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

Director Matters. On February 13, 2023, Mr. Thomas F. Chen notified Baxter International Inc. (the “Company” or “Baxter”) of his decision to retire
from the Board of Directors of the Company (the “Board”), effective as of April 28, 2023. Ms. Cathy R. Smith will become the chair of the Board’s
Nominating, Corporate Governance & Public Policy Committee immediately after the effectiveness of Mr. Chen’s retirement.

On February 14, 2023, in accordance with the mandatory retirement age set forth in Baxter’s Corporate Governance Guidelines, the Board decided not
to nominate Mr. Albert P.L. Stroucken for reelection to the Board at the Company’s 2023 annual meeting of stockholders in accordance with the
mandatory retirement age set forth in the Company’s Corporate Governance Guidelines. Mr. Stroucken’s term will expire on April 28, 2023.
Mr. Peter M. Wilver will be appointed to serve on and become the chair of the Board’s Audit Committee immediately after the effectiveness of
Mr. Stroucken’s departure from the Board and Ms. Smith’s appointment as chair of the Board’s Nominating, Corporate Governance & Public Policy
Committee.

Following Mr. Chen and Mr. Stroucken’s departure on April 28, 2023, the number of directors constituting the Board will decrease automatically from
twelve directors to ten directors.

In addition to the Board leadership changes described above, on February 14, 2023 the Board also appointed Mr. D. Brent Shafer as the Board’s Lead
Independent Director, effective April 28, 2023. Mr. Shafer, who has served on the Board, the Audit Committee and the Compensation Committee since
May 2022, will succeed Mr. Stroucken as Lead Independent Director. Mr. Stroucken has served as Lead Independent Director since February 2021.

New Executive Officer Appointments. In connection with the strategic actions recently announced by the Company (including with respect to the
establishment of a new operating model), on February 14, 2023, the Board appointed a new president for three of the Company’s new vertically
integrated global business units each effective as of March 1, 2023. Ms. Heather Knight was appointed as the Company’s Executive Vice President and
Group President, Medical Products and Therapies. Mr. Reaz Rasul was appointed as the Company’s Executive Vice President and Group President,
Healthcare Systems and Technologies. Mr. Alok Sonig was appointed as the Company’s Executive Vice President and Group President,
Pharmaceuticals. Mr. Cristiano Franzi, the Company’s Senior Vice President and President, EMEA, will serve as the interim head of the Company’s
newly announced Kidney Care global business unit while the Company continues its search for a new president of that business. He will continue to
lead the Company’s EMEA operations while he serves in this interim role. The Company intends to complete the design of its new operating model by
early second quarter 2023, with an updated reporting framework expected to be implemented during the second half of 2023.

Cash Severance Policy. On February 13, 2023, the Compensation Committee adopted a policy that Baxter will not enter into any new employment
agreement or severance agreement with an executive officer or establish any new severance plan or policy covering an executive officer that provides
for cash severance benefits exceeding 2.99 times the sum of the executive officer’s base salary plus target annual bonus opportunity, without seeking
stockholder ratification of such agreement, plan or policy.

The foregoing description of the executive officer cash severance policy adopted by the Compensation Committee is qualified in its entirety by reference
to the actual text of the executive officer cash severance policy, which is attached hereto as Exhibit 10.1.

This Form 8-K may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including
statements regarding the anticipated timing for completion of the design of the Company’s new operating model and implementation of an updated
reporting framework. Use of the words “may,” “will,” “would,” “could,” “should,” “believes,” “estimates,” “projects,” “potential,” “expects,” “plans,”
“seeks,” “intends,” “evaluates,” “pursues,” “anticipates,” “continues,” “designs,” “impacts,” “affects,” “forecasts,” “target,” “outlook,” “initiative,”
“objective,” “designed,” “priorities,” “goal,” or the negative of those words or other similar expressions is intended to identify forward-looking
statements that represent our current judgment about possible future events. The statements are based on assumptions about many important factors,
including the risks identified in Baxter’s most recent filings on Form 10-K and other SEC filings, all of which are available on Baxter’s website,
which could cause actual results to differ materially from those in the forward-looking statements. Baxter does not undertake to update its forward-
looking statements.
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Date: February 14, 2023
 

BAXTER INTERNATIONAL INC.

By:  /s/ Ellen K. Bradford
 Ellen K. Bradford
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Exhibit 10.1

Baxter International Inc.
Executive Officer Cash Severance Policy

Baxter International Inc. (the “Company”) will not enter into any new employment agreement or severance agreement with any executive officer
or establish any new severance plan or policy covering any executive officer that provides for Cash Severance Benefits (as defined below) exceeding
2.99 times the sum of the executive officer’s base salary plus target annual bonus opportunity, without seeking stockholder ratification of such
agreement, plan, or policy.

“Cash Severance Benefits” include:
 

 •  Payments in connection with the termination of the executive officer’s employment;
 

 •  Payments to secure an agreement not to compete with the Company;
 

 •  Payments in excess of, or outside of, the terms of a Company plan or policy; or
 

 •  Payments to offset tax liability in respect of any of the foregoing.

For the avoidance of doubt, “Cash Severance Benefits” do not include:
 

 •  The payment, vesting, acceleration or other handling of equity-based awards granted under stockholder-approved plans prior to the
executive officer’s termination;

 

 •  The payment of deferred compensation, earned retirement benefits or other vested employee benefits provided under any Company plan or
policy;

 

 •  Perquisites, insurance, disability, health and welfare plan coverage and other non-cash benefits generally available to other employees;
 

 •  Any earned but unpaid bonus for any completed performance period required to be paid under any Company plan or policy;
 

 •  Any interest required to be paid pursuant to the terms of any Company plan or policy between an executive officer’s termination date and
payment date;

 

 •  Accrued but unpaid base salary or vacation pay through an executive officer’s termination date; or
 

 •  Reimbursement for any expenses validly incurred prior to an executive officer’s termination date.


