exhibit to the Securities and Exchange Commission upon its request.
 

II-2

http://www.sec.gov/Archives/edgar/data/1932393/000119312523001161/d386556dex21.htm
http://www.sec.gov/Archives/edgar/data/1932393/000119312522314166/d439598dex31.htm
http://www.sec.gov/Archives/edgar/data/1932393/000119312522314166/d439598dex32.htm
http://www.sec.gov/Archives/edgar/data/40545/000119312522292079/d425000dex41.htm
http://www.sec.gov/Archives/edgar/data/40545/000119312522292079/d425000dex42.htm
http://www.sec.gov/Archives/edgar/data/40545/000119312522292079/d425000dex43.htm
http://www.sec.gov/Archives/edgar/data/1932393/000119312523001161/d386556dex106.htm
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of a prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that:

Paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a)
of the Securities Act, shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of
the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a
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time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such effective date.

(5) The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person
of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by
the final adjudication of such issue.

(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Chicago, State of Illinois, on June 28, 2024.
 
GE HealthCare Technologies Inc.

By:  /s/ Peter J. Arduini
 Name: Peter J. Arduini
 Title: President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each director whose signature appears below constitutes and appoints Frank R. Jimenez
and Jenny L. Lauth, and each of them, his or her true and lawful attorney-in-fact and agent, acting alone, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments to this Registration
Statement, including post-effective amendments and registration statements filed pursuant to Rule 462(b) and otherwise, and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact full
power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as such person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated and on June 28, 2024.
 

Signature   Title  Date

/s/ Peter J. Arduini
Peter J. Arduini   

Chief Executive Officer and Director
(Principal Executive Officer)  

June 28, 2024

/s/ James K. Saccaro
James K. Saccaro   

Chief Financial Officer
(Principal Financial Officer)  

June 28, 2024

/s/ George A. Newcomb
George A. Newcomb   

Chief Accounting Officer (Principal Accounting
Officer)  

June 28, 2024

/s/ H. Lawrence Culp, Jr.
H. Lawrence Culp, Jr.   

Chairman of the Board of Directors
 

June 28, 2024

/s/ Rodney F. Hochman
Rodney F. Hochman   

Director
 

June 28, 2024

/s/ Lloyd W. Howell, Jr.
Lloyd W. Howell, Jr.   

Director
 

June 28, 2024

/s/ Risa Lavizzo-Mourey
Risa Lavizzo-Mourey   

Director
 

June 28, 2024

/s/ Catherine Lesjak
Catherine Lesjak   

Director
 

June 28, 2024
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Signature   Title  Date

/s/ Anne T. Madden
Anne T. Madden   

Director
 

June 28, 2024

/s/ Tomislav Mihaljevic
Tomislav Mihaljevic   

Director
 

June 28, 2024

/s/ William J. Stromberg
William J. Stromberg   

Director
 

June 28, 2024

/s/ Phoebe L. Yang
Phoebe L. Yang   

Director
 

June 28, 2024
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Exhibit 5.1

June 28, 2024

GE HealthCare Technologies Inc.
500 W. Monroe Street
Chicago, IL 60661
 
Re: GE HealthCare Technologies Inc.

Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to GE HealthCare Technologies Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing
with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and sale from
time to time pursuant to Rule 415 under the Securities Act, together or separately and in one or more series (if applicable) of:

(i) shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”);

(ii) shares of the Company’s preferred stock, par value $0.01 per share (the “Preferred Stock”);

(iii) the Company’s unsecured debt securities (the “Debt Securities”);

(iv) warrants for the purchase of Common Stock, Preferred Stock or Debt Securities (the “Warrants”); and

(v) units of the Company comprised of any combination of Common Stock, Preferred Stock or Debt Securities (the “Units”).

The Common Stock, Preferred Stock, Debt Securities, Warrants and Units are collectively referred to herein as the “Securities.” The Debt
Securities are to be issued under an indenture entered into between the Company and The Bank of New York Mellon (the “Trustee”), as trustee (the
“Base Indenture”).



In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of specimen Common Stock certificates, the Base Indenture and forms of the Debt Securities, and such other
documents, corporate records, certificates of officers of the Company and of public officials and other instruments as we have deemed necessary or
advisable to enable us to render these opinions. In our examination, we have assumed the genuineness of all signatures, the legal capacity and
competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all
documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed appropriate and without
independent investigation upon statements and representations of officers and other representatives of the Company and others.

We have assumed without independent investigation that:

(i) at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and any
supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable laws;

(ii) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securities
offered thereby and all related documentation and will comply with all applicable laws;

(iii) all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement;

(iv) at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of
Securities and any related documentation (including (i) the due reservation of any shares of Common Stock or Preferred Stock for issuance upon
exercise, conversion or exchange of any Securities for Common Stock or Preferred Stock (a “Convertible Security”), and (ii) the execution (in the case
of certificated Securities), delivery and performance of the Securities and any related documentation referred to in paragraphs 1 through 5 below) shall
have been duly completed and shall remain in full force and effect;

(v) upon issuance of any Common Stock or Preferred Stock, including upon exercise, conversion or exchange of any Convertible Security,
the total number of shares of Common Stock or Preferred Stock issued and outstanding will not exceed the total number of shares of Common Stock or
Preferred Stock, as applicable, that the Company is then authorized to issue under its certificate of incorporation and other relevant documents;

(vi) in the case of Debt Securities, at the Relevant Time, the Base Indenture shall have been duly qualified under the Trust Indenture Act of
1939, as amended; and



(vii) at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Securities offered or issued will have been duly authorized by all necessary corporate or other action of the Company and duly executed and delivered
by the Company and the other parties thereto.

Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that:
 

 1. With respect to shares of Common Stock, when:
 

 

a. such shares of Common Stock have been duly executed (in the case of certificated shares) and delivered either (i) in
accordance with the applicable definitive purchase, underwriting or similar agreement for the consideration provided for
therein, or (ii) upon conversion or exercise of any Convertible Security, in accordance with the terms of such Convertible
Security or the instrument governing such Convertible Security providing for such conversion or exercise, and for any
additional consideration specified therein, which consideration (including any consideration paid for such Convertible
Security), on a per-share basis, shall in either event not be less than the par value of the Common Stock, and

 

 
b. any such Convertible Security was previously validly issued and is fully paid and non-assessable (in the case of an equity

Security) or is a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms,

 

  such shares of Common Stock will be validly issued, fully paid and non-assessable.
 

 2. With respect to any shares of Preferred Stock, when:
 

 a. the certificate of designations relating to such Preferred Stock (the “Certificate of Designations”) has been duly executed and
filed with the Office of the Secretary of State of the State of Delaware,



 

b. such shares have been issued either (i) in accordance with the applicable definitive purchase, underwriting or similar
agreement and for the consideration therefor provided for therein or (ii) upon exercise, conversion or exchange of any
Convertible Security and for any additional consideration specified in such Convertible Security or the instrument governing
such Convertible Security providing for such conversion or exercise, which consideration (including any consideration paid
for such Convertible Security), on a per-share basis, shall in either event not be less than the par value of the Preferred Stock,
and

 

 
c. any such Convertible Security was previously validly issued and is fully paid and non-assessable (in the case of an equity

Security) or is a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms,

 

  such shares of Preferred Stock will be validly issued, fully paid and non-assessable.
 

 3. With respect to any Debt Securities, when:
 

 a. the terms and conditions of such Debt Securities have been duly established by supplemental indenture or officers’ certificate
in accordance with the terms and conditions of the Base Indenture,

 

 b. any such supplemental indenture has been duly executed and delivered by the Company and the Trustee (together with the
Base Indenture, the “Indenture”), and

 

 
c. such Debt Securities have been executed (in the case of certificated Debt Securities), delivered and authenticated in

accordance with the terms of the Indenture and issued and sold for the consideration set forth in the applicable definitive
purchase, underwriting or similar agreement,

such Debt Securities will be legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their respective terms.

 

 4. With respect to any Warrants, when:
 

 a. the warrant agreement relating to such Warrants (the “Warrant Agreement”), if any, has been duly executed and delivered by
the Company and each other party thereto,



 b. the terms of the Warrants have been established in accordance with the Warrant Agreement, if any, and the applicable
definitive purchase, underwriting or similar agreement, and

 

 
c. the Warrants have been duly executed (in the case of certificated Warrants) and delivered in accordance with the Warrant

Agreement, if any, and the applicable definitive purchase, underwriting or similar agreement for the consideration provided
for therein,

such Warrants will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance
with their terms.

 

 5. With respect to any Units, when:
 

 a. the unit agreement relating to the Units (the “Unit Agreement”), if any, has been duly executed and delivered by the
Company and each other party thereto,

 

 b. the terms of the Units have been duly established in accordance with the Unit Agreement, if any, and the applicable definitive
purchase, underwriting or similar agreement, and

 

 c. the Units have been duly executed (in the case of certificated Units) and delivered in accordance with the Unit Agreement, if
any, and the applicable definitive purchase, underwriting or similar agreement for the consideration provided for therein,

the Units will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with
their terms.

The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions:

A. We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New York and the United States
of America and, for purposes of paragraphs 1 and 2 above, the Delaware General Corporation Law. We are not admitted to practice in the State of
Delaware; however, we are generally familiar with the Delaware General Corporation Law as currently in effect and have made such inquiries as we
consider necessary to render the opinions contained in paragraphs 1 and 2 above. Without limitation, we do not express any opinion regarding any
Delaware contract law. This opinion is limited to the effect of the current state of the laws of the State of New York, the United States of America and, to
the limited extent set forth above, the laws of the State of Delaware and the facts as they currently exist. We assume no obligation to revise or
supplement this opinion in the event of future changes in such laws or the interpretations thereof or such facts.



B. The opinions above with respect to the Indenture, the Debt Securities, the Warrants, the Warrant Agreement, the Units and the Unit
Agreement (collectively, the “Documents”) are each subject to (i) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or
similar laws affecting the rights and remedies of creditors’ generally, including without limitation the effect of statutory or other laws regarding
fraudulent transfers or preferential transfers, and (ii) general principles of equity, including without limitation concepts of materiality, reasonableness,
good faith and fair dealing and the possible unavailability of specific performance, injunctive relief or other equitable remedies regardless of whether
enforceability is considered in a proceeding in equity or at law.

C. We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws, (ii) provisions relating to
indemnification, exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to public policy or federal or state
securities laws or due to the negligence or willful misconduct of the indemnified party; (iii) any provision in any Document waiving the right to object
to venue in any court; (iv) any agreement to submit to the jurisdiction of any Federal court; (v) any waiver of the right to jury trial or (vi) any provision
to the effect that every right or remedy is cumulative and may be exercised in addition to any other right or remedy or that the election of some
particular remedy does not preclude recourse to one or more others.

D. To the extent relevant to our opinions in paragraphs 4 and 5 and not covered by our opinions in paragraphs 1, 2 or 3, we have assumed
that any securities, currencies or commodities underlying, comprising or issuable upon exchange, conversion or exercise of any Warrants, or Units are
validly issued, fully paid and non-assessable (in the case of an equity security) or a legal, valid and binding obligation of the issuer thereof, enforceable
against such issuer in accordance with its terms.

You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand that prior to issuing any
Securities pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to
(x) review the operative documents pursuant to which such Securities are to be issued or sold (including the applicable offering documents), and (y) file
such supplement or amendment to this opinion (if any) as we may reasonably consider necessary or appropriate.



We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Validity of the Securities” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit
that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 6, 2024, relating to the financial
statements of GE HealthCare Technologies Inc. and the effectiveness of GE HealthCare Technologies Inc.’s internal control over financial reporting,
appearing in the Annual Report on Form 10-K of GE HealthCare Technologies Inc. for the year ended December 31, 2023. We also consent to the
reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Chicago, Illinois
June 28, 2024
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York  13-5160382

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. employer
identification no.)

240 Greenwich Street, New York, N.Y.  10286
(Address of principal executive offices)  (Zip code)

 
 

GE HealthCare Technologies Inc.
(Exact name of obligor as specified in its charter)

 
 

 
Delaware  88-2515116

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

500 W. Monroe Street
Chicago, Illinois  60661

(Address of principal executive offices)  (Zip code)
 

 

Debt Securities
(Title of the indenture securities)

   



1. General information. Furnish the following information as to the Trustee:
 

 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Superintendent of the Department of
Financial Services of the State of New York   

One State Street, New York, N.Y.
10004-1417, and Albany, N.Y. 12223

Federal Reserve Bank of New York   33 Liberty Street, New York, N.Y. 10045

Federal Deposit Insurance Corporation
  

550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C.
  

100 Broad Street
New York, N.Y. 10004

 
 (b) Whether it is authorized to exercise corporate trust powers.

Yes.

 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.

 
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”).

 

 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

 
- 2 -



 4. A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).
 

 6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

 

 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.
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SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the 24th day of June, 2024.
 

THE BANK OF NEW YORK MELLON

By:
 

 /s/ Stacey B. Poindexter
 Name: Stacey B. Poindexter
 Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries, a member of the Federal Reserve System, at the close of business March 31, 2024, published in accordance
with a call made by the Federal Reserve Bank of this District pursuant to the provisions of the Federal Reserve Act.
 
ASSETS   Dollar amounts in thousands 
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin    4,175,000 
Interest-bearing balances    127,322,000 

Securities:   
Held-to-maturity securities    48,404,000 
Available-for-sale debt securities    89,763,000 
Equity securities with readily determinable fair values not held for trading    0 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices    0 
Securities purchased under agreements to resell    13,426,000 

Loans and lease financing receivables:   
Loans and leases held for sale    0 
Loans and leases held for investment    40,324,000 
LESS: Allowance for credit losses on loans and leases    305,000 
Loans and leases held for investment, net of allowance    40,019,000 

Trading assets    5,233,000 
Premises and fixed assets (including capitalized leases)    2,728,000 
Other real estate owned    1,000 
Investments in unconsolidated subsidiaries and associated companies    1,473,000 
Direct and indirect investments in real estate ventures    0 
Intangible assets    6,907,000 
Other assets    18,026,000 

    
 

Total assets    357,477,000 
    

 



LIABILITIES   
Deposits:   

In domestic offices    212,250,000 
Noninterest-bearing    61,642,000 
Interest-bearing    150,608,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs    100,510,000 
Noninterest-bearing    4,973,000 
Interest-bearing    95,537,000 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices    0 
Securities sold under agreements to repurchase    3,808,000 

Trading liabilities    1,687,000 
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)    3,030,000 
Not applicable   
Not applicable   
Subordinated notes and debentures    0 
Other liabilities    8,722,000 

    
 

Total liabilities    330,007,000 
    

 

EQUITY CAPITAL   
Perpetual preferred stock and related surplus    0 
Common stock    1,135,000 
Surplus (exclude all surplus related to preferred stock)    12,320,000 
Retained earnings    17,372,000 
Accumulated other comprehensive income    -3,357,000 
Other equity capital components    0 
Total bank equity capital    27,470,000 
Noncontrolling (minority) interests in consolidated subsidiaries    0 
Total equity capital    27,470,000 

    
 

Total liabilities and equity capital    357,477,000 
    

 



I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us,
and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
Robin A. Vince      
Jeffrey A. Goldstein      Directors
Joseph J. Echevarria      
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Calculation of Filing Fee Tables

Form S-3ASR
(Form Type)

GE HealthCare Technologies Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

             

   
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee

Rate  

Amount of
Registration 

Fee  

Carry
Forward 

Form
Type  

Carry
Forward 

File
Number  

Carry
Forward
Initial

effective
date  

Filing Fee
Previously

Paid In
Connection

with
Unsold

Securities
to be

Carried
Forward

 

Newly Registered Securities
             

Fees to Be Paid

 Equity  
Common Stock, par

value $0.01 per share (1)  
Rule 456(b) and 
Rule 457(r)(2)  (3)  (3)  (3)  (2)  (2)      

 Equity  
Preferred Stock, par

value $0.01 per share (1)  
Rule 456(b) and 
Rule 457(r)(2)  (3)  (3)  (3)  (2)  (2)         

 Debt  Debt Securities (1)  
Rule 456(b) and 
Rule 457(r)(2)  (3)  (3)  (3)  (2)  (2)         

 Other  Warrants (1)  
Rule 456(b) and 
Rule 457(r)(2)  (3)  (3)  (3)  (2)  (2)         

 Other  Units (1)  
Rule 456(b) and 
Rule 457(r)(2)  (3)  (3)  (3)  (2)  (2)         

             

Fees
Previously Paid  n/a  n/a  n/a  n/a  n/a  n/a   n/a      
 

Carry Forward Securities
             

Carry
Forward
Securities  n/a  n/a  n/a  n/a   n/a    n/a  n/a  n/a  n/a

          

  Total Offering Amounts   n/a   n/a      
          

  Total Fees Previously Paid     n/a      
          

  Total Fee Offsets     n/a      
          

  Net Fee Due        n/a         
 
(1) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder. Separate consideration may or

may not be received for securities that are issuable on exercise, conversion, or exchange of other securities.
(2) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of all of the

registration fee. In connection with the securities offered hereby, the registrant will pay “pay-as-you-go registration fees” in accordance with Rule
456(b). The registrant will calculate the registration fee applicable to an offer of securities pursuant to this registration statement based on the fee
payment rate in effect on the date of such fee payment.

(3) An indeterminate aggregate offering price or number of securities of each identified class is being registered as may from time to time be offered
at indeterminate prices.


