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FMC Corporation

March 16, 2018

Dear Stockholder:

It is my pleasure to invite you to attend the Company’s 2018 Annual Meeting of Stockholders. The meeting will be
held on Tuesday, April 24, 2018, at 2:00 p.m. local time at the FMC Tower at Cira Centre South, 2929 Walnut Street,
24th Floor, Philadelphia, Pennsylvania. The Notice of Annual Meeting and Proxy Statement accompanying this letter
describe the business to be conducted at the meeting.

During the meeting, I will report to you on the Company’s earnings, results and other achievements during 2017 and
on our outlook for 2018. We welcome this opportunity to have a dialogue with our stockholders and look forward to
your comments and questions.

Your vote is important. Please vote your proxy promptly so your shares can be represented. Please see your proxy
card for specific instructions on how to vote.

If you plan to attend the meeting, please send written notification to the Company’s Investor Relations Department,
FMC Tower at Cira Centre South, 2929 Walnut Street, Philadelphia, Pennsylvania 19104, so that your name can be
put on an admission list held at the registration desk at the entrance to the meeting. If your shares are held by a bank,
broker or other intermediary and you plan to attend, you must enclose with your notification evidence of your
ownership, such as a letter from the bank, broker or intermediary confirming your ownership or a bank or brokerage
firm account statement. If you wish to vote at the meeting, please refer to the section of this proxy statement entitled
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“How to Vote” for specific instructions.

I look forward to seeing you on April 24th.

Sincerely,

Pierre Brondeau

President, Chief Executive Officer and Chairman of the Board
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Notice of Annual Meeting
of Stockholders

Tuesday, April 24, 2018

2:00 p.m.

FMC Tower at Cira Centre South, 2929 Walnut Street, 24th Floor, Philadelphia, Pennsylvania

Dear Stockholder:

You are invited to the Annual Meeting of Stockholders of FMC Corporation. We will hold the meeting at the time and
place noted above. At the meeting, we will ask you to:

1.Elect eleven directors, each for a term of one year.
2.Ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2018.
3.Hold an advisory (non-binding) vote on executive compensation.
4.Consider and act upon any other business properly brought before the meeting.

THE BOARD RECOMMENDS A VOTE FOR ITS NOMINEES FOR DIRECTOR AND FOR PROPOSALS 2
AND 3.

Your vote is important. To be sure your vote counts and assure a quorum, please vote, sign, date and return the
enclosed proxy card whether or not you plan to attend the meeting; or if you prefer, please follow the
instructions on the enclosed proxy card for voting by Internet or by telephone whether or not you plan to
attend the meeting in person.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON APRIL 24, 2018:
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The proxy statement and the annual report to security holders are available at www.fmc.com

March 16, 2018

By order of the Board of Directors,

Andrea E. Utecht

Executive Vice President, General Counsel and Secretary
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I.INFORMATION ABOUT VOTING

Solicitation of Proxies

The Board of Directors of FMC Corporation (the “Company” or “FMC”) is soliciting proxies for use at the Company’s
2018 Annual Meeting of Stockholders and any postponements or adjournments of that meeting (as so postponed or
adjourned, the “2018 Annual Meeting” or the “Annual Meeting”). The Company first mailed this proxy statement, the
accompanying form of proxy and the Company’s Annual Report for 2017 on or about March 16, 2018.

Agenda Items

The agenda for the Annual Meeting is to:

1.Elect eleven directors;
2.Ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm for 2018;
3.Hold an advisory (non-binding) vote on executive compensation; and
4.Conduct other business properly brought before the meeting.

Who Can Vote

You can vote at the Annual Meeting if you are a holder of the Company’s common stock, par value of $0.10 per share
(“Common Stock”), on the record date. The record date is the close of business on February 27, 2018. You will have one
vote for each share of Common Stock. As of February 27, 2018, there were 134,483,366 shares of Common Stock
outstanding.

How to Vote

You may vote in one of four ways:

●You can vote by signing and returning the enclosed proxy card. If you do, the individuals named on the card will vote
your shares in the way you indicate;

●You can vote by Internet;

●You can vote by telephone; or
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●You can cast your vote at the Annual Meeting.

If you plan to cast your vote at the meeting, please send written notification to the Company’s Investor Relations
Department, FMC Tower at Cira Centre South, 2929 Walnut Street, Philadelphia, PA, 19104, so that your name can
be put on an admission list held at the registration desk at the entrance to the meeting. If you are a registered
stockholder and wish to vote at the Annual Meeting, in addition to the above-referenced attendance notification, you
must provide proper identification as the stockholder of record at the registration desk, but no additional
authorization will be required in order to cast your vote. If you hold your shares through a broker, bank or other
intermediary and you wish to vote at the Annual Meeting, in addition to the above-referenced attendance
notifications, you must obtain a legal proxy from your broker, bank or other intermediary authorizing you to vote at
the Annual Meeting. We will be unable to accept a vote from you at the Annual Meeting without that authorization.

Use of Proxies

Unless you tell us on the proxy card to vote differently, we plan to vote signed and returned proxies FOR the Board
nominees for director and FOR Proposals 2 and 3, and in the discretion of the proxy holders as to any other matters
that may properly come before the Annual Meeting.

Quorum Requirement

We need a quorum of stockholders to hold a valid Annual Meeting. A quorum will be present if the holders of at least
a majority of the outstanding Common Stock entitled to vote at the meeting either attend the Annual Meeting in
person or are represented by proxy at the Annual Meeting. Abstentions, broker non-votes (described below) and votes
withheld are counted as present for the purpose of establishing a quorum.
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Vote Required for Action

Directors are elected by a majority of the votes cast in an uncontested election. Because the number of nominees
properly nominated for the Annual Meeting is the same as the number of directors to be elected at the Annual
Meeting, the election of directors is an uncontested election. As a result, any nominee who receives a majority of the
votes cast with respect to his or her election at the Annual Meeting will be elected to the Board (or re-elected, in the
case of any nominee who is an incumbent director). Incumbent nominees have tendered a contingent resignation
which would become effective if (i) the nominee does not receive a majority of the votes cast with respect to his or her
election at the Annual Meeting and (ii) the Board of Directors accepts such resignation. Adoption of Proposals 2 and 3
require the affirmative vote of the majority of shares present in person or represented by proxy and entitled to vote at
the meeting.

Abstentions or Lack of Instructions to Banks, Brokers, or Employee Benefit Plan Trustees

Abstentions will not be counted as votes cast for the election of directors, and thus will have no effect on the election
of directors. With respect to Proposals 2 and 3, abstentions will have the effect of a vote against such proposals.

A broker non-vote occurs when a bank, broker or other nominee holding shares on behalf of a stockholder does not
receive voting instructions from the beneficial owner with respect to a non-routine matter to be voted on at the Annual
Meeting by a specified date before the Annual Meeting. Banks, brokers and other nominees may vote undirected
shares on matters deemed routine in accordance with New York Stock Exchange rules, but they may not vote
undirected shares on matters deemed non-routine in accordance with such rules. For this purpose, the ratification of
the appointment of the independent registered public accounting firm is considered a routine matter, but the election
of directors and the advisory vote regarding executive compensation are considered non-routine matters. In the event
of a broker non-vote in the election of directors or with respect to the advisory vote regarding executive compensation
at the Annual Meeting, the broker non-vote will not have any effect on the outcome inasmuch as broker non-votes are
not counted as votes cast or as shares present and entitled to be voted with respect to any matter on which the broker
has expressly not voted.

If you are entitled to vote shares held under an employee benefit plan and you either do not direct the trustee by April
20, 2018 how to vote your shares, or if you vote on some but not all matters that come before the Annual Meeting, the
trustee will, in the case of shares held in the FMC Corporation Savings and Investment Plan, vote your undirected
shares in proportion to the votes received from other participants, and in the case of the Company’s other employee
plans, vote your shares in the trustee’s discretion, except to the extent that the plan or applicable law provides
otherwise.

Revoking a Proxy
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You may revoke your proxy at any time before it is exercised. You can revoke a proxy by:

●Sending a written notice to the Corporate Secretary of FMC;

●Delivering a properly executed, later-dated proxy;

●Attending the Annual Meeting and voting in person, provided that you comply with the conditions set forth in the
section of this proxy statement above entitled “How to Vote”; or

●If your shares are held through an employee benefit plan, your revocation must be received by the trustee by April 20,
2018.
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II.THE PROPOSALS TO BE VOTED ON

Proposal 1 Election of Directors

Nominees for Director

The Board of Directors consists of 11 directors, each of whom is elected to serve for a term of one year, expiring at
the subsequent annual meeting of stockholders. The nominees for director this year are Pierre Brondeau, Eduardo E.
Cordeiro, G. Peter D’Aloia, C. Scott Greer, K’Lynne Johnson, Dirk A. Kempthorne, Paul J. Norris, Margareth Øvrum,
Robert C. Pallash, William H. Powell, and Vincent R. Volpe, Jr., each of whom is an incumbent director. If elected,
these directors’ next term will expire at the 2019 Annual Meeting. Information about the nominees is contained in the
section of this proxy statement entitled “Board of Directors”.

The Board of Directors expects that all of the nominees will be able and willing to serve as directors. If any nominee
becomes unavailable, the proxies may be voted for another person nominated by the Board of Directors to fill the
vacancy, or the size of the Board of Directors may be reduced.

The Board of Directors recommends a vote FOR the election of Pierre Brondeau, Eduardo E. Cordeiro, G.
Peter D’Aloia, C. Scott Greer, K’Lynne Johnson, Dirk A. Kempthorne, Paul J. Norris, Margareth Øvrum,
Robert C. Pallash, William H. Powell and Vincent R. Volpe, Jr. to the Board of Directors as described above.

Proposal 2 Ratification of Appointment of Independent
Registered Public Accounting Firm

The Audit Committee of the Board of Directors is directly responsible for the appointment, compensation, retention
and oversight of the independent external audit firm retained to audit the Company’s financial statements. The Audit
Committee has approved KPMG LLP (“KPMG”) continuing to serve as the Company’s independent registered public
accounting firm for 2018.

The Audit Committee periodically reviews the performance of the independent external audit firm. In conjunction
with the mandated rotation of KPMG’s lead engagement partner, the Audit Committee and its chairperson also
evaluate and approve the selection of KPMG’s new lead engagement partner.
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The Audit Committee is responsible for the audit fee negotiations associated with the Company’s retention of KPMG.
For the years 2017 and 2016, KPMG’s fees, all of which were approved by the Audit Committee, were as follows:

($000) 2017 2016 
Audit Fees(1) 20,3817,658 
Audit Related Fees(2) 1,081 232 
Tax Fees(3) 858 755 
All Other Fees(4) 721 536 
TOTAL 23,0419,181 

(1)

Fees for professional services performed by KPMG for the integrated audit of the Company’s annual consolidated
financial statements included in the Company’s Form 10-K filing and review of financial statements included in the
Company’s Form 10-Q filings. The amount also includes other services that are normally provided by KPMG in
connection with statutory and regulatory filings or engagements and, for 2017, audit services related to the
acquisition of certain assets relating to the crop protection business and research and development organization of
E. I. duPont de Nemours and Company (“DuPont”) and the divestiture of the Health and Nutrition business to
DuPont.

(2)

Fees for services performed by KPMG that are reasonably related to the performance of the audit or review of the
Company’s financial statements. This includes employee benefit and compensation plan audits, as well as audit
related services in connection with attestations by KPMG that are required by statute, regulation, or contractual
requirements.

(3)
Fees for professional services performed by KPMG with respect to tax compliance, tax advice and tax planning.
This includes preparation of original and amended tax returns for the Company and its consolidated subsidiaries,
refund claims, payment planning, and tax audit assistance.

(4)
Fees for other permissible work performed by KPMG that does not fall within the categories set forth above. For
the years listed above, this work is primarily related to tax filings for individual employees involved in the
Company’s expatriate program.

FMC CORPORATION - Notice of Annual Meeting of Stockholders and Proxy Statement      7
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Pre-Approval of Independent Registered Public Accounting Firm Services

The Audit Committee has adopted a Pre-Approval Policy with respect to audit and non-audit services performed by its
independent registered public accounting firm. The following is a summary of the Policy.

Prior to the commencement of services for a given year, the Audit Committee will grant pre-approvals of expected
services and estimated fees, as presented by the independent registered public accounting firm. The independent
registered public accounting firm will routinely update the Audit Committee during the year in which the services are
performed as to the actual services provided and related fees pursuant to the Pre-Approval Policy.

Unexpected services or services for which the fees to be incurred would exceed pre-approved amounts, will require
specific approval before the services may be rendered. Requests or applications to provide such services that require
specific approval by the Audit Committee will be submitted to the Chairman of the Audit Committee and to the
Company’s Chief Financial Officer or his designee by the independent registered public accounting firm.

The request or application must include a statement as to whether, in the view of both the independent registered
public accounting firm and the Chief Financial Officer or his designee, such request or application is consistent with
the rules of the Securities and Exchange Commission (“SEC”) regarding auditor independence. Authority to grant
approval for such services has been delegated to the Chairman of the Audit Committee, provided that any such
approval would then be reviewed by the full Audit Committee at the next regularly scheduled meeting.

The Audit Committee has determined that the independence of KPMG has not been adversely impacted as a result of
the non-audit services performed by such accounting firm.

We expect a representative of KPMG to attend the Annual Meeting. The representative will have an opportunity to
make a statement if he or she desires and also will be available to respond to appropriate questions.

The Board of Directors recommends a vote FOR ratification of the appointment of KPMG LLP as the
Company’s independent registered public accounting firm for 2018.

Proposal 3 Advisory (Non-Binding) Vote on Executive
Compensation
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In accordance with the requirements of Section 14A of the Securities Exchange Act of 1934 (the “Exchange Act”) and
the related rules of the SEC, our Board of Directors is submitting a proposal providing our stockholders the
opportunity to cast a non-binding advisory vote on the executive compensation paid to the Company’s executive
officers named in this proxy statement (“named executive officers” or “NEOs”). Following a vote by our stockholders last
year, the Company will continue to conduct a non-binding advisory vote on executive compensation (“Say on Pay”) on
an annual basis.

This advisory vote on executive compensation is non-binding on the Board, will not overrule any decision by the
Board and does not compel the Board to take any action. However, the Board and the Compensation and Organization
Committee (the “Compensation Committee”) may consider the outcome of the vote when considering future executive
compensation decisions. Specifically, to the extent there is any significant vote against the named executive officer
compensation as disclosed in this proxy statement, the Board will consider our stockholders’ concerns and the
Compensation Committee will evaluate whether any actions are necessary to address those concerns.

The Board and the Compensation Committee believe that the Company’s executive compensation programs and
policies and the compensation decisions for 2018 described in this proxy statement (i) support the Company’s business
objectives, (ii) link the interests of the executive officers and stockholders, (iii) align NEO pay with individual and the
Company’s performance, without encouraging excessive risk-taking that could have a material adverse effect on the
Company, (iv) provide NEOs with a competitive level of compensation and (v) promote retention of the NEOs and
other senior leaders. In 2017, 61.92% of the shares voting approved the executive compensation discussed and
disclosed in the Compensation Discussion and Analysis, the Summary Compensation Table and other related tabular
and narrative disclosures contained in the 2017 proxy statement.

For the reasons discussed above (and further amplified in the compensation disclosures made in this proxy statement),
the Board recommends that stockholders vote in favor of the following resolution:

RESOLVED that the stockholders approve, on an advisory basis, the compensation of the Company’s named executive
officers, as disclosed pursuant to the compensation disclosure rules of the Securities and Exchange Commission
(which disclosure includes the Compensation Discussion and Analysis, the Summary Compensation Table and other
related tabular and narrative disclosures set forth in this proxy statement).

The Board of Directors recommends a vote FOR the above resolution.
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III.BOARD OF DIRECTORS

Director Qualifications

Directors are selected based on integrity, successful business experience, stature in their own fields of endeavor and
diversity of perspectives they bring to the Board. Desired attributes of all directors include (i) ability to reach
thoughtful, independent and logical judgments on difficult and complex issues; (ii) demonstrated leadership; (iii)
knowledge, experience and skills in at least one specialty area relevant to the Company’s lines of business; (iv)
accountability; (v) objectivity; and (vi) willingness and ability to cooperate and engage with other members of the
Board openly and constructively. Directors must also be able to view the issues the Company faces from the
stockholders’ perspective and be committed to representing the long-term interests of our stockholders. Our Statement
of Governance Principles, Policies and Procedures requires that a substantial majority of directors (at least two thirds)
must be independent. We also require that our directors be able to commit the time necessary to ensure the diligent
performance of their duties.

In addition, the Board as a whole should reflect a range of experience, skills, diversity and expertise. Areas of interest
may include: (i) senior management experience, (ii) international experience, (iii) accounting and financial expertise,
(iv) technology expertise, (v) academic or scientific expertise, (vi) chemical industry experience, (vii) government or
public interest experience, and (viii) corporate governance and public company experience. To understand the context
in which these skills, diversity and expertise are required, please see the description of the Company in the “Executive
Summary” of the Compensation Discussion and Analysis section.

Board Diversity

We believe that maintaining a diverse Board membership with varying backgrounds, skills, expertise and other
differentiating personal characteristics enhances the quality and diversity of thought in the Board’s deliberations and
enables the Board to better represent all of the Company’s constituents. In seeking candidates who possess diversity of
experience, background and perspective, the Nominating and Corporate Governance Committee casts a wide net and
considers candidates whose diversity is based on race, gender, industry experience, type of position held, and other
board experience. In addition to reviewing a candidate’s background and accomplishments, candidates are evaluated in
the context of the current composition of the Board and the evolving needs of the Company.

BOARD DIVERSITY
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(1)There are two female directors who serve on the Board, K’Lynne Johnson and Margareth Øvrum, and one Hispanic
director, Eduardo Cordeiro.

The professional experience, qualifications, skills and expertise of each director nominee is set forth below.
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Nominees for Director

New Term Expiring in 2019

Pierre Brondeau
Principal Occupation: President, CEO and Chairman, FMC Corporation
Age: 60
Director Since: 2010

Mr. Brondeau was elected Chairman of the Company in October 2010. Before joining the Company as President and
Chief Executive Officer in January 2010, Mr. Brondeau served as President and Chief Executive Officer, Dow
Advanced Materials Division, until his retirement in September 2009. Prior to Dow’s acquisition of Rohm and Haas
Company in April 2009, he was President and Chief Operating Officer of Rohm and Haas from May 2008. Mr.
Brondeau held numerous executive positions during his tenure at Rohm and Haas from 1989 through May 2008.

Other Board Experience

Mr. Brondeau is a member of the Board of Directors of TE Connectivity.

Qualifications

Mr. Brondeau has extensive senior executive leadership experience at large multi-national public companies engaged
in the specialty materials and chemicals industries, as well as many years of international business experience in the
United States and Europe. In addition, he has significant expertise in finance and mergers and acquisitions, as well as
other areas of business, all of which make him an important contributor to the Board.

Eduardo E. Cordeiro
Principal Occupation: Executive Vice President, Chief Financial Officer, and President, Americas Region, of
Cabot Corporation, a global specialty chemicals and performance materials company
Age: 50
Director Since: 2011
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Mr. Cordeiro has served as Executive Vice President and Chief Financial Officer of Cabot Corporation since 2009. In
2014 he was also appointed President, Americas Region. He joined Cabot in 1998 and has held several corporate,
business and executive management positions including General Manager of Cabot’s Fumed Metal Oxides and
Tantalum businesses and Vice President of Corporate Strategy. Prior to joining Cabot, Mr. Cordeiro was a consultant
with The Boston Consulting Group and a founding partner of The Economics Resource Group.

Qualifications

Mr. Cordeiro brings extensive strategy, finance and chemical industry experience to the Board. He has developed
corporate strategy experience working for The Boston Consulting Group and more specifically chemical industry
strategy experience leading Cabot’s corporate strategy function for the last several years. He also brings deep financial
experience having held multiple finance roles at Cabot since he started with the company over 15 years ago,
including, most recently, the CFO position. Mr. Cordeiro also brings operational and chemical industry business
experience to the Board having been General Manager for two of Cabot’s core specialty chemical businesses.

G. Peter D’Aloia
Principal Occupation: Former Managing Director and member of the Board of Directors of Ascend
Performance Materials Holdings, Inc., a producer of Nylon 66 and related chemicals
Age: 73
Director Since: 2002

Mr. D’Aloia served as Managing Director and a member of the Board of Directors of Ascend Performance Materials
Holdings, Inc. from June 1, 2009 until March 31, 2017. From February 2000 until June 2008, Mr. D’Aloia served as
Senior Vice President and Chief Financial Officer of Trane, Inc. (formerly American Standard Companies, Inc.).
Prior to that, he was employed by Honeywell (formerly AlliedSignal Inc.), a diversified industrial company, most
recently serving as Vice President-Strategic Planning and Business Development. He spent 28 years with
AlliedSignal Inc. in diverse management positions, including Vice President-Taxes, Vice President and Treasurer,
Vice President and Controller, and Vice President and Chief Financial Officer for the Engineered Materials sector.

Other Board Experience

Mr. D’Aloia is a member of the Board of Directors of Wabco, Inc.

Qualifications
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Mr. D’Aloia’s significant financial and business experience resulting from senior executive, financial and strategic
planning roles in large manufacturing operations, enable him to be a key strategic advisor to the Company and to
serve as a financial expert on the Audit Committee. In addition, his service as a director of other public companies
provides him significant insight into corporate governance issues.
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C. Scott Greer
Principal Occupation: Principal, Greer and Associates, a private investment management firm
Age: 67
Director Since: 2002

Since June 2006, Mr. Greer has been a principal in Greer and Associates, a private investment management firm.
Until June 2005, he was Chairman, President and Chief Executive Officer of Flowserve Corporation, a manufacturer
of industrial flow management equipment. He served as Chairman from April 2000 and as its President and Chief
Executive Officer from January 2000. Mr. Greer joined Flowserve Corporation in 1999 as President and Chief
Operating Officer. Prior to joining Flowserve, Mr. Greer was President of UT Automotive, a subsidiary of United
Technologies Corporation, a supplier of automotive systems and components, from 1997 to 1999. He was President
and a director of Echlin, Inc., an automotive parts supplier, from 1990 to 1997, and its Chief Operating Officer from
1994 to 1997.

Other Board Experience

Mr. Greer served on the Board of Directors of Washington Group from 2002 to 2007. He was also a member of the
Board of Directors of eMedicalFiles, Inc.

Qualifications

Mr. Greer’s experience in senior executive roles, including as Chairman and CEO of a publicly-traded global
manufacturing operation, as well as his service as a director of other public companies, have given him deep
expertise in the governance and operation of large multinational companies. His tenure with Flowserve Corporation,
a supplier of equipment to chemical companies, provided him with significant knowledge of the chemical industry.
Finally, having passed the CPA exams, he has financial expertise which enhances his contribution to the Board.

K’Lynne Johnson
Principal Occupation: Former CEO, President and Executive Chair of Elevance Renewable Sciences, Inc., a
global specialty chemicals company
Age: 49
Director Since: 2013

Ms. Johnson was Executive Chair of Elevance Renewable Sciences, Inc. from October 2015 until the end of February
2016. Prior to being named Executive Chair, Ms. Johnson served for eight years as CEO and President. Elevance
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products and technologies are used in personal care products, detergents and cleaners, lubricants and additives,
engineered polymers and other specialty chemicals markets. Previously, Ms. Johnson served as Senior Vice President
of the Global Derivatives operating company within BP Innovene, one of the world’s largest global petrochemical and
refining companies. She has served in a variety of leadership and executive positions for 25 years at Amoco, BP
Chemicals, Innovene and Elevance.

Qualifications

As a result of her work experience, Ms. Johnson has acquired significant knowledge of Asia and Europe, markets
which represent approximately one half of the Company’s business, as well as new technology and technology
development. As the Company moves more towards a technology company with the acquisition of certain of
DuPont’s patented crop protection technologies and its discovery research capabilities, such expertise is invaluable to
the Board.

Dirk A. Kempthorne
Principal Occupation: President and CEO, American Council of Life Insurers
Age: 66
Director Since: 2009

Governor Kempthorne was appointed to his current position with the American Council of Life Insurers in November
2010. Prior to that, he served as the 49th United States Secretary of the Interior from June 2006 until January 2009.
From January 1999 until his appointment as Secretary of the Interior, Governor Kempthorne served as the Governor
of Idaho. He was also a United States Senator representing the State of Idaho from 1993 to 1999 and was the Mayor
of Boise, Idaho from 1986 to 1993. Governor Kempthorne has been Chairman of the National Governors
Association, Chairman of the Western Governors Association and President of the Council of State Governments. He
also served as a member of the Homeland Security Task Force.

Other Board Experience

Governor Kempthorne is a member of the Board of Directors of Olympic Steel.

Qualifications

Governor Kempthorne’s lengthy experience in government, both on the federal and state level, makes Governor
Kempthorne well qualified to serve as a director of the Company, which interfaces with numerous regulatory
agencies in several facets of its operations.
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Paul J. Norris
Principal Occupation: Retired Chairman and Chief Executive Officer of W. R. Grace & Co., a manufacturer
of specialty chemicals
Age: 70
Director Since: 2006

Until May 2005, Mr. Norris served as Chairman and Chief Executive Officer of W. R. Grace & Co., a manufacturer
of specialty chemicals. Mr. Norris was actively engaged in W. R. Grace’s businesses for the six years prior to his
retirement as Chief Executive Officer. He resigned as a member of W. R. Grace’s Board of Directors in February
2010. Mr. Norris joined W.R. Grace as President and CEO in November 1998 and became Chairman in January
1999. Prior to joining W.R. Grace, Mr. Norris was at AlliedSignal Inc. (now known as Honeywell) for nine years and
served as Senior Vice President and President, Specialty Chemicals, from 1997 to 1998; President, AlliedSignal
Polymers Division from 1994 to 1997; and President, AlliedSignal Chemicals & Catalysts (formerly Fluorine
Products Division) from 1989 to 1994. From 1981 to 1989, Mr. Norris served in various executive capacities with
Engelhard Corporation (now a part of BASF Corporation), including President of Catalysts and Chemicals, Senior
Vice President and General Manager of Catalysts, and Vice President and Business Director for Petroleum Catalysts.

Other Board Experience

Mr. Norris has previously served on the Board of Directors of Borden Chemicals, Inc., Ecolab, Inc. and Nalco
Holding Company, and he served as the Non-Executive Chairman of the Board of Directors of Sealy Corporation. He
also previously performed advisory services for Kohlberg Kravis Roberts & Co.

Qualifications

As the former Chairman and CEO of a specialty chemical company and with over 35 years in the chemical industry,
as well as a director on public company boards of directors, Mr. Norris has significant business and corporate
governance experience relevant to the Company which makes him well qualified to serve as a director.
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Margareth Øvrum
Principal Occupation: Executive Vice President, Technology, Projects & Drilling of Statoil ASA, an
international oil and gas exploration and production company
Age: 59
Director Since: 2016

Ms. Øvrum has served as Executive Vice President of Statoil ASA since 2004. She has global responsibility for
technology research, procurement, projects and drilling. Prior to her current position, she held numerous senior
leadership positions within Statoil, including Executive Vice President, Technology and New Energy; Executive Vice
President, Health and Safety; Senior Vice President, Operations Support; Vice President, Veslefrikk Field; and
Platform Manager.

Other Board Experience

Ms. Øvrum is a member of the Board of Directors of Alfa Laval AB.

Qualifications

Ms. Øvrum’s strong operations background provided her with deep experience in process technology, safety,
sustainability and environmental management, all of which are critically important to a chemical company. Further,
her wide international view and exceptional knowledge of European markets, where the Company has approximately
one quarter of its business, acquired while executing very large projects in a number of different countries, make her
a valuable contributor to the Board of the Company.

Robert C. Pallash
Principal Occupation: Retired President, Global Customer Group and Senior Vice President of Visteon
Corporation, an automotive parts manufacturer
Age: 66
Director Since: 2008

Until December 2013, Mr. Pallash served as President, Global Customer Group and Senior Vice President of Visteon
Corporation, an automotive parts manufacturer, since January 2008. From August 2005 to January 2008, Mr. Pallash
was Senior Vice President, Asia Customer Group for Visteon. He joined Visteon in September 2001 as Vice
President, Asia Pacific. Visteon filed for bankruptcy protection under Chapter 11 of the U.S. Bankruptcy Code in
May 2009 and exited in October 2010. Prior to joining Visteon, Mr. Pallash served as President of TRW Automotive
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Japan from 1999.

Other Board Experience

Until December 2013, Mr. Pallash served on the Board of Directors of Halla Climate Controls in South Korea, a
majority-owned subsidiary of Visteon Corporation.

Qualifications

Mr. Pallash’s international experience, particularly in Asia where the Company has approximately one-quarter of its
business, as well as his experience in the automotive industry, which is important to the Company’s Lithium business,
enables him to bring significant value as a member of the Board.

William H. Powell
Principal Occupation: Retired Chairman and Chief Executive Officer of National Starch and Chemical
Company, a producer of specialty polymers, electronic and engineering materials, and specialty food
ingredients
Age: 72
Director Since: 2011

Mr. Powell retired as Chairman and Chief Executive Officer of National Starch and Chemical Company in 2006. He
joined National Starch in 1976 and held numerous management and executive positions in the company. When
National Starch was a subsidiary of the UK chemical company ICI PLC, Mr. Powell was an Executive Vice President
and a director of ICI PLC. Prior to joining National Starch, he was with Novamont Corporation and Air Products and
Chemicals, Inc., and served as an officer in the United States Air Force.

Other Board Experience

Mr. Powell currently serves as a non-executive director for Granite Construction Incorporated and PolyOne
Corporation.

Qualifications
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Mr. Powell’s deep background in the chemical industry, his global expansion and innovation systems experience, his
extensive public company board service, and his role as a chief executive officer during periods of growth add great
value to the Board of the Company.

Vincent R. Volpe, Jr.
Principal Occupation: Chairman, CEO and President and Principal of the LeHavre Athletic Club, France’s
oldest professional soccer team
Age: 60
Director Since: 2007

In 2015 Mr. Volpe became Chairman, CEO and President and Principal of the LeHavre Athletic Club, France’s oldest
professional soccer team. Until September 2015, Mr. Volpe was the Chief Executive Officer, President and a director
of Dresser-Rand Group, Inc., a leading supplier of rotating equipment solutions to the worldwide oil, gas,
petrochemical and process industries. He had served in those positions since his election in September 2000.
Previously he served as Chief Operating Officer of Dresser-Rand Group, Inc. from 1999 until September 2000. After
joining Dresser-Rand in 1981, Mr. Volpe held several diverse management positions. He served as President, Turbo
Products Division from 1997-1999; President-Europe from 1996-1997; Vice President and General Manager, Turbo
Products Division-European Operations from 1993-1996; Executive Vice President, European Operations from
1992-93; and Vice President, Marketing and Engineering, Steam & Turbo Products-European Operations.

Other Board Experience

Mr. Volpe is an advisor to the Board of Directors of Archbishop Walsh High School (Olean, NY).

Qualifications

Based on his previous role as the CEO of a large manufacturing company, as well as other significant positions
within that company, Mr. Volpe has the senior executive, operating and corporate governance experience necessary
to provide valuable oversight to the Company in the conduct of its business. His significant international experience
and linguistic capabilities are also of great advantage to the Company, with 75% of its business outside of North
America.
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IV.INFORMATION ABOUT THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Meetings

During 2017, the Board of Directors held five regular meetings and two telephonic meetings. All incumbent directors
attended at least 75% of the total number of meetings of the Board and all Committees on which they served.

Committees and Independence of Directors

The Board of Directors has five standing Committees: an Audit Committee, a Compensation and Organization
Committee, a Nominating and Corporate Governance Committee, an Executive Committee and a Sustainability
Committee.

The Audit Committee, Compensation Committee, and Nominating and Corporate Governance Committee are all
composed of non- employee directors, each of whom has been determined by the Board to be independent on the basis
set forth below. With the exception of the Chief Executive Officer, Mr. Brondeau, no director or nominee is currently,
or was within the past three years, employed by the Company, its subsidiaries or affiliates.

The Board has affirmatively determined that none of the non-employee directors has any material business, family or
other relationship with the Company, its subsidiaries or affiliates other than as a director, and that they all qualify as
independent. Specifically, the independent directors are Messrs. Cordeiro, D’Aloia, Greer, Kempthorne, Norris,
Pallash, Powell and Volpe, Ms. Johnson and Ms. Øvrum. In order to be considered independent by the Board, a
director or nominee must meet the requirements set forth in the SEC and New York Stock Exchange (“NYSE”) rules
regarding independence.

Mr. Cordeiro is an executive officer of Cabot Corporation, a business that has engaged in transactions with the
Company in the past year. The Board has determined that none of these transactions, individually or in the aggregate,
were material to the Company or the other entity, and that Mr. Cordeiro does not have a material interest in the
transactions. Furthermore, the Board noted that that the transaction amounts fall below the thresholds established by
the NYSE for determining independence. The Company’s purchases from Cabot Corporation were $150,479.97 in
2017 and $49,325.14 in 2016; and there were no sales or purchases in 2015. On the basis of its evaluation, the Board
has concluded that Mr. Cordeiro meets the independence standards applied by the Board.
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Audit Committee

The Board of Directors has adopted a written charter that outlines the duties of the Audit Committee, including
conducting an annual self- assessment. A current copy of the Charter is posted on the Company’s website, as described
in the section below entitled “Corporate Governance Documents”. The principal duties of this Committee, among other
things, include:

●Review the effectiveness and adequacy of the Company’s internal controls

●
Review the annual report, proxy statement and periodic SEC filings such as the Company’s reports on Form 10K and
10Q, including Management’s Discussion and Analysis, and ensure that the Company’s financial reports fairly
represent its operations

●Review the effectiveness, scope and performance of activities of the independent registered public accounting firm
and the internal auditor function

●Review significant changes in accounting policies

●Select the independent registered public accounting firm and confirm its independence

●Review potentially significant litigation

●Review federal income tax issues

●Review the Company’s policies with respect to risk assessment and risk management

●Review with management the Company’s earnings releases

●Monitor the Company’s compliance with legal and regulatory requirements

●Pre-approve audit and non-audit services provided by the independent registered public accounting firm

Members: Mr. Cordeiro (Chair), Mr. D’Aloia, Mr. Norris, Mr. Pallash, and Mr. Volpe. The Board of Directors has
determined that both Messrs. Cordeiro and D’Aloia meet the SEC requirements for an “audit committee financial expert”
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and all current members of the Committee are “financially literate” as required by the NYSE. The Board has also
determined that no current Audit Committee member sits on the audit committee of more than three public companies.

Number of Meetings in 2017: 6

FMC CORPORATION - Notice of Annual Meeting of Stockholders and Proxy Statement      13

Edgar Filing: FMC CORP - Form DEF 14A

30



Compensation and Organization Committee

The Board of Directors has adopted a written charter that outlines the duties of the Compensation Committee,
including conducting an annual self-assessment. A current copy of the Charter is posted on the Company’s website, as
described in the section below entitled “Corporate Governance Documents”.

The principal duties of this Committee are discussed more fully in the Compensation Discussion and Analysis, and
include, among other things:

●Review and approve compensation policies and practices for senior executives

●Review and approve corporate goals and objectives relevant to the compensation of the Chief Executive Officer and
the other executive officers

●Review as necessary the Company’s compensation programs, policies and practices with respect to risk assessment

●Review performance and establish the total compensation for the Chief Executive Officer and other senior executives

●Administer the Company’s Incentive Compensation and Stock Plan and determine whether to authorize any delegation
permitted under the plan

●Review the Compensation Discussion and Analysis and based on such review, recommend to the Board of Directors
that it be included in the annual proxy statement

●Review stockholder votes and other input on executive compensation practices and independently determine if any
changes are necessary

●Review significant organizational changes and management succession planning

●Recommend to the Board of Directors candidates for officers of the Company

●
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Review the terms of employment agreements, severance agreements, change in control agreements and other
compensatory arrangements for senior executives

●Oversee evaluation of management performance and development

●Review executive stock ownership guidelines and oversee clawback, hedging, and pledging policies

Members: Mr. Greer (Chair), Ms. Johnson, Mr. Norris and Mr. Powell.

Number of Meetings in 2017: 4

Nominating and Corporate Governance Committee

The Board of Directors has adopted a written charter that outlines the duties of the Nominating and Corporate
Governance Committee, including conducting an annual self-assessment. A current copy of the Charter is posted on
the Company’s website, as described in the section below entitled “Corporate Governance Documents”. The principal
duties of this Committee, among other things, include:

●Review and recommend candidates for director

●Recommend Board of Directors meeting formats and processes

●Oversee corporate governance, including an annual review of governance principles

●Review and approve director compensation policies, including the determination of director compensation

●Oversee Board of Directors and Committee evaluation procedures

●Determine director independence

●Recommend whether to accept or reject a director resignation or take other action, where a director has failed to
receive a majority of votes cast in an uncontested director election
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Members: Mr. Volpe (Chair), Mr. Cordeiro, Mr. D’Aloia, Mr. Greer, Mr. Kempthorne and Ms. Øvrum.

Number of Meetings in 2017: 3

Executive Committee

The Executive Committee acts in place of the Board of Directors when the full Board of Directors is not in session.

Members: Mr. Brondeau (Chair), Mr. D’Aloia, Mr. Greer and Mr. Cordeiro (Alternate).

Number of Meetings in 2017: 1

Sustainability Committee

The Board of Directors has adopted a written charter that outlines the duties of the Sustainability Committee,
including conducting an annual self-assessment. A current copy of the Charter is posted on the Company’s website, as
described in the section below entitled “Corporate Governance Documents”. The principal duties of this Committee,
among other things, are to:

●Monitor the Company’s Sustainability Program, including program development and advancement, goals and
objectives, and progress toward achieving those objectives, as well as the following subprograms:

–Employee occupational safety and health, and process safety programs

–Environmental responsibility

–Programs with regard to the American Chemistry Council’s Responsible Care® initiative
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Members: Mr. Kempthorne (Chair), Ms. Johnson, Ms. Øvrum, Mr. Pallash and Mr. Powell.

Number of Meetings in 2017: 3

Director Who Presides Over Executive Sessions

In accordance with the FMC Corporation Statement of Governance Principles, Policies and Procedures, the
non-employee members of the Board of Directors meet in regularly scheduled executive sessions without
management. The Lead Director, Mr. D’Aloia, presides over these sessions. See the section below entitled “Board
Leadership Structure” for additional information regarding the role of the Lead Director. In addition, see the section
below entitled “Communicating with the Board” for procedures for communicating with the Lead Director.

Director Compensation

Compensation Policy

The Company maintains the FMC Corporation Non-Employee Directors Compensation Policy to provide for the
compensation described below. The Nominating and Corporate Governance Committee is responsible for reviewing
and approving director compensation. Competitive market data on director pay levels and design practices are
prepared by and reviewed with the Company’s consultant, Aon. The Non-Employee Directors Compensation Policy is
not applicable to directors who are also employees of the Company. Accordingly, Mr. Brondeau received no
additional compensation for his service as a director. For a description of the compensation paid to Mr. Brondeau for
his service during 2017 as our CEO, see below under the heading “Executive Compensation”.

Retainer and Fees

Currently, each non-employee director is paid an annual retainer of $100,000 or a prorata amount for any portion of a
year served. The retainer is paid in quarterly installments in cash, unless the director elects to receive all or part of it in
restricted stock units (or “RSUs”). Restricted stock units paid in respect of the annual retainer are subject to forfeiture on
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a prorata basis if the director does not serve for the full year in respect of which the retainer is paid. The forfeiture
condition is waived in the event of a change in control of the Company or if the director’s service ceases due to his or
her death or disability. Each director who chairs a Committee is paid an additional $10,000 per year except the
Chairman of the Compensation Committee who is paid an additional $15,000 per year, and the Chairman of the Audit
Committee who is paid an additional $20,000 per year. Audit Committee members also receive an additional $5,000
annual retainer. The Lead Director is paid an additional $25,000 annual retainer.

Annual Grant of Restricted Stock Units

Currently, each non-employee director also receives an annual grant of restricted stock units having a value of
$130,000 on the date of grant. These restricted stock units vest at the Annual Meeting of Stockholders held in the year
following the date of grant or, if sooner, upon a change in control of the Company. In addition, these restricted stock
units will vest on a prorata basis if the director dies before the Annual Meeting at which the units would have
otherwise vested.

Payment of Vested Restricted Stock Units

A director is permitted to specify, prior to the year in which the restricted stock units are credited, the date upon which
he or she wishes to receive payment in Common Stock of the fully vested restricted stock units. The directors’ ability
to sell any distributed shares remains subject to the restrictions of the Company’s Director Stock Ownership Policy,
which policy is described below.

Other Compensation

Non-employee directors receive dividend equivalent rights on all restricted stock units awarded as part of their annual
retainers and on any vested restricted stock units awarded as an annual grant. Such dividend equivalent rights are
credited in the form of additional restricted stock units equal in value to the cash dividends paid to stockholders. No
other remuneration is paid to non-employee directors for services as a director of the Company. Non-employee
directors do not participate in the Company’s nonqualified deferred compensation
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plan or employee benefit plans, including, but not limited to, the qualified and nonqualified pension plans. The
Company supports the charitable donations of directors under its matching gifts plan that provides a dollar-for-dollar
match of gifts up to $15,000 per year to certain educational institutions, arts and cultural organizations, and
conservation and civic organizations.

Director Stock Ownership Policy

The Company has established guidelines setting expectations for the ownership of Company stock by directors. The
Director Stock Ownership Policy requires that directors hold a minimum of five times the value of the annual retainer,
or $500,000. For this purpose, undistributed shares underlying restricted stock units (both vested and non-vested) are
considered “held” by a director. Directors are not permitted to sell shares of Company stock, other than to satisfy tax
liabilities triggered by Company equity grants, until they are within five years from mandatory retirement. If they have
less than five years until mandatory retirement but at least four years, they may sell up to 20% of their shares of
Company stock in excess of the $500,000 threshold (their “excess shares”). If they have less than four years until
mandatory retirement but at least three years, they may sell up to 40% of the excess shares they then hold. If they have
less than three years until mandatory retirement but at least two years, they may sell up to 60% of the excess shares
they then hold. Finally, if they have less than two years until mandatory retirement, they may sell any excess shares
they then hold. The policy ceases to apply to a director once he or she ceases to serve as a director, and exceptions
may be granted by the disinterested members of the Nominating and Corporate Governance Committee on a case by
case basis. No exceptions were granted in 2017.

DIRECTOR COMPENSATION TABLE 2017

The table below shows the total compensation paid to each non-employee director who served on the Board during
2017.

Fees Earned All Other
or Paid in Cash(1) Stock Awards(2) Compensation(3) Total

Name ($) ($) ($) ($)
(a) (b) (c) (d) (e)

Eduardo E. Cordeiro 123,333 130,056 9,644 263,033 

G. Peter D’Aloia 130,000 130,056 12,833 272,889 

C. Scott Greer 115,000 130,056 7,028 252,084 
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K’Lynne Johnson 100,000 130,056 8,677 238,733 

Dirk A. Kempthorne 110,000 130,056 27,354 267,410 

Paul J. Norris 105,000 130,056 32,720 267,776 

Margareth Øvrum 100,000 130,056 1,047 231,103 

Robert C. Pallash 105,000 130,056 18,834 253,890 

William H. Powell 100,000 130,056 12,865 242,921 

Vincent R. Volpe, Jr. 115,000 130,056 36,979 282,035 

(1)
Mr. D’Aloia, Ms. Johnson, Mr. Kempthorne, Mr. Norris, and Mr. Volpe each elected to receive his or her $100,000
cash retainer in RSUs, which resulted in the grant of 1366 of RSUs to such directors. Ms. Øvrum elected to receive
half of her $100,000 cash retainer in RSUs, which resulted in the grant of 683 of RSUs to her.

(2)

The amounts in Column (c) reflect the grant date fair value of directors’ stock awards for 2017 computed in
accordance with FASB ASC Topic 718. See Note (14) to the Consolidated Financial Statements contained in the
Company’s report on Form 10K for the year ended December 31, 2017 for the assumptions used in the valuations
that appear in this column. The grant date for all directors was May 1, 2017 and the number of shares granted was
based on a closing price of $73.23 as of that date. The aggregate number of restricted stock units outstanding at
fiscal year-end for each non-employee director is as follows: Mr. Cordeiro, 8,558; Mr. D’Aloia, 23,414; Mr. Greer,
13,733; Ms. Johnson, 16,907; Mr. Kempthorne, 24,979; Mr. Norris, 53,582; Ms. Øvrum, 4,824; Mr. Pallash,
31,734; Mr. Powell, 13,452; and Mr. Volpe, 37,183.

(3)

This total includes the amount of dividend equivalent payments made to each director, as well as Company
charitable donations under the matching gifts plan, which are limited to $15,000 per director per year. Such
matching gifts included: for Mr. Cordeiro, $5,000; for Mr. Kempthorne, $13,400; for Mr. Powell, $5,000; and for
Mr. Volpe, $15,000. The balance of the amount shown for each director is comprised of dividend equivalent
payments.

Corporate Governance

Communicating with the Board

Stockholders and any interested parties may communicate with the Board of Directors, the Lead Director, or any
individual member of the Board as follows: Communications must be in writing, sent care of the Corporate Secretary,
FMC Corporation, FMC Tower at Cira Centre South, 2929 Walnut Street, Philadelphia, PA 19104. All
communications with the Board, the Lead Director or any individual director will be delivered as addressed.
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Director Nomination Process

The Nominating and Corporate Governance Committee and other members of the Board identify candidates for
consideration by the Nominating and Corporate Governance Committee. An executive search firm may also be
utilized to identify qualified candidates for consideration. The Nominating and Corporate Governance Committee
evaluates candidates based on the qualifications for director described in its Charter and summarized in the section
above entitled “Director Qualifications”. The Nominating and Corporate Governance Committee then presents qualified
candidates to the full Board of Directors for consideration and selection. The Nominating and Corporate Governance
Committee will consider nominees for election to the Board that are recommended by stockholders, applying the same
criteria for candidates as discussed above, provided that a description of each nominee’s qualifications for the
directorship, experience and background, a written consent by a nominee to act as such, and other information
specified in the By-Laws, accompany the stockholder’s recommendation.

In addition to proposing a candidate for possible nomination by the Nominating and Corporate Governance
Committee, any stockholder is entitled to directly nominate one or more candidates for election to the Board of
Directors in accordance with the Company’s By-Laws. Notice of a stockholder’s intent to nominate one or more
candidates for election as directors at the 2019 Annual Meeting must be delivered to the Company at the address set
forth below, not later than January 24, 2019. All nominations, together with the additional information required by the
Company’s By-Laws, must be sent to the Corporate Secretary, FMC Corporation, FMC Tower at Cira Centre South,
2929 Walnut Street, Philadelphia, PA 19104. A copy of the Company’s By-Laws may be obtained by writing to the
Corporate Secretary at the same address. The Board reserves the right not to include such nominees in the proxy
statement.

Our by-laws include a proxy access provision which allows a stockholder, or a group of up to 20 stockholders, owning
3% or more of our outstanding common stock continuously for at least three years, to nominate and include in our
proxy materials director nominees constituting up to two individuals or 20% of the Board (whichever is greater),
provided that the stockholder(s) and the nominee(s) satisfy the requirements specified in Article IV, Section 2 and 2A
of our by-laws. Notice of any such nomination for the 2018 Annual Meeting must be received by the Corporate
Secretary of the Company at FMC Tower at Cira Centre South, 2929 Walnut Street, Philadelphia, PA 19104, no
earlier than October 17, 2018 nor later than November 16, 2018. However if the date of our 2019 Annual Meeting is
more than 30 days before or more than 60 days after April 24, 2019 (the anniversary of the 2018 Annual Meeting)
then notice by the stockholder must be received no earlier than the close of business on the 120th day prior to the 2019
Annual Meeting and not later than the close of business on the later of (i) the 90th day prior to the 2019 Annual
Meeting and (ii) the tenth day following the day on which notice or prior public disclosure of the date of the 2019
Annual Meeting is given or made to stockholders.

Annual Performance Review

Edgar Filing: FMC CORP - Form DEF 14A

39



The Board and Committees perform annual self-evaluations of their performance. A lengthy questionnaire is sent to
each director covering several topics, including Board structure and composition (and what additional skills, if any,
may be needed), preparation of members and whether they stay abreast of issues, understanding of Company strategy,
whether expectations and concerns are adequately communicated to the CEO, CEO succession planning procedures,
performance of committees, and length and content of Board meetings. Each Committee member also completes a
shorter questionnaire assessing the performance of his or her Committee.

After obtaining written responses to the questionnaires, the Corporate Secretary conducts a telephone interview with
each director to elicit elaboration of views expressed and any other issues the director wishes to discuss. A written
report summarizing the responses from the questionnaires and the telephone interviews is presented to the Nominating
and Corporate Governance Committee to determine whether any action is required, with a copy of the report also
going to the full Board. Individual responses remain anonymous to ensure complete candor.

Any concern or issue with regard to an individual director’s performance would be reviewed with the Lead Director for
discussion with the director and any further action. The Board is committed to ensuring that its members maintain the
necessary skills, qualifications, experience and diversity, and the Board will continue to consider and implement
changes to the composition of the Board in light of its annual performance evaluations.

Retirement/Resignation Policy for Directors

Pursuant to our Statement of Governance Principles, Policies and Procedures, it is the policy of the Board that
non-employee Directors will retire from the Board no later than the annual meeting following their 75th birthdays. The
Board believes that long-tenured directors can be beneficial because of their deep knowledge of the Company
acquired through service, the continuity and stability they offer, and their grasp of the historical perspectives that can
inform Company strategy.

In addition, our Statement of Governance Principles, Policies and Procedures also requires that a non-employee
Director submit his or her resignation from the Board upon termination of his or her active service as an employee or a
significant change in responsibilities. The Nominating and Corporate Governance Committee shall review the
situation and make a recommendation to the Board as to whether to accept the resignation. In the case of any such
required retirement or resignation, the Board may request that a director who would otherwise be due to retire or
resign continue his or her service if (a) the policy would result in multiple director retirements in any 12-month period
or (b) the Board deems such service to be in the best interest of our stockholders.
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In accordance with our majority voting standard for the election of directors in uncontested elections, incumbent
director nominees are required to tender a contingent resignation which would become effective if (i) the nominee
does not receive a majority of the votes cast with respect to his or her election at any meeting of stockholders at which
directors are being elected and (ii) the Board accepts such resignation.

Directors who are also executive officers of the Company are expected to retire from the Board simultaneous with
retirement as an executive of the Company unless requested by the Board to continue as a Board member for an
agreed period.

Attendance at Annual Meetings

The Company’s policy is that all directors are expected to attend the Annual Meeting of Stockholders. All incumbent
directors attended the 2017 Annual Meeting.

Stockholder Proposals for the 2019 Annual Meeting

Stockholders may make proposals to be considered at the 2019 Annual Meeting. In order to make a proposal for
consideration at the 2019 Annual Meeting, a stockholder must deliver notice to the Company at the address set forth
below, containing certain information specified in the By-Laws, not less than 60 or more than 90 days before the date
of the meeting. However, if the Company provides public disclosure of the date of the 2019 Annual Meeting less than
70 days in advance of the meeting date, then the deadline for the stockholder’s notice and other required information is
10 days after the date of the Company’s notice or public disclosure of the date of the Annual Meeting.

In addition to being able to present proposals for consideration at the 2019 Annual Meeting, stockholders may also be
able to have their proposals included in the Company’s proxy statement and form of proxy for the 2019 Annual
Meeting. In order to have a stockholder proposal included in the proxy statement and form of proxy, the proposal must
be delivered to the Company at the address set forth below not later than November 16, 2018, and the stockholder
must otherwise comply with applicable SEC requirements. If the stockholder complies with these requirements for
inclusion of a proposal in the Company’s proxy statement and form of proxy, the stockholder need not comply with the
notice requirements described in the preceding paragraph.
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A copy of the Company’s By-Laws may be obtained by writing to the Corporate Secretary, and all notices referred to
above must be sent to the Corporate Secretary, FMC Corporation, FMC Tower at Cira Centre South, 2929 Walnut
Street, Philadelphia, PA 19104.

Corporate Governance Documents

The Company’s website is located at www.fmc.com. The following corporate governance documents are posted on the
Investor Relations page of the website:

●Audit Committee Charter

●Compensation and Organization Committee Charter

●FMC Statement of Governance Principles, Policies and Procedures (This document includes both the Nominating and
Corporate Governance Committee Charter and the Company’s Corporate Governance Principles.)

●Sustainability Committee Charter

Board Leadership Structure

Currently the positions of Chairman of the Board and Chief Executive Officer of the Company are combined. Our
Corporate Governance principles provide that the Board should consider the issue of separation of the Chairman and
Chief Executive Officer positions under the circumstances prevailing from time to time. When the positions are not
separate, a Lead Director shall be appointed from among the independent directors. The Board has determined that the
current Board structure, which combines the Chief Executive Officer and Chairman positions, and includes a Lead
Director, best serves the interests of the Company and its stockholders. Combining the two roles allows for clear
accountability, effective decision-making, alignment with corporate strategy, and continuity of leadership, while
maintaining full engagement of the independent directors. As set forth in the Corporate Governance Principles, the
responsibilities of the Lead Director under this structure include: serving as the liaison between the Chairman and the
independent directors, advising on information sent to the Board, approving meeting agendas and schedules, calling
meetings of the independent directors, and presiding at all meetings at which the Chairman is not present, including
executive sessions. G. Peter D’Aloia was reappointed Lead Director in April 2016 for a term of two years.
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Board’s Role in Overseeing the Risk Management Process

As part of the Company’s risk management process, the Board regularly discusses with management the Company’s
major risk exposures, their potential financial impact on the Company, and the steps the Company takes to manage
them. The Board also reviews the designation of the management person or entity responsible for managing such
risks, and evaluates the steps being taken to mitigate the risks. The Board’s monitoring role is carried out by either the
full Board or a Committee that reports to the Board, depending on the risk in question. The Board has determined that
a separate Risk Committee is not warranted at this time.

Code of Ethics and Business Conduct Policy

The Company has a Code of Ethics and Business Conduct Policy that applies to all directors, officers (including its
Chief Executive Officer, Chief Financial Officer and Controller) and employees. It is posted on the Investor Relations
page of the Company’s website at www.fmc.com.

The Company intends to post any amendments to, or waivers from, the Policy required to be disclosed by either SEC
or NYSE regulations on the Corporate Governance Guidelines section of the Investor Relations page of the Company’s
website.

Compensation and Organization Committee Interlocks and Insider Participation

During the last fiscal year, Messrs. Greer, Norris, Powell and Ms. Johnson served as members of the Compensation
Committee. All members of the Compensation Committee during 2017 were non-employee directors, each of whom
has been determined by the Board to be independent on the basis described in the above section entitled “Committees
and Independence of Directors”. None of the current or former members listed above has been an officer or employee
of the Company, and no executive officer of the Company has served on any board of directors or compensation
committee of any other company for which any of the Company’s directors served as an executive officer at any time
during 2017.

Related Party Transactions Policy
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The Board of Directors Statement of Policy with respect to Related Party Transactions sets forth the Company’s
position and procedures with respect to review, approval or ratification of related party transactions, including the
types of transactions addressed by the Policy, and the corporate function responsible for applying the Policy and
related procedures.

Under the Policy, “related parties” are defined to include executive officers and directors of the Company and their
immediate family members, a stockholder owning in excess of 5% of the Company (or its controlled affiliates), and
entities in which any of the foregoing have a substantial ownership interest or control. With respect to any transaction
where a related party receives a benefit in excess of a de minimis amount of $5,000 (when aggregated with all similar
transactions) the Policy requires that the transaction be pre-approved (or, if less than $120,000, ratified) by the Audit
Committee and disclosed where required by SEC rules. The Policy also provides that any related party who is
presented with a “corporate opportunity” within the Company’s line of business, must first offer that opportunity to the
Company.

Notwithstanding the foregoing, in the case of an ordinary course of business transaction between the Company and an
entity of which a director of the Company is an executive officer or significant stockholder of the entity, provided the
director does not otherwise have a material interest in the transaction, the Policy provides a different standard for the
review and approval of transactions that involve payments in any year to or from the Company in excess of either: (i)
1% of the Company’s annual consolidated revenue for the most recently completed fiscal year or (ii) the greater of $1
million or 1% of the other entity’s consolidated revenue for the most recently completed fiscal year. If the transaction
does not exceed the above-mentioned thresholds (and the director does not have a material interest in the transaction),
the transaction will be reviewed by the Nominating and Corporate Governance Committee as part of its review of
director independence. If the director does have a material interest in the transaction, regardless of whether the
above-mentioned thresholds are exceeded, the transaction must be approved or ratified by the Audit Committee in
accordance with the preceding paragraph.

In the event of an ordinary course of business transaction that exceeds the above-mentioned thresholds where the
director does not have a material interest, the transaction is not required to be pre-approved by the Audit Committee.
Instead, the Audit Committee will review the transaction as soon as possible and will determine whether to either
ratify or disallow the transaction. In the case of any such transaction associated with prospective directors, review and
approval by the Audit Committee must occur prior to the director’s election. After approval or ratification, in each case
the director will provide updated information at least annually on the aggregate payments involved in the transaction.
This information will be reviewed by the Nominating and Corporate Governance Committee in connection with its
review of directors’ independence. If the aggregate amounts involved in the transaction exceed the thresholds noted
above, the Audit Committee shall be required again to review and ratify the transaction.

The Related Party Transactions Policy does not apply to transactions available to all employees generally and
transactions involving solely matters of executive compensation.
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There were no related party transactions to be approved or ratified by the Audit Committee under the Policy or
disclosed pursuant to SEC rules. Notwithstanding the foregoing, please see information relating to non-material
transactions within the past three years between the Company and the organization of which Mr. Cordeiro is an
executive officer, in the above section entitled “Committees and Independence of Directors”.
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V.
SECURITY OWNERSHIP

OF FMC CORPORATION

Management Ownership

The following table shows, as of December 31, 2017, the number of shares of Common Stock beneficially owned by
each current director or nominee for director, the executive officers named in the Summary Compensation Table, and
all current directors, nominees for director and executive officers as a group. Each director or nominee and each
executive officer named in the Summary Compensation Table (“NEOs”) beneficially owns less than one percent of the
Common Stock.

Name
Beneficial Ownership 
on December 31, 2017
FMC Common Stock

Percent of Class

Pierre Brondeau(1) 869,590 *

Eduardo E. Cordeiro(2) 14,678 *
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