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5.196% Senior Notes due 2008

     In December 2002, we issued senior notes with an aggregate principal amount of $1,250,000,000 bearing interest
at 3.60% per annum due 2008, referred to in this remarketing prospectus supplement as the senior notes, in connection
with our issuance of 25,000,000 Equity Units. The senior notes were issued as a component of Equity Units that
initially consisted of (1) a purchase contract to purchase from us on February 16, 2006, at a purchase price of $50, a
number of newly issued shares of our common stock and (2) a senior note in the principal amount of $50.
     This remarketing prospectus supplement relates to a remarketing of $1,249,401,350 aggregate principal amount of
the senior notes on behalf of the holders of Equity Units. In the remarketing, we will be purchasing $999,401,350
aggregate principal amount of the senior notes. We will retire all of the senior notes we purchase.
     The senior notes will mature on February 16, 2008. Interest on the senior notes is payable quarterly in arrears on
February 16, May 16, August 16 and November 16 of each year. The interest rate on the senior notes will be reset to
5.196% per annum, effective from November 16, 2005. The first interest payment on the senior notes following the
closing of the remarketing will be made on February 16, 2006. For U.S. federal income tax purposes, we have treated
and will continue to treat the senior notes as contingent payment debt instruments.
     The senior notes are senior unsecured obligations of ours and rank equally with all of our other existing and future
senior unsecured indebtedness. The senior notes were issued and are being remarketed in denominations of $50 and
integral multiples of $50 in excess thereof.
     Prior to this remarketing, there has been no public market for the senior notes. The senior notes will not be listed
on any national securities exchange or any automated dealer quotation system.

 Investing in the senior notes involves risks. See �Risk Factors� beginning on page S-4 of this remarketing
prospectus supplement.

Per Senior
Note Total

Price to the public (1) 100.240% $ 1,252,399,913
Remarketing fee to remarketing agents (2) 0.250% $ 3,123,188
Net proceeds to participating noteholders (3) 99.990% $ 1,249,276,725

(1) Plus accrued interest from November 16, 2005, if settlement occurs after that date.

(2) Equals 0.25% of the treasury portfolio purchase price.

(3) We will not receive any proceeds from the remarketing of the senior notes. See �Use of Proceeds� in this
remarketing prospectus supplement.
 Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this remarketing prospectus supplement or the accompanying
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prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
     The senior notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust
Company on or about November 16, 2005.

Global Coordinator and Joint Lead Remarketing Agent
Banc of America Securities LLC

Joint Lead Remarketing Agents
JPMorgan UBS Investment Bank

Co-Remarketing Agents
Citigroup Credit Suisse First Boston
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ABOUT THIS REMARKETING PROSPECTUS SUPPLEMENT
      This document is in two parts. The first part is this remarketing prospectus supplement, which describes the
remarketed senior notes and the specific terms of this remarketing. The second part is the accompanying prospectus,
which gives more general information about the types of securities that we may offer, including the senior notes, some
of which does not apply to this remarketing.
      If the information contained or incorporated by reference in this remarketing prospectus supplement is different
from the information contained or incorporated by reference in the accompanying prospectus, you should rely on the
information contained or incorporated by reference in this remarketing prospectus supplement, which supersedes such
inconsistent information.
      You should rely only on the information contained or incorporated by reference in this remarketing prospectus
supplement and, except as stated above, in the accompanying prospectus. We and the remarketing agents have not
authorized any other person to provide you with different or additional information. If anyone provides you with
different or additional information, you should not rely on it. We and the remarketing agents are not making an offer
to sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained in this remarketing prospectus supplement, the accompanying prospectus, or the documents
incorporated by reference in this remarketing prospectus supplement and the accompanying prospectus is accurate as
of any date other than, as applicable, the date of this remarketing prospectus supplement, the accompanying
prospectus, or those documents incorporated by reference.
      Unless we have indicated otherwise, or the context otherwise requires, references in this remarketing prospectus
supplement and the accompanying prospectus to �Baxter,� �we,� �us,� and �our� or similar terms are to Baxter International
Inc. and its subsidiaries.

S-1
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REMARKETING PROSPECTUS SUPPLEMENT SUMMARY
 This summary highlights selected information contained or incorporated by reference in this remarketing

prospectus supplement or the accompanying prospectus. As a result, it is not complete and does not contain all of the
information that may be important to you or that you should consider when making an investment decision with
respect to the senior notes.

 You should carefully read this entire remarketing prospectus supplement, including the section entitled �Risk
Factors,� the accompanying prospectus and the documents we have incorporated by reference, before making a
decision to invest in the senior notes.

Baxter International Inc.
      Baxter International Inc. was incorporated under Delaware law in 1931. Our principal executive offices are located
at One Baxter Parkway, Deerfield, Illinois 60015 and our telephone number is (847) 948-2000. We operate as a global
diversified medical products and services company with expertise in medical devices, pharmaceuticals and
biotechnology that assist healthcare professionals and their patients with the treatment of complex medical conditions,
including hemophilia, immune disorders, infectious diseases, cancer, kidney disease, trauma and other conditions. Our
products are used by hospitals, clinical and medical research laboratories, blood and plasma collection centers, kidney
dialysis centers, rehabilitation centers, nursing homes, doctors� offices and by patients at home under physician
supervision. We manufacture products in 28 countries and sell them in over 100 countries.
      We operate as a global leader in critical therapies for life-threatening conditions. Continuing operations are
comprised of three segments: Medication Delivery, which provides a range of intravenous solutions and specialty
products that are used in combination for fluid replenishment, general anesthesia, nutrition therapy, pain management,
antibiotic therapy and chemotherapy; BioScience, which develops biopharmaceuticals, biosurgery products, vaccines
and blood collection, processing and storage products and technologies for transfusion therapies; and Renal, which
develops products and provides services to treat end-stage kidney disease. These businesses enjoy leading positions in
the medical products and services fields.

The Remarketing
Issuer Baxter International Inc., a Delaware corporation.

Remarketed Senior Notes $1,249,401,350 aggregate principal amount of senior notes on behalf of holders of
Equity Units.

Maturity The senior notes will mature on February 16, 2008.

Interest The interest rate on the senior notes will be reset to 5.196% per annum effective
from November 16, 2005. Interest on the senior notes is payable quarterly in arrears
on February 16, May 16, August 16 and November 16 of each year. The first
interest payment on the senior notes following the closing of the remarketing will
be made on February 16, 2006.

Ranking The senior notes are senior unsecured obligations of ours and rank equally with all
of our other existing and future senior unsecured indebtedness. See the section of
this remarketing prospectus supplement entitled �Description of the Remarketed
Senior Notes � Ranking.�

Certain Covenants The indenture governing the senior notes contains certain covenants that, among
other things, limit our ability and the ability of
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certain of our subsidiaries to create liens on our assets, enter into sale and leaseback
transactions and transfer principal facilities. These covenants are subject to a
number of important limitations and exceptions. See the section of the
accompanying prospectus entitled �Debt Securities � Restrictive Covenants.�

Use of Proceeds We will not receive any proceeds from the remarketing of the senior notes. See the
section of this remarketing prospectus supplement entitled �Use of Proceeds.�

Our Participation in the
Remarketing

In the remarketing, we will be purchasing $999,401,350 aggregate principal amount
of the senior notes. We will retire all of the senior notes we purchase.

United States Federal Income
Taxation

We have treated and will continue to treat the senior notes for United States federal
income tax purposes as indebtedness that is subject to the Treasury regulations
governing contingent payment debt instruments. These regulations are complex,
and their application to the senior notes following the remarketing is uncertain in
some respects. Generally, assuming that you report your income in a manner
consistent with the method described in this remarketing prospectus supplement, the
amount of income that you will recognize in respect of the senior notes should
correspond over time to the economic accrual of income on the senior notes to you
and the amount of income you would have recognized on an accrual basis if the
senior notes were not subject to the contingent payment debt regulations. However,
no assurance can be given that the United States Internal Revenue Service, or IRS,
will agree with our position. For a detailed discussion, please see the section of this
remarketing prospectus supplement entitled �Certain United States Federal Income
Tax Consequences.�

Listing The senior notes will not be listed on any national securities exchange or automated
dealer quotation system.

Trustee, Registrar and Paying
Agent

J.P. Morgan Trust Company, National Association (successor in interest to Bank
One Trust Company, N.A.).

S-3
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RISK FACTORS
 Before purchasing any of the senior notes, you should carefully consider the following risk factors as well as the

other information contained or incorporated by reference in this remarketing prospectus supplement and the
accompanying prospectus in order to evaluate an investment in the senior notes.

The senior notes are our obligations and not obligations of our subsidiaries and will be effectively subordinated to
the claims of our subsidiaries� creditors.
      The senior notes are exclusively our obligations and not obligations of our subsidiaries. We are a holding company
and, accordingly, we conduct substantially all of our operations through our subsidiaries. As a result, our cash flow
and our ability to service our debt, including the senior notes, depends upon the earnings and operating capital
requirements of our subsidiaries. We depend on the distribution of earnings, loans or other payments by our
subsidiaries to us. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or
otherwise, to pay any amounts due pursuant to the senior notes or to make any funds available to us for such payment,
whether by dividends, distributions, loans or other payments. The ability of our subsidiaries to make any payments to
us will depend on our subsidiaries� earnings, business and tax considerations and any legal restrictions.
      As a result of our structure, the senior notes will effectively rank junior to all existing and future debt, trade
payables and other liabilities of our subsidiaries. Our right to receive any assets of any of our subsidiaries upon their
liquidation or reorganization, and therefore the right of holders of the senior notes to participate in those assets, will be
subject to the prior claims of that subsidiary�s creditors, including trade creditors. In addition, even if we were a
creditor of any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of
our subsidiaries and any indebtedness of our subsidiaries senior to that held by us.
The United States federal income tax consequences of the purchase, ownership and disposition of the senior notes
are unclear.
      Because the manner in which the interest rate on the senior notes is reset, we have treated and will continue to
treat the senior notes as indebtedness subject to Treasury regulations governing contingent payment debt instruments,
which we refer to as the contingent payment debt regulations. Under the contingent payment debt regulations,
regardless of your method of accounting for United States federal income taxes, you are generally required to accrue
interest income on the senior notes on a constant yield basis at an assumed yield that was determined at the time of
issuance of the senior notes. Assuming that you report your income in a manner consistent with our discussion in the
section of this remarketing prospectus supplement entitled �Certain United States Federal Income Tax Consequences,�
the amount of income that you will recognize for United States federal income tax purposes in respect of the senior
notes generally will correspond over time to the economic accrual of income on the senior notes to you and the
amount of income you would have recognized on an accrual basis for United States federal income tax purposes if the
senior notes were not subject to the contingent payment debt regulations. However, the proper application of the
contingent payment debt regulations to the senior notes following the remarketing is uncertain in a number of
respects, and we cannot assure you that the IRS will not successfully assert a different treatment of the senior notes
that could materially affect the timing and character of income, gain or loss with respect to an investment in the senior
notes.
An active trading market for the senior notes may not develop.
      There is currently no public market for the senior notes. We do not plan to list the senior notes on any national
securities exchange or automated dealer quotation system and, consequently, an active trading market for the senior
notes may not develop.
      In addition, because we will be purchasing $999,401,350 aggregate principal amount of the senior notes to be
remarketed, there will be only approximately $250.6 million aggregate principal amount of senior notes outstanding
after the remarketing. If a sufficiently large number of senior notes do not remain outstanding, the trading market for
the remaining senior notes sold in the remarketing may not be liquid and
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market prices may fluctuate significantly depending on the volume of trading in the senior notes. A security with a
smaller �float� may command a lower price and trade with greater volatility or much less frequently than would a
comparable security with a greater float. The liquidity of any trading market in the senior notes, and the market price
quoted for the senior notes, also may be adversely affected by changes in the overall market for these securities and by
changes in our financial performance or prospects. Moreover, we may determine from time to time in the future, to
purchase additional senior notes through open market purchases, privately negotiated transactions, tender offers,
exchange offers or otherwise, which would further create a limited market for the senior notes.

We could enter into various transactions that could increase the amount of our outstanding indebtedness, or
adversely affect our capital structure or credit ratings, or otherwise adversely affect holders of the senior notes.
      The indenture governing the senior notes does not generally prevent us from entering into a variety of acquisition,
change of control, refinancing, recapitalization or other highly leveraged transactions. As a result, we could enter into
any transaction even though the transaction could increase the total amount of our outstanding indebtedness, adversely
affect our capital structure or credit ratings or otherwise adversely affect the holders of the senior notes.

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS
      The matters discussed in this remarketing prospectus supplement that are not historical facts include
forward-looking statements. The statements are based on assumptions about many important factors, including the
following, that could cause actual results to differ materially from those in the forward-looking statements:

� timely realization of the anticipated benefits of our restructuring initiatives;

� the impact of geographic and product mix on our sales;

� actions of regulatory bodies and other governmental authorities, including the Food and Drug Administration and
foreign counterparts, that could delay, limit or suspend product sales or result in seizures, injunctions and
monetary sanctions, including with respect to the COLLEAGUE infusion pump;

� product quality or patient safety concerns, leading to product recalls, withdrawals, launch delays, litigation or
declining sales;

� product development risks;

� demand for and market acceptance risks for new and existing products, such as ADVATE, and other
technologies;

� the impact of competitive products and pricing, including generic competition, drug reimportation and disruptive
technologies;

� inventory reductions or fluctuations in buying patterns by wholesalers or distributors;

� foreign currency fluctuations;

� the availability of acceptable raw materials and component supply;

� global regulatory, trade and tax policies;

� the ability to enforce patents;

� patents of third parties preventing or restricting our manufacture, sales or use of affected products or technology;
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� reimbursement policies of government agencies and private payors;

� internal and external factors that could impact commercialization;
S-5
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� results of product testing; and

� other factors identified in our most recent filing on Form 10-Q and other SEC filings, all of which are available
on our web site.

      We do not undertake to update our forward-looking statements.
RATIO OF EARNINGS TO FIXED CHARGES

      The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Nine Months
Ended For the Years Ended December 31,

September 30,
2005 2004 2003 2002 2001 2000

Ratio of earnings to fixed charges(1) 6.85 3.10 6.27 10.28 6.69 6.66

(1) For purposes of computing the ratios, (i) �earnings� consist of income from continuing operations before income
taxes and cumulative effect of accounting changes, plus fixed charges; less capitalized interest costs, and less net
gains of less than majority-owned affiliates, net of dividends and (ii) �fixed charges� consist of interest costs and
estimated interest in rentals.

�Income from continuing operations� includes certain significant items as follows:

2005: $77 million infusion pump charge, $28 million hemodialysis instruments charge and $109 million benefit
relating to adjustments to prior restructuring charges.

2004: $543 million charge for restructuring, $289 million charge for impairments and $115 million for other
special charges.

2003: $337 million charge for restructuring.
2002: $163 million charge for in-process research and development and $26 million charge for restructuring.
2001: $280 million charge for in-process research and development and other special charges and $189 million

charge relating to discontinuing the A, AF and AX series dialyzers.
2000: $286 million charge for in-process research and development and other special charges.

Please refer to the financial statements and financial information incorporated by reference in this remarketing
prospectus supplement for more information relating to the foregoing. See the section of this remarketing
prospectus supplement entitled �Where You Can Find More Information.�

USE OF PROCEEDS
      We are remarketing $1,249,401,350 aggregate principal amount of senior notes to investors on behalf of holders of
Equity Units. Each Equity Unit consists of a corporate unit comprised of a senior note in the principal amount of $50
and a forward purchase contract under which each holder of Equity Units agrees to purchase shares of our common
stock on February 16, 2006 (or earlier under some circumstances).
      We will not receive any proceeds from the remarketing of the senior notes. Instead, the proceeds of the
remarketing will be used as follows:

� $1,249,274,974 of the proceeds (which is equal to the treasury portfolio purchase price described under the
section of this remarketing prospectus supplement entitled �Remarketing�) will be used to purchase the treasury
portfolio that will then be pledged to us, on behalf of holders of Equity Units, to secure the stock purchase
contract obligations of such holders;

S-6
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� $3,123,188 of the proceeds (which equals 25 basis points (0.25%) of the treasury portfolio purchase price will be
deducted and retained by the remarketing agents as a remarketing fee; and

� any proceeds from the remarketing of senior notes that are components of the Equity Units remaining after
deducting the treasury portfolio purchase price and the remarketing fee attributable to such senior notes will be
remitted to J.P. Morgan Trust Company, National Association, as the purchase contract agent, for payment to the
holders of Equity Units.

S-7
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DESCRIPTION OF THE REMARKETED SENIOR NOTES
 The following description is a summary of the terms of the senior notes being offered in this remarketing. The

descriptions in this remarketing prospectus supplement and the accompanying prospectus contain a description of
certain terms of the senior notes and the indenture under which the senior notes were issued but do not purport to be
complete. The descriptions are qualified in their entirety by reference to the indenture, dated as of April 26, 2002, as
amended and supplemented by supplemental indenture No. 1, dated as of December 17, 2002. This summary
supplements the description of the senior debt securities in the accompanying prospectus and, to the extent it is
inconsistent, replaces the description in the accompanying prospectus.
General
      The senior notes were issued under an indenture, dated as of April 26, 2002, between us and J.P. Morgan Trust
Company, National Association (successor in interest to Bank One Trust Company, N.A.), as trustee, as amended and
supplemented by supplemental indenture No. 1, dated as of December 17, 2002, between us and the trustee (as so
amended and supplemented, the �indenture�). The indenture has been qualified as an indenture under the Trust Indenture
Act. The terms of the indenture are those provided in the indenture and those made a part of the indenture by the Trust
Indenture Act. You should read the indenture and supplemental indenture No. 1, each of which has been filed with the
SEC and is incorporated by reference in the registration statement of which this remarketing prospectus supplement
and the accompanying prospectus forms a part.
      The aggregate principal amount of the senior notes to be remarketed pursuant to this remarketing prospectus
supplement is $1,249,401,350. The senior notes will mature on February 16, 2008. The senior notes will constitute
senior debt securities as described in the accompanying prospectus. In addition to the senior notes, we may issue, from
time to time, other series of senior debt securities under the indenture. Such other series will be separate from and
independent of the senior notes.
      The senior notes will not be subject to a sinking fund provision and will not be subject to defeasance. Following a
successful remarketing, the senior notes may not be redeemed prior to their stated maturity.
      The remarketed senior notes will be issued in the form of one or more global certificates, which we refer to as
global securities, registered in the name of The Depository Trust Company, or DTC (which we may refer to along
with its successors in such capacity as the depositary), or its nominee. Payments on senior notes issued as a global
security will be made to the depositary, the nominee of the depositary or, in the event that no depositary is used, to a
paying agent for the senior notes. Principal and interest with respect to certificated senior notes will be payable, the
transfer of the senior notes will be registrable and senior notes will be exchangeable for senior notes of a like
aggregate principal amount in denominations of $50 and integral multiples of $50, at the office or agency maintained
by us for this purpose in the Borough of Manhattan, The City of New York. However, at our option, payment of
interest may be made by check mailed to the address of the holder entitled to payment or by wire transfer to an
account appropriately designated by the holder entitled to payment. J.P. Morgan Trust Company, National Association
is the initial paying agent, transfer agent, and registrar for the senior notes.
      The indenture does not contain provisions that afford holders of the senior notes protection in the event we are
involved in a highly leveraged transaction or other similar transaction that may adversely affect such holders.
Interest
      Each senior note will bear interest at the reset rate of 5.196% per annum from November 16, 2005, the date of the
closing of the remarketing, payable quarterly in arrears on February 16, May 16, August 16 and November 16 of each
year, commencing February 16, 2006, to the person in whose name the senior note is registered at the close of
business on the first business day of the month in which the interest payment date falls.

S-8
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      The amount of interest payable on the senior notes for any period will be computed (1) for any full quarterly
period, on the basis of a 360-day year of twelve 30-day months, (2) for any period shorter than a full quarterly period,
on the basis of a 30-day month, and (3) for any period less than a month, on the basis of the actual number of days
elapsed per 30-day month. In the event that any date on which interest is payable on the senior notes is not a business
day, then payment of the interest payable on such date will be made on the next day that is a business day (and
without any interest or other payment in respect of any such delay), except that, if such business day is in the next
calendar year, then such payment will be made on the preceding business day.
Ranking
      The senior notes are our direct, unsecured and unsubordinated obligations and will rank equal in priority of
payment with all of our other existing and future senior unsecured indebtedness, and senior in right of payment to any
future subordinated indebtedness. At September 30, 2005, we had approximately $3.340 billion of senior unsecured
indebtedness outstanding. The indenture does not limit the amount of additional unsecured indebtedness that we or
any of our subsidiaries may incur.
      The senior notes will be our exclusive obligations. Since our operations are conducted through our subsidiaries,
our cash flow and our consequent ability to service debt, including our obligations under the senior notes, are
primarily dependent upon the earnings of our subsidiaries and the distribution of those earnings to, or upon other
payments of funds by those subsidiaries to, us. The subsidiaries are separate and distinct legal entities and have no
obligation, contingent or otherwise, to pay any amounts due on the senior notes or to make funds available to us for
such payments, whether by dividends, distributions, loans or other payments. In addition, any payment of dividends,
distributions, loans or other payments by our subsidiaries could be subject to statutory or contractual restrictions.
Book-Entry and Settlement
      The Depository Trust Company will act as securities depositary for the senior notes. The senior notes initially will
be represented by one or more global securities, which will be deposited with the trustee, as custodian for DTC, and
registered in the name of Cede & Co., the depositary�s nominee. The global securities may not be transferred except by
the depositary to a nominee of the depositary or by a nominee of the depositary to the depositary or another nominee
of the depositary or to a successor depositary or its nominee.
      The laws of some jurisdictions may require that some purchasers of securities take physical delivery of the
securities in certificated form. These laws may impair the ability to transfer beneficial interests in such a global
security.
      Except as provided below, owners of beneficial interests in such a global security will not be entitled to receive
physical delivery of senior notes in certificated form and will not be considered the holders (as defined in the
indenture) of the senior notes for any purpose under the indenture, and no global security representing senior notes
shall be exchangeable, except for another global security of like denomination and tenor to be registered in the name
of the depositary or its nominee or a successor depositary or its nominee. Accordingly, each beneficial owner must
rely on the procedures of the depositary or if such person is not a participant, on the procedures of the participant
through which such person owns its interest to exercise any rights of a holder under the indenture.
      The descriptions of the operations and procedures set forth below are provided solely as a matter of convenience.
These operations and procedures are solely within the control of the respective settlements systems and are subject to
change from time to time. Neither we nor the remarketing agents are responsible for these operations or procedures,
and investors are urged to contact the relevant system or its participants directly to discuss these matters.

S-9
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      We have been advised that DTC is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� under the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as
amended.

      DTC holds securities that its participants deposit with DTC and facilitates the settlement of transactions among its
participants in such securities, through electronic computerized book-entry changes in participants� accounts, thereby
eliminating the need for physical movement of securities certificates. DTC�s participants include securities brokers and
dealers (including the remarketing agents), banks, trust companies, clearing corporations, and certain other
organizations, some of whom (and/or their representatives) own DTC. Access to the DTC system is also available to
others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with
a participant, either directly or indirectly.
      Purchases of senior notes under the DTC system must be made by or through direct participants, which will
receive a credit for the senior notes on the records maintained by DTC or its nominee. The ownership of interest of
each actual purchaser of senior notes (a �beneficial owner�) is in turn to be recorded on the direct and indirect
participants� records. Beneficial owners will not receive written confirmation from DTC of their purchase, but
beneficial owners are expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the direct and indirect participant through which the beneficial owner entered into
the transaction. Transfers of ownership interests in the senior notes are to be accomplished by entries made on the
books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing
their ownership interests in the senior notes, except in the event that use of the book-entry system for the senior notes
is discontinued.
      To facilitate subsequent transfers, all senior notes deposited by direct participants with DTC are registered in the
name of DTC�s partnership nominee, Cede & Co. The deposit of senior notes with DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual beneficial owners
of the senior notes; records maintained by DTC or its nominee reflect only the identity of the direct participants to
whose accounts such senior notes are credited, which may or may not be the beneficial owners. The participants will
remain responsible for keeping account of their holdings on behalf of their customers.
      So long as DTC, or its nominee, is the registered owner of a global note, DTC or the nominee, as the case may be,
will be considered the sole owner or holder of the senior notes represented by that global note for all purposes under
the applicable indenture. As a result, each investor who owns a beneficial interest in a global note must rely on the
procedures of DTC to exercise any rights of a holder of senior notes under the applicable indenture (and, if the
investor is not a participant or an indirect participant in DTC, on the procedures of the DTC participant through which
the investor owns its interest).
      Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
      Neither DTC nor its nominee will consent or vote with respect to the global notes. Under its usual procedures
DTC mails an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns DTC or its
nominee�s consenting or voting rights to those direct participants to whose accounts interests in the global notes are
credited on the record date (identified in the listing attached to the omnibus proxy).
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      Principal and interest payments on the global notes will be made to DTC. We expect that DTC, upon receipt of
any payment of principal or interest in respect of a global note, will credit immediately participants� accounts with
payments in amounts proportionate to their respective beneficial interests in the principal amount of such global note
as shown on the records maintained by DTC or its nominee. We also expect that payments by participants to
beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of such
participant and not of DTC, Baxter or the trustee, subject to any statutory or regulatory requirements as may be in
effect from time to time.
      Neither we nor the remarketing agents will have any responsibility or obligation to participants, or the persons for
whom they act as nominees, with respect to the accuracy of the records of DTC, its nominee or any direct or indirect
participant with respect to any ownership interest in the senior notes, or payments to, or the providing of notice to
participants or beneficial owners.
      In a few special situations described in the next paragraph, the global notes will terminate and interests in them
will be exchanged for physical certificates representing senior notes. After that exchange, the choice of whether to
hold the senior notes directly or in street name will be up to the investor. Investors must consult their own banks,
brokers or other financial institutions to find out how to have their interests in the senior notes transferred to their own
name, so that they will be a direct holder.
      The special situations for termination of the global notes are:

� when DTC notifies us that it is unwilling, unable or no longer qualified to continue as depositary;

� when we notify the trustee that we wish (subject to DTC�s procedures) to terminate the global notes; and

� when certain events of default on the senior notes have occurred and have not been cured.
      Any global note that is exchangeable pursuant to the preceding sentence shall be exchangeable for senior note
certificates registered in the names directed by the depositary. We expect that these instructions will be based upon
directions received by the depositary from its participants with respect to ownership of beneficial interests in the
global security certificates.
Trustee
      J.P. Morgan Trust Company, National Association (successor in interest to Bank One Trust Company, N.A.) is the
trustee under the indenture. The trustee is one of a number of banks with which we and our subsidiaries maintain
ordinary banking relationships.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES
      The following is a summary of certain of the material United States federal income tax consequences of the
purchase, ownership and disposition of the senior notes. This summary deals only with senior notes that are held as
capital assets and that are purchased in the remarketing. This summary does not describe all of the tax consequences
that may be relevant to you in light of your particular circumstances or if you are subject to special tax treatment,
including banks, insurance companies, broker-dealers, tax-exempt organizations, dealers or certain traders in
securities, persons holding the senior notes as part of a straddle, hedge, integrated, conversion or similar transaction,
and holders whose functional currency is not the U.S. dollar. In addition, this summary does not address any aspects
of state, local, or foreign tax law. This summary is based on the United States federal income tax laws, regulations,
rulings, and decisions in effect as of the date hereof, all of which are subject to change or differing interpretations,
possibly on a retroactive basis.
      No statutory, administrative, or judicial authority directly addresses the treatment of the senior notes or
instruments similar to the senior notes for United States federal income tax purposes. As a result, no assurance can be
given that the United States Internal Revenue Service (the �IRS�) will agree with the tax
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consequences described herein. You are urged to consult your tax advisor as to the particular tax consequences of
purchasing, owning, and disposing of the senior notes, including the application and effect of United States federal,
state, local, and foreign tax laws.
Tax Consequences to U.S. Holders
      The following summary is addressed to U.S. holders. For purposes of this summary, �U.S. holder� means (1) a
person who is a citizen or resident of the United States; (2) a corporation, or other entity classified as a corporation for
United States federal income tax purposes, created or organized in or under the laws of the United States or any state
thereof or the District of Columbia; (3) an estate the income of which is subject to United States federal income
taxation regardless of its source; or (4) a trust if (a) a court within the United States is able to exercise primary
supervision over the administration of such trust and one or more United States persons have the authority to control
all substantial decisions of such trust or (b) the trust has in effect a valid election to be treated as a domestic trust for
United States federal income tax purposes. If a partnership or other entity classified as a partnership for United States
federal income tax purposes holds senior notes, the tax treatment of the partnership and each partner generally will
depend on the activities of the partnership and the activities of the partner. Partnerships acquiring senior notes, and
partners in such partnerships, are urged to consult their tax advisors.
Classification of the Senior Notes
      In connection with the issuance of the senior notes, Skadden, Arps, Slate, Meagher & Flom LLP delivered an
opinion that, under then-current law, and based on certain representations, facts, and assumptions set forth in such
opinion, the senior notes would be classified as indebtedness for United States federal income tax purposes. We have
treated and will continue to treat the senior notes as indebtedness for United States federal income tax purposes. By
acquiring senior notes in the remarketing, you will be deemed to have agreed to treat the senior notes as indebtedness
for United States federal income tax purposes.
      Because of the manner in which the interest rate on the senior notes is reset, the senior notes should be classified
as contingent payment debt instruments subject to the �noncontingent bond method� for accruing original issue
discount, as set forth in the applicable Treasury regulations. We have treated and will continue to treat the senior notes
as such. It is possible that the IRS will successfully assert that the senior notes do not constitute indebtedness prior to
the remarketing, in which case the contingent payment debt regulations may not apply to the senior notes you
purchased in the remarketing (i.e., because the interest payments on the senior notes are fixed following the
remarketing). In that case, your tax consequences from the ownership and disposition of the senior notes may differ
from those described below. The remainder of this discussion assumes that the senior notes will be treated as
indebtedness subject to the contingent payment debt regulations as described above.
      The proper application of the contingent payment debt regulations to the senior notes following the remarketing is
uncertain in a number of respects, and it is possible that the IRS will assert that the senior notes should be treated in a
different manner than as described below. A different treatment of the senior notes could affect the amount, timing
and character of income, gain or loss with respect to an investment in the senior notes. Accordingly, you are urged to
consult your tax advisor regarding the United States federal income tax consequences of owning and disposing of the
senior notes.

 Interest Accruals Based on Comparable Yield and Projected Payment Schedule
      Under the contingent payment debt regulations (subject to the discussion below), regardless of your method of
accounting for United States federal income tax purposes, you are required to accrue interest income on the senior
notes on a constant-yield basis at an assumed yield, the �comparable yield,� that was determined at the time of issuance
of the senior notes. Solely for purposes of determining the amount of interest income that accrues on the senior notes,
we were required, at the time of issuance of the senior notes, to construct a �projected payment schedule� in respect of
the senior notes representing a series of payments
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the amount and timing of which would produce a yield to maturity on the senior notes equal to the comparable yield.
      For United States federal income tax purposes, you generally are required under the contingent payment debt
regulations to use the comparable yield and the projected payment schedule that was determined at the time of
issuance of the senior notes in determining interest accruals and adjustments in respect of a senior note, unless you
timely disclose and justify the use of a different comparable yield and projected payment schedule to the IRS.
However, there is uncertainty regarding the manner in which the contingent payment debt regulations apply to the
remarketing, including whether there should be a change in the projected payment schedule and the precise mechanics
for determining the total amount and timing of the adjustments to the interest accruals. For our own reporting
purposes, we intend not to change the original projected payment schedule created at the time of the issuance of the
senior notes. The following discussion assumes that you will use this original projected payment schedule as well.
      Furthermore, assuming that you report your income in a manner consistent with our position described below, the
amount of income that you will recognize over time in respect of the senior notes generally should correspond to the
economic accrual of income on the senior notes to you and the amount of income you would have recognized on an
accrual basis if the senior notes were not subject to the contingent payment debt regulations. No assurance can be
given that the IRS will agree with the application of the contingent payment debt regulations to the remarketing in the
manner described below.
      The amount of interest on a senior note that accrues in an accrual period is the product of the comparable yield on
the senior note (adjusted to reflect the length of the accrual period) and the adjusted issue price of the senior note. The
daily portions of interest in respect of a senior note are determined by allocating to each day in an accrual period the
ratable portion of interest on the senior note that accrues in the accrual period. The initial adjusted issue price of a
senior note acquired by you in the remarketing will equal $51.24 per $50 principal amount as of the date of the
remarketing (the �initial adjusted issue price�). For any accrual period thereafter, the adjusted issue price will be (x) the
sum of the initial adjusted issue price of the senior note and all interest previously accrued on such senior note starting
from the remarketing date (disregarding any positive or negative adjustments described below, including the
adjustments reflecting the actual reset rate and additional potential adjustments) minus (y) the total amount of the
projected payments on the senior note for all previous accrual periods starting from the remarketing date.
      At the time of the issuance of the senior notes, we determined that the comparable yield was 4.40% and the
projected payment schedule for the senior notes, per $50 principal amount, was $0.69 for each quarterly payment date
ending after November 16, 2005. We also determined that the projected payment for the senior notes, per $50
principal amount, at the maturity date was $50.69 (which included the stated principal amount of the senior notes as
well as the final projected interest payment). Based on the comparable yield of 4.40% and the initial adjusted issue
price of $51.24 per $50 principal amount, you will be required (regardless of your accounting method) to accrue
interest as the sum of the daily portions of interest on the senior note for each day in the taxable year on which you
hold the senior note, adjusted as set forth below.

 Adjustments Reflecting the Actual Reset Rate
      Based on the reset rate of 5.196%, actual interest payments on the senior notes, per $50 principal amount, will be
approximately $0.65 for each quarterly payment date ending after November 16, 2005. Because these payments will
be less than the projected quarterly payments of $0.69, you and we will be required to account for these differences as
negative adjustments to interest accrued based on the comparable yield of 4.40% in a reasonable manner over the
period to which they relate. For our own reporting purposes, we intend to treat the difference of $0.04 between the
projected payment of $0.69 and the actual payment of approximately $0.65 on the senior note as a negative
adjustment to the interest accrued (based on the 4.40% comparable yield) during each quarter. You are not required to
use the same method to account for the differences between the actual payments and the projected payment schedule
so long as you make these adjustments in a reasonable manner.
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 Adjusted Tax Basis of the Senior Notes; Additional Potential Adjustments
      Your initial adjusted tax basis in a senior note acquired by you in the remarketing will equal the amount that you
pay for the senior note. Your adjusted tax basis in the senior note for any accrual period after the remarketing will
equal (x) the sum of your initial adjusted tax basis in the senior note and any interest previously accrued on such
senior note starting from the date of the remarketing (disregarding any positive or negative adjustments, other than
those described in the next paragraph) minus (y) the total amount of the projected payments on the senior note for all
previous accrual periods starting from the date of the remarketing.
      If your initial adjusted tax basis in a senior note acquired in the remarketing differs from the adjusted issue price of
such senior note on the date of your purchase, you will be required to make additional negative or positive
adjustments to interest accrued in each period. You will take into account any difference between your initial adjusted
tax basis in the senior note and the adjusted issue price of such senior note on the date of your purchase by reasonably
allocating this difference to daily portions of interest or to projected payments over the remaining term of the senior
note. If your initial adjusted tax basis in a senior note is greater than its adjusted issue price on the date of your
purchase, you will take the difference into account as a negative adjustment to interest. If your initial adjusted tax
basis in a senior note is less than its adjusted issue price on the date of your purchase, you will take the difference into
account as a positive adjustment to interest. The adjusted tax basis of a senior note will be decreased by any such
negative adjustments and increased by any such positive adjustments.
      Upon accruing interest income based on the comparable yield of 4.40% and making positive and negative
adjustments that reflect the actual reset rate as described in the immediately preceding subsection and the possible
difference between your initial adjusted tax basis in the senior note and its adjusted issue price on the date of your
purchase as described in this subsection, the amount of income that you will recognize in respect of the senior notes
generally should correspond over time to the economic accrual of income on the notes to you and the amount of
income you would have recognized if the senior notes were not subject to the contingent payment debt regulations.

 Sale, Exchange or Other Taxable Dispositions of the Senior Notes
      You generally will recognize gain or loss on a disposition of a senior note (including a redemption) in an amount
equal to the difference between the amount realized by you on the disposition of the senior note and your adjusted tax
basis in such senior note. Selling expenses you incur will reduce the amount of gain or increase the amount of loss
recognized by such holder upon a disposition of a senior note. Gain recognized on the disposition of a senior note on
or prior to February 16, 2006 will generally be treated as ordinary interest income. Loss recognized on the disposition
of a senior note on or prior to February 16, 2006 will generally be treated as ordinary loss to the extent of such holder�s
prior inclusions of original issue discount on the senior note and as capital loss thereafter. In general, gain recognized
on the disposition of a senior note after February 16, 2006 will be ordinary interest income to the extent attributable to
the excess, if any, of the total remaining principal and interest payments due on the senior note over the total
remaining payments set forth on the projected payment schedule for the senior note. Any gain recognized in excess of
such amount and any loss recognized on such a disposition will generally be treated as a capital gain or loss.
Long-term capital gains of individuals are eligible for reduced rates of taxation. The deductibility of capital losses is
subject to limitation.
Tax Consequences to Non-U.S. Holders
      The following summary is addressed to you if you are a non-U.S. holder. A non-U.S. holder is a holder that is not
a partnership or a U.S. holder as defined under �� U.S. Holders.� Special rules may apply to you if you are a �controlled
foreign corporation,� �passive foreign investment company� or �foreign personal holding company.� A non-U.S. holder
that falls within any of the foregoing categories should consult its tax advisor to determine the United States federal,
state, local and foreign tax consequences that may be relevant to it.
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 United States Federal Withholding Tax
      United States federal withholding tax will not apply to any payment of principal or interest (including original
issue discount and acquisition discount) on the senior notes, or to any gain or income you realize on the sale, exchange
or other disposition of the senior notes, provided that:

� you do not actually (or constructively) own 10% or more of the total combined voting power of all classes of our
voting stock within the meaning of the Internal Revenue Code and the Treasury regulations;

� you are not a controlled foreign corporation that is related to us through stock ownership; and

� (a) you provide your name, address and certain other information on an IRS Form W-8BEN (or a suitable
substitute form), and certify, under penalties of perjury, that you are not a United States person or (b) you hold
your senior notes through certain foreign intermediaries or certain foreign partnerships and certain certification
requirements are satisfied.

 United States Federal Income Tax
      If you are engaged in a trade or business in the United States (and, if a tax treaty applies, if you maintain a
permanent establishment within the United States) and interest (including original issue discount and acquisition
discount) on the senior notes is effectively connected with the conduct of that trade or business (and, if a tax treaty
applies, that permanent establishment), you will be subject to United States federal income tax (but not withholding
tax), on the interest, original issue discount, and acquisition discount on a net income basis in the same manner as if
you were a U.S. holder. In addition, if you are a foreign corporation, you may be subject to a 30% (or, if a tax treaty
applies, such lower rate as the treaty may provide) branch profits tax.
      Any gain or income you realize on the disposition of a senior note generally will not be subject to United States
federal income tax unless:

� that gain or income is effectively connected with your conduct of a trade or business in the United States; or

� you are an individual who is present in the United States for 183 days or more in the taxable year of the
disposition and certain other conditions are met.

Backup Withholding Tax and Information Reporting
      Unless you are an exempt recipient, such as a corporation, payments we make with respect to the senior notes and
the proceeds received from a sale of senior notes may be subject to information reporting and may also be subject to
United States federal backup withholding tax at the applicable rate if you fail to supply an accurate taxpayer
identification number or otherwise fail to comply with applicable United States information reporting or certification
requirements. Any amounts so withheld under the backup withholding rules may be allowed as a credit against your
United States federal income tax liability provided the required information is furnished to the IRS.
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REMARKETING
      Under the terms and conditions contained in a remarketing agreement, dated as of December 17, 2002, among us,
Bank One Trust Company, N.A., as purchase contract agent, Banc of America Securities LLC, Credit Suisse First
Boston Corporation (now known as Credit Suisse First Boston LLC) and UBS Warburg LLC (now known as UBS
Securities LLC), as supplemented by a supplemental remarketing agreement, dated as of November 10, 2005, among
us and J.P. Morgan Trust Company, National Association (successor in interest to Bank One Trust Company, N.A.),
as purchase contract agent, and Banc of America Securities LLC, J.P. Morgan Securities Inc., UBS Securities LLC,
Citigroup Global Markets Inc. and Credit Suisse First Boston LLC, as remarketing agents, the remarketing agents
have agreed to use their reasonable efforts to remarket the senior notes on November 10, 2005 at an aggregate price of
approximately 100.25% of the treasury portfolio purchase price (as defined below). The �treasury portfolio purchase
price� is the price paid to purchase a portfolio of Treasury securities consisting of:

� U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to February 15, 2006 in an
aggregate amount equal to the aggregate principal amount of the senior notes included in Equity Units, and

� with respect to the scheduled interest payment date on the senior notes that occurs on February 16, 2006,
U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to February 15, 2006 in an
aggregate amount equal to the aggregate interest payment that would be due on that date on the aggregate
principal amount of the senior notes included in Equity Units if the interest rate on the senior notes were not reset
on the senior notes.

      In connection with the remarketing, the remarketing agents have reset the rate of interest payable on the senior
notes to equal 5.196% per annum, which will be effective upon the closing of the remarketing on November 16, 2005.
      In this remarketing, we will be purchasing $999,401,350 aggregate principal amount of the senior notes. We will
retire all of the senior notes we purchase.
      The remarketing agreement provides that the remarketing is subject to customary conditions precedent, including
the delivery of legal opinions and accountants� comfort letters. The net proceeds of the remarketing of senior notes
comprising a part of Equity Units will be used to purchase the treasury portfolio described above, which will be
pledged to secure the obligations of holders of Equity Units to purchase shares of our common stock under the
purchase contracts that are a part of the Equity Units.
      Pursuant to the remarketing agreement, the remarketing agents will deduct as a remarketing fee an amount equal
to 25 basis points (0.25%) of the treasury portfolio purchase price. Neither we nor the holders of senior notes
participating in this remarketing will otherwise be responsible for any remarketing fee or commission in connection
with this remarketing.
      The senior notes have no established trading market. The remarketing agents have advised us that they intend to
make a market in the senior notes, but they have no obligation to do so and may discontinue market making at any
time without providing any notice. No assurance can be given as to the liquidity of any trading market for the senior
notes.
      In order to facilitate the remarketing of the senior notes, the remarketing agents may engage in transactions that
stabilize, maintain, or otherwise affect the price of the senior notes. These transactions consist of bids or purchases for
the purpose of pegging, fixing, or maintaining the price of the senior notes. In general, purchases of a security for the
purpose of stabilization could cause the price of the security to be higher than it might be in the absence of these
purchases. We and the remarketing agents make no representation or prediction as to the direction or magnitude of
any effect that the transactions described above may have on the price of the senior notes. In addition, we and the
remarketing agents make no
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representation that the remarketing agents will engage in these transactions or that these transactions, once
commenced, will not be discontinued without notice.
      We have agreed to indemnify the remarketing agents against or to contribute to payments that the remarketing
agents may be required to make in respect of, certain liabilities, including liabilities under the Securities Act of 1933.
      The remarketing agents have in the past provided, and may in the future provide, investment banking and
underwriter services to us and our affiliates for which they have received, or will receive, customary compensation.
      Certain of the remarketing agents will make the senior notes available for distribution on the Internet through a
proprietary Web site and/or a third-party system operated by Market Axess Corporation, an Internet-based
communications technology provider. Market Axess Corporation is providing the system as a conduit for
communications between those remarketing agents and their customers and is not a party to any transactions. Market
Axess Corporation, a registered broker-dealer, will receive compensation from those remarketing agents based on
transactions those remarketing agents conduct through the system. Those remarketing agents will make the senior
notes available to their customers through Internet distributions, whether made through a proprietary or third-party
system, on the same terms as distributions made through other channels.

LEGAL MATTERS
      Certain legal matters with respect to the remarketing of the senior notes will be passed on for us by Susan R.
Lichtenstein, our Corporate Vice President, General Counsel and Corporate Secretary, and by Skadden, Arps, Slate,
Meagher & Flom, LLP, Washington, D.C. Ms. Lichtenstein owns shares of, and options on, Baxter�s common stock,
both directly, and as a participant in various stock and employee benefit plans. Certain legal matters with respect to
the remarketing of the senior notes will be passed on for the remarketing agents by Sidley Austin Brown & Wood
LLP, Chicago, Illinois. Sidley Austin Brown & Wood LLP has rendered, and may from time to time render, legal
services to Baxter.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
      The financial statements, financial statement schedule and management�s assessment of the effectiveness of
internal control over financial reporting (which is included in Management�s Report on Internal Control Over Financial
Reporting), incorporated in this remarketing prospectus supplement by reference to the Annual Report on Form 10-K
of Baxter International Inc. for the year ended December 31, 2004, have been so incorporated in reliance on the report
of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm
as experts in auditing and accounting.
      With respect to the unaudited consolidated financial information of Baxter International Inc. for the quarterly
periods ended March 31, 2005, June 30, 2005 and September 30, 2005, incorporated by reference in this remarketing
prospectus supplement, PricewaterhouseCoopers LLP reported that they have applied limited procedures in
accordance with professional standards for a review of such information. However their separate reports dated
(i) May 3, 2005 with respect to the quarter ended March 31, 2005, (ii) August 1, 2005 with respect to the quarter
ended June 30, 2005 and (iii) October 31, 2005 with respect to the quarter ended September 30, 2005, each of which is
incorporated by reference herein, state that they did not audit and they do not express an opinion on that unaudited
financial information. Accordingly, the degree of reliance on their reports on such information should be restricted in
light of the limited nature of the review procedures applied. PricewaterhouseCoopers LLP is not subject to the liability
provisions of Section 11 of the Securities Act of 1933 for their reports on the unaudited financial information because
those reports are not �reports�
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or �parts� of the registration statement prepared or certified by PricewaterhouseCoopers LLP within the meaning of
Sections 7 and 11 of the Act.

WHERE YOU CAN FIND MORE INFORMATION
      We file annual, quarterly and current reports, as well as proxy statements and other information with the Securities
and Exchange Commission, or SEC. You may read and copy any document that we file with the SEC, including the
registration statement, at the SEC�s Public Reference Room located at 100 F Street, N.E., Washington D.C. 20549.
You may obtain further information about the operation of the Public Reference Room, or arrange to receive copies of
filed documents upon payment of a duplicating fee, by calling the SEC at 1-800-SEC-0330. Our SEC filings are also
available to the public over the Internet at the SEC�s web site at www.sec.gov and at our web site at www.baxter.com.
We do not intend for information on our web site to be part of this remarketing prospectus supplement.
      In addition, our common stock is listed and traded on the New York Stock Exchange. Accordingly, you may
inspect the information we file with the SEC at the New York Stock Exchange, 20 Broad Street, New York, New
York 10005.
      This remarketing prospectus supplement is part of a registration statement on Form S-3 filed by us with the SEC
under the Securities Act of 1933, as amended. As permitted by SEC rules, this remarketing prospectus supplement
does not contain all of the information included in the registration statement and the accompanying exhibits filed with
the SEC. You may refer to the registration statement and its exhibits for more information.
      The SEC allows us to �incorporate by reference� into this remarketing prospectus supplement the information we
file with the SEC. This means we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this remarketing prospectus supplement. If we
subsequently file updating or superseding information in a document that is incorporated by reference in this
remarketing prospectus supplement, the subsequent information will also become part of this remarketing prospectus
supplement and will supersede the earlier information.
      We are incorporating by reference the following documents that we have filed with the SEC:

� Annual Report on Form 10-K for the year ended December 31, 2004;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2005, June 30, 2005 and September 30,
2005; and

� Current Reports on Form 8-K filed January 10, 2005; February 25, 2005; March 14, 2005 (Item 4.02 only);
March 21, 2005; March 31, 2005; and November 10, 2005; and Current Report on Form 8-K/ A filed July 27,
2005.

      The preceding list supersedes and replaces the documents listed in the accompanying prospectus under the heading
�Where You Can Find More Information.�
      We are also incorporating by reference into this remarketing prospectus supplement each of the documents that we
file with the SEC (excluding those filings made under Items 2.02 or 7.01 of Form 8-K) under Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 after the date of this remarketing prospectus supplement until the
remarketing has been completed. The file number for the documents we file, or have filed, under the Securities
Exchange Act of 1934 is 001-04448.
      You may obtain a copy of any of our SEC filings that are incorporated by reference, excluding exhibits, at no cost,
by contacting us at:

Corporate Secretary
Baxter International Inc.
One Baxter Parkway
Deerfield, Illinois 60015
Telephone: (847) 948-2000
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PROSPECTUS
Baxter International Inc.
Up to $3,000,000,000 of

Common Stock, $1 Par Value
Preferred Stock

Convertible Preferred Stock
Warrants to Purchase Common Stock or Debt Securities

Convertible Debt Securities
Equity Purchase Contracts
Equity Purchase Units

Debt Securities

         Baxter International Inc. may offer from time to time up to $3,000,000,000 of any combination of the securities
described in this prospectus. The terms of each such offering will be determined when an agreement to sell is made.
Securities we may sell include:

                  � common stock � preferred stock
                  � convertible debt securities � convertible preferred stock
                  � stock or debt warrants � debt securities
                  � equity purchase contracts � equity purchase units

      Unless the context otherwise requires, the terms �Company,� �we,� �us,� and �our� in this prospectus refer to Baxter
International Inc., a Delaware corporation, together with its subsidiaries. Unless the context otherwise indicates,
�common stock� refers to the common stock, $1 par value per share, of Baxter International Inc. and the associated
Series B junior participating preferred stock purchase rights (currently traded with our common stock). Any or all of
the above securities are referred to as �offered securities� in this prospectus.
      We will provide specific terms of the offered securities to be sold in supplements to this prospectus. You should
read this prospectus and any supplement carefully before you invest. A supplement may also change or update
information contained in this prospectus. We will not use this prospectus to confirm sales of any of our securities
unless it is attached to a prospectus supplement. Unless we state otherwise in a prospectus supplement, we will not list
any of these securities on any securities exchange.

 Neither the Securities and Exchange Commission nor any state securities commission has determined
whether this prospectus is truthful or complete. They have not made, nor will they make, any determination as
to whether anyone should buy these securities. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 14, 2005
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NOTICE TO INVESTORS
 You should rely only on the information contained, or incorporated by reference, in this prospectus. We

have not authorized anyone to provide you with different or additional information. you should not assume
that the information contained in this prospectus is accurate as of any date other than the date on the front of
this prospectus.
      This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) utilizing a universal �shelf� registration process for a delayed, or continuous, or intermittent offering process.
Under this shelf registration process, we may issue and sell, from time to time, the offered securities in one or more
offerings.
      This prospectus provides you with a general description of the securities which may be offered by us. Each time
we sell securities, we are required to provide you with a prospectus and a prospectus supplement containing specific
information about us and the terms of that particular offering. That prospectus supplement may include additional risk
factors or other special considerations applicable to those offered securities. Any prospectus supplement may also add,
update or change information in this prospectus. If there is any inconsistency between the information in this
prospectus and the applicable prospectus supplement, you should rely on the information in that prospectus
supplement. You should read both this prospectus and the applicable prospectus supplement together with additional
information described under �Where You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION
      We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read
and copy any document we file with the SEC at the SEC�s Public Reference Room at 450 Fifth Street, N.W.,
Washington, D.C. 20549. You may obtain further information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public over the Internet at the SEC�s
Web site at http://www.sec.gov. Our SEC filings are also available at the offices of the New York Stock Exchange,
20 Broad Street, New York, New York 10005.
      We incorporate by reference in this prospectus the following documents filed by us with the SEC:

� our most recent Annual Report on Form 10-K for the year ended December 31, 2004, filed with the SEC on
March 16, 2005;

� our Quarterly Reports on Form 10-Q/ A for the quarters ended March 31, 2004, June 30, 2004 and September 30,
2004, filed with the SEC on March 31, 2005; and our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2005, filed with the SEC on May 6, 2005;

� our Current Reports on Form 8-K, filed with the SEC on January 10, 2005; February 25, 2005; March 14, 2005
(Item 4.02 only); March 21, 2005; and March 31, 2005;

� the description of our common stock, which is registered under Section 12 of the Exchange Act, contained in our
Registration Statement on Form 8, filed with the SEC on June 26, 1986, including any subsequent amendment or
any report filed for the purpose of updating such description;

� the description of our series B junior participating preferred stock purchase rights, which is registered under
Section 12 of the Exchange Act, contained in our Registration Statement on Form 8-A, filed with the SEC on
February 23, 1999; and

� the amended description of our series B junior participating preferred stock purchase rights contained in our
Registration Statement on Form 8-A/ A, filed with the SEC on May 30, 2001, including any subsequent
amendment or any report filed for the purpose of updating such description.

      Any statement made in a document incorporated by reference or deemed incorporated herein by reference is
deemed to be modified or superseded for purposes of this prospectus if a statement contained
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in this prospectus or in any other subsequently filed document which also is incorporated or deemed incorporated by
reference herein modifies or supersedes that statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus. We also incorporate by reference
all documents filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act after the date of this
prospectus until we or the underwriters sell all of the offered securities.
      Statements made in this prospectus or in any document incorporated by reference in this prospectus as to the
contents of any contract or other document referred to herein or therein are not necessarily complete, and in each
instance reference is made to the copy of such contract or other document filed as an exhibit to the documents
incorporated by reference, each such statement being qualified in all material respects by such reference.
      You may request a copy of these filings at no cost, by writing or calling us at the following address: Corporate
Secretary, Baxter International Inc., One Baxter Parkway, Deerfield, Illinois 60015, (847) 948-2000.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS
      Statements throughout this prospectus that are not historical facts, (including material incorporated herein by
reference) are forward-looking statements. These statements are based on our current expectations and involve
numerous risks and uncertainties. Some of these risks and uncertainties are factors that affect all international
businesses, while some are specific to us and the health care arenas in which we operate.
      Many factors could affect our actual results, causing results to differ, and possibly differ materially, from those
expressed in any such forward-looking statements. These factors include, but are not limited to, interest rates;
technological advances in the medical field; economic conditions; demand and market acceptance risks for new and
existing products, technologies and health-care services; the impact of competitive products and pricing;
manufacturing capacity; new plant start-ups; global regulatory, trade and tax policies; regulatory, legal or other
developments relating to the company�s Series A, AF and AX dialyzers; continued price competition; product
development risks, including technological difficulties; ability to enforce patents; actions of regulatory bodies and
other government authorities; reimbursement policies of government agencies; commercialization factors; results of
product testing; and other factors described in this prospectus and in our other filings with the SEC.
      Additionally, as discussed in the �Legal Proceedings� section of our most recently filed Quarterly Report on
Form 10-Q, upon the resolution of certain legal matters, we may incur charges in excess of presently established
reserves. Any such charge could have a material adverse effect on our results of operations or cash flows in the period
in which it is recorded or paid.
      Currency fluctuations are also a significant variable for global companies, especially fluctuations in local
currencies where hedging opportunities are unreasonably expensive or unavailable. If the United States dollar
strengthens against most foreign currencies, growth rates in our sales and net earnings could be negatively impacted.
We believe that our expectations with respect to forward-looking statements are based upon reasonable assumptions
within the bounds of our knowledge of our business and operations, but there can be no assurance that the actual
results or performance of the company will conform to any future results or performance expressed or implied by such
forward-looking statements.

ABOUT THE COMPANY
Baxter International Inc. and our Subsidiaries
      We were incorporated under Delaware law in 1931. Throughout the rest of this section, except as otherwise
indicated in information incorporated by reference, �we� or �our� means Baxter International Inc., taken together with its
subsidiaries as a consolidated enterprise. We engage in the worldwide
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development, manufacture and distribution of a diversified line of products, systems and services used primarily in the
healthcare field. We manufacture products in 28 countries and sell them in over 100 countries. Healthcare is
concerned with the preservation of health and with the diagnosis, cure, mitigation and treatment of disease and body
defects and deficiencies. Our products are used by hospitals, clinical and medical research laboratories, blood and
blood dialysis centers, rehabilitation centers, nursing homes, doctors� offices and by patients, at home, under physician
supervision.
      We operate as a global leader in critical therapies for life-threatening conditions. Our continuing operations are
comprised of three segments: Medication Delivery, which provides a range of intravenous solutions and specialty
products that are used in combination for fluid replenishment, nutrition therapy, pain management, antibiotic therapy
and chemotherapy; BioScience, which develops biopharmaceuticals, biosurgery products, vaccines and blood
collection, processing and storage products and technologies; and Renal, which develops products and provides
services to treat end-stage kidney disease. Our three businesses enjoy leading positions in the medical products and
services fields.

USE OF PROCEEDS
      Except as otherwise set forth in any Prospectus Supplement relating to the Offered Securities, we will use the net
proceeds from the sale of the Offered Securities for working capital, to repay our existing debt, to fund acquisitions,
for our capital expenditures and for general corporate purposes.
      We will include a more detailed description of the use of proceeds from any specific offering of securities in the
prospectus supplement relating to the offering.

COMMON STOCK
In General
      This description of our common stock is a summary. You should keep in mind, however, that it is our certificate of
incorporation and our bylaws, and not this summary, which defines any rights you may acquire as a securityholder.
There may be other provisions in these documents which are also important to you. You should read these documents
for a full description of the terms of our capital stock. Our certificate of incorporation and our bylaws are incorporated
by reference as exhibits to the registration statement that includes this prospectus. See �Where You Can Find More
Information� for information on how to obtain copies of these documents.
      Subject to any preferential rights of any preferred stock created by our board of directors, as a holder of our
common stock you are entitled to such dividends as our board of directors may declare from time to time out of funds
that we can legally use to pay dividends. The holders of common stock possess exclusive voting rights, except to the
extent our board of directors specifies voting power for any preferred stock that, in the future, may be issued.
      As a holder of our common stock, you are entitled to one vote for each share of common stock and do not have
any right to cumulate votes in the election of directors. In the event of our liquidation, dissolution or winding-up, you
will be entitled to receive on a proportionate basis any assets remaining after provision for payment of creditors and
after payment of any liquidation preferences to holders of preferred stock. Our common stock is listed on the New
York Stock Exchange under the symbol �BAX�.
Rights Plan
      In November 1998, our board of directors declared a dividend distribution of one right for each outstanding share
of common stock. In February 2001, our board of directors declared a two-for-one stock split in the form of a 100%
stock distribution to holders of our common stock.
      As a result of the stock split, our rights plan was adjusted as of the end of May 2001, so that each share of our
common stock is now accompanied by one-half of one right. Each full right entitles the
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holder to purchase from the Company one one-hundredth of a share of series B junior participating preferred stock at a
price of $275 per one one-hundredth of a share, subject to adjustment. Initially, the rights are attached to all
certificates representing our common stock and no separate rights certificates have been issued. The rights will
separate from our common stock upon the earlier of:

� ten business days following the public announcement that a person or group has acquired or obtained the right to
acquire beneficial ownership of 15% or more of the outstanding shares of our common stock; or

� ten business days following the commencement of a tender or an exchange offer that would result in a person or
group owning 15% or more of the outstanding shares of our common stock;

unless the person or group has offered to acquire all of the outstanding shares of our common stock and our
independent directors have determined that such offer is in the best interests of the Company and its stockholders. The
rights are not exercisable until one of the two events listed above has occurred and will expire on March 23, 2009.
      Upon the happening of one of the events listed above, each right (other than rights held by the acquiring person)
will be exercisable for our common stock having a value equal to two times the exercise price of the right. If the
Company is acquired or sells 50% or more of its assets, then each right will be exercisable for common stock in the
surviving or transferee corporation having a value equal to two times the exercise price of the right.
      At any time up to ten days after the happening of one of the events listed above, Baxter may redeem the rights at a
price of $.01 per right.
Other Charter and Bylaw Provisions
      In addition, our restated certificate of incorporation (the �charter�) may have anti-takeover effects. Our charter
provides, among other things, for a classified board of directors divided into three classes and stockholder action only
at a stockholders� meeting and not by written consent. In addition, our bylaws provide, among other things, that
stockholders wishing to nominate a director at an annual meeting or at a special meeting called for the purpose of
electing directors must comply with strict advance written notice provisions. Our bylaws also provide that special
meetings of stockholders may be called only by the chairman of our board of directors, or certain of our officers, or by
resolution of our directors.

PREFERRED STOCK
      We will describe the particular terms of any series of preferred stock in the prospectus supplement relating to the
offering of any such offered securities.
      We will fix or designate the rights, preferences, privileges and restrictions, including any dividend rights, voting
rights (if any), terms of redemption, retirement and sinking fund provisions (if any) and liquidation preferences (if
any), of any series of preferred stock through a certificate of designation adopted by our board of directors or a duly
authorized committee of our board of directors. We will describe the terms, if any, on which shares of any series of
preferred stock are redeemable, convertible or exchangeable into common stock in the prospectus supplement relating
to the offering. The redemption, conversion or exchange may be mandatory, at your option, or at our option. The
applicable prospectus supplement will describe the manner in which the shares of common stock that you will receive
as a holder of preferred stock would be converted or exchanged or redeemed.

CONVERTIBLE PREFERRED STOCK
      We will describe the particular terms of any series of convertible preferred stock in the prospectus supplement
relating to the offering of any such offered securities.
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      We will fix or designate the conversion rights, preferences, privileges and restrictions, including any dividend
rights, voting rights (if any), terms of redemption, retirement and sinking fund provisions (if any) and liquidation
preferences (if any), of any series of convertible preferred stock through a certificate of designation adopted by our
board of directors or a duly authorized committee of our board of directors. We will describe the terms, if any, on
which shares of any series of preferred stock are convertible or exchangeable into our debt securities or common stock
in the prospectus supplement relating to the offering. The conversion, redemption or exchange may be mandatory, at
your option, or at our option. The applicable prospectus supplement will describe the manner in which the shares of
common stock that you will receive as a holder of convertible preferred stock would be converted or exchanged or
redeemed.

STOCK AND DEBT WARRANTS
      We may issue warrants, including warrants to purchase debt securities, preferred stock, common stock or other
securities issued by us. We may issue warrants independently or together with any other securities, and they may be
attached to or separate from those securities. We will issue the warrants under warrant agreements between us and a
bank or trust company, as warrant agent, that we will describe in the prospectus supplement relating to any warrants
that we offer.
      We will also describe in the applicable prospectus supplement the amount of securities called for by the warrants,
any amount of warrants outstanding, and any provisions for a change in the exercise price or the expiration date of the
warrants and the kind, frequency and timing of any notice to be given. Prior to the exercise of your warrants, you will
not have any of the rights of holders of the preferred stock or common stock purchasable upon any such exercise and
will not be entitled to dividend payments, if any, or voting rights of the preferred stock or common stock purchasable
upon the exercise.
Exercise of Warrants
      We will describe in the prospectus supplement relating to the warrants the principal amount or the number of
shares of our securities that you may purchase for cash upon exercise of a warrant, and the exercise price. Exercise a
warrant may occur, as described in the applicable prospectus supplement relating to the warrants, at any time up to the
close of business on the expiration date stated in the prospectus supplement. Unexercised warrants will become void
after the close of business on the expiration date, or any later expiration date that we determine.
      We will forward the securities deliverable upon the exercise of any warrant reasonably promptly after receipt of
payment and the properly completed and executed warrant certificate at the corporate trust office of the warrant agent
or other office stated in the applicable prospectus supplement. If you exercise less than all of the warrants represented
by the warrant certificate, we will issue you a new warrant certificate for the remaining warrants.

CONVERTIBLE DEBT SECURITIES
      We will describe the particular terms of any series of convertible debentures or other convertible debt issuable by
us, in the prospectus supplement relating to any such offered securities.
      We will fix or designate the rights, preferences, privileges and restrictions, including conversion rights, interest
rate and other rights, including terms of redemption, retirement and sinking fund provisions (if any) and liquidation
preferences, if any, of any series of convertible debt through an instrument adopted by our board of directors or a duly
authorized committee of our board of directors. We will describe the terms, if any, on which such instruments are
convertible or exchangeable into common stock in the prospectus supplement relating to the applicable offering. The
conversion or exchange may be mandatory, at your option, or at our option. The applicable prospectus supplement
will describe the manner in which the shares of common stock that you will receive as a holder of the convertible debt
would be converted or exchanged or redeemed.
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EQUITY PURCHASE CONTRACTS AND EQUITY PURCHASE UNITS
      We may issue any form of equity purchase contracts, including contracts obligating you to purchase from us, and
for us to sell to you, a specific number of shares of common stock or preferred stock, or other equity, at a future date
or dates. The price per share of preferred stock or common stock or other equity may be fixed at the time the equity
purchase contracts are issued or may be determined by reference to a specific formula described in the equity purchase
contracts. We may issue the equity purchase contract separately or as a part of units consisting of an equity purchase
contract and debt securities, trust preferred securities or debt obligations of third parties, including U.S. Treasury
securities, securing your obligations to purchase the preferred stock or the common stock or other equity under the
purchase contracts. The equity purchase contracts may require us to make periodic payments to you or vice versa and
the payments may be unsecured or pre-funded on some basis. The equity purchase contracts may require you to secure
your obligations in a specified manner. We will describe in the applicable prospectus supplement the terms of any
equity purchase contracts or equity purchase units.

DEBT SECURITIES
      The debt securities will be our unsecured and unsubordinated obligations issued in one or more series and will
rank equally with each other and with all of our other unsecured and unsubordinated indebtedness. The debt securities
will be issued under an indenture to be entered into between us and Bank One Trust Company, N.A., as trustee. The
terms of any series of debt securities will be those specified in the indenture, as amended or supplemented from time
to time, and in the certificates evidencing that series of debt securities.
      The following summary of selected provisions of the indenture and the debt securities is not complete, and the
summary of selected terms of a particular series of debt securities included in the applicable prospectus supplement
also will not be complete. You should review the indenture and the form of certificate evidencing the applicable debt
securities, each of which have been or will be filed as exhibits to the registration statement of which this prospectus is
a part or as exhibits to documents which have been or will be incorporated by reference in this prospectus. To obtain a
copy of the indenture or the form of certificate for the debt securities, see �Where You Can Find More Information� in
this prospectus. The following summary and the summary in the applicable prospectus supplement are qualified in
their entirety by reference to all of the provisions of the indenture and the certificates evidencing the debt securities.
The provisions of the indenture and the debt certificates, including defined terms, are incorporated by reference in this
prospectus. Terms used in this section have the meanings assigned to those terms in the indenture. When we refer to
�we�, �us� or �our� in this section or when we otherwise refer to ourselves in this section, we mean Baxter International Inc.,
excluding, unless otherwise expressly stated or the context otherwise requires, our subsidiaries.
      The following description of debt securities describes general terms and provisions of the series of debt securities
to which any prospectus supplement may relate. When we offer to sell a series of debt securities, we will describe the
specific terms of the series in the applicable prospectus supplement. If any particular terms of the debt securities
described in a prospectus supplement differ from any of the terms described in this prospectus, the terms described in
the applicable prospectus supplement will supersede the terms described in this prospectus.
General
      The debt securities may be issued from time to time in one or more series. We can issue an unlimited amount of
debt securities under the indenture. The indenture provides that we may issue debt securities of any series in an
amount up to the aggregate principal amount which is authorized from time to time by us.
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Please read the applicable prospectus supplement relating to the series of debt securities being offered for specific
terms including, where applicable:

� the title of the series of debt securities;

� any limit on the aggregate principal amount of debt securities of the series;

� the price or prices at which we will issue debt securities of the series;

� the date or dates on which we will pay the principal of and premium, if any, on debt securities of the series, or the
method or methods, if any, that will used to determine those dates;

� the rate or rates, which may be fixed or variable, at which debt securities of the series will bear interest, if any, or
the method or methods, if any, that will be used to determine those rates;

� the basis used to calculate interest, if any, on the debt securities of the series if other than a 360-day year of
twelve 30-day months;

� the date or dates, if any, from which interest on the debt securities of the series will accrue, or the method or
methods, if any, that will be used to determine those dates;

� the dates on which the interest, if any, on the debt securities of the series will commence accruing and will be
payable and the record dates for the payment of interest;

� the place or places where amounts due on the debt securities of the series will be payable and where the debt
securities of the series may be surrendered for registration of transfer and exchange;

� the terms and conditions, if any, upon which we may, at our option, redeem debt securities of the series;

� the terms and conditions, if any, upon which we will repurchase debt securities of the series at the option of the
holders of debt securities of the series;

� the terms of any sinking fund or analogous provision;

� if other than United States dollars, the currency to be used to purchase the debt securities of the series and the
currency to be used for payments on debt securities of the series, and the ability or the ability of the holders of
debt securities of the series, if any, to have payments made in any other currency;

� any addition to, or modification or deletion of, any covenant or event of default with respect to debt securities of
the series;

� whether the debt securities of the series are to be issuable in registered or bearer form or both and, if in bearer
form, whether we will issue any debt securities of the series in temporary or permanent global form and, if so, the
identity of the depositary for the global debt security;

� whether and under what circumstances we will pay any additional amounts in respect of certain taxes,
assessments or other governmental charges imposed on holders of the series of debt securities who are United
States Aliens (�additional amounts�) and, if so, whether we will have the option to redeem the series of debt
securities rather than pay any additional amounts;
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� the person to whom any interest on any registered securities of the series of debt securities will be payable, if
different than the person in whose name a registered security is registered at the close of business on the regular
record date for that payment;

� the manner in which, or the person to whom, any interest on any bearer security of the series of debt securities
will be payable, if different than upon presentation and surrender of the coupons relating to the bearer security;

� the extent to which, or the manner in which, any interest payable on a temporary global debt security will be paid,
if other than in the manner provided in the indenture;
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� the portion of the principal amount of the series of debt securities which will be payable upon acceleration if
other than the full principal amount;

� the authorized denominations in which the series of debt securities will be issued, if other than denominations of
$1,000 and any integral multiple of $1,000, in the case of registered securities, or $5,000, in the case of bearer
securities;

� if the amount of payments on the series of debt securities may be determined with reference to an index, formula
or other method or methods (�indexed securities�) and the manner used to determine those amounts; and

� any other terms of debt securities of the series.
      As used in this prospectus and any prospectus supplement relating to the offering of debt securities, references to
the principal of and premium, if any, and interest, if any, on the series of debt securities include the payment of
additional amounts, if any, required by the series of debt securities in that context.
      Debt securities may be issued as original issue discount securities to be sold at a substantial discount below their
principal amount. In the event of an acceleration of the maturity of any original issue discount security, the amount
payable to the holder upon acceleration will be determined in the manner described in the applicable prospectus
supplement. Material federal income tax and other considerations applicable to original issue discount securities will
be described in the applicable prospectus supplement.
      If the purchase price of any debt securities is payable in a foreign currency or currency unit or if the principal of,
or premium, if any, or interest, if any, on any of the debt securities is payable in a foreign currency or currency unit,
the specific terms of those debt securities and the applicable foreign currency or currency unit will be specified in the
prospectus supplement relating to those debt securities.
      The terms of the debt securities of any series may differ from the terms of the debt securities of any other series,
and the terms of particular debt securities within any series may differ from each other. If expressly provided in the
applicable prospectus supplement, we may, without the consent of the holders of the debt securities of any series,
reopen an existing series of debt securities and issue additional debt securities of that series or establish additional or
different terms of that series.
Registration, transfer, payment and paying agent
      Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will be issued in
registered form only, without coupons. The indenture, however, provides that we may also issue debt securities in
bearer form only, or in both registered and bearer form. Bearer securities may not be offered, sold, resold or delivered
in connection with their original issuance in the United States or to any United States person, as defined below, other
than offices located outside the United States of specified United States financial institutions. �United States person�
means any citizen or resident of the United States, any corporation, partnership or other entity created or organized in
or under the laws of the United States, any estate the income of which is subject to United States federal income
taxation regardless of its source, or any trust whose administration is subject to the primary supervision of a United
States court and which has one or more United States fiduciaries who have the authority to control all substantial
decisions of the trust. �United States� means the United States of America, including the states thereof and the District
of Columbia, its territories, its possessions and other areas subject to its jurisdiction. Purchasers of bearer securities
will be subject to certification procedures and may be affected by limitations under United States tax laws. The
applicable procedures and limitations will be described in the prospectus supplement relating to the offering of the
bearer securities.
      Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be payable and may be
surrendered for registration of transfer or exchange and, if applicable, for conversion into or exchange for other types
of securities, at an office or agency maintained by the trustee in the Borough of Manhattan, The City of New York.
However, we, at our option, may make payments of interest on any registered security by check mailed to the address
of the person entitled to receive that payment or by wire
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transfer to an account maintained by the payee with a bank located in the United States. No service charge will be
made for any registration of transfer or exchange, redemption or repayment of debt securities, or for any conversion or
exchange of debt securities for other types of securities, but we may require payment of a sum sufficient to cover any
tax or other governmental charge that may be imposed in connection with that transaction.
      Unless otherwise indicated in the applicable prospectus supplement, payment of principal, premium, if any, and
interest, if any, on bearer securities will be made, subject to any applicable laws and regulations, at an office or agency
outside the United States. Unless otherwise indicated in the applicable prospectus supplement, payment of interest due
on bearer securities on any interest payment date will be made only against surrender of the coupon relating to that
interest payment date. Unless otherwise indicated in the applicable prospectus supplement, no payment of principal,
premium, if any, or interest, if any, with respect to any bearer security will be made at any office or agency in the
United States or by check mailed to any address in the United States or by wire transfer to an account maintained with
a bank located in the United States. However, if any bearer securities are payable in United States dollars, payments
on those bearer securities may be made at the corporate trust office of the trustee or at any office or agency designated
by us in the Borough of Manhattan, The City of New York, if, but only if, payment of the full amount due on the
bearer securities for principal, premium, if any, or interest, if any, at all offices outside of the United States maintained
for that purpose by us is illegal or effectively precluded by exchange controls or similar restrictions.
      Unless otherwise indicated in the applicable prospectus supplement, we will not be required to:

� issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of
business 15 days before any selection of debt securities of that series having the same terms to be redeemed and
ending at the close of business on the day of that selection;

� register the transfer of or exchange any registered security, or portion of any registered security, selected for
redemption, except the unredeemed portion of any registered security being redeemed in part;

� exchange any bearer security selected for redemption, except to exchange a bearer security for a registered
security of that series having the same terms that is simultaneously surrendered for redemption; or

� issue, register the transfer of or exchange a debt security which has been surrendered for repayment at the option
of the holder, except the portion, if any, of the debt security not to be repaid.

Book-entry debt securities
      The debt securities of a series may be issued in whole or in part in the form of one or more global debt securities.
Global debt securities will be deposited with, or on behalf of, a depositary identified in the applicable prospectus
supplement relating to the series. Global debt securities may be issued in either registered or bearer form and in either
temporary or permanent form. Unless and until it is exchanged in whole or in part for individual certificates
evidencing debt securities, a global debt security may not be transferred except as a whole by the depositary to its
nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a
nominee of the successor depositary.
      We anticipate that global debt securities will be deposited with, or on behalf of, The Depository Trust Company
(�DTC�), New York, New York, and that global debt securities will be registered in the name of DTC�s nominee,
Cede & Co. We also anticipate that the following provisions will apply to the depository arrangements with respect to
global debt securities. Additional or differing terms of the depository arrangements will be described in the applicable
prospectus supplement.
      DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;
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� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act.
      DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its
participants of securities transactions, including transfers and pledges, in deposited securities through electronic
computerized book-entry changes in participants� accounts, which eliminates the need for physical movement of
securities certificates. Direct participants include securities brokers and dealers, banks, trust companies, clearing
corporations and other organizations. DTC is owned by a number of its direct participants and by the New York Stock
Exchange, Inc., the American Stock Exchange, LLC. and the National Association of Securities Dealers, Inc. Access
to the DTC system is also available to others, sometimes referred to in this prospectus as indirect participants, that
clear transactions through or maintain a custodial relationship with a direct participant either directly or indirectly.
Indirect participants include securities brokers and dealers, banks and trust companies. The rules applicable to DTC
and its participants are on file with the SEC.
      Purchases of debt securities within the DTC system must be made by or through direct participants, which will
receive a credit for the debt securities on DTC�s records. The ownership interest of the actual purchaser or beneficial
owner of a debt security is, in turn, recorded on the direct and indirect participants� records. Beneficial owners will not
receive written confirmation from DTC of their purchases, but beneficial owners are expected to receive written
confirmations providing details of the transactions, as well as periodic statements of their holdings, from the direct or
indirect participants through which they purchased the debt securities. Transfers of ownership interests in debt
securities are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners.
Beneficial owners will not receive certificates representing their ownership interests in the debt securities, except
under the limited circumstances described below.
      To facilitate subsequent transfers, all debt securities deposited by direct participants with DTC will be registered in
the name of DTC�s nominee, Cede & Co. The deposit of debt securities with DTC and their registration in the name of
Cede & Co. will not change the beneficial ownership of the debt securities. DTC has no knowledge of the actual
beneficial owners of the debt securities. DTC�s records reflect only the identity of the direct participants to whose
accounts the debt securities are credited. Those participants may or may not be the beneficial owners. The direct and
indirect participants are responsible for keeping account of their holdings on behalf of their customers.
      Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct and indirect participants to beneficial owners will be governed by arrangements among
them, subject to any legal requirements in effect from time to time.
      Redemption notices will be sent to DTC or its nominee. If less than all of the debt securities of a series are being
redeemed, DTC�s practice is to determine by lot the amount of the interest of each direct participant in the debt
securities to be redeemed.
      In any case where a vote may be required with respect to the debt securities of any series, neither DTC nor Cede &
Co. will give consents for or vote the global debt securities. Under its usual procedures, DTC will mail an omnibus
proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of
Cede & Co. to those direct participants to whose accounts the debt securities are credited on the record date identified
in a listing attached to the omnibus proxy.
      Principal and premium, if any, and interest, if any, on the global debt securities will be paid to Cede & Co., as
nominee of DTC. DTC�s practice is to credit direct participants� accounts on the relevant payment date unless DTC has
reason to believe that it will not receive payments on the payment date. Payments by direct and indirect participants to
beneficial owners will be governed by standing instructions
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and customary practices, as is the case with securities held for the account of customers in bearer form or registered in
�street name.� Those payments will be the responsibility of participants and not of DTC or us, subject to any legal
requirements in effect from time to time. Payment of principal, premium, if any, and interest, if any, to Cede & Co. is
our responsibility, disbursement of payments to direct participants is the responsibility of DTC, and disbursement of
payments to the beneficial owners is the responsibility of direct and indirect participants.
      Except under the limited circumstances described in this prospectus, beneficial owners of interests in a global debt
security will not be entitled to have debt securities registered in their names and will not receive physical delivery of
debt securities. Accordingly, each beneficial owner must rely on the procedures of DTC to exercise any rights under
the debt securities and the indenture.
      The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities
in definitive form. These laws may impair the ability to transfer or pledge beneficial interests in global debt securities.
      DTC is under no obligation to provide its services as depositary for the debt securities of any series and may
discontinue providing its services at any time by giving reasonable notice to use or the trustee. Neither we nor the
trustee will have any responsibility for the performance by DTC or its participants or indirect participants under the
rules and procedures governing DTC. As noted above, beneficial owners of debt securities generally will not receive
certificates representing their ownership interests in the debt securities. However, if

� DTC notifies us that it is unwilling or unable to continue as a depositary for the global debt securities of any
series or if DTC ceases to be a clearing agency registered under the Securities Exchange Act and a successor
depositary for the debt securities of the series is not appointed within 90 days of the notification or of our
becoming aware of DTC�s ceasing to be so registered, as the case may be,

� we determine, in our sole discretion, not to have the debt securities of any series represented by one or more
global debt securities, or

� an event of default under the indenture has occurred and is continuing with respect to the debt securities of any
series,

we will prepare and deliver to the trustee certificates for the debt securities of that series, which will deliver the
certificates in exchange for beneficial interests in the global debt securities. Any beneficial interest in a global debt
security that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for
debt securities in definitive certificated form registered in the names that DTC will direct. It is expected that these
directions will be based upon directions received by DTC from its participants with respect to ownership of beneficial
interests in the global debt securities.
      We obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC�s
book-entry system from sources that we believe to be reliable, but we take no responsibility for the accuracy of this
information.
Outstanding debt securities
      In determining whether the holders of the requisite principal amount of outstanding debt securities have given any
request, demand, authorization, direction, notice, consent or waiver under the indenture:

� the principal amount of an original issue discount security that will be deemed to be outstanding for these
purposes will be that portion of the principal amount of the original issue discount security that could be declared
to be due and payable upon a declaration of acceleration of the original issue discount security as of the date of
the determination;
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� the principal amount of any indexed security that will be deemed to be outstanding for these purposes will be the
principal face amount of the indexed security determined on the date of its original issuance;

� the principal amount of a debt security denominated in a foreign currency that will be deemed to be outstanding
for these purposes will be the United States dollar equivalent, determined on the date of original issue of the debt
security, of the principal amount of the debt security; and

� a debt security owned by us or any obligor on the debt security or any affiliate of ours or the other obligor will
not be deemed to be outstanding.

Redemption and repurchase
      The debt securities of any series may be redeemable at our option or may be subject to mandatory redemption by
us as required by a sinking fund or otherwise. In addition, the debt securities of any series may be subject to
repurchase by us at the option of the holders. The applicable prospectus supplement will describe the terms, the times
and the prices regarding any optional or mandatory redemption or option to repurchase any series of debt securities.
Restrictive Covenants
      Restrictions on the creation of secured debt. The indenture provides that we will not, and will not cause or permit a
restricted subsidiary to, create, incur, assume or guarantee any indebtedness borrowed by us or our restricted
subsidiaries that is secured by a security interest in any of our principal facilities or shares of stock owned directly or
indirectly by us or a restricted subsidiary or by indebtedness borrowed by one of our restricted subsidiaries from us or
another of our restricted subsidiaries (�secured debt�) unless the debt securities will be secured equally and ratably with
or prior to the secured debt, with exceptions as listed in the indenture. These restrictions do not apply to indebtedness
secured by:

� security interests on any property, which is a parcel of real property at a manufacturing plant, a warehouse or an
office building and which is acquired, constructed, developed or improved by us or a restricted subsidiary, which
secures or provides for the payment of all or any part of the acquisition cost of the property or the cost of the
construction, development or improvement of the property and which is created prior to, at the same time or
within 120 days after the completion of the acquisition of the property or the later to occur of the completion,
development or improvement or the commencement or operation, use or commercial production of the property;

� security interests on property at the time of its acquisition by us or a restricted subsidiary which secure
obligations assumed by us or a restricted subsidiary;

� security interests arising from conditional sales agreements or title retention agreements with respect to property
acquired by us or any of our restricted subsidiaries;

� security interests existing on the property or on the outstanding shares or indebtedness of a corporation or firm at
the time the corporation or firm becomes a restricted subsidiary or is merged or consolidated with us or a
restricted subsidiary or or sells, leases or otherwise disposes of substantially all of its property to us or one of our
restricted subsidiaries;

� security interests securing indebtedness of a restricted subsidiary owed to us or to another restricted subsidiary;

� mechanics� and other statutory liens in respect of obligations not due or being contested;

� security interests for taxes, assessments or governmental changes or levies not yet delinquent or security interests
for taxes, assessments or governmental changes or levies already delinquent but which are being contested;

13

Edgar Filing: BAXTER INTERNATIONAL INC - Form 424B5

40



� security interests arising in connection with legal proceedings, including judgment liens, so long as the
proceedings are being contested and, in the case of judgment liens, the execution has been stayed;

� landlords� liens on fixtures;

� security interests arising in connection with contracts and subcontracts with or made at the request of the United
States, any state, or any department, agency or instrumentality of the Unites States or any state;

� security interests that secure an obligation issued by the United States of America or any state, territory or
possession of the United States or any of their political subdivisions or the District of Columbia, in connection
with the financing of the cost of construction or acquisition of a principal facility or a part of a principal facility;

� security interests by reason of deposits to qualify us or a restricted subsidiary to conduct business, to maintain
self-insurance, or to comply with law;

� the extension of any security interest existing on the date of the indenture on a principal facility to additions,
extensions or improvements to the principal facility and not as a result of borrowing money or the securing of
indebtedness incurred after the date of the indenture; and

� any extension, renewal or refunding, or successive extensions, renewals or refundings, in whole or in part of by
secured debt secured by any security interest listed to above, provided that the principal amount of the secured
debt does not exceed the principal amount outstanding immediately prior to the extension, renewal or refunding
and that the security interest securing the secured debt is limited to the property which, immediately prior to the
extension, renewal or reducing, secured the secured debt and additions to the property.

      For purposes of the indenture, our �principal facilities� are our manufacturing plants, warehouses, office buildings or
parcels of real property owned by us or any of our restricted subsidiaries, provided each plant, warehouse, office
building or parcel of real property has a gross book value, without deduction for any depreciation reserves, in excess
of 2% of consolidated net tangible assets other than any facility which is determined by our board of directors to not
be of material importance. For purposes of the indenture, our consolidated net tangible assets are the total amount of
assets which would be included on our consolidated balance sheet under generally accepted accounting principles
after deducting all short-term liabilities and liability items, except for indebtedness payable more than one year from
the date of incurrence and all goodwill, trade names, trademarks, patents, unamortized debt discount, unamortized
expense incurred in the issuance of debt and other like intangibles except for prepaid royalties.
      In addition to the foregoing, we and our restricted subsidiaries may create, incur, assume or guarantee secured
debt, without equally and ratably securing the debt securities, if and only to the extent that, the sum of

� the amount of secured debt entered into after the date of the indenture, other than secured debt permitted as listed
in the preceding paragraph, plus

� the aggregate value of sale and leaseback transactions entered into after the date of the indenture, other than sale
and leaseback transactions permitted under the second bullet point under �Restrictions on sale and leaseback
transactions,�

does not exceed 5% of our consolidated net tangible assets.
      For purposes of the indenture, our �restricted subsidiaries� are those corporations in which we own voting securities
entitling us to elect a majority of the directors and which are either designated as restricted subsidiaries in accordance
with the indenture or:

� existed as such on the date of the indenture or is the successor to, or owns, any equity interest in, a corporation
which so existed;
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� has its principal business and assets in the United States;

� the business is other than the obtaining of financing in capital markets outside the United States or the financing
of the acquisition or disposition of real or personal property or dealing in real property for residential or office
building purposes; and

� does not have assets substantially all of which consist of securities of one or more corporations which are not
restricted subsidiaries.

      Restrictions on sale and leaseback transactions. The indenture provides that we will not, and will not permit any
restricted subsidiary to, enter into any sale or transfer of any principal facility which has been in operation, use or
commercial production for more than 120 days prior to the sale or transfer, or which, in the case of a principal facility
which is a parcel of real property other than a manufacturing plant, warehouse or office building, has been owned by
us or one of our restricted subsidiaries for more than 120 days prior to the sale or transfer, if the sale or transfer is
made with the intention of leasing, or as part of an arrangement involving the lease, of the principal facility to us or
one of our restricted subsidiaries, except a lease for a period not exceeding 36 months or that secures or relates to
obligations issued by the United States, or any state, in connection with the financing of the cost of construction or
acquisition of the principal facility (�sale and leaseback transaction�), unless:

� we or our restricted subsidiary would be entitled to incur secured debt permitted by the indenture only by reason
of the provision described in the second paragraph under the sub-heading �Restrictions on the creation of secured
debt� equal in amount to the value of the sale and leaseback transaction without equally and ratably securing the
debt securities; or

� we or our restricted subsidiary apply within one year, or commit to apply within one year, an amount equal to the
net proceeds of the property sold pursuant to the sale and leaseback transaction to:
� the acquisition, construction or improvement of properties which are or will be a principal facility, or

� the optional redemption of debt securities or to the repayment of other superior indebtedness of us or of any
restricted subsidiary.

      For purposes of the indenture, �superior indebtedness� means any of our obligations, or the obligations of any of our
restricted subsidiaries, which:

� when created, are payable at least one year later;

� should be shown on our consolidated balance sheet in accordance with generally accepted accounting
principles; and

� are not subordinate and junior in right of payment to the prior payment of our debt securities.
      Instead of applying all or any part of the proceeds of a sale and leaseback transaction to the redemption of debt
securities, we may deliver to the trustee, within one year of the transfer, debt securities for cancellation and thereby
reduce the amount to be applied to the redemption of debt securities by an amount equivalent to the aggregate
principal amount of the debt securities delivered. Debt securities so redeemed or delivered will not be used as credits
against any mandatory sinking fund payments.
      Restrictions on transfers of principal facilities. The indenture provides that we will not, nor will we permit any
restricted subsidiary to, transfer any principal facility to any of our subsidiaries which is not a restricted subsidiary
unless we or it apply within one year, or commit to apply within one year, an amount equal to the fair value of the
principal facility at the time of the transfer:

� to the acquisition, construction, development or improvement of a principal facility or part of a principal
facility; or
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� to the optional redemption of debt securities or to the repayment of our superior indebtedness or the superior
indebtedness of any of our restricted subsidiaries.

      In lieu of applying all or any part of the amount to the redemption of securities, we may deliver to the trustee
securities for cancellation and thereby reduce the amount to be applied to the redemption of securities by the principal
amount of the securities so delivered. Securities so redeemed or delivered will not be used as credits against any
mandatory sinking fund payments.
Restrictions on mergers, consolidations and transfers of assets
      The indenture provides that we will not consolidate or merge into or transfer or lease all or substantially all of our
assets to another person unless:

� in the case of a merger, we are the surviving corporation in the merger; or

� the person into which we are merged or which acquires all or substantially all of our assets is a corporation
organized under the laws of the United States, any state or the District of Columbia, and assumes all of our
obligations relating to the securities and the indenture, and immediately after the transaction no default exists.

      Upon any the consolidation, merger or transfer, the successor corporation will be substituted for us under the
indenture. The successor corporation may then exercise all of our powers and rights under the indenture, and we will
be released from all of our liabilities and obligations in respect of the securities and the indenture. In the event we
lease all or substantially all of our assets, the lessee corporation will be our successor and may exercise all of our
powers and rights under the indenture but we will not be released from our obligations to pay the principal of and
interest on the securities.
Events of default
      Unless otherwise specified in the applicable prospectus supplement, an �event of default� with respect to the debt
securities of any series is defined in the indenture as being:

� default in payment of any interest on, or any additional amounts payable with respect to any interest on, any of
the debt securities of that series or any coupon relating to the debt securities when due, and continuance of the
default for a period of 30 days;

� default in payment of any principal of or premium, if any, on, or any additional amounts payable with respect to
any principal of or premium, if any, on, any of the debt securities of that series when due, whether at maturity,
upon redemption, upon repayment or repurchase at the option of the holder or otherwise;

� default in the deposit of any sinking fund payment or payment under any analogous provision when due with
respect to any of the debt securities of that series;

� default by us in the performance, or breach, of any other covenant or warranty in the indenture or in any debt
security of that series, other than a covenant or warranty included in the indenture solely for the benefit of a series
of debt securities other than that series, and continuance of that default or breach, without that default or breach
having been cured or waived, for a period of 60 days after the trustee or the holders of not less than 25% in
aggregate principal amount of the debt securities of that series then outstanding give notice to us, or in the case of
notice by the holders, to us and the trustee, specifying the default or breach;

� our failure to make any payment when due, including any applicable grace period, relating to our indebtedness
which is in an amount in excess of $50,000,000, or our default with respect to any of our indebtedness that results
in acceleration of indebtedness which is in an amount in excess of $50,000,000;

� specified events of bankruptcy, insolvency or reorganization with respect to us or any of our restricted
subsidiaries; or
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� any other event of default established for the debt securities of that series.
      No event of default with respect to any particular series of debt securities necessarily constitutes an event of
default with respect to any other series of debt securities. The indenture provides that, within 90 days after the
occurrence of any default with respect to the debt securities of any series, the trustee will mail to all holders of the
debt securities of that series notice of that default, unless that default has been cured or waived. However, the
indenture provides that the trustee may withhold notice of a default with respect to the debt securities of that series,
except a default in payment of principal, premium, if any, interest, if any, additional amounts, if any, or sinking fund
payments, if any, if the trustee considers it in the best interest of the holders to do so. In the case of a default in the
performance or the breach of any covenant or warranty in the indenture with respect to debt securities or that series,
no notice will be given until at least 30 days after the occurrence of the default or breach. As used in this paragraph,
the term �default� means any event which is, or after notice or lapse of time or both would become, an event of default
with respect to the debt securities of any series.
      The indenture provides that if an event of default, other than an event of default relating to events of bankruptcy,
insolvency or reorganization with respect to any series of debt securities occurs and is continuing, either the trustee or
the holders of at least 25% in principal amount of the debt securities of that series then outstanding may declare the
principal of, or if debt securities of that series are original issue discount securities, the lesser amount as may be
specified in the terms of that series of debt securities, and accrued and unpaid interest, if any, on all the debt securities
of that series to be due and payable immediately. The indenture also provides that if an event of default relating to
events of bankruptcy, insolvency or reorganization with respect to any series of debt securities occurs, the principal of,
or if debt securities of that series are original issue discount securities, the lesser amount as may be specified in the
terms of that series of debt securities, and accrued and unpaid interest, if any, on all the debt securities of that series
will automatically become and be immediately due and payable without any declaration or other action on the part of
the trustee or any holder of the debt securities of that series. However, upon specified conditions, the holders of a
majority in principal amount of the debt securities of a series then outstanding may rescind and annul an acceleration
of the debt securities of that series and its consequences.
      Subject to the provisions of the Trust Indenture Act requiring the trustee, during the continuance of an event of
default under the indenture, to act with the requisite standard of care, the trustee is under no obligation to exercise any
of its rights or powers under the indenture at the request or direction of any of the holders of debt securities of any
series unless those holders have offered the trustee reasonable indemnity.
      Subject to this requirement, holders of a majority in principal amount of the outstanding debt securities of any
series issued under the indenture have the right to direct the time, method and place of conducting any proceeding for
any remedy available to the trustee under the indenture with respect to that series. The indenture requires the annual
filing by us with the trustee of a certificate which states whether we are in default under the terms of the indenture.
      Notwithstanding any other provision of the indenture, the holder of a debt security will have the right, which is
absolute and unconditional, to receive payment of the principal of and premium, if any, and interest, if any, on that
debt security on the respective due dates for those payments and to institute suit for the enforcement of those
payments, and this right will not be impaired without the consent of the holder.
Modification and waivers
      The indenture permits us and the trustee, with the consent of the holders of a majority in principal amount of the
outstanding debt securities of each series issued under the indenture and affected by a modification or amendment, to
modify or amend any of the provisions of the indenture or of the debt securities of the applicable series or the rights of
the holders of the debt securities of that series under the indenture. However, no modification or amendment may,
without the consent of the holder of each
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outstanding debt security issued under the indenture affected by the modification or amendment, among other things:

� change the stated maturity of the principal of, or premium, if any, or any installment of interest, if any, on or any
additional amounts, if any, with respect to any debt securities issued under the indenture;

� reduce the principal of or any premium on any debt securities or reduce the rate of interest on or the redemption
or repurchase price of any debt security, or any additional amounts with respect to any debt securities, or change
our obligation to pay additional amounts;

� reduce the amount of principal of any original issue discount securities that would be due and payable upon an
acceleration of the maturity of the debt security;

� adversely affect any right of repayment or repurchase at the option of any holder;

� change any place where or the currency in which the principal of to, any debt securities are payable;

� impair the holder�s right to institute suit to enforce the payment of any debt securities on or after their stated
maturity or, in the case of redemption, on or after the redemption date; or

� reduce the percentage of debt securities of any series issued under the indenture whose holders must consent to
any modification or amendment or any waiver of compliance with specific provisions of the indenture or
specified defaults under the indenture and their consequences.

      The indenture also contains provisions permitting us and the trustee, without the consent of the holders of any debt
securities issued under the indenture, to modify or amend the indenture, among other things:

� to evidence the succession of another person to us under the indenture and the assumption of our obligations
contained in the indenture and the debt securities;

� to add to our covenants for the benefit of the holders of all or any series of debt securities issued under the
indenture or to surrender any right or power conferred upon us in the indenture with respect to all or any series of
debt securities issued under the indenture;

� to add to or change any provisions of the indenture to facilitate the issuance of bearer securities;

� to establish the form or terms of debt securities of any series and any related coupons, including, deletions from
or additions or changeNatural has received from, or there has been published by, the Internal Revenue Service a
ruling, since the date of the Indenture, or there has been a change in the applicable laws or regulations, in either
case to the effect that the Holders of the debt securities of that series will not recognize income, gain or loss for
United States federal income tax purposes as a result of that defeasance and will be subject to United States
federal income tax on the same amounts, in the same manner and at the same times as would have been the case
if that defeasance had not occurred, and (ii) Canadian Natural has delivered to the Trustee an Opinion of Counsel
in Canada (who may be counsel for Canadian Natural) or a ruling from the Canada Customs and Revenue
Agency to the effect that the Holders of the debt securities of that series will not recognize income, gain or loss
for Canadian federal or provincial income or other Canadian tax purposes as a result of that defeasance and will
be subject to Canadian federal or provincial income and other Canadian tax (including withholding tax) on the
same amounts, in the same manner and at the same times as would have been the case if that defeasance had not
occurred (and for the purposes of such opinion, such Canadian counsel shall assume that Holders of the debt
securities include holders who are not resident in Canada). In addition, Canadian Natural may also obtain a
discharge of the Indenture with respect to the debt securities of all series issued under the Indenture by depositing
with the Trustee, in trust, an amount of money and government securities as shall be sufficient to pay, at Stated
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Maturity or upon redemption, all of those debt securities, provided that those debt securities are by their terms to
become due and payable within one year or are to be called for redemption within one year.

        The Indenture also provides that Canadian Natural may omit to comply with the restrictive covenants described under the caption
"Negative Pledge" and certain other covenants and no Event of Default shall arise with respect to the debt securities of that series by
reason of this failure to comply (hereinafter called a "covenant defeasance"), upon the irrevocable deposit with the Trustee, in trust, of
money and/or Government Obligations which, through the payment of the principal thereof and the interest thereon in accordance with
their terms, will provide money, in an amount sufficient, in the opinion of a nationally recognized firm of independent chartered
accountants, to pay all the principal of and any premium and interest on the debt securities of that series on the Stated Maturity of those
payments in accordance with the terms of the debt securities of that series. Canadian Natural's other obligations with respect to the debt
securities of that series would remain in full force and effect. A covenant defeasance may be effected only if, among other things,
(i) Canadian Natural has delivered to the Trustee an Opinion of Counsel in the United States (who may be counsel for Canadian Natural)
to the effect that the Holders of debt securities of that series will not recognize income, gain or loss for United States federal income tax
purposes as a result
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of the covenant defeasance and will be subject to United States federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if that covenant defeasance had not occurred, and (ii) Canadian Natural has delivered to the
Trustee an Opinion of Counsel in Canada (who may be counsel for Canadian Natural) or a ruling from the Canada Customs and Revenue
Agency to the effect that the Holders of the debt securities of that series will not recognize income, gain or loss for Canadian federal or
provincial income or other Canadian tax purposes as a result of that covenant defeasance and will be subject to Canadian federal or
provincial income and other Canadian tax (including withholding tax) on the same amounts, in the same manner and at the same times as
would have been the case if that covenant defeasance had not occurred (and for the purposes of such opinion, such Canadian counsel shall
assume that Holders of the debt securities include holders who are not resident in Canada).

        In the event that Canadian Natural exercises its option to effect a covenant defeasance with respect to the debt securities of any series
and the debt securities of that series are thereafter declared due and payable because of the occurrence of another Event of Default, the
amount of money and securities on deposit with the Trustee would be sufficient, in the opinion of a nationally recognized firm of
independent chartered accountants, to pay the amounts due on the debt securities of that series at their respective Stated Maturities, but
may not be sufficient, in the opinion of a nationally recognized firm of independent chartered accountants, to pay the amounts due on the
debt securities of that series at the time of the acceleration resulting from that Event of Default. However, Canadian Natural would remain
liable for this deficiency.

Provision of Financial Information

        We will file with the Trustee, within 15 days after we file them with the SEC, copies of our annual report and other information
(or copies of such portions of any of the foregoing as the SEC may by rules and regulations prescribe) which we are required to file with
the SEC pursuant to Section 13 or 15(d) of the Exchange Act. Notwithstanding that we may not be required to remain subject to the
reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise report on an annual and quarterly basis on forms provided
for such annual and quarterly reporting pursuant to rules and regulations promulgated by the SEC, we will continue to provide the Trustee
(i) within 140 days after the end of each fiscal year, the information required to be contained in annual reports on Form 20-F or Form 40-F
as applicable (or any successor form) and (ii) within 60 days after the end of each of the first three fiscal quarters of each fiscal year, the
information required to be contained in reports on Form 6-K (or any successor form), which, regardless of applicable requirements shall, at
a minimum, consist of such information required to be provided in quarterly and annual reports under the laws of Canada or any province
thereof to security holders of a corporation with securities listed on the TSX Inc., whether nor not we have any or our securities listed on
such exchange. Such information will be prepared in accordance with Canadian disclosure requirements and Canadian GAAP.

Resignation of Trustee

        The Trustee may resign or be removed with respect to one or more series of debt securities and a successor Trustee may be appointed
to act with respect to such series. In the event that two or more persons are acting as Trustee with respect to different series of debt
securities, each such Trustee shall be a Trustee of a trust under the Indenture separate and apart from the trust administered by any other
such Trustee, and any action described herein to be taken by the "Trustee" may then be taken by each such Trustee with respect to, and
only with respect to, the one or more series of debt securities for which it is Trustee.

Payment and Paying Agents

        Unless otherwise provided in the applicable prospectus supplement, principal, premium, if any, and interest, if any, on debt securities
will be payable at an office or agency of the Trustee in New York, New York, except that at our option interest, if any, may be paid (i) by
check mailed to the address of the Person entitled thereto as such address shall appear in the Security Register or (ii) by wire transfer to an
account located in the United States maintained by the Person entitled thereto as specified in the Security Register. Unless otherwise
provided in the applicable prospectus supplement, payment of any instalment of
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interest on debt securities will be made to the Person in whose name such debt security is registered at the close of business on the Regular
Record Date for such interest.

        Any Paying Agents outside the United States and any other Paying Agents in the United States initially designated by us for the debt
securities will be named in the applicable prospectus supplement. We may at any time designate additional Paying Agents or rescind the
designation of any Paying Agent or approve a change in the office through which any Paying Agent acts, except that we will be required to
maintain a Paying Agent in each Place of Payment for such series.

Consent to Service and Jurisdiction

        We have designated CT Corporation System, 111-8th Avenue, 13th Floor, New York, New York 10011 as our authorized agent for
service of process in the United States in any action, suit or proceeding arising out of or relating to the Indenture or the debt securities. Any
such action may be brought in any Federal court (or, if such court refuses to take jurisdiction, in any New York state court) located in the
Borough of Manhattan in The City of New York, or brought under United States federal or state securities laws or brought by the Trustee,
and Canadian Natural has irrevocably submitted to the jurisdiction of such courts.

Governing Law

        The Indenture and the debt securities will be governed by and construed in accordance with the laws of the State of New York.

Enforceability of Judgments

        Since a significant portion of all of our assets, as well as the assets of a number of our directors and officers, are outside the
United States, any judgment obtained in the United States against us or certain of our directors or officers, including judgments with
respect to the payment of principal on any debt securities, may not be collectible within the United States.

        We have been informed by Parlee McLaws LLP that the laws of the Province of Alberta and the federal laws of Canada applicable
therein permit an action to be brought in a court of competent jurisdiction in the Province of Alberta on any final and conclusive judgment
in personam of any federal or state court located in the State of New York (a "New York Court") against us, which judgment is subsisting
and unsatisfied for a sum certain with respect to enforceability of the Indenture and the debt securities that is not impeachable as void or
voidable or otherwise effective under the internal laws of the State of New York if (i) the New York Court rendering such judgment had
jurisdiction over the judgment debtor, as recognized by the courts of the Province of Alberta (and submission by us in the Indenture to the
jurisdiction of the New York Court will be sufficient for that purpose with respect to the debt securities), (ii) the judgment debtor was
properly served in connection with any action leading to such judgment, (iii) such judgment was not obtained by fraud or in a manner
contrary to natural justice and the enforcement thereof would not be inconsistent with public policy, as such terms are understood under
the laws of the Province of Alberta and enforcement thereof will not be contrary to any order made by the Attorney General of Canada
under the Foreign Extraterritorial Measures Act (Canada) or by the Competition Tribunal under the Competition Act (Canada), (iv) the
enforcement of such judgment would not be contrary to the laws of general application limiting the enforcement of creditors' rights
including any other rule of law, whether equitable, legal or statutory, bankruptcy, reorganization, winding up, moratorium and similar laws
and does not constitute, directly or indirectly, the enforcement of foreign revenue, expropriatory, penal or public laws in the Province of
Alberta, (v) no new admissible evidence relevant to the action is discovered prior to the rendering of judgment by the court in the Province
of Alberta, (vi) interest payable on the debt securities is not characterized by a court in the Province of Alberta as interest payable at a
criminal rate within the meaning of section 347 of the Criminal Code (Canada) and (vii) the action to enforce such judgment is
commenced within the appropriate limitation periods, except that any court in the Province of Alberta may only give judgment in
Canadian dollars. We have been advised by such counsel that there is doubt as to the enforceability in Canada in original actions, or in
motions to enforce judgments of United States courts, of civil liabilities predicated solely upon United States federal securities laws.
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CERTAIN INCOME TAX CONSIDERATIONS

        The applicable prospectus supplement will describe the material Canadian federal income tax consequences to an investor who is a
citizen or resident of the United States purchasing the debt securities, including whether payments of principal, premium, if any, and
interest will be subject to Canadian non-resident withholding tax.

        The applicable prospectus supplement will also describe certain United States federal income tax consequences of the purchase,
ownership and disposition of the debt securities by an investor who is a United States person (as defined in the applicable prospectus
supplement), including, to the extent applicable, certain relevant United States federal income tax rules pertaining to capital gains and
ordinary income treatment, original issue discount, backup withholding and the foreign tax credit, and any consequences relating to debt
securities payable in a currency other than U.S. dollars, issued at an original discount for United States federal income tax purposes or
containing early redemption provisions or other special terms.

RISK FACTORS

Prospective purchasers of the debt securities should consider carefully the risk factors set forth below as well as the other
information contained in and incorporated by reference in this prospectus and in the prospectus supplement before purchasing the debt
securities in this offering.

A substantial or extended decline in oil and gas prices could have a material adverse effect on us.

        Our financial condition will be substantially dependent on, and highly sensitive to, the prevailing prices of crude oil and natural gas.
Fluctuations in crude oil or natural gas prices could have a material adverse effect on our operations and financial condition and the value
and amount of our reserves. Prices for crude oil and natural gas fluctuate in response to changes in the supply of and demand for, crude oil
and natural gas, market uncertainty and a variety of additional factors beyond our control. Oil prices are determined by international supply
and demand. Factors which affect crude oil prices include the actions of the Organization of Petroleum Exporting Countries, the condition
of the Canadian, United States and Asian economies, government regulation, political stability in the Middle East and elsewhere, the
foreign supply of oil, the price of foreign imports, the availability of alternate fuel sources and weather conditions. Natural gas prices
realized by us will be affected primarily in North America by supply and demand, weather conditions and prices of alternate sources of
energy. Any substantial or extended decline in the prices of crude oil or natural gas could result in a delay or cancellation of existing or
future drilling, development or construction programs or curtailment in production at some properties or resulting unutilized long-term
transportation commitments, all of which could have a material adverse effect on our revenues, profitability and cash flows.

        We conduct an annual assessment of the carrying value of our assets in accordance with Canadian generally accepted accounting
principles. If oil and natural gas prices decline, the carrying value of our assets could be subject to downward revisions, and our earnings
could be adversely affected.

        Approximately 27 percent of our 2005 production on a Boe basis was heavy oil. The market prices for heavy oil differ from the
established market indices for light and medium grades of oil, due principally to the higher transportation and refining costs associated
with heavy oil. As a result, the price received for heavy oil is generally lower than the price for medium and light oil, and the production
costs associated with heavy oil are relatively higher than for lighter grades. Future differentials are uncertain and any increase in the heavy
oil differentials could have a material adverse effect on our business.

Our business is subject to environmental legislation in all jurisdictions in which we operate and any changes in such legislation
could negatively affect our results of operations.

        All phases of the oil and natural gas business are subject to environmental regulation pursuant to a variety of Canadian, United States,
United Kingdom, European Union and other federal, provincial, state and municipal laws and regulations, as well as international
conventions (collectively, "environmental legislation").
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        Environmental legislation imposes, among other things, restrictions, liabilities and obligations in connection with the generation,
handling, storage, transportation, treatment and disposal of hazardous substances and waste and in connection with spills, releases and
emissions of various substances to the environment. Environmental legislation also requires that wells, facility sites and other properties
associated with our operations be operated, maintained, abandoned and reclaimed to the satisfaction of applicable regulatory authorities. In
addition, certain types of operations, including exploration and development projects and significant changes to certain existing projects,
may require the submission and approval of environmental impact assessments or permit applications. Compliance with environmental
legislation can require significant expenditures and failure to comply with environmental legislation may result in the imposition of fines
and penalties. The costs of complying with environmental legislation in the future may have a material adverse effect on our financial
condition or results of operations.

        We anticipate that changes in environmental legislation may require, among other things, reductions in emissions to the air from our
operations which may result in increased capital expenditures. Future changes in environmental legislation could occur and result in
stricter standards and enforcement, larger fines and liability, and increased capital expenditures and operating costs, which could have a
material adverse effect on our financial condition or results of operations.

If we fail to acquire or find additional reserves, our reserves and production will decline materially from current levels.

        Our future oil and natural gas reserves and production, and therefore our cash flows and results of operations, are highly dependent
upon our success in exploiting our current reserve base and acquiring or discovering additional reserves. Without additions to our reserves
through exploration, acquisition or development activities, our reserves and production will decline over time as reserves are depleted. The
business of exploring for, developing or acquiring reserves is capital intensive. To the extent our cash flows from operations are
insufficient to fund our capital expenditures and external sources of capital become limited or unavailable, our ability to make the
necessary capital investments to maintain and expand our oil and natural gas reserves will be impaired. In addition, we may be unable to
find and develop or acquire additional reserves to replace our oil and natural gas production at acceptable costs.

We operate in a highly competitive industry.

        The energy industry is highly competitive in all aspects, including the exploration for, and the development of, new sources of supply,
the construction and operation of crude oil and natural gas pipelines and facilities, the acquisition of oil and natural gas interests and the
transportation and marketing of crude oil, natural gas, natural gas liquids and electricity. We will compete not only among participants in
the energy industry, but also between petroleum products and other energy sources. Our competitors will include integrated oil and natural
gas companies and numerous other senior oil and natural gas companies, some of which may have greater financial and other resources
than us.

We are subject to a number of business risks that could affect our results of operations.

        Other business risks include operational risks, the cost of capital available to fund exploration and development programs, regulatory
issues and taxation and the requirements of new environmental laws and regulations. Exploring for, producing and transporting petroleum
substances involves many risks, which even a combination of experience, knowledge and careful evaluation may not be able to overcome.
These activities are subject to a number of hazards which may result in fires, explosions, spills, blow-outs or other unexpected or
dangerous conditions causing personal injury, property damage, environmental damage and interruption of operations. Our liability,
property and business interruption insurance may not provide adequate coverage in certain unforeseen circumstances.
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Our ownership interests in foreign oil and natural gas properties involve a number of risks and could adversely affect our results
of operations.

        Our foreign investments involve risks typically associated with investments in developing countries such as uncertain political,
economic, legal and tax environments. These risks may include, among other things, currency restrictions and exchange rate fluctuations,
loss of revenue, property and equipment as a result of hazards such as expropriation, nationalization, war, insurrection and other political
risks, risks of increases in taxes and governmental royalties, renegotiation of contracts with governmental entities and quasi-governmental
agencies, changes in laws and policies governing operations of foreign-based companies and other uncertainties arising out of foreign
government sovereignty over our international operations. In addition, if a dispute arises in our foreign operations, we may be subject to
the exclusive jurisdiction of foreign courts or may not be successful in subjecting foreign persons to the jurisdiction of a court in the
United States or Canada.

        Our private ownership of oil and natural gas properties in Canada differs distinctly from our ownership interests in foreign oil and
natural gas properties. In some foreign countries in which we do and may do business in the future, the state generally retains ownership of
the minerals and consequently retains control of, and in many cases participates in, the exploration and production of reserves.
Accordingly, operations outside of Canada may be materially affected by host governments through royalty payments, export taxes and
regulations, surcharges, value added taxes, production bonuses and other charges. In addition, changes in prices and costs of operations,
timing of production and other factors may affect estimates of oil and natural gas reserve quantities and future net cash flows attributable
to foreign properties in a manner materially different than such changes would affect estimates for Canadian properties. Agreements
covering foreign oil and natural gas operations also frequently contain provisions obligating us to spend specified amounts on exploration
and development or to perform certain operations, or forfeit all or a portion of the acreage subject to the contract.

Our oil and natural gas reserve data and future net revenue estimates are uncertain.

        There are numerous uncertainties inherent in estimating quantities of reserves, including many factors beyond our control. The
reserve information set forth and incorporated by reference in this prospectus is our estimate. In general, estimates of economically
recoverable oil and natural gas reserves and the future net cash flow therefrom are based upon a number of factors and assumptions made
as of the date on which the reserve estimates were determined, such as geological and engineering estimates which have inherent
uncertainties, the assumed effects of regulation by governmental agencies and estimates of future commodity prices and operating costs,
all of which may vary considerably from actual results. All such estimates are, to some degree, uncertain and classifications of reserves are
only attempts to define the degree of uncertainty involved. For these reasons, estimates of the economically recoverable oil and natural gas
reserves attributable to any particular group of properties, the classification of such reserves based on risk of recovery and estimates of
future net revenues expected therefrom, prepared by different engineers or by the same engineers at different times, may vary substantially.
Our actual production, revenues, taxes and development, abandonment and operating expenditures with respect to its reserves will likely
vary from such estimates, and such variances could be material.

        Estimates with respect to reserves that may be developed and produced in the future are often based upon volumetric calculations and
upon analogy to similar types of reserves, rather than upon actual production history. Estimates based on these methods generally are less
reliable than those based on actual production history. Subsequent evaluation of the same reserves based upon production history will
result in variations, which may be material, in the estimated reserves.

The debt securities will be structurally subordinated to any indebtedness of our subsidiaries.

        We carry on our business through corporate and partnership subsidiaries. The majority of our assets are held in one or more corporate
or partnership subsidiaries. Our results of operations and ability to service indebtedness, including the debt securities, are dependent upon
the results of operations of these subsidiaries and the payment of funds by these subsidiaries to us in the form of loans, dividends or
otherwise. In the
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event of the liquidation of any corporate or partnership subsidiary, the assets of the subsidiary would be used first to repay the
indebtedness of the subsidiary, including trade payables or obligations under any guarantees, prior to being used by us to pay our
indebtedness, including any debt securities. Such indebtedness and any other future indebtedness of our subsidiaries would be structurally
senior to the debt securities. The Indenture pursuant to which the debt securities will be issued does not limit our ability or the ability of
our subsidiaries to incur additional unsecured indebtedness. See "Description of Debt Securities � Ranking and Other Indebtedness".

PLAN OF DISTRIBUTION

        We may sell the debt securities to or through underwriters or dealers or to one or more other purchasers directly or through agents.

        The applicable prospectus supplement will describe the terms of the offering, including the name or names of any underwriters or
agents, the purchase price or prices of the debt securities to be offered, the proceeds to us from the sale of the debt securities to be offered,
any initial public offering price, any underwriting discount or commission and any discounts, concessions or commissions allowed or
reallowed or paid by any underwriter to other dealers. Any initial public offering price and any discounts, concessions or commissions
allowed or reallowed or paid to dealers may be changed from time to time.

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

        If indicated in the applicable prospectus supplement, we may authorize dealers or other persons acting as our agents to solicit offers
by certain institutions to purchase the debt securities directly from us pursuant to contracts providing for payment and delivery on a future
date. These contracts will be subject only to the conditions described in the applicable prospectus supplement or supplements, which will
also describe the commission payable for solicitation of these contracts.

        We may enter into agreements to indemnify underwriters, dealers and agents who participate in the distribution of the debt securities
against certain liabilities, including liabilities under the U.S. Securities Act of 1933, as amended, or to contribution with respect to
payments which the underwriters, dealers or agents may be required to make in respect of these liabilities. The underwriters, dealers and
agents with whom we enter into agreements may be customers of, engage in transactions with or perform services for us in the ordinary
course of business.

        The debt securities will not be qualified for sale under the securities laws of any province or territory of Canada and may not be
offered, sold or delivered, directly or indirectly, in Canada or to any resident of Canada in contravention of the securities laws of any
province or territory of Canada. Each underwriter and each dealer participating in the distribution of debt securities will agree that it will
not, directly or indirectly, offer, sell or deliver any such debt securities purchased by it in connection with that distribution in Canada or to
any resident of Canada in contravention of the securities laws of any province or territory of Canada.

        Each series of the debt securities will be a new issue of securities with no established trading market. Unless otherwise specified in an
applicable prospectus supplement relating to a series of debt securities, the debt securities will not be listed on any securities exchange or
on any automated dealer quotation system. Some broker-dealers may make a market in the debt securities, but they will not be obligated to
do so and may discontinue any market-making activities at any time without notice. We cannot assure you that there will be liquidity in the
trading market for the debt securities of any series or that an active public market for the debt securities of any series will develop. If an
active public trading market for the debt securities of any series does not develop, the market price and liquidity of the series of debt
securities may be adversely affected.
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LEGAL MATTERS

        Unless otherwise specified in the applicable prospectus supplement relating to a series of debt securities, the validity of the debt
securities will be passed upon for us by Parlee McLaws LLP, Calgary, Alberta, and by Paul, Weiss, Rifkind, Wharton & Garrison LLP,
New York, New York. As to all matters of Canadian federal and Alberta law, Paul, Weiss, Rifkind, Wharton & Garrison LLP may rely
upon the opinion of Parlee McLaws LLP. As to all matters of U.S. federal and New York law, Parlee McLaws LLP may rely upon the
opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

        We are advised that, as of the date hereof, the partners and associates of Parlee McLaws LLP beneficially own, directly or indirectly,
less than one percent of our outstanding securities and none of our securities or our property are to be received by such persons.

EXPERTS

        Our consolidated balance sheets as at December 31, 2005 and 2004 and the consolidated statements of earnings, retained earnings and
cash flows for each of the years in the three year period ended December 31, 2005 have been incorporated by reference in this prospectus
in reliance on the report dated February 21, 2006 of PricewaterhouseCoopers LLP, an independent registered public accounting firm given
on the authority of said firm as experts in auditing and accounting.

        Sproule Associates Limited, RyderScott Company and GLJ Petroleum Consultants Ltd., independent reserves evaluators, have
evaluated our reserves in reports dated February 7, 2006, March 3, 2006 and February 14, 2006 respectively, as more particularly
described in our Annual Information Form, incorporated by reference herein. The statements as to our reserves, which appear in or are
incorporated by reference herein, have been so included or incorporated by reference upon the authority, as experts, of Sproule Associates
Limited, Ryder Scott Company and GLJ Petroleum Consultants Ltd.

        Based on information provided by the relevant persons or companies, there are beneficial interests, direct or indirect, in less than 1%
of our securities or property or securities or property of our associates or affiliates held by Sproule Associates Limited, RyderScott
Company or GLJ Petroleum Consultants Ltd. or by "designated professionals", being any partners, employees or consultants of such
independent reserves evaluators who participated in and who were in a position to directly influence the preparation of the relevant report,
or any such person who, at the time of the preparation of the report was in a position to directly influence the outcome of the preparation of
the report.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

        The following documents have been filed with the SEC as part of the registration statement of which this prospectus is a part insofar
as required by the SEC's Form F-9:

�
the documents listed in the second paragraph under "Where You Can Find More Information" in this prospectus to the
extent not previously filed with the SEC;

�
the consents of our accountants PricewaterhouseCoopers LLP;

�
the consent of our counsel Parlee McLaws LLP;

�
the consent of our independent petroleum consultants Sproule Associates Limited;

�
the consent of our independent petroleum consultants Ryder Scott Company;
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the consent of our independent petroleum consultants Gilbert Laustsen Jung Associates Ltd.;

�
powers of attorney from directors and officers of Canadian Natural;

�
the indenture relating to the debt securities; and

�
statement of eligibility of the Trustee on Form T-1.
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CONSENT OF PRICEWATERHOUSECOOPERS LLP

        We have read the amended and restated base shelf prospectus of Canadian Natural Resources Limited (the "Company") dated
November 27, 2006 relating to the issue and sale of up to US$3,000,000,000 of Debt Securities of the Company. We have complied with
Canadian generally accepted standards for an auditor's involvement with offering documents.

        We consent to the incorporation by reference in the above-mentioned prospectus of our report to the shareholders of Canadian Natural
Resources Limited on the consolidated balance sheets of Canadian Natural Resources Limited as at December 31, 2005 and 2004 and the
consolidated statements of earnings, retained earnings and cash flows for each of the years in the three-year period ended December 31,
2005. Our report is dated February 21, 2006.

(Signed) PRICEWATERHOUSECOOPERS LLP
Chartered Accountants
November 27, 2006
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