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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No.     )

Filed by the Registrant   þ
Filed by a Party other than the Registrant   o

Check the appropriate box:

o   Preliminary Proxy Statement
o   Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ   Definitive Proxy Statement
o   Definitive Additional Materials
o   Soliciting Material Pursuant to §240.14a-12

BAXTER INTERNATIONAL INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
      Payment of Filing Fee (Check the appropriate box):

þ   No fee required.
o   Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

      1) Title of each class of securities to which transaction applies:

      2) Aggregate number of securities to which transaction applies:

      3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

      4) Proposed maximum aggregate value of transaction:

      5) Total fee paid:

      o   Fee paid previously with preliminary materials.
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      o   Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the
filing for which the offsetting fee was paid previously. Identify the previous filing by registration statement
number, or the Form or Schedule and the date of its filing.

      1) Amount Previously Paid:

      2) Form, Schedule or Registration Statement No.:

      3) Filing Party:

      4) Date Filed:
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                                    Baxter International Inc. 847.948.2000
                                    One Baxter Parkway
                                    Deerfield, Illinois 60015
March 20, 2007
Dear Shareholder:
You are invited to attend our Annual Meeting of Shareholders on Tuesday, May 1, 2007, at 10:30 a.m., Central Time,
at the Chicago Cultural Center, 78 East Washington Street, Chicago, Illinois. Registration will begin at 9:00 a.m., and
refreshments will be served.
Details of the business to be conducted at the Annual Meeting are included in the attached Notice of Annual Meeting
of Shareholders and Proxy Statement.
Whether or not you plan to attend in person, you can ensure that your shares are represented at the Annual Meeting by
promptly voting and submitting your proxy by Internet or by telephone or by signing, dating and returning your proxy
card in the enclosed envelope. If you attend the Annual Meeting, you may revoke your proxy and vote in person.
Very truly yours,
Robert L. Parkinson, Jr.
Chairman of the Board,
President and Chief
Executive Officer
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                                    Baxter International Inc. 847.948.2000
                                    One Baxter Parkway
                                    Deerfield, Illinois 60015
March 20, 2007
Notice of Annual Meeting of Shareholders
The 2007 Annual Meeting of Shareholders of Baxter International Inc. will be held at the Chicago Cultural Center, 78
East Washington Street, Chicago, Illinois, on Tuesday, May 1, 2007 at 10:30 a.m., Central Time, for the following
purposes:
1. To elect four directors to hold office for a term of three years;

2. To ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm
for Baxter in 2007;

3. To approve the 2007 Incentive Plan; and

4. To transact any other business that may properly come before the meeting.
Shareholders of record at the close of business on March 2, 2007 will be entitled to vote at the meeting.
By order of the Board of Directors,
David P. Scharf
Corporate Secretary
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Baxter International Inc.
One Baxter Parkway

Deerfield, Illinois 60015
Proxy Statement

       The accompanying proxy is solicited on behalf of the Board of Directors for use at the Annual Meeting of
Shareholders to be held on Tuesday, May 1, 2007. This Proxy Statement and accompanying proxy card are being
mailed to shareholders on or about March 20, 2007.
Q: Who is entitled to vote?

A: All record holders of Baxter common stock as of the close of business on March 2, 2007 are entitled to vote. On
that day, approximately 649,977,887 shares were issued and outstanding. Each share is entitled to one vote on each
matter presented at the Annual Meeting.

Q: How do I vote?

A: We offer our registered shareholders three ways to vote, other than by attending the Annual Meeting and voting in
person:
� By Internet, following the instructions on the proxy card;

� By telephone, using the telephone number printed on the proxy card; or

� By mail, using the enclosed proxy card and return envelope.
Q: What does it mean to vote by proxy?

A: It means that you give someone else the right to vote your shares in accordance with your instructions. In this way,
you ensure that your vote will be counted even if you are unable to attend the Annual Meeting.
If you give your proxy but do not include specific instructions on how to vote, the persons named as proxies will
vote your shares in the following manner:
� For the election of the Board�s nominees for director;

� For the ratification of the appointment of PricewaterhouseCoopers LLP as Baxter�s independent registered
public accounting firm; and

� For the approval of the 2007 Incentive Plan.
Q: What if I submit a proxy and later change my mind?

A: If you have given your proxy and later wish to revoke it, you may do so by giving written notice to the Corporate
Secretary, submitting another proxy bearing a later date (in any of the permitted forms), or casting a ballot in
person at the Annual Meeting.

Q: What happens if other matters are raised at the meeting?

A: If other matters are properly presented at the meeting, the persons named as proxies will have the discretion to vote
on those matters for you in accordance with their best judgment. However, Baxter�s Corporate Secretary has not
received timely and proper notice from any shareholder of any other matter to be presented at the meeting.

Q: Who will count the votes?
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A: Automatic Data Processing (ADP), will serve as proxy tabulator and count the votes.

Q: How is it determined whether a matter has been approved?

A: Assuming a quorum is present, the approval of the matters specified in the Notice of Annual Meeting will be
determined as follows.
� Nominees for director receiving the majority of votes cast (number of shares
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voted �for� a director must exceed the number of votes cast �against� that director) will be elected as a director; and

� Each other matter requires the affirmative vote of a majority of the shares of common stock, present in person
or by proxy and entitled to vote at the Annual Meeting.

Q: What constitutes a quorum?

A: A majority of the outstanding shares of common stock entitled to vote, represented at the meeting in person or by
proxy, constitutes a quorum. Broker non-votes and abstentions will be counted for purposes of determining
whether a quorum is present.

Q: What are broker non-votes?

A: Broker non-votes occur when nominees, such as banks and brokers holding shares on behalf of beneficial owners,
do not receive voting instructions from the beneficial holders at least ten days before the meeting. If that happens,
the nominees may vote those shares only on matters deemed �routine� by the New York Stock Exchange, such as the
election of directors and the ratification of the appointment of the independent registered public accounting firm.
On non-routine matters, such as approval of the 2007 Incentive Plan, nominees cannot vote unless they receive
voting instructions from beneficial holders, resulting in so-called �broker non-votes.�

Q: What effect does an abstention have?

A: Abstentions or directions to withhold authority will have no effect on the outcome of the election of directors.
Abstentions will have the same effect as a vote against any of the other matters specified in the Notice of Annual
Meeting.

Q: What shares are covered by the proxy card?

A: The proxy card covers all shares held by you of record (i.e., registered in your name), including those held in
Baxter�s Dividend Reinvestment Plan, Shared Investment Plan, executive compensation plans, Employee Stock
Purchase Plan, and any shares credited to your Incentive Investment Plan (IIP) account or Puerto Rico Savings and
Investment Plan account held in custody by the plan trustee.
If you hold your shares through a broker, bank or other nominee, you will receive separate instructions from your
broker, bank or other nominee describing how to vote your shares.

If you are a current or former Baxter employee with shares credited to your account in the IIP or Puerto Rico
Savings and Investment Plan, then your proxy card (or vote via the Internet or by telephone) will serve as voting
instructions to the plan trustee. The trustee will vote your shares as you direct, except as may be required by the
Employee Retirement Income Security Act (ERISA). If you fail to give instructions to the plan trustee, the trustee
may vote shares credited to your account in the IIP or Puerto Rico Savings and Investment Plan at its discretion.
To allow sufficient time for voting by the plan trustee, your voting instructions must be received by April 24,
2007.

2
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Proposal 1 � Election of Directors
      Baxter�s Board of Directors currently consists of twelve members and is divided into three classes. The directors in
each class serve three-year terms. The Board has nominated the four current directors of Baxter whose terms expire at
the 2007 Annual Meeting for re-election as directors.
      In October 2006, the Board approved amendments to Baxter�s Bylaws to require directors to be elected by the
majority of the votes cast with respect to such director in uncontested elections; that is, the number of shares voted �for�
a director must exceed the number of votes cast �against� that director. In a contested election (a situation in which the
number of nominees exceeds the number of directors to be elected), the standard for election of directors will be a
plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of
directors. If a nominee who is serving as a director is not elected at the annual meeting, under Delaware law the
director would continue to serve on the Board as a �holdover director.� However, under our amended Bylaws, any
director who fails to be elected must offer to tender his or her resignation to the Board. The Corporate Governance
Committee would then make a recommendation to the Board whether to accept or reject the resignation, or whether
other action should be taken. The Board would act on the Corporate Governance Committee�s recommendation and
publicly disclose its decision and the rationale behind it within 90 days from the date the election results are certified.
The director who tenders his or her resignation would not participate in the Board�s decision.
      All of the nominees have indicated their willingness to serve if elected, but if any should be unable or unwilling to
stand for election, proxies may be voted for a substitute nominee designated by the Board of Directors. No
nominations for directors were received from shareholders, and no other candidates are eligible for election as
directors at the 2007 Annual Meeting. Unless proxy cards are otherwise marked, the persons named as proxies intend
to vote the shares represented by proxy in favor of all of the Board�s nominees.
      Set forth below is information concerning the nominees for election as well as information concerning the current
directors in each class continuing after the Annual Meeting of Shareholders. The Board of Directors recommends a
vote FOR the election of each of the director nominees.
Nominees for Election as Directors (Term Expires 2010)

Blake E. Devitt, age 60, has served as a Director of Baxter since March 2005.
Mr. Devitt retired in October 2004 from the public accounting firm of Ernst &
Young LLP. During his 33-year career at Ernst & Young, Mr. Devitt held several
positions, including Senior Audit Partner from 1994 to 2004 and Director,
Pharmaceutical and Medical Device Industry Practice, from 2001 to October
2004.

John D. Forsyth, age 59, has served as a Director of Baxter since 2003.
Mr. Forsyth has been Chairman of Wellmark Blue Cross Blue Shield, a
healthcare insurance provider for residents of Iowa and South Dakota, since April
2000 and Chief Executive Officer since August 1996. Prior to that, he spent more
than 25 years at the University of Michigan Health System, holding various
positions including President and Chief Executive Officer.
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Gail D. Fosler, age 59, has served as a Director of Baxter since 2001. Since
1989, Ms. Fosler has held several positions with The Conference Board, a global
research and business membership organization. Ms. Fosler is currently
Executive Vice President and Chief Economist of The Conference Board and
directs its Economics Research Program, which produces economic indicators
and analyses, as well as its operations outside the United States. Ms. Fosler is
also a director of Caterpillar Inc.

Carole J. Shapazian, age 63, has served as a Director of Baxter since 2003.
Ms. Shapazian served as Executive Vice President of Maytag Corporation, a
producer of home and commercial appliances, and as President of Maytag�s Home
Solutions Group, from January 2000 to December 2000. Prior to that, she was
Executive Vice President and Assistant Chief Operating Officer of Polaroid
Corporation, a photographic equipment and supplies corporation, from 1998 to
1999. From 1997 to 1998, she served as Executive Vice President and President
of Commercial Imaging for Polaroid.

Directors Continuing in Office (Term Expires 2008)

Joseph B. Martin, M.D., Ph.D., age 68, has served as a Director of Baxter since
2002. Dr. Martin has been the Dean of the Harvard Faculty of Medicine since
July 1997. He was Chancellor of the University of California, San Francisco,
from 1993 to 1997 and Dean of the UCSF School of Medicine from 1989 to
1993. From 1978 to 1989, he was chief of the neurology department of
Massachusetts General Hospital and Professor of Neurology at Harvard Medical
School. Dr. Martin also serves as a director of Cytyc Corporation and Scientific
Learning Corp.

Robert L. Parkinson, Jr., age 56, is Chairman of the Board, Chief Executive
Officer and President of Baxter, having served in that capacity since April 2004.
Prior to joining Baxter, Mr. Parkinson was Dean of Loyola University Chicago�s
School of Business Administration and Graduate School of Business from 2002
to 2004. He retired from Abbott Laboratories in 2001 following a 25-year career,
having served in a variety of domestic and international management and
leadership positions, including as President and Chief Operating Officer.
Mr. Parkinson also serves on the boards of directors of Chicago-based
Northwestern Memorial Hospital and the Northwestern Memorial Foundation as
well as Loyola University Chicago�s Board of Trustees.

Thomas T. Stallkamp, age 60, has served as a Director of Baxter since 2000 and
was appointed lead director in January 2004. Mr. Stallkamp has been an
Industrial Partner in Ripplewood Holdings L.L.C., a New York private equity
group, since July 2004. From 2003 to 2004, he served as Chairman of MSX
International, Inc., a global provider of technology-driven engineering, business
and specialized staffing services, and from 2000 to 2003, he served as Vice
President and Chief Executive Officer of MSX. From 1980 to 1999,
Mr. Stallkamp held various positions with DaimlerChrysler Corporation and its
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predecessor Chrysler Corporation, the most recent of which were Vice Chairman
and President. Mr. Stallkamp also serves as a director of Asahi Tec Corporation,
BorgWarner Inc. and Honsel International Technologies S.A.
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Albert P.L. Stroucken, age 59, has served as a Director of Baxter since 2004.
Mr. Stroucken has served as Chairman, President and Chief Executive Officer of
Owens-Illinois, Inc., a glass and plastics packaging company, since December
2006 and as director since August 2005. From April 1998 to December 2006,
Mr. Stroucken served as President and Chief Executive Officer of H.B. Fuller
Company, a manufacturer of adhesives, sealants, coatings, paints and other
specialty chemicals. Mr. Stroucken served as Chairman of the Board of H.B.
Fuller Company from October 1999 to December 2006. From 1997 to 1998, he
was General Manager of the Inorganics Division of Bayer AG. From 1992 to
1997, Mr. Stroucken was Executive Vice President and President of the Industrial
Chemicals Division of Bayer Corporation.

Directors Continuing in Office (Term Expires 2009)

Walter E. Boomer, age 68, has served as a Director of Baxter since 1997. From
1997 until his retirement in April 2004, General Boomer served as President and
Chief Executive Officer of Rogers Corporation, a manufacturer of specialty
materials for targeted applications, focused on communications and computer
markets. General Boomer also served as Chairman of the Board of Rogers
Corporation between April 2002 and April 2004 and continues as director. From
1994 to 1996, he served as Executive Vice President of McDermott International
Inc. and President of the Babcock & Wilcox Power Generation Group. In 1994,
General Boomer retired as a General and Assistant Commandant of the United
States Marine Corps after 34 years of service. General Boomer also serves as a
director of Cytyc Corporation.

James R. Gavin III, M.D., Ph.D., age 61, has served as a Director of Baxter
since 2003. Dr. Gavin has served as President and CEO of MicroIslet, Inc., a
biotechnology company focused on transplantation therapy for insulin treated
diabetics, since January 2006 and as a director since 2002. Dr. Gavin has served
as Clinical Professor of Medicine and Senior Advisor of Health Affairs at Emory
University since January 2005 and as Executive Vice President for Clinical
Affairs at Healing Our Village, LLC, in Atlanta since March 2005. From July
2002 to January 2005, Dr. Gavin was President of the Morehouse School of
Medicine and from 1991 to July 2002 he was Senior Science Officer at Howard
Hughes Medical Institute, a nonprofit medical research organization. From 1987
to 1991, he was at the University of Oklahoma Health Sciences Center as a
Professor and as Chief of the Diabetes Section and Acting Chief of the Section on
Endocrinology, Metabolism and Hypertension. Dr. Gavin also serves as a director
of Amylin Pharmaceuticals, Inc. and Nuvelo Inc.

Peter S. Hellman, age 57, has served as a Director of Baxter since March 2005.
Mr. Hellman has served as President and Chief Financial and Administrative
Officer of Nordson Corporation, a manufacturer of systems that apply adhesives,
sealants and coatings during manufacturing operations, since March 2004. He
plans to retire from this position during the first half of 2007. From February
2000 to March 2004, Mr. Hellman served as Executive Vice President and Chief
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Financial and Administrative Officer of Nordson Corporation. From 1989 to
1999, Mr. Hellman held various positions with TRW Inc., the most recent of
which were President and Chief Operating Officer. Mr. Hellman also serves as a
director of Qwest Communications International Inc.
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K. J. Storm, age 64, has served as a Director of Baxter since 2003. Mr. Storm is
a registered accountant (the Dutch equivalent of a Certified Public Accountant)
and was Chief Executive Officer of AEGON N.V., an international insurance
group from 1993 until his retirement in 2002. Mr. Storm is chairman of the
Supervisory Board of KLM Royal Dutch Airlines, a member of the Supervisory
Board of AEGON N.V. and PON Holdings B.V. and a member of the Board of
InBev S.A. and Unilever N.V. and Plc.

Board of Directors
      Baxter�s Board of Directors currently consists of twelve members. The Board has determined that each of the
following eleven current directors satisfies Baxter�s independence standards and the New York Stock Exchange�s
listing standards: Walter E. Boomer, Blake E. Devitt, John D. Forsyth, Gail D. Fosler, James R.
Gavin III, M.D., Ph.D., Peter S. Hellman, Joseph B. Martin, M.D., Ph.D., Carole J. Shapazian, Thomas T. Stallkamp,
K. J. Storm and Albert P.L. Stroucken. Please refer to the section entitled �Corporate Governance � Director
Independence� on page 8 of this Proxy Statement for a discussion of Baxter�s independence standards.
      During 2006, the Board held 9 meetings. All directors attended 93% or more of the aggregate meetings of the
Board and Board committees on which they served. In accordance with Baxter�s Corporate Governance Guidelines,
which express the company�s expectation that directors attend the annual meeting of shareholders, all of the company�s
directors attended the annual meeting of shareholders held on May 9, 2006.

Committees of the Board
      The standing committees of the Board of Directors are the Audit Committee, Compensation Committee, Corporate
Governance Committee, Finance Committee, and Public Policy Committee. Each committee consists solely of
independent directors, as defined by the rules of the New York Stock Exchange, and is governed by a written charter.
All committee charters are available on Baxter�s website at www.baxter.com under �Corporate Governance � Board of
Directors � Committees of the Board� and in print upon request by writing to: Corporate Secretary, Baxter International
Inc., One Baxter Parkway, Deerfield, Illinois 60015.
Audit Committee
      The Audit Committee is currently composed of directors Stallkamp (Chair), Devitt, Hellman, Storm and
Stroucken, each of whom is independent under the rules of the New York Stock Exchange. The Board has determined
that directors Stallkamp, Devitt, Hellman, Storm and Stroucken each qualify as an �audit committee financial expert� as
defined by the rules of the Securities and Exchange Commission. The Audit Committee is primarily concerned with
the integrity of Baxter�s financial statements, system of internal accounting controls, the internal and external audit
process, and the process for monitoring compliance with laws and regulations. Its duties include: (1) reviewing the
adequacy and effectiveness of Baxter�s internal control over financial reporting with management and the independent
and internal auditors, and reviewing with management Baxter�s disclosure controls and procedures; (2) retaining and
evaluating the qualifications, independence and performance of the independent registered public accounting firm;
(3) approving audit and permissible non-audit engagements to be undertaken by the independent registered public
accounting firm; (4) reviewing the scope of the annual internal and external audits; (5) reviewing and discussing
earnings press releases prior to their release; (6) holding separate executive sessions with the independent registered
public accounting firm, the internal auditor and management; and (7) discussing guidelines and policies governing the
process by which Baxter assesses and manages risk. The Audit Committee met 13 times in 2006. The Audit
Committee Report appears on page 30.
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Compensation Committee
      The Compensation Committee is currently composed of directors Forsyth (Chair), Boomer, Shapazian and
Stallkamp. The Compensation Committee exercises the authority of the Board relating to employee benefit plans and
the compensation of Baxter�s executives. The Compensation Committee may delegate its authority to subcommittees
when appropriate. Its duties include: (1) making recommendations for consideration by the Board, in executive
session, concerning the compensation of the Chief Executive Officer; (2) determining the compensation of executive
officers (other than the Chief Executive Officer) and advising the Board of such determination; (3) making
recommendations to the Board with respect to incentive compensation plans and equity-based plans and exercising the
authority of the Board concerning benefit plans; (4) serving as the administration committee of the company�s equity
plans; and (5) making recommendations to the Board concerning director compensation. The Corporate Governance
and Compensation Committees work together to establish a link between Mr. Parkinson�s performance and decisions
regarding his compensation. All compensation actions relating to Mr. Parkinson are subject to the approval of the
independent directors of the Board. For a description of Mr. Parkinson�s role in setting compensation for executive
officers, please refer to �Executive Compensation � Compensation Discussion and Analysis � Elements of Executive
Compensation � Cash Bonuses� on page 12 of this Proxy Statement. The Compensation Committee met 6 times in 2006.
The Compensation Committee Report appears on page 27.
Corporate Governance Committee
      The Corporate Governance Committee is currently composed of directors Boomer (Chair), Devitt, Forsyth and
Martin. The Corporate Governance Committee assists and advises the Board on director nominations, corporate
governance and general Board organization and planning matters. Its duties include: (1) developing criteria, subject to
approval by the Board, for use in evaluating and selecting candidates for election or re-election to the Board and
assisting the Board in identifying and attracting qualified director candidates; (2) selecting and recommending that the
Board approve the director nominees for the next annual meeting of shareholders and recommending persons to fill
any vacancy on the Board; (3) determining Board committee structure and membership; (4) reviewing at least
annually the adequacy of Baxter�s Corporate Governance Guidelines; (5) overseeing the succession planning process
for management, including the Chief Executive Officer; (6) developing and implementing an annual process for
evaluating the performance of the Chief Executive Officer; and (7) developing and implementing an annual process
for evaluating Board and committee performance. The Corporate Governance Committee met 4 times in 2006.
Finance Committee
      The Finance Committee is currently composed of directors Storm (Chair), Fosler, Gavin, Hellman and Stroucken.
The Finance Committee assists the Board in fulfilling its responsibilities in connection with the company�s financial
affairs. The Finance Committee reviews and, subject to the limits specified in its charter, approves or makes
recommendations or reports to the Board regarding: (1) proposed financing transactions, capital expenditures,
acquisitions, divestitures and other transactions; (2) dividends; (3) results of the management of pension assets; and
(4) risk management relating to the company�s hedging activities, use of derivative instruments and insurance
coverage. The Finance Committee met 5 times in 2006.
Public Policy Committee
      The Public Policy Committee is currently composed of directors Fosler (Chair), Gavin, Martin and Shapazian. The
Public Policy Committee is primarily concerned with the review of the policies and practices of Baxter to ensure that
they are consistent with its social responsibility to act with integrity as a global corporate citizen to employees,
customers and society. Its duties include: (1) addressing the company�s responsibilities with respect to the health and
safety of employees, consumers and the environment; (2) overseeing, reviewing and making recommendations to the
Corporate Responsibility
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Office as set forth in the company�s Global Business Practice Standards; (3) reviewing and making recommendations
regarding Baxter�s Quality and Regulatory programs and performance; and (4) reviewing and making
recommendations on the company�s Government Affairs Program, including the company�s positions with respect to
pending legislative and other initiatives. The Public Policy Committee met 6 times in 2006.

Corporate Governance
Director Independence
      To be considered independent, the Board must affirmatively determine that a director does not have any direct or
indirect material relationship with Baxter (either directly or as a partner, shareholder or officer of an organization that
has a relationship with Baxter). Baxter�s Corporate Governance Guidelines require that the Board be composed of a
majority of directors who meet the criteria for �independence� established by rules of the New York Stock Exchange.
      In making its independence determinations, the Board considers transactions, relationships and arrangements
between Baxter and entities with which directors are associated as executive officers, directors and trustees. When
these transactions, relationships and arrangements exist, they are in the ordinary course of business and are of a type
customary for a global diversified company such as Baxter. More specifically, with respect to each of the three most
recent fiscal years, the Board evaluated for each of directors Fosler, Hellman and Stroucken, the annual amount of
purchases from the company where he or she serves as an executive officer by Baxter, and determined that the amount
of purchases in each fiscal year was below two percent of the consolidated gross revenues of each of those companies
during the companies last completed fiscal year. In addition, with respect to directors Gavin and Martin, the Board
considered the amount of Baxter�s payments to tax exempt organizations where he serves as an executive officer or
trustee, and determined that Baxter�s payments constituted less than two percent of the organization�s annual
consolidated gross revenues during the organization�s last completed fiscal year.
Corporate Governance Guidelines
      Baxter�s Board of Directors has long adhered to corporate governance principles designed to ensure effective
corporate governance. Since 1995, the Board of Directors has had in place a set of corporate governance guidelines
reflecting these principles. Baxter�s current Corporate Governance Guidelines cover topics including, but not limited
to, director qualification standards, director responsibilities, director access to management and independent advisors,
director compensation, director orientation and continuing education, succession planning and the annual evaluations
of the Board and its committees. Baxter�s Corporate Governance Guidelines are available on Baxter�s website at
www.baxter.com under �Corporate Governance � Guidelines� and in print upon request by writing to: Corporate
Secretary, Baxter International Inc., One Baxter Parkway, Deerfield, Illinois 60015.
Global Business Practice Standards
      Baxter has adopted a code of business conduct and ethics, called the Global Business Practice Standards, that
applies to all members of Baxter�s Board of Directors and all employees of the company, including the Chief
Executive Officer, Chief Financial Officer, Controller and other senior financial officers. Any amendment to, or
waiver from, a provision of its Global Business Practice Standards that applies to Baxter�s Chief Executive Officer,
Chief Financial Officer, Controller or persons performing similar functions will be disclosed on the company�s
website, at www.baxter.com under �Corporate Governance.� Baxter�s Global Business Practice Standards are available
on Baxter�s website at www.baxter.com under �Corporate Governance � Business Practices� and in print upon request by
writing to: Business Practices, Baxter International Inc., One Baxter Parkway, Deerfield, Illinois 60015.
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Executive Sessions
      The non-employee directors of the Board met in executive session without management at every regularly
scheduled meeting during 2006 pursuant to Baxter�s Corporate Governance Guidelines. The Audit Committee is
required by its charter to hold separate sessions during at least five committee meetings with each of the internal
auditor, the independent auditor and management. The Corporate Governance and Compensation Committees also
meet in executive session as deemed appropriate.
Lead Director
      Baxter�s lead director is currently Thomas T. Stallkamp. Pursuant to Baxter�s Corporate Governance Guidelines,
Mr. Stallkamp presides at all executive sessions of the Board and acts as the liaison between the non-management
directors and the Chairman of the Board. In addition, the lead director serves as the contact person to facilitate
communications by Baxter employees and shareholders directly with the non-management members of the Board. The
Corporate Governance Committee recommends a lead director to the full Board for approval on an annual basis.
Communicating with the Board of Directors
      Shareholders and other interested parties may contact any of Baxter�s directors, including the lead director or the
non-management directors as a group, by writing a letter to Baxter Director c/o Corporate Secretary, Baxter
International Inc., One Baxter Parkway, Deerfield, Illinois 60015 or by sending an e-mail to
boardofdirectors@baxter.com. Baxter�s Corporate Secretary will forward communications from shareholders and other
interested parties directly to the lead director, unless a different director is specified.
Nomination of Directors
      It is the policy of the Corporate Governance Committee to consider candidates for director recommended by
shareholders, members of the Board and management. The Corporate Governance Committee also considers directors
recommended by the independent search firm retained by the Board to help identify and evaluate potential director
nominees. The Corporate Governance Committee evaluates all candidates for director in the same manner regardless
of the source of the recommendation. Shareholder recommendations for candidates for director should be sent to the
Corporate Governance Committee, c/o Corporate Secretary, Baxter International Inc., One Baxter Parkway, Deerfield,
Illinois 60015.
      Pursuant to Baxter�s Corporate Governance Guidelines, nominees for director must:

� Possess fundamental qualities of intelligence, honesty, perceptiveness, good judgment, maturity, high ethics
and standards, integrity, fairness and responsibility.

� Have a genuine interest in the company and recognition that as a member of the Board, each director is
accountable to all shareholders of the company, not to any particular interest group.

� Have a background that demonstrates an understanding of business and financial affairs and the complexities
of a large, multifaceted, global business, governmental or educational organization.

� Be or have been in a senior position in a complex organization such as a corporation, university or major unit
of government or a large not-for-profit institution.

� Have no conflict of interest or legal impediment that would interfere with the duty of loyalty owed to the
company and its shareholders.

� Have the ability and be willing to spend the time required to function effectively as a director.

� Be compatible and able to work well with other Directors and executives in a team effort with a view to a
long-term relationship with the company as a director.

� Have independent opinions and be willing to state them in a constructive manner.

Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

17



9

Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

18



The Corporate Governance Guidelines also provide that directors are selected on the basis of talent and experience.
Diversity of background, including diversity of gender, race, ethnic or national origin, age, and experience in business,
government and education and in healthcare, science, technology and other areas relevant to the company�s activities
are factors in the selection process. As a majority of the Board must consist of individuals who are independent, a
nominee�s ability to meet the independence criteria established by the New York Stock Exchange is also a factor in the
nominee selection process.
      Once a candidate has been identified, the Corporate Governance Committee may collect and review publicly
available information regarding the person to assess whether the person should be considered further. If the Corporate
Governance Committee or its Chair determines that the candidate warrants further consideration, the Corporate
Governance Committee and the external search firm retained by the Committee will engage in a process that includes
a thorough investigation of the candidate, an examination of his or her business background and education, research
on the individual�s accomplishments and qualifications, an in-person interview and extensive reference checking. If
this process generates a positive indication, the lead director, the members of the Committee and the Chairman of the
Board will meet separately with the candidate and then confer with each other regarding their respective impressions
of the candidate. If the individual was positively received, the Committee will then recommend the individual to the
full Board for election. If the full Board agrees, the Chairman of the Board is then authorized to extend an offer to the
individual candidate.

Executive Compensation
Compensation Discussion and Analysis
      The purpose of this section of the Proxy Statement is to provide investors and other users with necessary
information to gain an understanding of Baxter�s compensation policies and decisions regarding its named executive
officers.
Objectives of Baxter�s Compensation Program
      The Compensation Committee of the Board of Directors (for purposes of this analysis, the �Committee�) is
responsible for recommending to the Board compensation for the Chief Executive Officer and for determining the
compensation of the other named executive officers. The Committee acts pursuant to a charter that has been approved
by the Board.
      The Committee bases its compensation policies and decisions on the following principles.

� Compensation should be structured to allow Baxter to motivate, retain and attract executive talent.

� Compensation should be directly linked to company and individual performance as well as level of
responsibility. As an executive officer�s level of responsibility increases so should the amount of such
officer�s at-risk compensation.

� Compensation should be driven by the long-term financial performance of the company and in doing so
work to align the interests of management and shareholders.

� Compensation should reflect the value of each officer�s position in the marketplace and within the company.
Policies and Practices Related to Baxter�s Compensation Program
      Baxter strives to create an overall compensation package for each named executive officer that satisfies these
objectives, recognizing that certain elements of compensation are better suited to reflect different compensation
objectives. For example, as base salaries are the only element of compensation that is fixed in amount in advance of
the year in which the compensation will be earned, the Committee believes that it is most appropriate to determine
base salaries with a focus on the market practices for
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similarly situated officers at comparable companies as adjusted to reflect the individual officer�s performance during
the preceding year. In contrast, cash bonuses and long-term incentives are better able to reflect Baxter�s performance as
measured by financial metrics and are well-suited to motivate officers to achieve specific performance goals that the
Committee and management have determined are in the best interest of the company. Equity grants are also
well-suited to drive long-term performance and align management�s interests with those of shareholders. As discussed
below, the Committee uses these incentives in various proportions and at varying levels relative to the market in order
to motivate desired performance. The Committee shares the view that as an officer�s responsibility increases so does
his or her ability to influence the performance of the company and accordingly, the proportion of his or her
compensation that consists of his or her salary and cash bonus should decrease while the proportion of equity
incentives to total compensation should increase.

 Benchmarking. As discussed below, the Committee establishes cash bonuses and long-term incentives to be
competitive with the 60th percentile of the comparable companies identified below. The Committee believes that this
market positioning is consistent with its goal of attracting and retaining talent and appropriately reflects the risk and
leverage of the design of the plans pursuant to which such awards are made. In contrast, the Committee establishes
base salaries to be competitive with the 50th percentile of comparable companies. The Committee believes that the
50th percentile is the appropriate market positioning for base salaries in light of the risk associated with this element
of compensation and is consistent with providing compensation that is competitive with Baxter�s peers.

 Comparable Companies. In making compensation decisions, including assessing the competitiveness of the total
compensation structure for each named executive officer, the Committee considers compensation survey data from
companies that the Committee has selected as comparable companies (�comparable companies� or the �comparator
group�). The Committee periodically reviews the companies that are included as comparable companies and makes
revisions to the group as appropriate. In October 2006 and with the assistance of its compensation consultant, the
Committee revised the comparable companies to include general industry peers (i.e., companies with $5 to $15 billion
of annual revenues) and selected healthcare peers. These selected healthcare peers generally include all of the
companies in the Standard & Poor�s 500 Health Care Index except for distribution companies, insurance providers,
hospitals, nursing homes and consultants and pure drug discovery and development companies. The comparator group
is comprised of approximately 135 companies, of which approximately 35 are healthcare companies. Prior to that
time, the comparable companies included selected companies in the pharmaceutical, medical device, and biotech
industries included in the Standard & Poor�s 500 Health Care Index, as well as other large non-healthcare companies of
similar size and scope.

 Use of Compensation Consultant. The Compensation Committee has directly engaged George B. Paulin,
Chairman and Chief Executive Officer of Frederic W. Cook & Co., Inc. as its compensation consultant. Mr. Paulin
reports directly to the Committee and is responsible for reviewing Committee materials, attending Committee
meetings, assisting the Committee with program design and generally providing advice and counsel to the Committee
as compensation issues arise. The Committee also looks to Mr. Paulin for assistance in determining the
competitiveness of Baxter�s total compensation structure. From time to time, Hewitt Associates assists the Committee
with the compilation of market data.

 Tally Sheets. In setting compensation for each of the named executive officers, the Committee reviews the total
annual compensation received by each such officer, including base salary, cash bonuses, long-term incentives,
perquisites and post-employment obligations in establishing each element of compensation. The Committee uses Tally
Sheets for each of the named executive officers to facilitate this review.

 Stock Ownership Guidelines. The Committee recognizes the importance of equity ownership in the alignment of
shareholder and management interests. Accordingly, Baxter�s stock ownership guidelines provide that the Chief
Executive Officer is required to achieve ownership of Baxter common stock valued at six times annual base salary,
while the multiple for Baxter�s other executive officers is four times annual base salary. All executive officers are
expected to satisfy their respective guidelines within five years of
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becoming an executive officer. As of December 31, 2006, Mr. Parkinson, Mr. Davis, Ms. Amundson, Mr. Arduini and
Mr. Greisch were at approximately 142%, 43%, 138%, 104%, and 147% of their respective stock ownership goals.
Mr. Davis became an executive officer in May 2006 and is on track to meet his stock ownership requirement within
the applicable five-year period.

 Equity Grant Practices. The exercise price of each stock option awarded to our executive officers under our
incentive compensation programs is the closing price of our common stock on the date of grant, which is the date
when the Compensation Committee acts to approve equity awards for senior executives. Performance-based equity
awards are also granted to our named executive officers at this time. The date that the Compensation Committee
approves these equity awards is scheduled in advance and is based on the timing of the completion of annual
performance reviews and the internal compensation review process.
Elements of Executive Compensation
      Baxter�s compensation program for its named executive officers consists of the following components:

Base Salaries
      The Committee establishes base salaries each year based on each officer�s individual performance within a
structure intended to be competitive with the 50th percentile of salaries paid to officers of the comparable companies.
At its February 2006 meeting, the Committee reviewed market data provided by Hewitt Associates that indicated that
the 50th percentile salary for the position of Chairman and Chief Executive Officer at the comparable companies was
$1,198,300 and that the general market salary increase for executives for 2006 was estimated to be 3.7%. In addition
to this market data, the Committee discussed and reviewed the individual performances of each of the executive
officers. In particular, the Committee reflected on how each individual contributed to improving the financial position
of the company as well as its overall organizational development. Based on all of these factors, in February 2006, the
Board increased Mr. Parkinson�s salary from $1,140,000 to $1,200,000, a 5.3% increase, and approved salary increases
for Mr. Davis, Ms. Amundson, Mr. Arduini and Mr. Greisch that represented increases of 5.3%, 2.5%, 7.1% and 10%,
respectively. On May 17, 2006, Mr. Davis was elevated to the role of Chief Financial Officer of the company. In order
to reflect this change in responsibilities, the Committee increased Mr. Davis�s salary from $300,000 to $400,000
effective as of such date. The Committee set Mr. Davis�s initial salary below the 50th percentile of salaries paid to
Chief Financial Officers at comparable companies to reflect the fact that he is new to this role.

Cash Bonuses
      Cash bonuses are intended to provide officers with an opportunity to receive additional cash compensation through
the achievement of specified company and individual performance goals. Cash bonuses earned for 2006 performance
are shown in the column entitled �Non-Equity Incentive Plan Compensation� in the Summary Compensation Table.
Cash bonus targets for 2006 were intended to be competitive with the 60th percentile of cash bonus targets for officers
at the comparable companies subject to adjustments where appropriate. For example, officers who are new in their
roles generally have a target below the 60th percentile. The cash bonuses that are awarded to named executive officers
are determined by (i) individual bonus targets, (ii) the funding of Baxter�s Management Incentive Compensation
Program (MICP) and (iii) an assessment of each officer�s individual performance. The Committee establishes annual
bonus targets for each officer by utilizing market data from the comparable companies. These targets are typically set
at the February meeting of the Compensation Committee (or the Board in the case of Mr. Parkinson). The funding of
Baxter�s MICP is based on the company�s achievement of certain predetermined annual performance goals. After
year-end results are reported, the Committee determines each officer�s bonus based on an assessment of the officer�s
individual performance. Individual performance is measured by the officer�s performance compared to the goals and
objectives set by the executive at the beginning of the year. Using these measurements, adjustments are made to each
officer�s compensation that differentiate individual compensation based on relative performance.
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      For 2006, the Committee selected earnings per share, sales and return on invested capital as the performance
measures on which to base the company�s performance under the MICP. The relative weight assigned to each of these
measures was 50%, 25%, and 25%, respectively. As Baxter met its sales target and exceeded its earnings per share
and return on invested capital targets for 2006 by 5.7% and 14.7%, respectively, the Committee approved officer cash
bonus funding of 138% of each named executive officer�s target bonus. Actual bonus amounts for 2006 were then
adjusted to reflect each officer�s individual performance in 2006. For 2006, the individual assessment adjustments
ranged from 120% to 140% of the actual bonus amounts.
      More specifically, at the February 2007 meeting, the Corporate Governance Committee and then the Board
reviewed Mr. Parkinson�s performance against the goals approved by the Board at its February 2006 meeting. This
review included a discussion of the performance evaluation that Mr. Parkinson submitted to the Corporate
Governance Committee, the input of all members of the Board as to Mr. Parkinson�s performance relative to his
objectives, as well as a discussion among Mr. Parkinson and the Corporate Governance and Compensation
Committees led by the lead director regarding Mr. Parkinson�s performance. As a result of this review, the Board
awarded Mr. Parkinson a cash bonus of $3,000,000 for his 2006 performance. This amount reflects cash bonus
funding of 138% of Mr. Parkinson�s target bonus as well as upward adjustments that were made by the Board to reflect
Mr. Parkinson�s individual performance. In January 2007, each of the other named executive officers completed an
evaluation of his or her performance against the performance measurement objectives set by such officer and
approved by Mr. Parkinson in February 2006. Mr. Parkinson then met with each of these named executive officers to
review the evaluation and provide performance feedback to the officers. Based on these reviews and his own
assessment of the officer�s performance, Mr. Parkinson recommended adjustments to each officer�s compensation at the
February 2007 meeting of the Compensation Committee. Using the individual performance information that had been
gathered in this process, the Compensation Committee then adjusted each officer�s compensation upward to reflect his
or her individual performance in 2006.

Long-Term Incentives
      To further align management and shareholder interests and to continue to promote a pay-for-performance
philosophy, Baxter maintains a Long-Term Incentive (LTI) plan for its senior executives, including the Chief
Executive Officer and the other named executive officers. Awards are made pursuant to the LTI plan in March of each
year. The awards granted to the named executive officers in March 2006 provided for a mix of stock options (70%)
and restricted stock units (30%). The Committee weighted the mix of these awards to be consistent with the company�s
objective of providing compensation that is appropriately balanced from an at-risk compensation perspective. The
competitive positioning of the LTI plan ranks at the 60th percentile of the long-term incentive opportunities provided
to LTI participants� counterparts in the comparable companies.
      The awards granted to the named executive officers in March 2006 were calculated using a Total Shareholder
Return (TSR) multiplier that could increase or decrease a participant�s stock option and restricted stock unit targets,
depending on Baxter�s relative TSR performance in 2005. A participant�s stock option and restricted stock unit targets
were intended to equal the 60th percentile of the long-term incentive grant values provided by the comparable
companies. The TSR multiplier measures the annual percentage change in Baxter�s TSR compared to the TSR for the
Standard & Poor�s 500 Health Care Index. Based on this comparison, a participant�s target LTI award in 2006 could
increase up to a maximum of 150% or decrease to a minimum of 75% of target. Actual awards were based on a
combination of the participant�s target award, the TSR multiplier and the participant�s individual performance. Baxter�s
strong relative TSR performance in 2005 drove increased LTI grants for 2006. For the period of January to December
2005, Baxter�s TSR was 10.63% compared to a TSR of 6.46% for the Standard & Poor�s 500 Health Care Index. In
accordance with the TSR multiplier incorporated in the LTI Plan, the participants� stock option and restricted stock
unit targets for 2006 were adjusted to the maximum of 150% of target. Actual stock option and restricted stock unit
awards for Baxter�s named executive officers ranged from 80% to 120% of the adjusted targets due to individual
performance. The

13

Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

22



stock option and restricted stock unit awards granted to Mr. Parkinson in March 2006 represented 80% of his adjusted
targets, or 120% of his targets.
      For 2007, the Committee amended the LTI plan design to provide for a mix of stock options (50%) and
performance share units (50%). The Committee adjusted the mix of the stock options downward in order to reflect the
market shift away from stock options in favor of full-value shares. The decision to replace restricted stock units with
performance share units was made as a result of the Committee�s interest in more effectively tying these equity awards
to company performance on a prospective basis. The performance component of the performance share units will be
measured based on Baxter�s Growth in Shareholder Value (GSV). The payout resulting from the vesting of the
performance share units will be based on Baxter�s GSV versus the GSV of the healthcare peers included in Baxter�s
comparator group during the three-year performance period commencing with the year in which the performance
share units are awarded. As discussed above, in October 2006, the Committee reviewed and revised the group of
companies included in Baxter�s comparator group. Accordingly, the healthcare companies that Baxter�s GSV will be
measured against differ from those companies against which Baxter�s TSR was measured. Depending on how Baxter�s
GSV compares, the payout will range from 0% to 200% of the targeted number of performance share units awarded.
In order to transition to the amended LTI plan design, the Committee supplemented the March 2007 LTI grants with
one-time transitional awards of restricted stock units to the named executive officers (other than Mr. Parkinson) that
will vest ratably over three years. The number of restricted stock units in this supplemental grant was determined by
estimating the value of the additional equity awards that the officers would have received under the former LTI plan
design as a result of Baxter�s 2006 TSR performance relative to its comparator group and then dividing this value in
half.

Perquisites
      Baxter has historically provided its named executive officers with certain perquisites that the Committee believes
are reasonable, competitive and consistent with Baxter�s overall compensation philosophy. In 2006, these perquisites
included: car and financial planning allowances, annual physical exams and home security systems. Named executive
officers were also eligible to use the company aircraft for personal travel on a limited basis and only if such aircraft
usage had been pre-approved by the Chief Executive Officer. Any such aircraft usage is reviewed annually by the
Committee. Effective as of January 1, 2007, Baxter eliminated these perquisites, with the exception of annual physical
exams and pre-approved use of the company aircraft for personal travel on a limited basis. This decision was made in
response to changes in market practices as well as to address shareholder concerns surrounding the provision of
perquisites.

Retirement and Other Benefits
      Each of the named executive officers participates in Baxter�s U.S. pension plan and supplemental pension plans.
U.S. tax regulations limit the benefit available to highly compensated employees under qualified pensions plans. As a
result, certain amounts of the named executive officers� eligible compensation are disallowed as pensionable earnings
under the pension plan. The supplemental pension plan was put in place to provide a benefit for the amount of eligible
compensation that is disallowed under the pension plan. The supplemental pension plan is available to all employees
whose benefit under the pension plan is limited by U.S. tax regulations. The company believes that maintaining the
supplemental pension plan is appropriate in light of the level of responsibility carried by the plan participants and the
retirement benefits provided by competitors. Pursuant to his employment agreement, if Mr. Parkinson remains
employed for at least three years his pension benefit will be determined as if he had completed an additional two years
of service, and if he remains employed for at least five years, his pension benefit will be determined as if he had
completed an additional four years of service. The other named executive officers participate in the pension plan to the
same extent and on the same terms as any other eligible Baxter employee. A more detailed discussion of these plans is
provided under the caption �Pension Benefits� on page 22 of this Proxy Statement.
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      Each of the named executive officers is eligible to participate in Baxter�s deferred compensation plan, the terms of
which are more fully described under the caption �Nonqualified Deferred Compensation� on page 23 of this Proxy
Statement. The company maintains a deferred compensation plan to further its objective of providing officers with
compensation that is competitive with that provided by comparable companies.
      In December 2006, each of the named executive officers (other than Mr. Parkinson) entered into a severance
agreement with the company that provides for certain payments in the event of a Change in Control of the company.
Mr. Parkinson did not enter into a severance agreement as his current employment agreement provides for payments
to him in the event of the termination of his employment including as a result of a Change in Control. For a more
detailed discussion of these agreements, please refer to information under the captions �Employment Agreement with
Chairman and Chief Executive Officer � Termination of Employment� and �Potential Payments Upon Termination
Following A Change-in-Control� on pages 18 and 24 of this Proxy Statement, respectively.

Summary Compensation Table
      The following table shows for the year ended December 31, 2006 the compensation provided by Baxter and its
subsidiaries to its Chief Executive Officer, Chief Financial Officer and the three next most highly compensated
executive officers. The five individuals identified in the Summary Compensation Table are referred to as the �named
executive officers� throughout this Proxy Statement.

Change
in

Pension
Value
and

Non-EquityNon-qualified
Incentive Deferred

Stock Option Plan Compensation All
Other

Name and Salary Awards Awards CompensationEarningsCompensation Total
Principal
Position Year ($) ($)(1) ($)(2) ($)(3) ($)(4) ($)(5) ($)

Robert L.
Parkinson, Jr., 2006 $ 1,190,769 $ 1,526,450 $ 7,036,639 $ 3,000,000 $ 691,998 $ 136,187 $ 13,582,043
Chairman and
Chief Executive
Officer

Robert M. Davis, 2006 359,331 146,800 386,154 540,960 22,647 40,641 1,496,533
Chief Financial
Officer(6)

Joy A.
Amundson, 2006 508,053 586,894 1,423,160 773,214 86,035 78,118 3,455,474
President,
BioScience

Peter J. Arduini, 2006 477,077 478,280 705,620 639,216 47,440 91,009 2,438,642
President,
Medication
Delivery

John J. Greisch, 2006 564,000 613,031 1,630,851 938,952 113,422 79,103 3,939,359
President,
International(6)
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(1) Amounts shown in this column relate to restricted stock and restricted stock units granted under the company�s
Long-Term Incentive Plan (which we refer to as the LTI Plan) during 2006 and prior years. The amounts are
valued based on the compensation cost recognized by the company during 2006 under the Financial Accounting
Standards Board Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment
(which we refer to as FAS 123-R). For further information on these awards, see the Grants of Plan-Based Awards
table on page 17 of this Proxy Statement.

(2) Amounts shown in this column relate to stock options granted under the company�s LTI Plan during 2006 and
prior years. The amounts are valued based on the compensation cost recognized by the company during 2006
under FAS 123-R. See Note 7 to the Consolidated Financial Statements included in our Annual Report on
Form 10-K for the year ended December 31, 2006 (our Annual Report) for a discussion of the relevant
assumptions used in calculating the compensation cost under FAS 123-R. For further information on these
awards, see the Grants of Plan-Based Awards table on page 17 of this Proxy Statement.
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(3) Amounts shown in this column include bonuses paid for 2006 performance under our officer bonus program. The
methodology applied in determining these bonus amounts is discussed under �Compensation Discussion and
Analysis � Elements of Executive Compensation � Cash Bonuses� on page 12 of this Proxy Statement.

(4) Amounts shown in this column include the aggregate of the increase in actuarial values of each of the named
executive officer�s benefits under our Pension Plan and Supplemental Pension Plan.

(5) Amounts shown in this column include the incremental costs to Baxter of providing the following perquisites to
the named executive officers. Except for personal use of company aircraft, we value perquisites based on the
amount we actually paid to the third party to obtain such services. The incremental cost of personal use of
company aircraft is calculated based on the average variable operating costs of operating the aircraft. Effective as
of January 1, 2007, Baxter eliminated these perquisites, with the exception of annual physical exams and
pre-approved use of the company aircraft for personal travel on a limited basis. The perquisites reported in the
�Other� column below include home security systems, airline club memberships and the cost of obtaining an annual
physical exam to the extent such cost is not otherwise covered by insurance.

Personal Use of
Financial Company Aircraft

Car Planning and Commercial
Allowance Allowance Spousal Travel Other

Mr. Parkinson $12,000 $10,000 � $300
Mr. Davis 9,600 3,600 � 4,260
Ms. Amundson 9,600 3,600 $2,507 292
Mr. Arduini 9,600 3,600 � 2,726
Mr. Greisch 10,800 4,800 � 503

Amounts shown in this column also include: (a) the reimbursement by the company of certain tax payments as
follows: Mr. Parkinson ($195); Mr. Davis ($2,831); Ms. Amundson ($3,770); Mr. Arduini ($15,135); and
Mr. Greisch ($328); (b) dividends paid on restricted stock and restricted stock units held by the named executive
officers as follows: Mr. Parkinson ($46,815); Mr. Davis ($2,037); Ms. Amundson ($19,206); Mr. Arduini
($13,386); and Mr. Greisch ($20,516); (c) contributions made by the company to Baxter�s Incentive Investment
Plan (a tax-qualified section 401(k) profit sharing plan) on behalf of each of the named executive officers in the
amount of $6,600 per officer; (d) contributions made by the company to the Deferred Compensation Plan on
behalf of each of the named executive officers as follows: Mr. Parkinson ($58,243); Mr. Davis ($11,200);
Ms. Amundson ($31,660); Mr. Arduini ($18,648); and Mr. Greisch ($34,638); (e) the dollar value of term life
insurance premiums paid by the company on behalf of the named executive officers as follows: Mr. Parkinson
($2,034); Mr. Davis ($513); Ms. Amundson ($883); Mr. Arduini ($810); and Mr. Greisch ($918); and (f) with
respect to Mr. Arduini, $8,684 in relocation expenses and $11,820 related to his attendance at a sales conference
organized to recognize performance during 2006. The tax reimbursement amounts included in this column relate to
taxes paid by the named executive officers in connection with the perquisites received by such officer described
herein.

(6) Effective May 17, 2006, Mr. Davis was elected to succeed Mr. Greisch as Chief Financial Officer, and
Mr. Greisch was elected to serve as President, International. Prior to May 17, 2006, Mr. Davis served as
Treasurer.
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Grants of Plan-Based Awards

All Other

All Other Option
Awards:

Estimated Future Payouts
Under Non-

Stock
Awards: Number of Exercise

or Grant Date

Equity Incentive Plan
Awards Number of Securities Base

Price Fair Value

Shares of
Stock Underlying of

Option of Stock and

Threshold Target Maximum or Units Options Awards Option
Awards

Name Grant Date ($) ($)(1) ($) (#) (#) ($/Sh) ($)(3)

Mr. Parkinson 2/14/2006 $ 1,620,000
3/14/2006 546,000 $38.35 $6,186,898
3/14/2006 58,500 2,243,475

Mr. Davis 5/17/2006 280,000(2)
3/14/2006 45,000 38.35 509,909
5/17/2006 35,000 36.99 379,617
3/14/2006 6,300 241,605
5/17/2006 5,500 203,445

Ms.
Amundson 2/13/2006 431,000

3/14/2006 180,000 38.35 2,039,637
3/14/2006 27,000 1,035,450

Mr. Arduini 2/13/2006 386,000
3/14/2006 132,000 38.35 1,495,734
3/14/2006 21,450 822,608

Mr. Greisch 2/13/2006 486,000
3/14/2006 180,000 38.35 2,039,637
3/14/2006 27,000 1,035,450

(1) Represents the target bonus set for 2006 under our officer bonus program. The actual cash bonus paid to each
named executive officer for his or her 2006 performance is reported as Non-Equity Incentive Plan Compensation
above in the Summary Compensation Table. In each case, the named executive officers received a bonus in
excess of his or her target amount based on 2006 performance.

(2) Mr. Davis�s target bonus for 2006 was set at $180,000 at the February 2006 meeting of the Compensation
Committee. It was increased to the amount included in this column on May 17, 2006 to reflect his appointment to
serve as Chief Financial Officer.

(3) Represents the grant date fair value under FAS 123-R of restricted stock units and stock options awarded under
our LTI plan during 2006.

Description of Certain Awards Granted in 2006
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      As discussed above, Baxter grants equity awards to its senior managers under the LTI Plan in March of each year.
In March 2006, the named executive officers received awards of restricted stock units and stock options. The
restricted stock units granted in 2006 vest ratably over three-year terms from the date of grant. During the restricted
period, the named executive officers do not have any of the rights of shareholders other than the right to receive
dividend equivalent payments. The stock options granted in 2006 become exercisable three years from the date of
grant or earlier upon death, disability or a specified change in control. The exercise price for stock options granted
under the LTI Plan is the price at which Baxter�s common stock was last sold on the New York Stock Exchange on the
grant date.
      Except in the case of death or disability, if a named executive officer�s employment is terminated before the 2006
restricted stock unit and stock option awards vest or become exercisable, as applicable, the awards will be forfeited or
expire, as applicable. If a named executive officer�s employment is terminated due to death or disability, his or her
unvested restricted stock units will vest immediately and his or her unexercisable options will become exercisable for
a period of one year from the date of termination (assuming the date of death or disability is after March 14, 2007). If
a named executive officer�s
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employment is terminated after his or her stock options become exercisable (other than by reason of death or disability
or as set forth in the next sentence), the options will remain exercisable for a period of three months from the date of
termination unless either (i) the officer dies or becomes disabled during this three-month period, in which case the
options will expire one year from the date of termination or (ii) the officer is at least 50 years of age and has
completed 15 or more years of employment with Baxter, in which case the options will remain exercisable for a
period of five years from the date of termination. If a named executive officer�s employment is terminated due to death
or disability after his or her stock options become exercisable, the options will expire one year from the date of
termination. Any stock options granted on March 14, 2006 that have not previously expired will expire on March 14,
2016.

Employment Agreement with Chairman and Chief Executive Officer
      On April 19, 2004, Baxter entered into an employment agreement with Robert L. Parkinson, Jr. Mr. Parkinson was
appointed Chief Executive Officer and was elected as Chairman of the Board in April 2004. There are no other
employment agreements between Baxter and its named executive officers.

 Term. The agreement provides for Mr. Parkinson�s employment through April 19, 2007, subject to an automatic
day-to-day extension, such that at any time after April 19, 2007, the agreement term shall be two years (subject to
earlier termination as described below).

 Salary and Incentive Bonus. Under the agreement, Mr. Parkinson is to receive an annual base salary of not less
than $1,100,000, subject to possible increase by the independent directors of the Board. Mr. Parkinson is also eligible
to participate in Baxter�s officer bonus program.

 Options and Restricted Stock. Under the agreement, Mr. Parkinson is eligible for equity awards under the LTI
Plan. All such awards to Mr. Parkinson shall be commensurate with his position as Chief Executive Officer as
determined by the independent directors of the Board.

 Benefits and Perquisites. The agreement also provides for benefits to the same extent and on the same terms as
those benefits provided by the company to its other senior executives including, but not limited to, health, disability,
insurance and retirement benefits. Under the agreement, if Mr. Parkinson remains employed for at least three years,
his pension benefit will be determined as if he had completed an additional two years of service. If Mr. Parkinson
remains employed for at least five years, his pension benefit will be determined as if he had completed an additional
four years of service. Mr. Parkinson is also entitled to perquisites that are customarily provided in connection with his
position.

 Non-Competition and Non-Solicitation. Mr. Parkinson has agreed that he will not, directly or indirectly, for a
period of two years after the termination of his employment, render services to any competing organization in
connection with any competing product within such geographic limits as the company and such competing
organizations are, or would be, in actual competition when such rendering of services might potentially involve the
disclosure or use of confidential information or trade secrets. Similarly, Mr. Parkinson may not provide advice as to
investment in a competitive business. During his employment and for a period of two years after the termination of his
employment, Mr. Parkinson may not solicit or attempt to solicit any party who is then, or during the twelve-month
period prior to such solicitation was, a customer or supplier of the company, nor may Mr. Parkinson solicit, entice,
persuade or induce any individual who is employed by the company or subsidiaries to terminate or refrain from
renewing or extending such employment or to become employed by or enter into contractual relations with any other
individual or entity other than the company.

 Confidentiality. The agreement contains confidentiality provisions prohibiting Mr. Parkinson from using any
�Confidential Information� or �Items� (each as defined in the agreement) in any way except in the course of his
employment and for the benefit of Baxter. Mr. Parkinson is also precluded from using any Confidential Information or
any copy or notes made from any Item embodying Confidential Information for his own benefit or purposes or
disclosing such to others. The agreement requires Mr. Parkinson to preserve all Confidential Information that has been
or may be obtained by him during
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his employment as well as after the termination of his employment. Upon termination of his employment,
Mr. Parkinson has agreed to turn over all Items to the company.

 Donation to Loyola University Chicago. As an additional condition of his employment, the company agreed to
make a $1.5 million donation to Loyola University Chicago over a three-year period. These funds will support certain
capital improvements to the School of Business Administration and the development of new curriculum initiatives in
the Graduate School of Business. In 2006, Baxter satisfied its commitment with respect to this donation by making its
final payment of $500,000 to Loyola University Chicago.

 Termination of Employment. The agreement provides for termination in the event of his death, permanent
disability, termination for �Cause� (as defined in the agreement), or �Constructive Discharge� (as defined in the
agreement). The agreement also allows for termination by the company or by Mr. Parkinson, including in the event of
a �Change in Control� as defined in the company�s 2003 Incentive Compensation Program. The employment agreement
also provides for termination upon written notice by either Baxter or Mr. Parkinson.
      In the event of termination, Mr. Parkinson is entitled to his salary for the period ending on his termination date,
payment for any unused vacation days as determined in accordance with company policy, any other payments or
benefits due from the company in accordance with the terms of any employee benefit plans or arrangements, and any
pension benefit earned (�base benefits�).
      In the event of termination due to death or disability, in addition to the base benefits previously described, all
restricted stock awards and stock options shall fully vest immediately, with the stock options remaining exercisable
for the lesser of five years or the term of the grant. Mr. Parkinson and his family members will be entitled to
18 months (36 months in the case of death) of paid COBRA coverage. In the case of disability, Mr. Parkinson will be
entitled to the payment of his salary through the commencement of any payments to him under the company�s
long-term disability plan.
      If Mr. Parkinson�s employment is terminated without Cause, or due to Constructive Discharge, a Change in Control
or non-renewal of his employment agreement, pursuant to the terms of his employment agreement, in addition to base
benefits, Mr. Parkinson will be eligible for an annual bonus payment for the performance period in which such
termination of employment occurs. In addition, Mr. Parkinson will receive severance payments from the company
equal to his annual salary in effect on the date immediately prior to the date of his termination of employment plus the
target annual bonus amount for the year in which the termination occurs for a period of at least two years from his
date of termination or the last day of his agreement, whichever is greater. All exercise restrictions with respect to stock
options will lapse and become fully vested and fully exercisable as of the date of the termination of employment, and
all restricted stock awards will fully vest immediately and all restrictions would lapse. The stock options will remain
exercisable for the greater of five years after his termination date or the number of days that Mr. Parkinson was
employed prior to his termination; however, in no event will the exercise period be greater than the original expiration
date of the grant. Mr. Parkinson and his family members will be entitled to 18 months of paid COBRA coverage.
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      The following table shows Baxter�s potential payment and benefit obligations to Mr. Parkinson upon his
termination under the various circumstances specified in his employment agreement assuming such termination
occurred on December 31, 2006.

Termination without Cause or
due to Constructive Discharge,

For Change in Control or
Cause Death Disability Non-renewal of Agreement

Base Salary(1) � � $ 600,000 �
Bonus Payment(2) N/A $ 1,620,000 1,620,000 $ 1,620,000
Severance Payments(3) N/A � � 5,640,000
Accelerated Vesting of Stock
Options(4) N/A 22,803,138 22,803,138 22,803,138
Accelerated Vesting of Restricted
Stock Units(4) N/A 5,213,813 5,213,813 5,213,813
Accrued Vacation Pay(5) � � � �
COBRA Coverage N/A 4,722 2,361 2,213

Total $ 0 $ 29,641,673 $ 30,239,312 $ 35,279,164

(1) As the assumed termination date is December 31, 2006, all salary prior to the termination would have been paid.
The amount under disability reflects the base salary (26 weeks) that would be paid to Mr. Parkinson through the
commencement of any payments to him under the company�s long-term disability plan.

(2) Represents full 2006 bonus target. Actual bonus paid would be based on company performance during the
applicable performance period.

(3) Represents twice the amount equal to the sum of Mr. Parkinson�s annual salary as in effect on December 31, 2006
and his target annual bonus amount for 2006.

(4) Represents the �in-the-money� value of stock options and restricted stock units based on Baxter�s closing stock price
on January 3, 2007 ($46.50), the first trading day following the assumed termination date.

(5) As the assumed termination date is December 31, 2006, all vacation accrued but not used would be forfeited.
20
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Outstanding Equity Awards At Fiscal Year-End

Stock Awards
Option Awards

Number of Market
Number of Number of Shares or Value of
Securities Securities Units of Shares or

Underlying Underlying Stock That Units of
Unexercised Unexercised Option Option Have Not Stock That
Options (#) Options (#) Exercise Expiration Vested Have Not

Name Exercisable Unexercisable(1) Price($) Date (#)(2) Vested($)

Mr. Parkinson 650,000 $31.72 4/18/2014 112,125 $5,201,479
750,750 34.85 3/13/2015
546,000 38.35 3/14/2016

Mr. Davis 20,000 31.65 11/28/2014 14,133 655,630
25,000 34.85 3/13/2015
45,000 38.35 3/14/2016
35,000 36.99 5/17/2016

Ms. Amundson 60,000 30.32 8/01/2014 48,000 2,226,720
180,000 34.85 3/13/2015
180,000 38.35 3/14/2016

Mr. Arduini 80,000 34.07 4/17/2015 40,116 1,860,981
132,000 38.35 3/14/2016

Mr. Greisch 21,000 53.70 5/31/2012 49,500 2,296,305
18,900 30.06 11/16/2012
22,050 27.13 11/18/2013

60,000 34.51 6/30/2014
195,000 34.85 3/13/2015
180,000 38.35 3/14/2016

(1) The stock options included in this column vest on the date that is three years from the date of grant (or the nearest
business day thereto). Accordingly, Mr. Parkinson options vest as follows: 650,000 on April 19, 2007; 750,750
on March 14, 2008; and 546,000 on March 14, 2009. Mr. Davis�s option vest as follows: 20,000 on November 30,
2007; 25,000 on March 14, 2008; 45,000 on March 14, 2009; and 35,000 on May 17, 2009. Ms. Amundson�s
options vest as follows: 60,000 on August 2, 2007; 180,000 on March 14, 2008; and 180,000 on March 14, 2009.
Mr. Arduini�s options vest as follows: 80,000 on April 18, 2008; and 132,000 on March 14, 2009. Mr. Greisch�s
options vest as follows: 60,000 on June 30, 2007; 195,000 on March 14, 2008; and 180,000 on March 14, 2009.

(2) The restricted stock and restricted stock units included in this column typically vest 1/3 per year from the date of
grant. Accordingly, Mr. Parkinson�s restricted stock units vest as follows: 46,312 on March 14, 2007; 46,313 on
March 14, 2008; and 19,500 on March 14, 2009. Mr. Davis�s restricted stock units vest as follows: 3,266 on
March 14, 2007; 1,833 on May 17, 2007; 3,267 on March 14, 2008; 1,833 on May 17, 2008; 2,100 on March 14,
2009; and 1,834 on May 17, 2009. Ms. Amundson�s restricted stock and restricted stock units vest as follows:
18,000 on March 14, 2007; 3,000 on August 2, 2007; 18,000 on March 14, 2008; and 9,000 on March 14, 2009.
Mr. Arduini�s restricted stock units vest as follows: 7,150 on March 14, 2007; 4,333 on April 18, 2007; 7,150 on
March 14, 2008; 4,333 on April 18, 2008; and 7,150 on March 14, 2009. Mr. Greisch�s restricted stock and
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restricted stock units vest as follows: 18,750 on March 14, 2007; 3,000 on June 30, 2007; 18,750 on March 14,
2008; and 9,000 on March 14, 2009. Mr. Arduini was granted 10,000 shares of restricted stock on April 18, 2005.
These shares vest on April 18, 2008.
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Option Exercises and Stock Vested

Option Awards Stock Awards

Number
of Number of

Shares Shares
Acquired Value Acquired Value

on
Exercise

Realized
on on Vesting Realized on

Name (#) Exercise($) (#)(1) Vesting($)

Mr. Parkinson � � 26,813 $1,028,279
Mr. Davis � � 1,167 44,754
Ms. Amundson � � 12,000 472,260
Mr. Arduini � � 4,334 159,881
Mr. Greisch � � 12,750 484,193

(1) Represents the vesting of restricted stock and restricted stock units awarded under our LTI plan during 2006.
Pension Benefits

Number Payments
of Years Present During
Credited Value of Last
Service Accumulated Fiscal

Plan Name (#) Benefit($) Year($)

Mr. Parkinson Employment Agreement 2 $564,560 �
Pension Plan 2 41,273 �

Supplemental Pension Plan 2 513,896 �
Mr. Davis Pension Plan 1 10,448 �

Supplemental Pension Plan 1 12,199 �
Ms. Amundson Pension Plan 1 17,463 �

Supplemental Pension Plan 1 68,572 �
Mr. Arduini Pension Plan 1 11,419 �

Supplemental Pension Plan 1 36,021 �
Mr. Greisch Pension Plan 4 61,747 �

Supplemental Pension Plan 4 194,241 �

      The Baxter International Inc. and Subsidiaries Pension Plan (the �Pension Plan�) is a broad-based retirement income
plan. The normal retirement (age 65) benefit equals (i) 1.75 percent of a participant�s Final Average Pay multiplied by
the participant�s number of years of Pension Plan participation, minus (ii) 1.75 percent of a participant�s estimated
primary social security benefit, multiplied by the participant�s years of Pension Plan participation. The Final Average
Pay is equal to the average of a participant�s five highest consecutive calendar years of earnings out of his or her last
ten calendar years of earnings. In general, the compensation considered in determining the pension payable to the
named executive officer includes salary and cash bonuses awarded under the officer bonus program. Although age 65
is the normal retirement age under the Pension Plan, the Pension Plan has early retirement provisions based on a point
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system. Under the point system, each participant is awarded one point for each year of Pension Plan participation and
one point for each year of age. Participants who terminate employment after accumulating at least 65 points, and who
wait to begin receiving their Pension Plan benefits until they have 85 points, receive an unreduced Pension Plan
benefit regardless of their actual age when they begin receiving their Pension Plan benefits.
      The Baxter International Inc. and Subsidiaries Supplemental Pension Plan (the �Supplemental Plan�) is available to
all participants in the Pension Plan. It restores benefits that would otherwise be limited by statutory pay and benefit
limits. All eligibility and payment conditions are the same as for the Pension Plan. Deferred salary and bonus amounts
that may not be included under the Pension Plan are included in the Supplemental Plan.
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      As discussed under the caption �Employment Agreement with Chairman and Chief Executive Officer� on page 18 of
this Proxy Statement, Mr. Parkinson is eligible for additional benefits under the Pension Plan formula pursuant to his
employment agreement. If he remains employed for at least three years, he will be vested under the agreement and his
pension benefit will be determined as if he had completed an additional two years of service. If Mr. Parkinson remains
employed for at least five years, his pension benefit will be determined as if he had completed an additional four years
of service. The employment agreement also provides that Mr. Parkinson is eligible for unreduced early retirement
upon vesting with an offset for benefits received under the Pension Plan. The table above reflects the portion of the
present value of these additional benefits that has been accrued by Baxter as of December 31, 2006.
      The present value of accumulated benefits has been determined as follows: the accrued benefit was calculated
using pensionable earnings and benefit service through 2006; present value of this accrued benefit payable at the
earlier of normal retirement (age 65) or the earliest point where it would be unreduced (85 points) was calculated as an
annuity payable for the life of the participant only; the present value of the benefit at the assumed payment age was
discounted with interest only to the current age as of measurement date.
      The present value of the accrued benefits disclosed in the table above are based on the following assumptions:

Assumption Value

Discount Rate 6.00%
Postretirement Mortality Retirement Plan 2000, projected to 2015
Termination/ Disability None assumed
Retirement Age Earlier of age 65 or attainment of 85 points; for

Mr. Parkinson�s employment agreement, completion
of three years of service

      Other assumptions not explicitly mentioned are the same as those assumptions used for financial reporting. Please
refer to Note 8 to our Consolidated Financial Statements for the year ended December 31, 2006 for more information
on those assumptions.

Nonqualified Deferred Compensation

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at

in Last FY in Last FY in Last FY Distributions Last FYE
Name ($)(1) ($)(2) ($)(3) ($) ($)

Mr. Parkinson $1,941,420 $58,243 $83,537 � $2,196,796
Mr. Davis 113,805 11,200 10,599 � 137,854
Ms. Amundson 486,558 31,660 25,070 � 676,200
Mr. Arduini 43,913 18,648 5,707 � 68,269
Mr. Greisch 487,230 34,638 47,237 � 914,199

(1) Amounts in this column are included in the �Salary� column of the Summary Compensation Table on page 15 of
this Proxy Statement or in the �Bonus� column in the Summary Compensation Table in the 2006 Proxy Statement.

(2) Amounts in this column are included in the �All Other Compensation� column of the Summary Compensation
Table on page 15 of this Proxy Statement.

(3) 
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Amounts in this column are not included in the Summary Compensation Table as the Baxter International Inc.
and Subsidiaries Deferred Compensation Plan provides participants with a select subset of investment elections
available to all eligible employees under Baxter�s Incentive Investment Plan (a tax-qualified section 401(k) profit
sharing plan).
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      Each participant in the Deferred Compensation Plan may elect to defer up to 20% of his or her eligible
compensation during the calendar year as long as the participant makes such election prior to the beginning of the
calendar year. For named executive officers, eligible compensation under the Deferred Compensation Plan includes a
participant�s base salary and any cash bonus. Participants in the Deferred Compensation Plan may select a subset of
investment elections available to all eligible employees under Baxter�s Incentive Investment Plan (a tax-qualified
section 401(k) profit sharing plan). Amounts in a participant�s account are adjusted on a daily basis upward or
downward to reflect the investment return that would have been realized had such amounts been invested in the
investments selected by the participant. Participants may elect to change their investment elections once each calendar
month. Baxter is also required to match contributions to the Deferred Compensation Plan dollar-for-dollar up to 3% of
a participant�s eligible compensation. Deferrals under the Plan are not recognized as eligible compensation for the
qualified pension plan or in calculating benefit pay under Baxter�s welfare benefit plan and result in lower
compensation recognized for company matching under the Incentive Investment Plan.
      Participants may elect to be paid distributions either in a lump sum payment or in annual installment payments
over two to fifteen years. Distributions will be paid in the first quarter of the plan year following such participant�s
termination of employment unless such participant is a �key employee� as defined in Section 409A of the Internal
Revenue Code of 1986, as amended. No distributions will be paid in connection with the termination of a key
employee until at least six months following such termination and any amounts that would have otherwise been paid
during such six month period shall be accumulated and paid in a lump sum, without interest, at the expiration of such
period.

Potential Payments Upon Termination Following A Change-in-Control
      In December 2006, each of the named executive officers (other than Mr. Parkinson) entered into a severance
agreement with the company that provides for certain payments in the event of certain terminations of employment
following a Change in Control of the company. Mr. Parkinson did not enter into a severance agreement as his current
employment agreement provides for payments to him in the event of the termination of his employment including as a
result of a Change in Control. For a description of the payments to be made to Mr. Parkinson upon termination of his
employment, please see �Employment Agreement with Chairman and Chief Executive Officer� on page 18 of this Proxy
Statement.
      The severance agreements provide that if a Change in Control of the company occurs and as a result the named
executive officer either is terminated or terminates his employment for Good Reason (as defined in the agreement),
such named executive officer will receive a lump sum cash payment generally equal to twice the aggregate amount of
such officer�s salary and target bonus, and the named executive officer also will be entitled to two years of continued
welfare benefit coverage, a pro-rata annual incentive bonus, continued retirement and savings plan accruals for two
years, two years of additional age and service credit for retiree welfare benefit purposes, and outplacement expense
reimbursement in an amount not exceeding $50,000. The severance agreements also contain non-competition,
non-solicitation and non-disparagement covenants binding the named executive officers for two years. A condition for
receiving any severance payments under the agreement is the execution by the named executive officer of a customary
release of claims in a form reasonably acceptable to the company. In the event that the total payments to a named
executive officer under the agreement exceed 110% of the largest amount that would result in no portion of the total
payments being subject to any excise tax imposed under section 4999 of the Internal Revenue Code of 1986, as
amended, the company will gross-up the severance payments to the officer to cover such excise tax. In the event that
the total payments to a named executive officer under the agreement do not exceed 110% of the largest amount that
would result in no portion of the total payments being subject to excise tax imposed under section 4999 of the Internal
Revenue Code of 1986, as amended, then the severance payments will be reduced until no portion of the payments is
subject to such excise tax.
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      The following table shows Baxter�s potential payment and benefit obligations to each of the named executive
officers (other than Mr. Parkinson) assuming that a Change in Control of the company had occurred and as a result the
named executive officer either was terminated or terminated his or her employment for Good Reason on
December 31, 2006.

Ms. Amundson Mr. Arduini Mr. Davis Mr. Greisch

Severance Payments $ 1,876,000 $ 1,736,000 $ 1,360,000 $ 2,116,000
Pro-Rata Bonus Payments(1) 431,000 386,000 280,000 486,000
Outplacement Expenses 50,000 50,000 50,000 50,000
Accelerated Vesting of Stock Options(2) 4,534,800 2,070,200 1,287,850 4,458,150
Accelerated Vesting of Restricted Stock and
Restricted Stock Units(2) 2,232,000 1,865,394 657,185 2,301,750
Additional Payments Related to Retirement
Plans 312,964 157,441 135,884 605,752
Health and Welfare Benefit Coverage 14,554 23,971 23,377 24,223
Tax Gross Up Payment 2,760,702 1,953,767 1,281,438 3,117,833

Total $ 12,212,020 $ 8,242,773 $ 5,075,734 $ 13,159,708

(1) Represents full 2006 bonus target. Actual bonus paid would be based on company performance during the
applicable performance period.

(2) These amounts are payable to the named executive officers pursuant to the terms of the grant documents
governing these awards rather than the terms of the severance agreements. Represents the �in-the-money� value of
stock options and restricted stock units based on Baxter�s closing stock price on January 3, 2007 ($46.50), the first
trading day following the assumed termination date.

Director Compensation
      Under Baxter�s non-employee director compensation plan (the �Director Compensation Plan�), non-employee
director compensation consists of a combination of cash compensation, stock options and restricted stock, as described
below. The summary set forth below describes the Director Compensation Plan as in effect during 2006 unless
otherwise indicated.
Cash Compensation
      Under the Director Compensation Plan, each non-employee director receives a $45,000 annual cash retainer
(increased to $50,000 effective January 1, 2007). In addition, each non-employee director also receives a $1,000 fee
for each Board and each committee meeting attended (increased to $1,500 effective January 1, 2007), and each
non-employee director who acts as the chair of any committee meeting receives an additional $1,000 for each meeting
chaired by him or her (increased to $1,500 effective January 1, 2007). The lead director receives an additional annual
cash retainer of $25,000. Non-employee directors are eligible to participate in a deferred compensation plan that
allows deferral of all or any portion of cash payments until Board service ends and provides participants with a select
sub-set of investment elections available to all eligible employees under Baxter�s Incentive Investment Plan (a
tax-qualified section 401(k) profit sharing plan).
Stock Options
      Each non-employee director receives a grant of stock options annually on the date of the annual meeting of
shareholders. Under the Director Compensation Plan, the annual stock option grant to each non-employee director has
a target value on the grant date based on a Black-Scholes valuation of $60,000. The stock options become exercisable
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on the date of the next annual meeting of shareholders, and may become exercisable earlier in the event of the death,
disability, or a change in control of Baxter.
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Restricted Stock
      Each non-employee director also receives an annual grant of restricted shares of Baxter common stock on the date
of the annual meeting of shareholders. The number of restricted shares to be granted to each non-employee director
each year equals the quotient of $60,000 divided by the closing sale price for a share of Baxter common stock on the
date of the annual meeting. The restricted shares vest on the date of the next annual meeting of shareholders and will
be forfeited if the non-employee director leaves the Board for any reason other than death or disability prior to that
date. In the event of a change in control of Baxter, all restrictions on the shares will terminate. Until vested, the
restricted stock cannot be transferred or sold. During the restriction period, the directors have all of the other rights of
a shareholder, including the right to receive dividends and vote the shares. As a result of the amendments discussed
above, effective May 2007, directors will receive annual awards of restricted stock units instead of restricted stock and
will have the option of deferring the receipt of the shares of stock underlying such restricted stock units until the
earlier of three years from the grant date or termination from service as a director.
Director Stock Ownership Guidelines
      Baxter�s Corporate Governance Guidelines require that after five years of Board service, each director is to hold
common stock equal to five times the annual cash retainer provided to directors.

Director Compensation Table
      The following table provides information on 2006 compensation for non-employee directors who served during
2006.

Fees Earned or Stock Option All Other
Paid in Cash Awards Awards Compensation

Name ($)(1) ($)(2) ($)(3) ($)(4) Total($)

Walter E. Boomer $ 68,000 $59,963 $64,098 $1,084 $193,145
Blake E. Devitt 83,000 59,963 64,098 949 208,010
John D. Forsyth 70,000 59,963 64,098 1,084 195,145
Gail D. Fosler 71,000 59,963 64,098 1,084 196,145
James R. Gavin III, M.D., Ph.D. 65,000 59,963 64,098 1,084 190,145
Peter S. Hellman 78,000 59,963 64,098 949 203,010
Joseph B. Martin, M.D., Ph.D. 64,000 59,963 64,098 1,084 189,145
Carole J. Shapazian 66,000 59,963 64,098 1,084 191,145
Thomas T. Stallkamp 110,000 59,963 64,098 949 235,010
K. J. Storm 75,000 59,963 64,098 1,084 200,145
Albert P.L. Stroucken 77,000 59,963 64,098 1,084 202,145

(1) Consists of the amounts described above under �Cash Compensation.�

(2) The grant date fair value of the restricted stock awards granted to each of the directors in 2006 under FAS 123-R
is $59,952. As of December 31, 2006, each director had 1,540 shares of restricted stock.

(3) The grant date fair value of the stock options awards granted to each of the directors in 2006 under FAS 123-R is
$65,393. As of December 31, 2006, each director had the following number of options outstanding: Mr. Boomer
(101,608); Mr. Devitt (10,490); Mr. Forsyth (22,100); Ms. Fosler (52,530); Dr. Gavin (28,780); Mr. Hellman
(10,490); Dr. Martin (43,780); Ms. Shapazian (20,430); Mr. Stallkamp (68,880); Mr. Storm (26,280); and
Mr. Stroucken (14,330).

(4) 

Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

41



Amounts in this column include $949 per director of dividends paid on the restricted stock held by each
non-employee director during 2006. Amounts in this column also include life insurance premiums of $135 per
participating director paid by Baxter in 2006 in order to provide life insurance benefits for non-employee
directors. Directors Devitt, Hellman and Stallkamp have waived coverage. Effective as of April 1, 2007, directors
are no longer eligible for life insurance benefits.
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Compensation Committee Report
      The Compensation Committee is responsible for the oversight of Baxter�s compensation programs on behalf of the
Board of Directors. In fulfilling its oversight responsibilities, the Compensation Committee has reviewed and
discussed with management the Compensation Discussion and Analysis set forth in this Proxy Statement.
      Based on the review and discussions referred to above, the Compensation Committee recommended to the Board
of Directors that the Compensation Discussion and Analysis be included in Baxter�s Annual Report on Form 10-K for
the fiscal year ended December 31, 2006 and Proxy Statement for the 2007 Annual Meeting of Shareholders, each of
which will be filed with the Securities and Exchange Commission.

Compensation Committee
John D. Forsyth (Chair)
Walter E. Boomer
Carole J. Shapazian
Thomas T. Stallkamp
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Security Ownership by Directors and Executive Officers
      The following table sets forth information as of January 31, 2007 regarding beneficial ownership of Baxter
common stock by executive officers, directors and director nominees.

Amount and
Nature of
Beneficial

Name of Beneficial Owner Ownership(1)

Non-employee Directors:
Mr. Boomer 114,918
Mr. Devitt 10,000
Mr. Forsyth 25,374
Ms. Fosler 55,386
Dr. Gavin 31,086
Mr. Hellman 8,560
Dr. Martin(2)(3) 45,998
Ms. Shapazian(2) 20,890
Mr. Stallkamp 81,158
Mr. Storm 28,044
Mr. Stroucken 13,139
Named Executive Officers:
Mr. Parkinson 220,964
Mr. Davis 14,900
Ms. Amundson 60,540
Mr. Arduini 43,173
Mr. Greisch 134,430
All directors and executive officers as a group (24 persons)(2) � (4) 2,333,614

(1) Except as set forth below, beneficial ownership means the sole power to vote and dispose of shares. None of the
holdings represents holdings of more than 1% of outstanding common stock. Amount of shares includes options
exercisable within 60 days of January 31, 2007 as follows: Mr. Boomer (95,948 shares); Mr. Devitt
(4,830 shares); Mr. Forsyth (16,440 shares); Ms. Fosler (46,870 shares); Dr. Gavin (23,120 shares); Mr. Greisch
(61,950 shares); Mr. Hellman (4,830 shares); Dr. Martin (38,120 shares); Ms. Shapazian (14,770 shares);
Mr. Stallkamp (63,220 shares); Mr. Storm (20,620 shares); Mr. Stroucken (8,670 shares).

(2) Includes shares not held directly by the named individual but in a family trust or custodial account as to which the
named individual is a trustee, co-trustee or custodian as follows: Dr. Martin (6,210 shares), Ms. Shapazian
(4,580 shares).

(3) Includes shares not held directly by the named individual but held by or for the benefit of his or her spouse as
follows: Dr. Martin (560 shares).

(4) Includes 8,605 shares beneficially owned as of January 31, 2007 by all executive officers as a group in Baxter�s
Incentive Investment Plan, a qualified 401(k) profit sharing plan, over which such executive officers have voting
and investment power.

28

Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

44



Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

45



Security Ownership by Certain Beneficial Owners
      As of February 14, 2007, the following entity was the only person known to Baxter to be the beneficial owner of
more than five percent of Baxter common stock:

Amount and
Nature of
Beneficial Percent

Name and Address of Beneficial Owner Ownership of Class

FMR Corp.(1)
82 Devonshire Street
Boston, Massachusetts 02109 43,522,365 6.65%

(1) Based solely on a Schedule 13G filed with the Securities and Exchange Commission on February 14, 2007,
which indicates that these shares are beneficially owned by FMR Corp. (�FMR�) and various FMR subsidiaries and
related persons and entities, including Fidelity Management & Research Company, which is a wholly-owned
subsidiary of FMR and an investment adviser (�Fidelity�), Edward C. Johnson III, Chairman of FMR, Fidelity
Management Trust Company, which is a wholly-owned subsidiary of FMR and an investment manager of
institutional accounts, and other entities. The Schedule 13G reports sole power to vote or direct the voting of
5,121,883 shares and sole power to dispose or direct the disposition of 43,522,365 shares.

Section 16(a) Beneficial Ownership Reporting Compliance
      Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers and directors
and persons who own more than 10% of our common stock, as well as certain affiliates of such persons, to file initial
reports of ownership and changes in ownership with the Securities and Exchange Commission. Based solely on our
review of the reports that have been filed by or on behalf of such persons in this regard and written representations
from them that no other reports were required, we believe that all persons filed the reports required by such
Section 16(a) of the Securities Exchange Act of 1934, as amended, on a timely basis during or with respect to 2006,
other than for two purchases with respect to Peter S. Hellman. The purchases were made by a fiduciary on behalf of
Mr. Hellman�s spouse and the resulting shares were held in her brokerage account. Promptly after discovering the
omission, Mr. Hellman filed a Form 4 reporting these transactions.

Certain Relationships and Related Transactions
      The Board of Directors recognizes that related person transactions present a heightened risk of conflicts of interest.
Accordingly, pursuant to Baxter�s Corporate Governance Guidelines, the Corporate Governance Committee has been
charged with reviewing related person transactions regardless of whether the transactions are reportable pursuant to
Item 404 of Regulation S-K under the Securities Exchange Act of 1934, as amended. For purposes of this policy, a
�related person transaction� is any transaction in which the company was or is to be a participant and in which any
related person has a direct or indirect material interest other than transactions that involve less than $50,000 when
aggregated with all similar transactions. For any related person transaction to be consummated or to continue, the
Corporate Governance Committee must approve or ratify the transaction. Related person transactions are reviewed as
they arise and are reported to the Committee. The Committee also reviews materials prepared by the Corporate
Secretary to determine whether any related person transactions have occurred that have not been reported. It is Baxter�s
policy to disclose all related person transactions in the company�s applicable filings to the extent required by the
Securities Act of 1933 and the Securities Exchange Act of 1934 and the rules and regulations thereunder.
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Audit Committee Report
      Management is responsible for the preparation, presentation and integrity of Baxter�s consolidated financial
statements and Baxter�s internal control over financial reporting. The independent registered public accounting firm of
PricewaterhouseCoopers LLP (PwC) is responsible for performing an independent integrated audit of Baxter�s
consolidated financial statements, management�s assessment of Baxter�s internal control over financial reporting and
the effectiveness of Baxter�s internal control over financial reporting. The Audit Committee�s responsibility is to
monitor and oversee these processes.
      In this context, the Audit Committee reports as follows:

1. The Audit Committee has reviewed and discussed with management Baxter�s audited financial statements
for the year ended December 31, 2006;

2. The Audit Committee has discussed with representatives of PwC the matters required to be discussed by
Statement on Auditing Standards No. 61 (Communication with Audit Committees), as amended;

3. The Audit Committee has received the written disclosures and the letter from PwC required by
Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees), as
amended, and has discussed PwC�s independence from Baxter and management with representatives of
PwC; and

4. The Audit Committee also has considered whether the provision by PwC of non-audit services to Baxter is
compatible with maintaining PwC�s independence.

      Based on the review and discussions referred to above, the Audit Committee recommended to the Board of
Directors that Baxter�s audited financial statements referred to above be included in Baxter�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2006 for filing with the Securities and Exchange Commission.

Audit Committee
Thomas T. Stallkamp (Chair)
Blake E. Devitt
Peter S. Hellman
K. J. Storm
Albert P.L. Stroucken
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Audit and Non-audit Fees
      The table set forth below lists the fees billed to Baxter by PwC for audit services rendered in connection with the
integrated audits of Baxter�s consolidated financial statements for the years ended December 31, 2006 and 2005, and
fees billed for other services rendered by PwC during these periods.

2006 2005

(Dollars in thousands)
Audit Fees $ 10,676 $ 10,664
Audit-Related Fees 1,796 767
Tax Fees 943 1,957
All Other Fees 223 30

Total $ 13,638 $ 13,418

 Audit Fees include fees for services performed by PwC relating to the integrated audit of the consolidated annual
financial statements and internal control over financial reporting, the review of financial statements included in the
company�s quarterly reports on Form 10-Q and statutory and regulatory filings or engagements. Excluding the impact
of foreign exchange, the 2006 Audit Fees decreased by 4.1% versus 2005.

 Audit-Related Fees include fees for assurance and related services performed by PwC related to the performance
of the audit or review of the financial statements, including employee benefit plan audits, accounting consultations,
subsidiary audits and reviews, due diligence services and other assurance services. Audit-Related Fees in 2006 include
multi-year carve-out audits of the Transfusion Therapies business.

 Tax Fees include fees for services performed by PwC for tax compliance, tax advice, and tax planning. Of these
amounts, approximately $807 in 2006 and $1,370 in 2005 were related to tax compliance services, including transfer
pricing support, income tax return preparation or review and VAT compliance. Fees for tax consulting services of
approximately $136 in 2006 and $587 in 2005 were related to international, federal, state and local tax planning,
assistance with tax audits and appeals and other tax consultations.

 All Other Fees include fees for all other services performed by PwC, including software license fees for certain
accounting and audit-related software.
Pre-approval of Audit and Permissible Non-Audit Services
      The Audit Committee must separately pre-approve the engagement of the independent registered public
accounting firm to audit the company�s consolidated financial statements. Prior to the engagement, the Audit
Committee reviews and approves a list of services, including estimated fees, expected to be rendered during that year
by the independent registered public accounting firm. Reports on projects and services are presented to the Audit
Committee on a regular basis.
      The Audit Committee has established a pre-approval policy for engaging the independent registered public
accounting firm for other audit and permissible non-audit services. Under the policy, the Audit Committee has
identified specific audit, audit-related, tax and forensic services that may be performed by the independent registered
public accounting firm. The engagement for these services specified in the policy requires the further, separate
pre-approval of the chair of the Audit Committee or the entire Audit Committee if specific dollar thresholds set forth
in the policy are exceeded. Any project approved by the chair under the policy must be reported to the Audit
Committee at the next meeting. Services not specified in the policy as well as the provision of internal control-related
services by the independent registered public accounting firm require separate pre-approval by the Audit Committee.
      All audit, audit-related, tax and other services provided by PwC in 2006 were pre-approved by the Audit
Committee in accordance with its pre-approval policy.
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Proposal 2 � Ratification of Independent Registered Public Accounting Firm
      In accordance with its charter, the Audit Committee of the Board of Directors has appointed
PricewaterhouseCoopers LLP (PwC) as the independent registered public accounting firm for Baxter in 2007. The
Audit Committee requests that the shareholders ratify the appointment. PwC served as the independent registered
public accounting firm for Baxter in 2006. If the shareholders do not ratify the appointment of PwC, the Audit
Committee will consider the selection of another independent registered public accounting firm for 2008 and future
years.
      Before selecting PwC, the Audit Committee carefully considered PwC�s qualifications as an independent registered
public accounting firm. This included a review of its performance in prior years as well as its reputation for integrity
and competence in the fields of accounting and auditing. The Audit Committee�s review also included matters required
to be considered under rules of the Securities and Exchange Commission on auditor independence, including the
nature and extent of non-audit services, to ensure that the provision of such services will not impair the independence
of the auditors. The Audit Committee expressed its satisfaction with PwC in all of these respects.
      One or more representatives of PwC will be present at the Annual Meeting to respond to appropriate questions and
to make a statement if they so desire.
      The persons named as proxies intend to vote the shares represented by proxy in favor of the ratification of the
appointment of PwC as the company�s independent registered public accounting firm, except to the extent a
shareholder votes against or abstains from voting on this proposal.
      The Audit Committee of the Board of Directors recommends a vote FOR the ratification of the appointment of
PwC as independent registered public accounting firm for Baxter in 2007.

Proposal 3 � Approval of the 2007 Incentive Plan
General
      The Board of Directors recommends that shareholders approve the Baxter International Inc. 2007 Incentive Plan
(the �2007 Plan�). The Board of Directors approved the 2007 Plan on February 13, 2007. It is not anticipated that any
awards will be made under the 2007 Plan unless and until shareholder approval is obtained. However, any awards that
are made under the 2007 Plan prior to its approval by the shareholders will be conditioned upon shareholder approval
of the 2007 Plan. Upon shareholder approval of the 2007 Plan, no further awards will be granted under our 1998
Incentive Compensation Program. The Board of Directors believes that it is in the best interest of Baxter and its
shareholders to adopt a new incentive plan. The purposes of the 2007 Plan are to increase shareholder value and to
advance the interests of Baxter and its subsidiaries by providing a variety of economic incentives designed to
motivate, retain and attract employees, directors, consultants, independent contractors, agents and other persons
providing services to Baxter. A summary of the material terms of the 2007 Plan is contained below. This summary
should be read with and is subject to the specific provisions of the 2007 Plan, the full text of which is set forth as
Appendix A to this Proxy Statement.
      Excluding shares available under Baxter�s employee stock purchase plans, approximately 17.2 million shares
remained available for grant under Baxter�s current incentive compensation plans as of December 31, 2006 and
approximately 8.1 million shares remained available for grant under Baxter�s incentive compensation plans as of
March 16, 2007, following our annual equity grants which occur in March. For the years 2004 through 2006, the
number of shares granted as a percentage of the total shares of common stock outstanding of Baxter averaged 1.86%,
which percentage is often referred to as Baxter�s burn rate. For further information on our current equity compensation
plans, please refer to Equity Compensation Plan Information on page 41 of this Proxy Statement.
      Shareholders are asked to approve the 2007 Plan to qualify stock options as incentive stock options for purposes of
Section 422 of the Code, to qualify certain compensation under the 2007 Plan as performance-
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based compensation for purposes of Section 162(m) of the Code, and to satisfy New York Stock Exchange guidelines
relating to equity compensation.
Key Features of the 2007 Plan
      The 2007 Plan contains features that the Board of Directors believes are consistent with the interests of
shareholders and sound governance principles. These features include the following:

� Flexibility and Performance Ties. The variety of equity and cash awards permitted under the 2007 Plan affords
flexibility with respect to the design of long-term incentives that are responsive to evolving regulatory changes
and compensation best practices and that can incorporate tailored, performance-based measures.

� No Discount Options. Stock options (or stock appreciation rights (�SARs�)) may not be granted or awarded with a
then-established exercise price of less than the fair market value of Baxter�s common stock on the date of grant or
award.

� No Repricings. The repricing of stock options and stock appreciation rights is prohibited without the approval of
shareholders. This prohibition applies both to repricings that involve the lowering of the exercise price of a stock
option or stock appreciation right as well as the repricings that are accomplished by canceling an existing award
and replacing it with a lower priced award.

� Compensation Committee Oversight. The 2007 Plan will be administered by Baxter�s Compensation Committee,
which is comprised solely of non-employee, independent directors.

� No Annual �Evergreen� Provision. The 2007 Plan provides for a specific number of shares of Baxter common stock
available for awards.

� Performance-Based Compensation. The 2007 Plan is structured to permit awards that satisfy the
performance-based compensation requirements of section 162(m) of the Code so as to enhance deductibility of
compensation provided under the 2007 Plan.

Eligibility
      All officers, directors, or other employees of Baxter or its subsidiaries, consultants, independent contractors or
agents of Baxter or its subsidiaries, and persons who are expected to become officers, employees, directors,
consultants, independent contractors or agents of Baxter or a subsidiary, including, in each case, directors who are not
employees of Baxter or a subsidiary, are eligible to receive awards under the 2007 Plan. As of December 31, 2006,
Baxter and its subsidiaries had approximately 48,000 employees.
New Plan Benefits
      The specific individuals who will be granted awards under the 2007 Plan and the type and amount of any such
awards will be determined by the Committee (as defined below), subject to annual limits on the maximum amounts
that may be awarded to any individual, as described below. Accordingly, future awards to be received by or allocated
to particular individuals under the 2007 Plan are not presently determinable.
Administration
      A committee selected by Baxter�s Board of Directors (the �Committee�) will administer the 2007 Plan. The
Committee must be comprised of at least two members of the Board of Directors (unless a larger number is required
by applicable SEC or stock exchange listing rules). Performance-based awards under the 2007 Plan must be made by a
committee that consists solely of outside directors determined under section 162(m) of the Code. Grants of awards to
directors who are not employees of Baxter or a subsidiary must be made by the full Board and the full Board will be
the Committee with respect to such awards. Otherwise, unless specified by the Board of Directors, the Committee will
be the Compensation Committee. Except to the extent prohibited by applicable law or the rules of any stock exchange,
the Committee may delegate its responsibilities under the 2007 Plan to one or more of its members or to other
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persons selected by it. The Committee selects from eligible individuals those persons who will be granted awards
under the 2007 Plan (�Participants�), the types of awards to be granted and the applicable terms, conditions,
performance criteria, restrictions and other provisions of such awards.
      Subject to the terms and conditions of the 2007 Plan and the individual award agreements, the Committee will
have the authority and discretion to: (i) select eligible individuals who will receive awards under the 2007 Plan;
(ii) determine the time or times of receipt of awards; (iii) determine the types of awards and the number of shares
covered by the awards; (iv) establish the terms, conditions, performance targets, restrictions, and other provisions of
such awards; (v) modify the terms of, cancel, or suspend awards; (vi) reissue or repurchase awards; and
(vii) accelerate the exercisability or vesting of any award. In making such award determinations, the Committee may
take into account the nature of services rendered by the respective individual, the individual�s present and potential
contributions to Baxter�s or a subsidiary�s success and such other factors as the Committee deems relevant. The
Committee will have the authority and discretion to determine the extent to which awards under the 2007 Plan will be
structured to conform to the requirements applicable to performance-based compensation (as discussed below), and to
take such action, establish such procedures, and impose such restrictions at the time such awards are granted as the
Committee determines to be necessary or appropriate to conform to those requirements. The Committee also has the
authority and discretion to conclusively interpret the 2007 Plan, to establish, amend and rescind any rules and
regulations relating to the 2007 Plan, to determine the terms and provisions of any agreements made pursuant to the
2007 Plan, to remedy any defect or omission and reconcile any inconsistency in the 2007 Plan or any award, and to
make all other determinations that may be necessary or advisable for the administration of the 2007 Plan.
Shares Subject to the 2007 Plan and Limits on Awards
      The maximum number of shares that may be delivered to Participants and their beneficiaries under the 2007 Plan
may not exceed 25,000,000 shares of Baxter�s common stock, subject to adjustment as described below. Any shares
subject to an award that expires or is forfeited, cancelled, surrendered, or terminated without issuance of shares
(including shares attributable to awards that are settled in cash) will again be available for awards under the 2007
Plan. The 2007 Plan will not permit adding shares back to the number available for issuance when a SAR is net
settled, when shares are delivered or withheld by Baxter to pay the exercise price or the withholding taxes associated
with an award, or when Baxter repurchases shares on the open market using the proceeds from payment of the
exercise price in connection with the exercise of an outstanding stock option. In an acquisition, any awards made and
any of the shares delivered upon the assumption of, or in substitution or exchange for, outstanding grants made by the
acquired company will not be counted against the number of shares available under the 2007 Plan. Shares used for
awards under the 2007 Plan may be shares currently authorized but unissued or currently held or subsequently
acquired by Baxter as treasury shares, including shares purchased in the open market or in private transactions. To the
extent provided by the Committee, an award under the 2007 Plan may be settled in cash rather than common stock.
      The following additional limits apply to awards under the 2007 Plan: (i) no more than 1,000,000 aggregate shares
of common stock may be delivered to Participants and their beneficiaries with respect to incentive stock options;
(ii) the maximum number of shares of common stock that may be covered by options and SARs granted to any one
Participant in any one calendar year is 1,000,000; (iii) the maximum number of shares of common stock that may be
delivered pursuant to full value awards intended to be �performance-based compensation� (as described below) that are
granted to any one Participant during any one calendar-year period, regardless of whether settlement of the award is to
occur prior to, at the time of, or after the time of vesting, is 500,000; (iv) the maximum aggregate amount of shares of
common stock that may be delivered to Participants and their beneficiaries pursuant to full value awards under the
2007 Plan is 6,500,000; and (v) the maximum amount of cash incentive awards intended to be �performance-based
compensation� payable to any one Participant for performance periods beginning in any one calendar year will be
$5,000,000 (pro rated for performance periods of less than twelve months). If awards are denominated in cash but an
equivalent amount of shares is delivered in lieu of cash, the applicable limits for performance-based compensation
will be applied to the cash based on the
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methodology used by the Committee to convert the cash into shares. Any adjustment in the amount delivered due to
deferred delivery of shares or cash is disregarded for purposes of applying the foregoing limits for performance-based
compensation.
      The closing price of a share of Baxter�s common stock on February 28, 2007 was $50.01 per share.
Adjustments
      In the event a stock dividend, stock split, reverse stock split, extraordinary cash dividend, recapitalization,
reorganization, merger, consolidation, distribution, split-up, spin-off, exchange of shares, or similar corporate
transaction affects the shares such that the Committee determines, in its sole discretion, that an adjustment is
warranted in order to preserve the benefits or prevent the enlargement of benefits of Awards under the Plan, then the
Committee shall, in the manner it deems equitable: (i) adjust the number and kind of shares that may be delivered
under the 2007 Plan (including adjustments to the individual limits); (ii) adjust the number and kind of shares subject
to outstanding awards; (iii) adjust the number and exercise price of outstanding options and SARs; and (iv) make
other adjustments, including without limitation, (A) replacement of awards with other awards that the Committee
determines have comparable value and are based on stock of a company resulting from or involved in the transaction,
and (B) cancellation of the award in return for cash payment of the current value of the award, determined as though
the award is fully vested at the time of payment.
Types of Awards
      The types of awards that may be granted by the Committee to Participants under the 2007 Plan are described
below.

Stock Options
      The Committee may grant incentive stock options or non-qualified stock options under the 2007 Plan. A stock
option gives the Participant the right to purchase shares of common stock at an exercise price determined under the
option. Incentive stock options are options that are intended to satisfy the requirements of section 422 of the Code and
may only be granted to employees of Baxter and its subsidiaries. The exercise price for an option cannot be less than
the fair market value of a share of common stock on the date the option is granted. The Committee may grant options
in tandem with SARs, in which case the exercise price of the option and SAR will be the same, and the exercise of the
option or SAR with respect to a share will cancel the corresponding tandem SAR or option, as applicable, with respect
to such share.
      Options granted under the 2007 Plan will be exercisable in accordance with the terms established by the
Committee. The exercise price of an option will be payable in cash or cash equivalents, in shares of common stock
valued at fair market value as of the day of exercise (such shares must be shares held by the holder thereof for at least
six months prior to the date of exercise or purchased in the open market), or in a combination thereof. The exercise
price must be paid in full at the time of exercise (except if the exercise price is paid using cash equivalents, payment
may be made as soon as practicable after the exercise). The Committee, in its discretion, may impose such conditions,
restrictions and contingencies on shares acquired pursuant to the exercise of an option as the Committee determines to
be desirable.
      Except for adjustments to shares in connection with corporate transactions or as approved by Baxter�s shareholders,
the exercise price of an option cannot be decreased after the date of grant and no option may be surrendered in
consideration for the grant of a replacement option at a lower exercise price.
      In no event will an option expire more than ten years after the date of grant (or such shorter period required by law
or the rules of any stock exchange).

Stock Appreciation Rights
      The Committee may grant SARs under the 2007 Plan. An SAR entitles the Participant to receive the amount (in
cash or stock) by which the fair market value of a specified number of shares on the exercise
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date exceeds an exercise price established by the Committee. The exercise price of an SAR cannot be less than the fair
market value of a share of common stock on the date the SAR is granted. The Committee may grant SARs in tandem
with options, in which case the exercise price of the SAR and option will be the same, and the exercise of the SAR or
option with respect to a share will cancel the corresponding tandem option or SAR, as applicable, with respect to such
share.
      SARs granted under the 2007 Plan will be exercisable in accordance with the terms established by the Committee;
provided, however, that SARs may only be exercised with respect to whole shares. The Committee, in its discretion,
may impose such conditions, restrictions and contingencies on shares acquired pursuant to the exercise of an SAR as
the Committee determines to be desirable.

Full Value Awards
      The Committee may grant full value awards under the 2007 Plan. A �full value award� is the grant of one or more
shares of common stock or a right to receive one or more shares of common stock in the future (including restricted
shares, restricted share units, deferred shares, deferred share units, performance shares and performance share units),
with such grant subject to one or more of the following, as determined by the Committee:

� The grant may be in consideration of a Participant�s previously performed services, or surrender of other
compensation that may be due.

� The grant may be contingent on the achievement of performance or other objectives during a specified period.

� The grant may be subject to a risk of forfeiture or other restrictions that will lapse upon the achievement of one or
more goals relating to completion of service by the Participant or achievement of performance or other
objectives.

      The grant may also be subject to such other conditions, restrictions and contingencies, as determined by the
Committee, including provisions relating to dividend or dividend equivalent rights and deferred payment or
settlement. If the right to become vested in a full value award is conditioned on the completion of a specified period of
service with Baxter or its subsidiaries, without achievement of performance targets or performance measures (as
described below) being required as a condition of vesting, and without it being granted in lieu of other compensation,
then the required period of service for full vesting will not be less than three years (subject to accelerated vesting, to
the extent provided by the Committee, in the event of the Participant�s death, disability, involuntary termination or
otherwise in connection with a change in control, or retirement).

Cash Incentive Awards
      The Committee may grant �cash incentive awards� under the 2007 Plan which is the grant of a right to receive a
payment of cash (or in the discretion of the Committee, shares of common stock having value equivalent to the cash
otherwise payable) that is contingent on achievement of performance objectives over a specified period established by
the Committee. The grant of cash incentive awards may also be subject to such other conditions, restrictions and
contingencies, as determined by the Committee, including provisions relating to deferred payment.
Performance Measures
      An income tax deduction for Baxter will generally be unavailable for annual compensation in excess of $1 million
paid to any of the five most highly compensated officers. However, amounts that constitute �performance-based
compensation� are not counted toward the $1 million limit. It is expected that options and SARs granted under the
2007 Plan will satisfy the requirements for �performance-based compensation.� The Committee may designate whether
any full value awards or cash incentive awards being granted to any Participant are intended to be �performance-based
compensation� as that term is used in section 162(m) of the Code. Any such awards designated as intended to be
�performance-based
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compensation� will be conditioned on the achievement of one or more performance measures, to the extent required by
Code section 162(m).
      The performance measures that may be used by the Committee for such awards will be based on any one or more
of the following, as selected by the Committee: (i) sales or net sales; (ii) gross profit or margin; (iii) expenses,
including cost of goods sold, operating expenses, marketing and administrative expense, research and development,
restructuring or other special or unusual items, interest, tax expense, or other measures of savings; (iv) operating
earnings, earnings before interest, taxes, depreciation, or amortization, net earnings, earnings per share (basic or
diluted) or other measure of earnings; (v) cash flow, including cash flow from operations, investing, or financing
activities, before or after dividends, investments, or capital expenditures; (vi) balance sheet performance, including
debt, long or short term, inventory, accounts payable or receivable, working capital, or shareholders� equity;
(vii) return measures, including return on invested capital, sales, assets, or equity; (viii) stock price performance or
shareholder return; (ix) economic value created or added; or (x) implementation or completion of critical projects,
including acquisitions, divestitures, and other ventures, process improvements, product or production quality,
attainment of other strategic objectives, including market penetration, geographic expansion, product development,
regulatory or quality performance, innovation or research goals, or the like.
      In each case, performance may be measured (A) on an aggregate or net basis; (B) before or after tax or cumulative
effect of accounting changes; (C) relative to other approved measures, on an aggregate or percentage basis, over time,
or as compared to performance by other companies or groups of other companies; or (D) by product, product line,
business unit or segment, or geographic unit. The performance targets may include a threshold level of performance
below which no payment will be made (or no vesting will occur), levels of performance at which specified payments
will be made (or specified vesting will occur), and a maximum level of performance above which no additional
payment will be made (or at which full vesting will occur). Where applicable, each of the foregoing performance
targets will be determined in accordance with generally accepted accounting principles and will be subject to
certification by the Committee; provided that the Committee will have the authority to exclude the impact of charges
for restructurings, discontinued operations, extraordinary items, and other unusual, special, or non-recurring events
and the cumulative effects of tax or accounting principles as identified in financial results filed with or furnished to the
Securities and Exchange Commission.
      For awards intended to be �performance-based compensation,� the grant of the awards and the establishment of the
performance measures will be made during the period required under Code section 162(m).
Dividends and Dividend Equivalents
      Awards may provide for the payment or crediting of dividends or dividend equivalents with respect to the
underlying shares, subject to the same conditions, restrictions and contingencies that apply to the underlying shares
unless the Committee determines otherwise.
No Repricing
      Except as approved by Baxter�s shareholders or as adjusted for corporate transactions described below, the exercise
price of an option or SAR may not be decreased after the date of grant nor may an option or SAR be surrendered to
Baxter as consideration for the grant of a replacement option or SAR with a lower exercise price.
Special Director Provisions
      Notwithstanding any other provision of the 2007 Plan to the contrary, unless otherwise provided by the Board,
awards to non-employee directors shall be made in accordance with the terms of the Director Compensation Plan, and
all such awards shall be deemed to be made under the 2007 Plan. As discussed above under the caption entitled
�Director Compensation� on page 26 of this Proxy Statement, the Director Compensation Plan provides for formulaic
equity grants to directors. Directors receive annual
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grants of stock options and restricted stock units on the date of the annual shareholders meeting, in each case in an
amount having a value equal to $60,000.
Amendment and Termination
      The 2007 Plan may be amended or terminated at any time by the Board of Directors provided that no amendment
or termination may, in the absence of written consent to the change by the affected Participant (or, if the Participant is
not then living and if applicable, the affected beneficiary), adversely affect the rights of any Participant or, if
applicable, beneficiary under any award granted under the 2007 Plan prior to the date such amendment is adopted by
the Board of Directors (or the Committee, if applicable). Adjustments relating to corporate transactions are not subject
to the foregoing limitations. No amendment will be made to the provisions of the 2007 Plan relating to prohibitions on
repricing without the approval of Baxter�s shareholders and no other amendment will be made to the 2007 Plan without
the approval of Baxter�s shareholders if shareholder approval of such amendment is required by law or the rules of any
stock exchange on which shares of common stock are listed.
      It is the intention of Baxter that, to the extent that any provisions of the 2007 Plan or any awards granted under the
2007 Plan are subject to section 409A of the Code (relating to nonqualified deferred compensation), the 2007 Plan and
the awards comply with the requirements of section 409A of the Code and it is the intention of Baxter that 2007 Plan
and awards will be administered in good faith in accordance with such requirements and that the Committee will have
the authority to amend any outstanding Awards to conform to the requirements of section 409A. Baxter, however,
does not guarantee that awards under the 2007 Plan will comply with section 409A and the Committee is under no
obligation to make any changes to any awards to cause such compliance.
Transferability
      To the extent that the Participant who receives an Award under the Plan has the right to exercise such Award, the
Award may be exercised during the lifetime of the Participant only by the Participant. The Committee may permit
Awards under the Plan to be transferred to or for the benefit of the Participant�s family (including, without limitation,
to a trust or partnership for the benefit of a Participant�s family), subject to such procedures as the Committee may
establish. Incentive stock options may not be transferred to the extent that such transferability would violate the
requirements applicable to such option under section 422 of the Code.
United States Federal Income Tax Consequences
      The following discussion is based on United States Federal tax laws and regulations presently in effect, which are
subject to change, and it does not purport to be a complete description of the Federal income tax aspects of the 2007
Plan. A Participant may also be subject to state and local taxes in connection with the grant of awards under the 2007
Plan. Baxter recommends that Participants consult with their individual tax advisors to determine the applicability of
the tax rules to the awards granted to them in their personal circumstances.
      Under present Federal income tax laws, awards granted under the 2007 Plan will have the following tax
consequences:
Non-Qualified Options
      The grant of a non-qualified option (�NQO�) will not result in taxable income to the Participant. Except as described
below, the Participant will realize ordinary income at the time of exercise in an amount equal to the excess of the fair
market value of the shares acquired over the exercise price for those shares, and Baxter will be entitled to a
corresponding deduction. Gains or losses realized by the Participant upon disposition of such shares will be treated as
capital gains and losses, with the basis in such shares equal to the fair market value of the shares at the time of
exercise.

38

Edgar Filing: BAXTER INTERNATIONAL INC - Form DEF 14A

57



      The exercise of an NQO through the delivery of previously acquired stock will generally be treated as a
non-taxable, like-kind exchange as to the number of shares surrendered and the identical number of shares received
under the option. That number of shares will take the same basis and, for capital gains purposes, the same holding
period as the shares that are given up. The value of the shares received upon such an exchange that are in excess of the
number given up will be includible as ordinary income to the Participant at the time of the exercise. The excess shares
will have a new holding period for capital gain purposes and a basis equal to the value of such shares determined at
the time of exercise.
Incentive Stock Options
      The grant of an incentive stock option (�ISO�) will not result in taxable income to the Participant. The exercise of an
ISO will not result in taxable income to the Participant provided that the Participant was, without a break in service,
an employee of Baxter or a subsidiary during the period beginning on the date of the grant of the option and ending on
the date three months prior to the date of exercise (one year prior to the date of exercise if the Participant is disabled,
as that term is defined in the Code).
      The excess of the fair market value of the shares at the time of the exercise of an ISO over the exercise price is an
adjustment that is included in the calculation of the Participant�s alternative minimum taxable income for the tax year
in which the ISO is exercised. For purposes of determining the Participant�s alternative minimum tax liability for the
year of disposition of the shares acquired pursuant to the ISO exercise, the Participant will have a basis in those shares
equal to the fair market value of the shares at the time of exercise.
      If the Participant does not sell or otherwise dispose of the stock within two years from the date of the grant of the
ISO or within one year after receiving the transfer of such stock, then, upon disposition of such shares, any amount
realized in excess of the exercise price will be taxed to the Participant as capital gain, and Baxter will not be entitled to
any deduction for Federal income tax purposes. A capital loss will be recognized to the extent that the amount realized
is less than the exercise price.
      If the foregoing holding period requirements are not met, the Participant will generally realize ordinary income,
and a corresponding deduction will be allowed to Baxter, at the time of the disposition of the shares, in an amount
equal to the lesser of (i) the excess of the fair market value of the shares on the date of exercise over the exercise price,
or (ii) the excess, if any, of the amount realized upon disposition of the shares over the exercise price. If the amount
realized exceeds the value of the shares on the date of exercise, any additional amount will be capital gain. If the
amount realized is less than the exercise price, the Participant will recognize no income and a capital loss will be
recognized equal to the excess of the exercise price over the amount realized upon the disposition of the shares.
Stock Appreciation Rights
      The grant of an SAR will not result in taxable income to the Participant. Upon exercise of an SAR, the amount of
cash or the fair market value of shares received will be taxable to the Participant as ordinary income, and a
corresponding deduction will be allowed to Baxter. Gains or losses realized by the Participant upon disposition of
such shares will be treated as capital gains and losses, with the basis in such shares equal to the fair market value of
the shares at the time of exercise.
Full Value Awards
      A Participant who has been granted a full value award will not realize taxable income at the time of grant, and
Baxter will not be entitled to a deduction at that time, if (i) the award is subject to a risk of forfeiture or other
restrictions that will lapse upon the achievement of one or more goals relating to completion of service by the
participant or achievement of other objectives, and (ii) the restrictions constitute a �substantial risk of forfeiture� for
Federal income tax purposes. Upon the vesting of shares subject to an award, the holder will realize ordinary income
in an amount equal to the then fair market value of those shares, and Baxter will be entitled to a corresponding
deduction. Gains or losses realized by the Participant upon disposition of such shares will be treated as capital gains
and losses, with the basis in
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such shares equal to the fair market value of the shares at the time of vesting. Dividends paid to the holder during the
restriction period will also be compensation income to the Participant and deductible as such by Baxter.
Cash Incentive Awards
      A Participant will realize taxable income at the time the cash incentive award is distributed, and Baxter will be
entitled to a corresponding deduction.
Change of Control
      Any acceleration of the vesting or payment of awards under the 2007 Plan in the event of a Change of Control (as
defined under Section 280G of the Code) in Baxter may cause part or all of the consideration involved to be treated as
an �excess parachute payment� under the Code, which may subject the Participant to a 20% excise tax and which may
not be deductible by Baxter.
Required Vote
      Approval of this proposal requires the affirmative vote of a majority of the shares of Baxter common stock present
in person or by proxy and entitled to vote at the Annual Meeting. Abstentions will have the effect of a vote against the
approval of this proposal. Nominees such as banks and brokers holding shares on behalf of beneficial owners who do
not provide voting instructions may not vote such shares with respect to this proposal.
      The Board of Directors recommends that shareholders vote FOR the approval of the 2007 Incentive Plan.
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Equity Compensation Plan Information
      The following table provides information relating to shares of common stock that may be issued under Baxter�s
existing equity compensation plans as of December 31, 2006.

Number of Weighted- Number of Shares
Shares to be Average Remaining Available for

Issued upon Exercise Exercise Price Future Issuance Under
of Outstanding of Outstanding Equity Compensation

Options, Warrants Options, Warrants Plans (Excluding Shares
and Rights and Rights Reflected in column a)

Plan Category (a) (b) (c)

Equity Compensation Plans
Approved by Shareholders(1) 54,935,580(2) $38.78(3) 21,371,653(4)
Equity Compensation Plans
Not Approved by
Shareholders(5) 8,815,048(2)(6) 36.65 2,093,217(7)

Total 63,750,628(8) 38.48 23,464,870

(1) Consists of the 1998, 2000, 2001 and 2003 Incentive Compensation Programs (collectively, the �Programs�) and
the Employee Stock Purchase Plan for United States Employees and the Employee Stock Purchase Plan for
International Employees (collectively, the �Employee Stock Purchase Plans�).

(2) Excludes purchase rights under the Employee Stock Purchase Plans. Under the Employee Stock Purchase Plans,
eligible employees may purchase shares of common stock through payroll deductions of up to 12 percent of base
pay at a purchase price equal to 95 percent of the closing market price on the purchase date (as defined by the
Employee Stock Purchase Plans). A participating employee may not purchase more than $25,000 in fair market
value of common stock under the Employee Stock Purchase Plans in any calendar year and may withdraw from
the Employee Stock Purchase Plans at any time.

(3) Restricted stock units are excluded when determining the weighted-average price of outstanding options.

(4) Includes (i) 5,145,217 shares of common stock available for purchase under the Employee Stock Purchase Plan
for United States Employees as of December 31, 2006; (ii) 1,230,044 shares of common stock available under the
1998 Incentive Compensation Program; (iii) 4,363,024 shares of common stock available under the 2000
Incentive Compensation Program; (iv) 6,321,973 shares of common stock available under the 2001 Incentive
Compensation Program; and (v) 4,311,395 shares of common stock available under the 2003 Incentive
Compensation Program.

(5) Consists of the 2001 Global Stock Option Plan, 3,500,000 additional shares of common stock available under the
2001 Incentive Compensation Program pursuant to an amendment thereto not approved by shareholders, and
various other plans that are described below.

(6) Of the 8,815,048 shares issuable upon exercise of outstanding options granted under equity compensation plans
not approved by shareholders, 4,621,700 shares are issuable upon exercise of options granted in February 2001
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under the 2001 Global Stock Option Plan, 1,569,689 shares are issuable upon exercise of options granted under
the 2001 Incentive Compensation Program pursuant to an amendment thereto not approved by shareholders, and
2,623,659 shares are issuable upon exercise of options granted under various other plans which are described
below.

(7) Consists of (i) 1,106,320 shares of common stock available for purchase under the Employee Stock Purchase
Plan for International Employees and (ii) 986,897 additional shares of common stock available under the 2001
Incentive Compensation Program. Although the Employee Stock Purchase Plan for International Employees and
the 2001 Incentive Compensation Program have been approved by the company�s shareholders, the additional
shares in (i) and (ii) have been approved by the company�s Board of Directors but not by the company�s
shareholders.
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(8) Includes outstanding awards of 62,551,776 stock options, which have a weighted-average exercise price of
$38.48 and a weighted-average remaining term of 5.8 years, and 1,198,852 shares issuable upon the vesting of
restricted stock units.

      The material features of each equity compensation plan under which equity securities are authorized for issuance
that was adopted without the approval of shareholders are described below.
2001 Global Stock Option Plan
      The 2001 Global Stock Option Plan is a broad-based plan that was adopted by Baxter�s Board of Directors in
February 2001 to enable Baxter to make a special one-time stock option grant to eligible non-officer employees
worldwide. On February 28, 2001, Baxter granted a non-qualified option to purchase 200 shares of common stock at
an exercise price of $45.515 per share (post 2001 stock split) to approximately 44,000 eligible employees under the
2001 Global Stock Option Plan. The exercise price of these options equals the closing price for Baxter common stock
on the New York Stock Exchange on the grant date. The options became exercisable on February 28, 2004, which was
the third anniversary of the grant date, and expire on February 25, 2011. If an option holder leaves Baxter after the
vesting date, then the option will expire three months after the holder leaves the company.
Other Stock Option Grants Not Approved by Shareholders
      Baxter has made several stock option grants outside of the Programs approved by shareholders. However, the
terms and conditions of each of these grants provide that the provisions of either the 1994 Incentive Compensation
Program or the 1998 Incentive Compensation Program, as the case may be, govern these stock option grants (except
for the limit on shares available under these Programs). Accordingly, the terms and conditions of these grants are
consistent with the terms of the Programs, which were previously approved by shareholders.
      The Compensation Committee approved the following grants of non-qualified stock options: options to purchase
1,685,538 shares granted in February 1997 to Baxter employees; options to purchase 13,588 shares granted in
November 1997 to members of Baxter�s scientific advisory board; options to purchase 2,621,855 shares granted in
November 1997 to Baxter employees; options to purchase 4,305,501 shares granted in February 1998 to Baxter
employees; and options to purchase 5,625,114 shares granted in February 2000 to Baxter employees. The exercise
price of these stock options is equal to the fair market value of Baxter common stock on the date of grant, which is the
closing sale price of the common stock as reported on the New York Stock Exchange composite reporting tape on the
grant date. The exercise price of the options may be paid in cash or in certain shares of Baxter common stock. All of
the stock options granted under these programs have vested as of the date hereof.

Other Information
Attending the Annual Meeting
      The 2007 Annual Meeting of Shareholders will take place at the Chicago Cultural Center, 78 East Washington
Street, Chicago, Illinois on Tuesday, May 1, 2007 at 10:30 a.m., Central Time.
      Admittance to the meeting will be limited to shareholders eligible to vote or their authorized representatives. If
you plan to attend the Annual Meeting, simply indicate your intention by marking the designated box on the proxy
card or by following the instructions provided when you vote by Internet or telephone. Shareholders who wish to
attend the Annual Meeting, but do not wish to vote by proxy prior to the meeting, may register at the door. If you hold
shares through a broker, bank or other nominee, your name will not appear on the list of registered shareholders and
you will be admitted only after showing proof of ownership, such as your most recent account statement or a letter
from your broker or bank.
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Reducing Mailing Expenses
 Duplicates: If you receive more than one copy of the 2007 Annual Report to Shareholders at the same address and

you wish to reduce the number you receive, we will discontinue the mailing of the annual report on accounts you
select if you mark the designated box on the appropriate proxy card(s) or follow the instructions provided when you
vote by Internet or telephone. At least one account at your address must continue to receive an annual report, unless
you elect to view future documents by Internet.

 Electronic Delivery: If you wish to view future proxy materials and annual reports over the Internet instead of
receiving copies in the mail, follow the instructions provided when you vote through the Internet. If you vote by
telephone, you will not have the option to elect electronic delivery while voting. A registered shareholder may choose
electronic delivery at any time during the year by accessing the site directly at http://www.econsent.com/bax and
enrolling. If you elect electronic delivery, we will discontinue mailing the proxy materials and annual reports to you
beginning next year and will send you an e-mail message notifying you of the Internet address or addresses where you
may access next year�s proxy materials and annual report.
Shareholder Proposals for the 2008 Annual Meeting
      Any shareholder who intends to present a proposal at Baxter�s annual meeting to be held in 2008, and who wishes
to have a proposal included in Baxter�s proxy statement for that meeting, must deliver the proposal to the Corporate
Secretary. All proposals must be received by the Corporate Secretary no later than November 20, 2007 and must
satisfy the rules and regulations of the Securities and Exchange Commission to be eligible for inclusion in the proxy
statement for that meeting.
      Shareholders may present proposals that are proper subjects for consideration at an annual meeting, even if the
proposal is not submitted by the deadline for inclusion in the proxy statement. To do so, the shareholder must comply
with the procedures specified by Baxter�s Bylaws. The Bylaws require all shareholders who intend to make proposals
at an annual meeting of shareholders to submit their proposal to the Corporate Secretary not fewer than 60 and not
more than 90 days before the anniversary date of the previous year�s annual meeting.
      To be eligible for consideration at the 2008 annual meeting, proposals that have not been submitted by the
deadline for inclusion in the proxy statement and any nominations for director must be received by the Corporate
Secretary between February 8 and March 10, 2008. This advance notice period is intended to allow all shareholders an
opportunity to consider all business and nominees expected to be considered at the meeting.
      All submissions to, or requests from, the Corporate Secretary should be made to Baxter�s principal executive
offices at One Baxter Parkway, Deerfield, Illinois 60015.
Cost of Proxy Solicitation
      Baxter will bear the costs of soliciting proxies. Copies of proxy solicitation materials will be mailed to
shareholders, and employees of Baxter may communicate with shareholders to solicit their proxies. Banks, brokers
and others holding stock in their names, or in the names of nominees, may request and forward copies of the proxy
solicitation material to beneficial owners and seek authority for execution of proxies, and Baxter will reimburse them
for their expenses in doing so at the rates approved by the New York Stock Exchange.
      In addition, Baxter has retained Georgeson Shareholder Communications Inc. to assist in the distribution and
solicitation of proxies. Baxter has agreed to pay Georgeson a fee of $10,000 plus expenses for these services.
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Appendix A
BAXTER INTERNATIONAL INC.

2007 INCENTIVE PLAN
SECTION 1

General
      1.1 Purpose. Baxter International Inc., a Delaware corporation (�Baxter�), has established the Plan to increase
shareholder value and to advance the interests of Baxter and the Subsidiaries (collectively, the �Company�) by providing
a variety of economic incentives designed to motivate, retain and attract employees, directors, consultants,
independent contractors, agents, and other persons providing services to the Company.
      1.2 Effect on Prior Plan. After the Approval Date, no further awards will be made under the Baxter International
Inc. 1998 Incentive Compensation Program (the �1998 Program�) and Shares reserved for issuance thereunder shall not
be available for future awards thereunder after the Approval Date.

SECTION 2
Defined Terms

      The meaning of capitalized terms used in the Plan are set forth below if not otherwise defined in the text of the
Plan.

      (a) �Affiliate� shall have the meaning set forth in Rule 12b-2 promulgated under Section 12 of the Exchange Act.

      (b) �Agreement� shall have the meaning set forth in subsection 8.8.

      (c) �Approval Date� means the date on which the Plan is approved by Baxter�s shareholders.

      (d) �Award� means any award described in Section 6 or 7 of the Plan.

      (e) �Beneficiary� means, to the extent applicable, the person or persons the Participant designates to receive the
balance of his or her benefits under the Plan in the event the Participant�s Termination Date occurs on account of
death. Any designation of a Beneficiary shall be in writing, signed by the Participant and filed with the Committee
prior to the Participant�s death. A Beneficiary designation shall be effective when filed with the Committee in
accordance with the preceding sentence. If more than one Beneficiary has been designated, the balance of the
Participant�s benefits under the Plan shall be distributed to each such Beneficiary per capita. In the absence of a
Beneficiary designation or if no Beneficiary survives the Participant, the Beneficiary shall be the Participant�s
estate.

      (f) �Board� means the Board of Directors of Baxter.

      (g) �Cash Incentive Award� has the meaning set forth in subsection 7.1(b).

      (h) �Code� means the Internal Revenue Code of 1986, as amended.

      (i) �Committee� has the meaning set forth in subsection 3.1

      (j) �Effective Date� has the meaning set forth in subsection 8.1.

      (k) �Eligible Individual� means any officer, director, or other employee of Baxter or a Subsidiary, consultants,
independent contractors or agents of Baxter or a Subsidiary, and persons who are expected to become officers,
employees, directors, consultants, independent contractors or agents
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of Baxter or a Subsidiary, including, in each case, directors who are not employees of Baxter or a Subsidiary.

      (l) �Exchange Act� means the Securities Exchange Act of 1934, as amended.

      (m) �Expiration Date� has the meaning set forth in subsection 6.9.

      (n) �Fair Market Value� of a Share means, as of any date and except as otherwise provided by the Committee,
the closing sale price of a Share as reported on the New York Stock Exchange Composite Tape (or if the Shares
are not traded on the New York Stock Exchange, the closing sale price on the exchange on which they are traded
or as reported by an applicable automated quotation system) (�Composite Tape�) on the applicable date or, if no
sales of Shares are reported on such date, the closing sale price of a Share on the date a sale was last reported on
the Composite Tape (or such other exchange or automated quotation system, if applicable). For purposes of
determining the Fair Market Value of Shares that are sold pursuant to a cashless exercise program, Fair Market
Value shall be the price at which such Shares are sold.

      (o) �Full Value Award� has the meaning set forth in subsection 7.1(a).

      (p) �Incentive Stock Option� means an Option that is intended to satisfy the requirements applicable to an
�incentive stock option� described in section 422 of the Code.

      (q) �Non-Qualified Stock Option� means an Option that is not intended to be an Incentive Stock Option.

      (r) �Option� has the meaning set forth in subsection 6.1(a).

      (s) �Outside Director� means a director of Baxter who is not an officer or employee of Baxter or any Subsidiary.

      (t) �Participant� shall have the meaning set forth in Section 4.

      (u) �Performance-Based Compensation� shall have the meaning set forth in subsection 7.3.

      (v) �Performance Criteria� means performance targets based on one or more of the following criteria: (i) sales or
net sales; (ii) gross profit or margin; (iii) expenses, including cost of goods sold, operating expenses, marketing
and administrative expense, research and development, restructuring or other special or unusual items, interest, tax
expense, or other measures of savings; (iv) operating earnings, earnings before interest, taxes, depreciation, or
amortization, net earnings, earnings per share (basic or diluted) or other measure of earnings; (v) cash flow,
including cash flow from operations, investing, or financing activities, before or after dividends, investments, or
capital expenditures; (vi) balance sheet performance, including debt, long or short term, inventory, accounts
payable or receivable, working capital, or shareholders� equity; (vii) return measures, including return on invested
capital, sales, assets, or equity; (viii) stock price performance or shareholder return; (ix) economic value created or
added; (x) implementation or completion of critical projects, including acquisitions, divestitures, and other
ventures, process improvements, product or production quality, attainment of other strategic objectives, including
market penetration, geographic expansion, product development, regulatory or quality performance, innovation or
research goals, or the like. In each case, performance may be measured (A) on an aggregate or net basis;
(B) before or after tax or cumulative effect of accounting changes; (C) relative to other approved measures, on an
aggregate or percentage basis, over time, or as compared to performance by other companies or groups of other
companies; or (D) by product, product line, business unit or segment, or geographic unit. The performance targets
may include a threshold level of performance below which no payment will be made (or no vesting will occur),
levels of performance at which specified payments will be made (or specified vesting will occur), and a maximum
level of performance above which no additional payment will be made (or at which full vesting will occur). Where
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applicable, each of the foregoing performance targets shall be determined in accordance with generally accepted
accounting principles and shall be subject to certification by the Committee; provided that the Committee shall
have the authority to exclude the
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impact of charges for restructurings, discontinued operations, extraordinary items, and other unusual, special, or
non-recurring events and the cumulative effects of tax or accounting principles as identified in financial results
filed with or furnished to the Securities and Exchange Commission.

      (w) �Person� shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in
Sections 13(d) and 14(d) thereof, except that such term shall not include (i) Baxter or any of its subsidiaries, (ii) a
trustee or other fiduciary holding securities under an employee benefit plan of Baxter or any of its Affiliates,
(iii) an underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a corporation
owned, directly or indirectly, by the shareholders of Baxter in substantially the same proportions as their
ownership of stock of Baxter.

      (x) �SAR� or �Stock Appreciation Right� has the meaning set forth in subsection 6.1(b).

      (y) �Share� means a share of common stock, $1.00 par value, of Baxter.

      (z) �Subsidiary� means any corporation, partnership, joint venture or other entity during any period in which a
controlling interest in such entity is owned, directly or indirectly, by Baxter (or by any entity that is a successor to
Baxter), and any other business venture designated by the Committee in which Baxter (or any entity that is a
successor to Baxter) has, directly or indirectly, a significant interest (whether through the ownership of securities
or otherwise), as determined in the discretion of the Committee. Notwithstanding the foregoing, in the case of an
Incentive Stock Option or any determination relating to an Incentive Stock Option, �Subsidiary� means a corporation
that is a subsidiary of Baxter within the meaning of section 424(f) of the Code.

      (aa) �Substitute Award� means an Award granted or Shares issued by the Company in assumption of, or in
substitution or exchange for, an award previously granted, or the right or obligation to make a future award, in all
cases by a company acquired by the Company or any Subsidiary of the Company or with which the Company or a
Subsidiary combines.

      (bb) �Termination Date� means the date on which a Participant both ceases to be an employee of the Company
and ceases to perform material services for the Company (whether as a director or otherwise), regardless of the
reason for the cessation; provided that a �Termination Date� shall not be considered to have occurred during the
period in which the reason for the cessation of services is a leave of absence approved by Baxter or the Subsidiary
which was the recipient of the Participant�s services; and provided, further that, with respect to an Outside Director,
�Termination Date� means date on which the Outside Director�s service as an Outside Director terminates for any
reason.

SECTION 3
Administration

      3.1 Administration By Committee. The authority to control and manage the operation and administration of the
Plan shall be vested in the committee described in subsection 3.2 (the �Committee�) in accordance with this Section 3. If
the Committee does not exist, or for any other reason determined by the Board, the Board may take any action under
the Plan that would otherwise be the responsibility of the Committee.
      3.2 Selection of Committee. So long as Baxter is subject to Section 16 of the Exchange Act, the Committee shall
be selected by the Board and shall consist of not fewer than two members of the Board or such greater number as may
be required for compliance with Rule 16b-3 issued under the Exchange Act and shall be comprised of persons who are
independent for purposes of applicable stock exchange listing requirements. Any Award granted under the Plan that is
intended to constitute Performance-Based Compensation (including Options and SARs) shall be granted by a
Committee consisting solely of two or more �outside directors� within the meaning of section 162(m) of the Code and
applicable regulations; provided, however, that as of the Effective Date and continuing thereafter unless and until
otherwise specified by the Board, the Committee shall be the Compensation Committee of the Board.
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Notwithstanding any other provision of the Plan to the contrary, with respect to any Awards to Outside Directors, the
Committee shall be the Board.
      3.3 Powers of Committee. The authority to manage and control the operation and administration of the Plan shall
be vested in the Committee, subject to the following:

      (a) Subject to the provisions of the Plan (including subsection 3.3(e)), the Committee will have the authority
and discretion to (i) select Eligible Individuals who will receive Awards under the Plan, (ii) determine the time or
times of receipt of Awards, (iii) determine the types of Awards and the number of Shares covered by the Awards,
(iv) establish the terms, conditions, performance targets, restrictions, and other provisions of such Awards,
(v) modify the terms of, cancel, or suspend Awards; (vi) reissue or repurchase Awards, and (vii) accelerate the
exercisability or vesting of any Award. In making such Award determinations, the Committee may take into
account the nature of services rendered by the respective individual, the individual�s present and potential
contribution to Baxter�s or a Subsidiary�s success and such other factors as the Committee deems relevant.

      (b) Subject to the provisions of the Plan, the Committee will have the authority and discretion to determine the
extent to which Awards under the Plan will be structured to conform to the requirements applicable to
Performance-Based Compensation, and to take such action, establish such procedures, and impose such
restrictions at the time such Awards are granted as the Committee determines to be necessary or appropriate to
conform to such requirements.

      (c) Subject to the provisions of the Plan, the Committee will have the authority and discretion to conclusively
interpret the Plan, to establish, amend and rescind any rules and regulations relating to the Plan, to determine the
terms and provisions of any agreements made pursuant to the Plan, to remedy any defect or omission and reconcile
any inconsistency in the Plan or any Award, and to make all other determinations that may be necessary or
advisable for the administration of the Plan including the termination thereof.

      (d) Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and
binding on all persons.

      (e) Except as otherwise expressly provided in the Plan, where the Committee is authorized to make a
determination with respect to any Award, such determination shall be made at the time the Award is made, except
that the Committee may reserve the authority to have such determination made by the Committee in the future (but
only if such reservation is made at the time the Award is granted is expressly stated in the Agreement reflecting the
Award and is permitted by applicable law).

      3.4 Delegation by Committee. Except to the extent prohibited by applicable law or the rules of any stock exchange,
the Committee may allocate all or any portion of its responsibilities and powers to any one or more of its members and
may delegate all or any part of its responsibilities and powers to any person or persons selected by it. Any such
allocation or delegation may be revoked by the Committee at any time.
      3.5 Information to be Furnished to Committee. The Company shall furnish the Committee such data and
information as may be required for it to discharge its duties. The records of the Company as to an individual�s
employment or provision of services, termination of employment or cessation of the provision of services, leave of
absence, reemployment and compensation shall be conclusive on all persons unless determined to be incorrect.
Participants and other persons entitled to benefits under the Plan must furnish the Committee such evidence, data or
information as the Committee consider desirable to carry out the terms of the Plan.
      3.6 Liability and Indemnification of Committee. No member or authorized delegate of the Committee shall be
liable to any person for any action taken or omitted in connection with the administration of the Plan unless
attributable to his own fraud or willful misconduct; nor shall Baxter or any Subsidiary be liable to any person for any
such action unless attributable to fraud or willful misconduct on the part of a director or employee of Baxter or a
Subsidiary. The Committee, the individual members thereof, and persons acting as the authorized delegates of the
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be indemnified by Baxter against any and all liabilities, losses, costs and expenses (including legal fees and expenses)
of whatsoever kind and nature which may be imposed on, incurred by or asserted against the Committee or its
members or authorized delegates by reason of the performance of a Committee function if the Committee or its
members or authorized delegates did not act dishonestly or in willful violation of the law or regulation under which
such liability, loss, cost or expense arises. This indemnification shall not duplicate but may supplement any coverage
available under any applicable insurance.

SECTION 4
Participation

      Subject to the terms and conditions of the Plan, a �Participant� in the Plan is any Eligible Individual to whom an
Award is granted under the Plan. Subject to the terms and conditions of the Plan, the Committee shall determine and
designate, from time to time, from among the Eligible Individuals those persons who will be granted one or more
Awards under the Plan and, subject to the terms and conditions of the Plan, a Participant may be granted any Award
permitted under the provisions of the Plan and more than one Award may be granted to a Participant. Except as
otherwise agreed by Baxter and the Participant, or except as otherwise provided in the Plan, an Award under the Plan
shall not affect any previous Award under the Plan or an award under any other plan maintained by Baxter or any
Subsidiary.

SECTION 5
Shares Reserved and Limitations

      5.1 Shares and Other Amounts Subject to the Plan. The Shares for which Awards may be granted under the Plan
shall be subject to the following:

      (a) The Shares with respect to which Awards may be made under the Plan shall be shares currently authorized
but unissued or currently held or subsequently acquired by Baxter as treasury shares, including shares purchased in
the open market or in private transactions.

      (b) Subject to the provisions of subsection 5.2, the number of Shares which may be issued with respect to
Awards under the Plan shall be equal to 25 million Shares, not more than 6.5 million of which shall be subject to
Full Value Awards. Except as otherwise provided herein, any Shares subject to an Award or an award granted
under the 1998 Program that is outstanding on the Approval Date which for any reason expires or is forfeited,
cancelled, surrendered, or terminated without issuance of Shares (including Shares attributable to Awards that are
settled in cash) shall again be available under the Plan. Shares subject to an Award under the Plan may not again
be made available for issuance under the Plan if such Shares are: (i) Shares that were subject to a stock-settled
SAR and were not issued or delivered upon the net settlement of such SAR; (ii) Shares delivered to or withheld by
Baxter to pay the exercise price or the withholding taxes related to an outstanding Award; and (iii) Shares
repurchased on the open market with the proceeds of an Option exercise.

      (c) Substitute Awards shall not reduce the Shares that may be issued under the Plan or that may be covered by
Awards granted to any one Participant during any calendar year pursuant to subsection 5.1(g) or subsection 5.1(h).

      (d) Except as expressly provided by the terms of this Plan, the issuance by Baxter of shares of stock of any
class, or securities convertible into shares of stock of any class, for cash or property or for labor or services, either
upon direct sale, upon the exercise of rights or warrants to subscribe therefor or upon conversion of shares or
obligations of Baxter or any Subsidiary convertible into such shares or other securities, shall not affect, and no
adjustment by reason thereof, shall be made with respect to Awards then outstanding hereunder.

      (e) To the extent provided by the Committee, any Award may be settled in cash rather than in Shares.
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      (f) Subject to the following provisions of this subsection 5.1, the maximum number of Shares that may be
delivered to Participants and their Beneficiaries with respect to Incentive Stock Options under the Plan shall be
1 million; provided, however, that to the extent that shares not delivered must be counted against this limit as a
condition of satisfying the rules applicable to Incentives Stock Options, such rules shall apply to the limit on
Incentive Stock Options granted under the Plan.

      (g) The maximum number of Shares that may be covered by Awards granted to any one Participant during any
one calendar-year period pursuant to Section 6 (relating to Options and SARs) shall be 1 million. For purposes of
this subsection 5.1(g), if an Option is in tandem with an SAR, such that the exercise of the Option or SAR with
respect to a Share cancels the tandem SAR or Option right, respectively, with respect to such share, the tandem
Option and SAR rights with respect to each Share shall be counted as covering but one Share for purposes of
applying the limitations of this subsection 5.1(g).

      (h) For Full Value Awards that are intended to be Performance-Based Compensation, no more than
500,000 Shares may be subject to Awards granted to any one Participant during any one-calendar-year period
(regardless of whether settlement of the Award is to occur prior to, at the time of, or after the time of vesting);
provided that Awards described in this 5.1(h) that are intended to be Performance-Based Compensation shall be
subject to the following:

      (i) If the Awards are denominated in Shares but an equivalent amount of cash is delivered in lieu of
delivery of Shares, the foregoing limit shall be applied based on the methodology used by the Committee to
convert the number of Shares into cash.

      (ii) If delivery of Shares or cash is deferred until after Shares have been earned, any adjustment in the
amount delivered to reflect actual or deemed investment experience after the date the Shares are earned shall be
disregarded.

      (i) For Cash Incentive Awards that are intended to be Performance-Based Compensation, the maximum
amount payable to any Participant with respect to any twelve month performance period shall equal $5,000,000
(pro rated for performance periods that are greater or lesser than twelve months); provided that Awards described
in this subsection 5.1(i) that are intended to be Performance-Based Compensation, shall be subject to the
following:

      (i) If the Awards are denominated in cash but an equivalent amount of Shares is delivered in lieu of
delivery of cash, the foregoing limit shall be applied to the cash based on the methodology used by the
Committee to convert the cash into Shares.

      (ii) If delivery of Shares or cash is deferred until after cash has been earned, any adjustment in the amount
delivered to reflect actual or deemed investment experience after the date the cash is earned shall be
disregarded.

      5.2 Adjustments to Shares. In the event a stock dividend, stock split, reverse stock split, extraordinary cash
dividend, recapitalization, reorganization, merger, consolidation, distribution, split-up, spin-off, exchange of shares, or
similar corporate transaction affects the Shares such that the Committee determines, in its sole discretion, that an
adjustment is warranted in order to preserve the benefits or prevent the enlargement of benefits of Awards under the
Plan, then the Committee shall, in the manner it deems equitable, (a) adjust the number and kind of shares that may be
delivered under the Plan (including adjustments to the number and kind of shares that may be granted to an individual
during any specified time as described in subsection 5.1); (b) adjust the number and kind of shares subject to
outstanding Awards; (c) adjust the number and Exercise Price of outstanding Options and SARs; and (d) make other
adjustments, including, without limitation, (i) replacement of Awards with other Awards that the Committee
determines have comparable value and are based on stock of a company resulting from or involved in the transaction,
and (ii) cancellation of the Award in return for cash payment of the current value of the Award, determined as though
the Award is fully vested at the time of payment.
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SECTION 6
Options and SARS

      6.1 Definitions.
      (a) The grant of an �Option� under the Plan entitles the Participant to purchase Shares at an Exercise Price
established by the Committee at the time the Option is granted. Options granted under this Section 6 may be either
Incentive Stock Options or Non-Qualified Stock Options, as determined in the discretion of the Committee; provided,
however, that Incentive Stock Options may only be granted to employees of Baxter or a Subsidiary. An Option will be
deemed to be a Non-Qualified Stock Option unless it is specifically designated by the Committee as an Incentive
Stock Option.
      (b) A grant of a �stock appreciation right� or �SAR� entitles the Participant to receive, in cash or Shares (as determined
in accordance with the terms of the Plan), value equal to the excess of: (i) the Fair Market Value of a specified number
of Shares at the time of exercise; over (ii) an Exercise Price established by the Committee at the time of grant.
      (c) An Option may but need not be in tandem with an SAR, and an SAR may but need not be in tandem with an
Option (in either case, regardless of whether the original award was granted under this Plan or another plan or
arrangement). If an Option is in tandem with an SAR, the Exercise Price of both the Option and SAR shall be the
same, and the exercise of the Option or SAR with respect to a Share shall cancel the corresponding tandem SAR or
Option right with respect to such share.
      6.2 Eligibility. The Committee shall designate the Participants to whom Options or SARs are to be granted under
this Section 6 and shall determine the number of Shares subject to each such Option or SAR and the other terms and
conditions thereof, not inconsistent with the Plan. Without limiting the generality of the foregoing, the Committee
may grant dividend equivalents (current or deferred) with respect to any Option or SAR granted under the Plan.
      6.3 Limits on Incentive Stock Options. If the Committee grants Incentive Stock Options, then to the extent that the
aggregate fair market value of Shares with respect to which Incentive Stock Options are exercisable for the first time
by any individual during any calendar year (under all plans of the Company) exceeds $100,000, such Options shall be
treated as Non-Qualified Stock Options to the extent required by section 422 of the Code.
      6.4 Exercise Price. The �Exercise Price� of an Option or SAR shall be established by the Committee at the time the
Option or SAR is granted; provided, however, that in no event shall such price be less than 100% of the Fair Market
Value of a Share on such date (or, if greater, the par value of a Share on such date).
      6.5 Exercise/ Vesting. Except as otherwise expressly provided in the Plan, an Option or SAR granted under the
Plan shall be exercisable in accordance with the following:

      (a) An Option or SAR granted under this Section 6 shall be exercised, in whole or in part (but with respect to
whole Shares only) by giving notice to Baxter prior to the Expiration Date applicable thereto. Such notice shall
specify the number of Shares being exercised and such other information as may be required by the Committee.

      (b) No Option or SAR may be exercised prior to the date on which it is exercisable (or vested) or after the
Expiration Date.

      (c) The terms and conditions relating to exercise and vesting of an Option or SAR shall be established by the
Committee to the extent not inconsistent with the Plan, and may include, without limitation, conditions relating to
completion of a specified period of service, achievement of performance standards prior to exercise or the
achievement of Share ownership objectives by the Participant. Notwithstanding the foregoing, in no event shall an
Option or SAR granted to any employee become exercisable or vested prior to the first anniversary of the date on
which it is granted (subject to acceleration of exercisability and vesting, to the extent permitted by, and subject to
such
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terms and conditions determined by the Committee, in the event of the Participant�s death, disability, retirement, or
involuntary termination or in connection with a change in control).

      6.6 Payment of Exercise Price. The payment of the Exercise Price of an Option granted under this Section 6 shall
be subject to the following:

      (a) Subject to the following provisions of this subsection 6.6, the full Exercise Price of each Share purchased
upon the exercise of any Option shall be paid at the time of such exercise (except that, in the case of an exercise
through the use of cash equivalents, payment may be made as soon as practicable after the exercise) and, as soon
as practicable thereafter, a certificate representing the Shares so purchased shall be delivered to the person entitled
thereto.

      (b) Subject to applicable law, the Exercise Price shall be payable in cash or cash equivalents, by tendering, by
actual delivery or by attestation, Shares valued at Fair Market Value as of the day of exercise or by a combination
thereof; provided, however, that Shares may not be used to pay any portion of the Exercise Price unless (i) the
holder thereof has good title, free and clear of all liens and encumbrances, and (ii) the holder has held the Shares
for at least six months or has purchased the Shares on the open market.

      6.7 Post-Exercise Limitations. The Committee, in its discretion, may provide in an Award such restrictions on
Shares acquired pursuant to the exercise of an Option as it determines to be desirable, including, without limitation,
restrictions relating to disposition of the shares and forfeiture restrictions based on service, performance, Share
ownership by the Participant and such other factors as the Committee determines to be appropriate.
      6.8 No Repricing. Except for adjustments pursuant to subsection 5.2 (relating to the adjustment of Shares) or
reductions of the Exercise Price approved by Baxter�s shareholders, the Exercise Price for any outstanding Option or
SAR may not be decreased after the date of grant nor may an outstanding Option or SAR granted under the Plan be
surrendered to Baxter as consideration for the grant of a replacement Option or SAR with a lower exercise price. In
addition, no repricing of an Option or SAR shall be permitted without the approval of Baxter�s shareholders if such
approval is required under the rules of any stock exchange on which Shares are listed.
      6.9 Expiration Date. The �Expiration Date� with respect to an Option or SAR means the date established as the
Expiration Date by the Committee at the time of the grant; provided, however, that in no event shall the Expiration
Date of an Option or SAR be later than the date that is ten years after the date on which the Option or SAR is granted
(or such shorter period required by law or the rules of any stock exchange).

SECTION 7
Full Value Awards and Cash Incentive Awards

      7.1 Definitions.
      (a) A �Full Value Award� is a grant of one or more Shares or a right to receive one or more Shares in the future
(including restricted shares, restricted share units, deferred shares, deferred share units, performance shares and
performance share units), with such grant subject to one or more of the following, as determined by the Committee:

      (i) The grant may be in consideration of a Participant�s previously performed services, or surrender of other
compensation that may be due.

      (ii) The grant may be contingent on the achievement of performance or other objectives during a specified
period.
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      (iii) The grant may be subject to a risk of forfeiture or other restrictions that will lapse upon the achievement of
one or more goals relating to completion of service by the Participant or achievement of performance or other
objectives.

      (iv) The grant may also be subject to such other conditions, restrictions and contingencies, as determined by
the Committee, including provisions relating to dividend or dividend equivalent rights and deferred payment or
settlement.

      (b) A �Cash Incentive Award� is the grant of a right to receive a payment of cash (or in the discretion of the
Committee, Shares having value equivalent to the cash otherwise payable) that is contingent on achievement of
performance objectives over a specified period established by the Committee. The grant of Cash Incentive Awards
may also be subject to such other conditions, restrictions and contingencies, as determined by the Committee,
including provisions relating to deferred payment.
      7.2 Special Vesting Rules. If an employee�s right to become vested in a Full Value Award is conditioned on the
completion of a specified period of service with Baxter or one or more Subsidiaries, without achievement of
performance targets or other performance objectives (whether or not related to performance measures) being required
as a condition of vesting, and without it being granted in lieu of other compensation, then the required period of
service for full vesting shall be not less than three years (subject, to the extent provided by, and subject to such terms
and conditions determined by, the Committee, to pro rated vesting over the course of such three year period and to
acceleration of vesting in the event of the Participant�s death, disability, involuntary termination or otherwise in
connection with a change in control, or retirement). The foregoing requirements shall not apply to (a) grants made to
newly eligible Participants to replace awards from a prior employer and (b) grants that are a form of payment of
earned performance awards or other incentive compensation.
      7.3 Performance-Based Compensation. Any Full Value Award or Cash Incentive Award granted to any
Participant may constitute �Performance-Based Compensation� within the meaning of section 162(m) of the Code and
regulations thereunder. If any such award is intended to satisfy the requirements for Performance-Based
Compensation under section 162(m) of the Code, then to the extent required by section 162(m), any Full Value Award
or Cash Incentive Award so designated shall be conditioned on the achievement of one or more performance targets as
determined by the Committee and the following additional requirements shall apply:

      (a) The performance targets established for the performance period established by the Committee shall be
objective (as that term is described in regulations under section 162(m) of the Code), and shall be established in
writing by the Committee not later than 90 days after the beginning of the performance period (but in no event
after 25% of the performance period has elapsed), and while the outcome as to the performance targets is
substantially uncertain. The performance targets established by the Committee shall be based on one or more of
the Performance Criteria.

      (b) A Participant otherwise entitled to receive a Full Value Award or Cash Incentive Award for any
performance period shall not receive a settlement or payment of the Award until the Committee has determined
that the applicable performance target(s) have been attained. To the extent that the Committee exercises discretion
in making the determination required by this subsection 7.3(b), such exercise of discretion may not result in an
increase in the amount of the payment.

      (c) Except as otherwise provided by the Committee, if a Participant�s Termination Date occurs because of death
or disability, the Participant�s Full Value Award or Cash Incentive Award shall become vested without regard to
whether the Full Value Award or Cash Incentive Award would be Performance-Based Compensation.

Nothing in this Section 7 shall preclude the Committee from granting Full Value Awards or Cash Incentive Awards
under the Plan or the Committee, Baxter or any Subsidiary from granting any Cash Incentive Awards outside of the
Plan that are not intended to be Performance-Based Compensation; provided, however, that to the extent that the
provisions of this Section 7 reflect the requirements
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applicable to Performance-Based Compensation, such provisions shall not apply to the portion of the Award, if any,
that is not intended to constitute Performance-Based Compensation.

SECTION 8
Operation and Administration

      8.1 Effective Date and Approval Date. The Plan will be effective as of the date it is adopted by the Board (the
�Effective Date�); provided, however, that Awards granted under the Plan prior to the Approval Date will be contingent
on approval of the Plan by Baxter�s shareholders. The Plan shall be unlimited in duration and, in the event of Plan
termination, shall remain in effect as long as any Shares awarded under it are outstanding and not fully vested;
provided, however, that no new Awards shall be made under the Plan on or after the tenth anniversary of the date on
which the Plan is adopted by the Board
      8.2 Special Director Provisions. Notwithstanding any other provision of the Plan to the contrary, unless otherwise
provided by the Board, awards to non-employee directors shall be made in accordance with the terms of the Baxter
International Inc. Non-Employee Director Compensation Plan, as amended, and all such awards shall be deemed to be
made under the Plan.
      8.3 Limit on Distribution. Distribution of Shares or other amounts under the Plan shall be subject to the following:

      (a) Notwithstanding any other provision of the Plan, Baxter shall have no liability to deliver any Shares under
the Plan or make any other distribution of benefits under the Plan unless such delivery or distribution would
comply with all applicable laws and the applicable requirements of any securities exchange or similar entity.

      (b) In the case of a Participant who is subject to Section 16(a) and 16(b) of the Exchange Act, the Committee
may, at any time, add such conditions and limitations to any Award to such Participant, or any feature of any such
Award, as the Committee, in its sole discretion, deems necessary or desirable to comply with Section 16(a) or
16(b) and the rules and regulations thereunder or to obtain any exemption therefrom.

      (c) To the extent that the Plan provides for issuance of certificates to reflect the transfer of Shares, the transfer
of such Shares may be effected on a non-certificated basis, to the extent not prohibited by applicable law or the
rules of any stock exchange.

      8.4 Withholding. All Awards and other payments under the Plan are subject to withholding of all applicable taxes,
which withholding obligations may be satisfied, with the consent of the Committee, through the surrender of Shares
which the Participant already owns or to which a Participant is otherwise entitled under the Plan; provided, however,
with the consent of the Committee, previously-owned Shares that have been held by the Participant or Shares to which
the Participant is entitled under the Plan may only be used to satisfy the minimum tax withholding required by
applicable law (or other rates that will not have a negative accounting impact).
      8.5 Transferability. Awards under the Plan are not transferable except as designated by the Participant by will or
by the laws of descent and distribution or, to the extent provided by the Committee, pursuant to a qualified domestic
relations order (within the meaning of the Code and applicable rules thereunder). To the extent that the Participant
who receives an Award under the Plan has the right to exercise such Award, the Award may be exercised during the
lifetime of the Participant only by the Participant. Notwithstanding the foregoing provisions of this subsection 8.5, the
Committee may permit Awards under the Plan to be transferred to or for the benefit of the Participant�s family
(including, without limitation, to a trust or partnership for the benefit of a Participant�s family), subject to such
procedures as the Committee may establish. In no event shall an Incentive Stock Option be transferable to the extent
that such transferability would violate the requirements applicable to such option under section 422 of the Code.
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      8.6 Notices. Any notice or document required to be filed with the Committee under the Plan will be properly filed
if delivered or mailed by registered mail, postage prepaid, to the Committee, in care of Baxter at its principal
executive offices. The Committee may, by advance written notice to affected persons, revise such notice procedure
from time to time. Any notice required under the Plan (other than a notice of election) may be waived by the person
entitled to notice.
      8.7 Form and Time of Elections. Unless otherwise specified herein, each election required or permitted to be made
by any Participant or other person entitled to benefits under the Plan, and any permitted modification or revocation
thereof, shall be in writing filed with the applicable Committee at such times, in such form, and subject to such
restrictions and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.
      8.8 Agreement With Baxter or Subsidiary. At the time of an Award to a Participant under the Plan, the Committee
may require a Participant to enter into an agreement with Baxter or the Subsidiary, as applicable (the �Agreement�), in a
form specified by the Committee, agreeing to the terms and conditions of the Plan and to such additional terms and
conditions, not inconsistent with the Plan, as the Committee may, in its sole discretion, prescribe.
      8.9 Limitation of Implied Rights.
      (a) Neither a Participant nor any other person shall, by reason of the Plan, acquire any right in or title to any assets,
funds or property of the Company whatsoever, including without limitation, any specific funds, assets, or other
property which the Company, in its sole discretion, may set aside in anticipation of a liability under the Plan. A
Participant shall have only a contractual right to the amounts, if any, payable under the Plan, unsecured by any assets
of the Company. Nothing contained in the Plan shall constitute a guarantee by the Company any Subsidiary that the
assets of such companies shall be sufficient to pay any benefits to any person.
      (b) The Plan does not constitute a contract of employment or continued service, and selection as a Participant will
not give any employee the right to be retained in the employ or service of the Company, nor any right or claim to any
benefit under the Plan, unless such right or claim has specifically accrued under the terms of the Plan. Except as
otherwise provided in the Plan, no Award under the Plan shall confer upon the holder thereof any right as a
shareholder of Baxter prior to the date on which he fulfills all service requirements and other conditions for receipt of
such rights and Shares are registered in his name.
      8.10 Evidence. Evidence required of anyone under the Plan may be by certificate, affidavit, document or other
information which the person acting on it considers pertinent and reliable, and signed, made or presented by the
proper party or parties.
      8.11 Action by Baxter or Subsidiary. Any action required or permitted to be taken by Baxter or any Subsidiary
shall be by resolution of its board of directors or by action of one or more members of the board (including a
committee of the board) who are duly authorized to act for the board or (except to the extent prohibited by applicable
law or the rules of any stock exchange) by a duly authorized officer of Baxter.
      8.12 Gender and Number. Where the context admits, words in any gender shall include any other gender, words in
the singular shall include the plural and the plural shall include the singular and the term �or� also means �and/or� and the
term �including� means �including but not limited to�.
      8.13 Applicable Law. The provisions of the Plan shall be construed in accordance with the laws of the State of
Delaware, without giving effect to choice of law principles.
      8.14 Foreign Employees. Notwithstanding any other provision of the Plan to the contrary, the Committee may
grant Awards to eligible persons who are foreign nationals on such terms and conditions different from those specified
in the Plan as may, in the judgment of the Committee, be necessary or desirable to foster and promote achievement of
the purposes of the Plan. In furtherance of such purposes, the Committee may make such modifications, amendments,
procedures and subplans as may be necessary
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or advisable to comply with provisions of laws in other countries or jurisdictions in which Baxter or a Subsidiary
operates or has employees.

SECTION 9
Amendment and Termination

      The Board may, at any time, amend or terminate the Plan, and the Board or the Committee may amend any
Agreement, provided that no amendment or termination may, in the absence of written consent to the change by the
affected Participant (or, if the Participant is not then living and if applicable, the affected Beneficiary), adversely
affect the rights of any Participant or, if applicable, Beneficiary under any Award granted under the Plan prior to the
date such amendment is adopted by the Board (or the Committee, if applicable); and further provided that adjustments
pursuant to subsection 5.2 shall not be subject to the foregoing limitations of this Section 9; and further provided no
amendment shall be made to the provisions of subsection 6.8 (relating to Option and SAR repricing) without the
approval of Baxter�s shareholders; and provided further, that no other amendment shall be made to the Plan without the
approval of Baxter�s shareholders if the approval of Baxter�s shareholders of such amendment is required by law or the
rules of any stock exchange on which Shares are listed. It is the intention of Baxter that, to the extent that any
provisions of this Plan or any Awards granted hereunder are subject to section 409A of the Code, the Plan and the
Awards comply with the requirements of section 409A of the Code and that the Plan and Awards be administered in
good faith in accordance with such requirements and the Committee shall have the authority to amend any outstanding
Awards to conform to the requirements of section 409A. Notwithstanding the foregoing, the Company does not
guarantee that Awards under the Plan will comply with section 409A and the Committee is under no obligation to
make any changes to any Awards to cause such compliance.
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BAXTER INTERNATIONAL INC.
C/O PROXY SERVICES
P.O. BOX 9142
FARMINGDALE, NY 11735
VOTE BY INTERNET �www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time on April 30, 2007. Have your proxy card in hand when you access the website and follow the
instructions to obtain your records and to create an electronic voting instruction form.
ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICATIONS
If you would like to reduce the costs incurred by Baxter International Inc. in mailing proxy materials, you can consent
to receiving all future proxy statements, proxy cards and annual reports electronically via the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate that
you agree to receive or access shareholder communications electronically in future years. At any time during the year,
you may elect to receive or access shareholder communications electronically in future years by enrolling at
www.econsent.com/bax.
VOTE BY PHONE � 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time on April 30,
2007. Have your proxy card in hand when you call and then follow the instructions.
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Baxter
International Inc., c/o ADP, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN
BLUE OR BLACK INK AS FOLLOWS: BAXTR1

KEEP THIS PORTION FOR YOUR
RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

BAXTER INTERNATIONAL INC.
Vote on Directors
Directors recommend a vote FOR the Nominees: Vote on Proposals

1. Election of Directors.
Nominees: For Against Abstain
1a. Blake E. Devitt o o o
1b. John D. Forsyth o o o
1c. Gail D. Fosler o o o
1d. Carole J. Shapazian o o o

Directors recommend a vote FOR proposal 2: For Against Abstain
2. Ratification of independent registered public

accounting firm o o o

Directors recommend a vote FOR proposal 3: For Against Abstain
3. Approval of 2007 Incentive Plan o o o
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For address changes and/or comments, please check this box and write them on the back where indicated o

Yes No
Please indicate if you plan to attend this
meeting o o

Signature [PLEASE SIGN WITHIN
BOX]

Date Signature (Joint Owners) Date
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BAXTER INTERNATIONAL INC.
Proxy for Annual Meeting of Shareholders to be held on May 1, 2007

This Proxy is Solicited on Behalf of the Board of Directors of Baxter International Inc.
The undersigned hereby appoint(s) Robert L. Parkinson, Jr. and David P. Scharf, and each of them, as proxyholders
with the powers the undersigned would possess if personally present and with full power of substitution, to vote all
shares of common stock of the undersigned in Baxter International Inc. (including shares credited to the Dividend
Reinvestment Plan and the Employee Stock Purchase Plan) at the Annual Meeting of Shareholders to be held on
May 1, 2007, and at any adjournment thereof, upon all subjects that may properly come before the meeting, subject to
any directions indicated on this card. If no directions are given, the proxyholders will vote: for the election of the four
directors; in accordance with the Board of Directors� recommendations on the other matters listed on this card; and at
their discretion on any other matter that may properly come before the meeting.
This proxy card will serve as voting instructions for any shares held for the undersigned in the Incentive Investment
Plan or Puerto Rico Savings and Investment Plan.

If no directions are given, this proxy will be voted FOR the election of directors and FOR Proposals 2 and 3.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box
on the reverse side.)
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