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December 15, 2023 
 
 

I.  Purpose 
 
The Executive Committee (the “Committee”) of the Board of Directors (the “Board”) of 
FMC Corporation (the “Company”) assists the Board in fulfilling its responsibilities when 
the Board is not in session, including but not limited to fast evolving situations in which it 
may not be practicable for the full Board to convene.  
 
The Committee shall have the authority to undertake the specific duties and 
responsibilities described below and the authority to undertake such other duties as are 
assigned by law, the Company’s certificate of incorporation or bylaws, or by the Board. 
 
II.  Composition 
 
The Committee is comprised of at least two members of the Board, one of whom shall be 
designated as the Chairperson.  The Committee and its Chairperson shall be nominated 
by the Nominating and Corporate Governance Committee and elected annually at the 
organizational meeting of the Board.  Committee members may be removed by the Board 
at any time and vacancies on the Committee may be filled by the Board. 
 
III.  Meetings and Procedures 
 
The Committee shall meet as often as it determines is necessary. The Chairperson shall 
be responsible for setting meeting agendas, with the assistance of the executive secretary 
of the Committee.  Recommendations for items to be addressed by the Committee may 
be made by any Board member to the Chairperson.  In the Chairperson’s absence, the 
Chairperson of the Committee may designate a member of the Committee to serve as 
chairperson for the meeting or, in the absence of such designation, a majority of the 
members present at the meeting shall appoint a chairperson for the meeting.  When a 
quorum is present at any meeting of the Committee, a majority of members present shall 
decide any question brought before such meeting. 
 
The Committee, with the assistance of the executive secretary of the Committee, shall 
maintain appropriate minutes of meetings and report regularly to the Board on significant 
results of the Committee’s activities. 
 
The Committee may form and delegate authority to subcommittees other than any power 
or authority required by law or stock exchange requirements to be exercised by the Board 
or the Committee as a whole.  Delegation by the Committee to any subcommittee shall 
not limit or restrict the Committee on any matter so delegated. 
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The Committee shall have the authority, in its sole discretion, to select, retain and obtain 
the advice of external advisors as it deems necessary to fulfill its duties and 
responsibilities under this Charter.  The Committee shall have the authority to terminate 
any retained external advisor.  The Committee shall set the compensation and oversee 
the work of its external advisors.  The Committee shall receive appropriate funding from 
the Company, as determined by the Committee in its capacity as a committee of the 
Board, for the payment of compensation to its external advisors.  The external advisors 
retained by the Committee shall have their independence assessed by the Committee as 
determined in the discretion of the Committee. 
 
The Committee will be assisted by the Corporate Secretary of the Company, who will serve 
as the executive secretary to the Committee, and the Corporate Secretary of the Company 
shall have the right to delegate to a member of the Company’s Law Department to serve 
as an assistant or acting executive secretary to the Committee.  The Committee may 
request any officer, employee, or advisor of the Company or any advisor of the Committee 
to attend a meeting of the Committee or to meet with any members of, or advisors to, the 
Committee. 
 
The executive secretary to the Committee shall inform the full Board that the Executive 
Committee has met as soon as practicable after such meeting, including the agenda or a 
summary of topics covered.     
 
 
IV. Authority, Duties, and Responsibilities 
 
The Committee shall have and may exercise as necessary, when the Board is not in 
session, all of the powers of the Board in the management of the business and affairs of 
the Company, except where such exercise of powers may be prohibited by applicable 
law.  The Committee shall perform such other functions and have such other powers as 
may be necessary or convenient in the efficient discharge of the foregoing, including, but 
not limited to, the power to appoint Assistant Secretaries and Assistant Treasurers, and 
to authorize the seal of the Company to be affixed to all papers which may require it. 
 
 


