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Item 5.02 Election of Director; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

On February 1, 2022, the Board of Directors (the “Board”) of ICU Medical, Inc. (the “Company”) increased the size of the Board from eight to
nine members and, upon the recommendation of its Nominating/Corporate Governance Committee, appointed William Seeger to serve as a director of the
Company, effective immediately. The Board determined that Mr. Seeger qualifies as an independent director within the meaning of the listing requirements
of NASDAQ. Mr. Seeger will serve on the Audit and Compliance Committee of the Company. Mr. Seeger will stand for election by the Company’s
stockholders at the 2022 Annual Meeting of Stockholders, which is expected to be held in May 2022.

In connection with the January 6, 2022 acquisition of Smiths Medical 2020 Limited from Smiths Group International Holdings Limited
("Smiths"), the Company and Smiths entered into a Shareholders Agreement (the “Shareholders Agreement”) under which Smiths has the right to designate
one individual for election to the Board so long as Smiths beneficially owns at least 5% of the total outstanding shares of the Company’s common stock.
Mr. Seeger was designated for election by Smiths pursuant to the Shareholders Agreement. Pursuant to the Shareholders Agreement, neither Mr. Seeger nor
any other director designated or nominated by Smiths is entitled to any compensation by the Company for service as a director, including any cash retainer
payments or equity awards payable to members of the Board.

In connection with Mr. Seeger’s appointment to the Board, the Company and Mr. Seeger entered into an indemnification agreement in
substantially the same form as the Company has entered into with each of the Company’s existing directors. The indemnification agreement requires,
among other matters, that the Company indemnify Mr. Seeger to the maximum extent permitted under Delaware law for reasonable expenses and liabilities
arising out of any proceeding involving Mr. Seeger by reason of his service as a member of the Board and advance to him all such expenses, subject to
reimbursement if it is subsequently determined that such indemnification is not permitted.

Other than as set forth in the Shareholders Agreement, there is no arrangement or understanding between Mr. Seeger and any other person
pursuant to which he was appointed as a director of the Company. There is no transaction to which the Company is a participant and in which Mr. Seeger
has a direct or indirect material interest that would be required to be disclosed under Item 404(a) of Regulation S-K. There is no material plan, contract or
arrangement with the Company (whether or not written) to which Mr. Seeger is a party or in which he participates that was entered into in connection with
his appointment as a director.
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