Charter of the Cor porate Gover nance Committee
Board of Directors
Baxter International Inc.

Statement of Purpose

The Corporate Governance Committee (the “Commi}teledll assist and advise the Board of
Directors (the “Board”) of Baxter International In¢Baxter” or the “Company”) and make
recommendations to the Board on corporate goveenand general organization and
planning matters.

Organization and M eetings

The Committee shall consist of three or more membeéthe Board, all of whom shall satisfy
the independence requirements of the New York Skoahange and the Company’s Corporate
Governance Guidelines. The Board shall appointrtmbers and chairperson of the
Committee. The members shall serve until theicessors are appointed and qualified. The
Board shall have the power at any time to changertembership of the Committee and to fill
vacancies in it, subject to new member(s) satigfyire above requirements. The Committee
shall report its actions and recommendations t@Btheard at the next meeting of the Board
following each Committee meeting.

The Committee shall have the authority to meeecative session without any management
personnel present, and may form and delegate atythmsubcommittees when appropriate.

Responsibilitiesand Authority
The Committee shall have the following authoritgl aesponsibilities:

1. Develop general criteria for use in evaluating aelécting candidates for election or re-
election to the Board. Assist the Board in idemtifiyand attracting qualified candidates for
election to the Board while ensuring that a suligtemajority of the directors on the board are
in both fact and appearance, independent of managiem

2. Have the sole authority to retain and terminatessarch firm to be used to identify
director candidates and shall have sole autharigpprove the search firm’'s fees and other
retention terms. The Committee shall also havkaity to obtain advice and assistance from
internal or external legal, accounting or otherigors.

3. Recommend to the Board annually a slate of nomiteebe proposed by the Board to
shareholders as nominees for election as direataisfrom time to time, recommend persons
to fill any vacancy on the Board. In this regardnsider candidates for director recommended
by shareholders.

4, Review the suitability for continued service asractor of each Board member when
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his or her term expires and when he or she haamgehin circumstances under the Company’s
Corporate Governance Guidelines, including butlinuted to an employment change.

5. Recommend to the Board any changes in number, tythod duties of Board
committees and the chairpersons and members whibdseerve thereon.

6. Advise the Board and the Chairman/Chief Executiffec€ on major organization
matters and issues relating to the organizatianattsire of the Company, including the
election of officers.

7. Oversee the succession planning process for ther@dna@Chief Executive Officer as
well as certain key management succession planshwitludes oversight of the evaluation
of the executive management team.

8. Develop and implement an annual process for evaly#te performance of the
Chairman/Chief Executive Officer that includes maable performance objectives

(including corporate and personal goals and ohjes}i performance assessment against such
objectives and communication and coordination withCompensation Committee in
furtherance of its responsibility to recommendhe full Board compensation decisions with
respect to the Chairman/Chief Executive Officer.

9. Develop and implement an annual procedure for evialg Board performance that
includes the solicitation of each director’s indival views on Board performance, conducted
in such a way as to maximize the likelihood of obiteg candid assessments.

10. Inthe event of the death, incapacity, resignationther absence (temporary or
permanent) of the Chief Executive Officer, the Cattee shall confer and recommend for
election by the full Board an acting or successoieCExecutive Officer.

11. Exercise the authority of the Board concerningges relating to service by directors
on other unrelated boards of directors.

12. Review and reassess at least annually the adegfitty Corporate Governance
Guidelines of the Company and recommend any prapadsanges to the Board for approval.

13. Review and make recommendations to the Board regpsthareholder proposals.
14.  Conduct an annual performance evaluation of thei@itiee, and review the adequacy
of this Charter at least annually and recommendpaogosed changes to the Board for

approval.

15. Have such other duties and authority as shall bigaesd or granted to it from time to
time by the Board.

Revised and approved by the Board of Directors on February 21, 2012



