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CALCULATION OF REGISTRATION FEE

 
 

Title of Securities
to be Registered  

Amount
to be

Registered (1)  

Proposed
Maximum

Offering Price
Per Share (2)  

Proposed
Maximum
Aggregate

Offering Price (2)  
Amount of

Registration Fee
Common stock, par value $0.01 per share  5,000,000  $33.47  $167,350,000  $ 18,257.89
 

  
(1) Under Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers any additional

shares of common stock that may be issued or become issuable under the above-named plan by reason of any stock split, stock dividend or other
similar transaction.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) and (h) under the Securities Act, based
upon the average of the high and low prices per share of Common Stock, as reported on the New York Stock Exchange on November 2, 2020.

   



EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by Corteva, Inc., a Delaware corporation (the “Registrant”), to register 5,000,000 shares of
common stock, par value $0.01 per share (“Common Stock”), of the Registrant which have been reserved for issuance under the Corteva, Inc. Global
Omnibus Employee Stock Purchase Plan (the “Plan”). The Plan was approved by the board of directors of the Registrant on March 6, 2020, subject to
approval by the Registrant’s shareholders. At the Registrant’s annual meeting of shareholders held on April 28, 2020, its shareholders approved the Plan.

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The documents containing the information specified in Part I of Form S-8 will be sent or given to the participating employees as specified by Rule
428(b) under the Securities Act. In accordance with the Note to Part I of Form S-8, such documents are not being filed with the Securities and Exchange
Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under
the Securities Act. These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II hereof,
taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commission (File No. 001-38710) pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) are hereby incorporated in this Registration Statement by reference and shall be deemed to be a part hereof (except for any portions of Current
Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding exhibits thereto not filed with the Commission):
 

(a) The Registrant’s Annual Report on Form 10-K filed with the Commission on February 14, 2020;
 

(b) The Registrant’s Quarterly Reports on Form 10-Q filed with the Commission on May  7, 2020, August  6, 2020 and November 5, 2020;
 

(c) The Registrant’s Current Reports on Form 8-K filed with the Commission on February  18, 2020, February  24, 2020, February  25, 2020, April 
30, 2020 and May 15, 2020.

(d) The description of the Registrant’s Common Stock, which is contained in the Registrant’s registration statement on Form 10 (File No. 001-38710)
filed on October 18, 2018, including any amendments or reports filed for purposes of updating such description.

In addition to the foregoing, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after
the date of this Registration Statement, and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all
securities offered hereunder have been sold or which de-registers all securities then remaining unsold, shall be deemed to be incorporated by reference in
this Registration Statement and to be a part hereof from the date of filing of such documents (unless expressly incorporated into this Registration
Statement, any portions of the Registrant’s Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding
exhibits thereto not filed with the Commission subsequent to the date hereof shall not be incorporated by reference into this Registration Statement).

http://www.sec.gov/ix?doc=/Archives/edgar/data/30554/000175567220000006/ctva-12x31x201910xk.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/30554/000175567220000014/corteva-331202010xq.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/30554/000175567220000021/corteva-630202010xq.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/30554/000175567220000026/dd-20200930.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1755672/000119312520039752/d838488d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1755672/000119312520045447/d885893d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1755672/000175567220000008/cortevae2wprogram8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1755672/000175567220000010/a42820form8-k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1755672/000119312520144035/d906591d8k.htm
http://www.sec.gov/Archives/edgar/data/1755672/000119312518302053/d615112d1012b.htm


Any statement contained in a document which is incorporated by reference in this Registration Statement will be deemed modified or superseded for
purposes of this Registration Statement to the extent that a statement contained in this Registration Statement or incorporated by reference in this
Registration Statement or in any document that the Registrant files after the date of this Registration Statement that also is incorporated by reference in
this Registration Statement modifies or supersedes the prior statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.

Subject to the foregoing, all information appearing in this Registration Statement is qualified in its entirety by the information appearing in the
documents incorporated by reference in this Registration Statement.

 
Item 4. Description of Securities.

The Common Stock is registered under Section 12(b) of the Exchange Act.

 
Item 5. Interest of Named Experts and Counsel.

The validity of the issuance of the Common Stock offered hereby has been passed on by Cornel B. Fuerer, Senior Vice President, General Counsel and
Secretary of the Registrant. Mr. Fuerer beneficially owns 18,443 shares of Common Stock, and has the right to acquire beneficial ownership of
49,839 shares of Common Stock within 60 days of filing this Registration Statement.

 
Item 6. Indemnification of Directors and Officers.

Reference is made to Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”), which enables a corporation in its certificate of
incorporation to eliminate or limit the personal liability of a director for violations of the director’s fiduciary duty, except:
 

 •  for any breach of the director’s duty of loyalty to the corporation or its stockholders;
 

 •  for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 

 •  pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or
redemptions); or

 

 •  for any transaction from which a director derived an improper personal benefit.

Reference is also made to Section 145 of the DGCL, which provides that a corporation may indemnify any persons, including officers and directors,
who are, or are threatened to be made, parties to any threatened, pending or completed legal action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was a director,
officer, employee or agent of such corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another
corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided such director, officer, employee or agent acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal
action or proceeding, had no reasonable cause to believe that the person’s conduct was unlawful. A Delaware corporation may indemnify officers and
directors in an action by or in the right of the corporation under the same conditions, except that no indemnification is permitted without judicial
approval if the officer or director is adjudged to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the
defense of any action referred to above, the corporation must indemnify him or her against the expenses that such officer or director actually and
reasonably incurred. The indemnification permitted under the DGCL is not exclusive, and a corporation is empowered to purchase and maintain
insurance against liabilities whether or not indemnification would be permitted by statute.

The Registrant’s Amended and Restated Certificate of Incorporation, a copy of which is filed as Exhibit 3.1 hereto and incorporated herein by reference,
and Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.2 hereto and incorporated herein by reference, provide for indemnification of
its directors and officers to the fullest extent permitted by the DGCL. The Registrant also has indemnification agreements with its directors and officers.
In addition, the Registrant maintains liability insurance for its directors and officers.

 
Item 7. Exemption from Registration Claimed.

Not applicable.

 
Item 8. Exhibits.

For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated in this item by reference.

 
Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 



 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
 (i) to include any prospectus required by section 10(a)(3) of the Securities Act;
 

 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of a prospectus filed with the Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 

 (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided, however, that the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant
to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.
 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.

 



EXHIBIT INDEX
 
4.1

  
Amended and Restated Certificate of Incorporation of Corteva, Inc. (incorporated by reference to Exhibit No.  3.1 to Corteva’s Current Report
on Form 8-K (Commission file number 001-38710), filed on June 3, 2019).

4.2
  

Amended and Restated Bylaws of Corteva, Inc. (incorporated by reference to Exhibit No.  3.1 to Corteva’s Current Report on Form 8-K
(Commission file number 001-38710), filed on October 10, 2019).

4.3*   Corteva, Inc. Global Omnibus Employee Stock Purchase Plan.

5.1*   Opinion of Counsel.

23.1*  Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.

23.2*  Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.

23.3*  Consent of Counsel (included in Exhibit 5.1 hereto).

24*   Form of Power of Attorney.
* Filed herewith.
 

http://www.sec.gov/Archives/edgar/data/1755672/000119312519163314/d753864dex31.htm
http://www.sec.gov/Archives/edgar/data/1755672/000175567219000022/textofamendment.htm


SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this Registration Statement on Form S-8 to be signed on its behalf by the undersigned, thereunto duly
authorized, in Wilmington, Delaware, on this 5th day of November 2020.
 

Corteva, Inc.

By:  /s/ Gregory R. Friedman
Name:  Gregory R. Friedman
Title:  Executive Vice President, Chief Financial Officer

Pursuant to the requirements of the Securities Act, this registration statement on Form S-8 has been signed by the following persons in the capacities
indicated on the date indicated.
 

Signature   Title  Date

/s/ James C. Collins, Jr.
James C. Collins, Jr.   

Chief Executive Officer and Director
(Principal Executive Officer)  

November 5, 2020

/s/ Gregory R. Friedman
Gregory R. Friedman

  

Executive Vice President, Chief
Financial Officer and Director
(Principal Financial Officer)  

November 5, 2020

/s/ Brian Titus
Brian Titus   

Vice President, Controller
(Principal Accounting Officer)  

November 5, 2020

*
Gregory R. Page   

Chair
 

November 5, 2020

*
Lamberto Andreotti   

Director
 

November 5, 2020

*
Robert A. Brown   

Director
 

November 5, 2020

*
Klaus Engel   

Director
 

November 5, 2020

*
Michael O. Johanns   

Director
 

November 5, 2020

*
Lois D. Juliber   

Director
 

November 5, 2020

*
Rebecca B. Liebert   

Director
 

November 5, 2020

*
Marcos M. Lutz   

Director
 

November 5, 2020

*
Nayaki Nayyar   

Director
 

November 5, 2020



Signature   Title  Date

*
Lee M. Thomas   

Director
 

November 5, 2020

*
Patrick J. Ward   

Director
 

November 5, 2020

 
* Pursuant to power of attorney.

/s/ Gregory R. Friedman
Attorney-in-fact



Exhibit 4.3

CORTEVA, INC. GLOBAL OMNIBUS
EMPLOYEE STOCK PURCHASE PLAN

I. Purpose; Effective Date and Term
 

(A)

  

Purpose. The purpose of the Corteva, Inc. Global Omnibus Employee Stock Purchase Plan (the “Plan”) is to afford Eligible Employees an
opportunity to obtain a proprietary interest in the continued growth and prosperity of Corteva, Inc. (the “Company”) through ownership of
shares of the Company’s common stock (“Common Stock”). The Company intends for the Plan to be comprised of two components: a
component with offerings that are intended to qualify as an “employee stock purchase plan” under Code Section 423 (the “Code Section 423
Component”), and a component with offerings that are not intended to qualify as an “employee stock purchase plan” under Code
Section 423 (the “Non-Code Section 423 Component”). The provisions of the Code Section 423 Component shall be construed so as to
extend and limit participation in a uniform and non-discriminatory basis consistent with the requirements of Code Section 423. A right to
purchase shares of Common Stock under the Non-Code Section 423 Component shall be effectuated via separate offerings under one or
more sub-plans of the Non-Code Section 423 Component of the Plan for Employees of Participating Non-423 Subsidiaries and affiliates in
countries outside of the United States in order to achieve tax, employment, securities law or other purposes and objectives, and to conform
the terms of the sub-plans with the laws and requirements of such countries. Except as otherwise provided herein or in the applicable
sub-plan, the Non-Code Section 423 Component of the Plan shall be operated and administered in the same manner as the Code Section 423
Component.

(B)
  

Effective Date and Term. The Plan shall become effective on January 1, 2021 and shall continue in effect until the date on which all of the
shares of Common Stock authorized for issuance under the Plan have been issued.

II. Definitions

As used herein, unless the context otherwise requires, the following terms shall be defined as follows:
 

(A)   “Board” means the Company’s Board of Directors.

(B)
  
“Change in Control” means “Change in Control” as defined in the Corteva, Inc. 2019 Omnibus Incentive Plan, as amended from time to
time, and any successor plan that may be adopted by the Company and approved by the Company’s shareholders.

(C)   “Code” means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated thereunder.

(D)   “Code Section 423 Component” means those offerings under the Plan that are intended to meet the requirements of Code Section 423(b).

(E)
  

“Committee” means the People and Compensation Committee of the Board, or such other committee of the Board as the Board may
designate.

(F)
  

“Company” means Corteva, Inc., a corporation incorporated in the State of Delaware, and any present or future parent corporation of the
Company (as defined in Code Section 424(e)).

(G)   “Common Stock” means the common stock of the Company, par value $0.01 per share.

(H)

  

“Compensation” means, with respect to any Participant and with respect to each Payroll Deduction Period, the base salary or regular hourly
wages, excluding, except as determined by the Plan Administrator on a nondiscriminatory basis, any incentive cash compensation (such as
bonuses) and equity compensation incentive payments. The Plan Administrator may, in its sole discretion, on a uniform and
nondiscriminatory basis, establish a different definition of Compensation for any subsequent Payroll Deduction Period, consistent with the
requirements of Code Section 423 for offerings under the Code Section 423 Component of the Plan. In addition, the Plan Administrator may
establish a different definition of Compensation for any subsequent Payroll Deduction Period for offerings under the

  
Non-Code Section 423 Component of the Plan, and shall have the authority to interpret which components of remuneration constitute
Compensation for Participants employed outside of the United States.

(I)
  

“Eligible Employee” means any person who is an Employee of the Company, a Participating 423 Subsidiary or a Participating Non-423
Subsidiary, excluding any person:

  

(1)

  

who, immediately after any rights under the Plan are granted, owns (directly or through attribution) shares of Common Stock possessing
five percent (5%) or more of the total combined voting power or value of all classes of stock or other stock of the Company, a future
parent corporation, or a Subsidiary (as determined under Code Section 423(b)(3)); or

  
(2)

  
who has not satisfied a service requirement of at least ninety (90) days or such other period designated by the Plan Administrator
pursuant to Code Section 423(b)(4)(A) (which service requirement may not exceed two (2) years).



For purposes of the foregoing, the rules of Code Section 424(d) with regard to the attribution of stock ownership shall apply in determining the stock
ownership of a person, and shares of Common Stock, which an Employee may purchase or otherwise acquire under outstanding options or other forms
of equity compensation awards granted by the Company, shall be treated as shares of Common Stock owned by the Employee. For purposes of the Plan,
the employment relationship shall be treated as continuing intact while the person is on sick leave or other leave of absence approved by the Plan
Administrator and meeting the requirements of Treasury Regulation Section 1.421-7(h)(2). In the case of a rehired Employee, the Plan Administrator
may, in its sole discretion, recognize prior service for purposes of such Employee’s satisfaction of any service period requirement so long as the Plan
Administrator’s actions are applied in a uniform and non-discriminatory basis consistent with the requirements of Code Section 423.
 

(J)

  

“Employee” means (1) any person who is regularly and actively employed by the Company or a Participating 423 Subsidiary for purposes
of the Code Section 423 Component of the Plan and who receives from it regular compensation, other than pension, retirement allowance,
retainer, or fee under contract, or (2) any person who is treated as an employee of a Participating Non-423 Subsidiary offering participation
in the Non-Code Section 423 Component of the Plan as determined under local laws, rules and regulations and specified in the applicable
sub-plan. For purposes of the Plan, a Participant shall cease to be an Employee either upon an actual termination of employment or upon the
entity employing the employee ceasing to be a Participating 423 Subsidiary or a Participating Non-423 Subsidiary. For purposes of the Plan,
a person shall not cease to be an Employee while such person is on any military leave, sick leave, statutory leave (as determined under local
law) or other bona fide leave of absence approved by the Plan Administrator. The Plan Administrator shall determine in good faith and in
the exercise of its discretion whether a person has become or has ceased to be an Employee and the effective date of such person’s
employment or termination of employment, as the case may be. For purposes of a person’s participation in or other rights, if any, under the
Plan as of the time of the Plan Administrator’s determination, all such determinations by the Plan Administrator shall be final, binding and
conclusive, notwithstanding that the Plan Administrator or any governmental agency subsequently makes a contrary determination.

(K)

  

“Enrollment Agreement” means an agreement in such written or electronic form as specified by the Plan Administrator, stating an Eligible
Employee’s election to participate in the Plan and authorizing payroll deductions or such other form of contribution as may be permitted
under the Plan (or any sub-plan of the Plan established pursuant to Subsection IX (D) below).

(L)
  

“Enrollment Period” means the period in which Eligible Employees are permitted to enroll in an Offering, as specified by the Plan
Administrator.

(M)

  

“Fair Market Value” means, unless otherwise required by any applicable provision of the Code or any regulations issued thereunder, as of
any date and except as provided below, the arithmetic mean of the high and low trading prices for a share of Common Stock as reported for
the NYSE Composite Transactions.

(N)
  

“Non-Code Section 423 Component” means those offerings under the Plan that are not intended to meet the requirements of Code
Section 423(b).

(O)   “NYSE” means the New York Stock Exchange.

(P)   “Offering Date” means the first Trading Day of each Offering Period, as determined by the Plan Administrator.

(Q)

  

“Offering Period” means a period of an Offering that shall not exceed six months in duration or overlap any other Offering under the
effective Plan has been declared to be effective for offering and selling unissued or reacquired shares of Common Stock to Participants, as
established by the Committee. Each offering may be implemented by consecutive Offering Periods.

(R)   “Participant” means an Eligible Employee who elects to participate in the Plan.

(S)

  

“Participating Non-423 Subsidiary” means any Subsidiary designated as a corporation that may offer participation in the Non-Code
Section 423 Component of the Plan to its Eligible Employees pursuant to Section IX. Each Participating Non-423 Subsidiary shall be listed
in Exhibit A of the Plan.

(T)
  

“Participating 423 Subsidiary” means any Subsidiary designated as a corporation that may offer participation in the Code Section 423
Component of the Plan to its Eligible Employees. Each Participating Non-423 Subsidiary shall be listed in Exhibit A of the Plan.

(U)

  

“Payroll Deduction Period” means the period within each Offering Period during which payroll deductions are withheld from a Participant’s
Compensation for the purchase of shares of Common Stock under the Plan and may include any catch-up periods for payroll deductions
permitted by the Plan Administrator.

(V)
  

“Plan” means the Corteva, Inc. Global Omnibus Employee Stock Purchase Plan, which includes both the Code Section 423 Component and
the Non-Code Section 423 Component, as amended from time to time.

(W)

  

“Plan Account” means the brokerage account established for the purpose of holding the shares of Common Stock purchased under the Plan
for the Participant with the transfer agent or any third-party vendor hired by the Company to assist with the day-to-day operation and
administration of the Plan.



(X)

  

“Plan Administrator” means (1) the Corteva, Inc., ESPP Committee, or the successors thereto, or (2) such other officer(s) or employee(s)
of the Company to whom it has delegated the authority to administer the Plan. The Plan Administrator also shall include any third-party
vendor hired by it to assist with the day-to-day operation and administration of the Plan.

(Y)   “Purchase Date” means the last Trading Day of each Purchase Period.

(Z)
  

“Purchase Period” means each calendar month, or such other frequency as determined by the Plan Administrator, within a Payroll
Deduction Period.

(AA)

  

“Purchase Price” means, for each Offering Period, the price at which a share of Common Stock may be purchased under the Plan, as
established from time to time by the Plan Administrator. Unless otherwise established by the Plan Administrator, the “Purchase Price”
means the lower of (i) 85% of the Fair Market Value of a share of Common Stock on the Offering Date, or (ii) 85% of the Fair Market
Value of a share of Common Stock on the Purchase Date, as adjusted from time to time in accordance with Section X and provided that the
Purchase Price shall not be less than the par value of a share of Common Stock.

(BB)
  

“Purchase Right” means an option granted to a Participant pursuant to the Plan to purchase shares of Common Stock as provided in
Section V, which the Participant may or may not exercise during the Offering Period.

(CC)
  

“Required Holding Period” means, with respect to each share of Common Stock acquired under the Plan and unless otherwise determined
by the Plan Administrator, 12 months immediately following the applicable Purchase Date.

(DD)   “Subsidiary” means a present or future subsidiary entity of the Company within the meaning of Code Section 424(f).

(EE)   “Trading Day” means a day on which the NYSE is open for trading.



III. Eligibility; Enrollment and Participation
 

(A)
  

Eligibility. An Employee may elect to participate in the Plan as of the first Offering Period on which such person becomes an Eligible
Employee by complying with the enrollment procedures set forth in Subsection III(B) below.

(B)

  

Enrollment and Participation. An Eligible Employee shall enroll in the Plan and become a Participant in an Offering Period by submitting a
properly completed Enrollment Agreement to the Plan Administrator during the Enrollment Period. The Plan Administrator shall establish
enrollment procedures for the submission of such Enrollment Agreements using written and/or electronic election forms and shall
communicate such procedures to all Eligible Employees. An Eligible Employee who does not timely submit a properly completed Enrollment
Agreement to the Plan Administrator during the Enrollment Period for an Offering Period shall not participate in the Plan for that Offering
Period but shall be eligible to elect to participate in the Plan for any subsequent Offering Period by timely submitting a properly completed
Enrollment Agreement to the Plan Administrator during the Enrollment Period for any future Offering Period. A Participant may be required
deliver to the Plan Administrator a new Enrollment Agreement for each subsequent Offering Period in accordance with the procedures
established herein.

(C)

  

No Rights to Employment. Nothing in the Plan or any instrument executed pursuant hereto shall confer upon any Employee any right to
continue in the employ of the Company, a Participating 423 Subsidiary or a Participating Non-423 Subsidiary, nor shall anything in the Plan
affect the right of the Company, a Participating 423 Subsidiary or a Participating Non-423 Subsidiary to terminate the employment of any
Employee, with or without cause.

IV. Participant Contributions Via Payroll Deductions
 

(A)

  

Payroll Deductions. Except as provided in Subsection IV (F) below, shares of Common Stock acquired under the Plan may be paid for only
by means of payroll deductions from a Participant’s Compensation accumulated during the Offering Period for which such Purchase Right
was granted. Payroll deductions shall commence on the first pay day of each Payroll Deduction Period and shall continue to be deducted each
pay day through the end of the Payroll Deduction Period, unless as otherwise determined herein.

(B)

  

Amount of Participant Contributions. An Eligible Employee who elects to enroll in the Plan as a Participant shall designate in the Enrollment
Agreement a fixed dollar amount of his or her Compensation (in whole dollars only) to be deducted each pay period during each Payroll
Deduction Period and paid into the Plan for his or her account. The minimum amount of a Participant’s contributions for each pay period shall
be Twenty-five Dollars ($25.00). The maximum amount of a Participant’s contributions for each Offering Period shall be $12,500 (subject to
such further limitation so as to comply with the provisions of Subsections V (C) and V (D) below). Notwithstanding the foregoing, the Plan
Administrator may change the designated enrollment amount, minimum contribution amount, and/or contribution limits for any future
Offering Period and may, for the sake of clarity, establish these amounts and/or contribution limits as a percentage of a Participant’s
Compensation (rather than as a fixed dollar amount).

(C)
  

No Interest on Participant Contributions. Except as may be otherwise determined by the Plan Administrator or required pursuant to applicable
law, interest shall not be paid on a Participant’s contributions to the Plan for the purchase of shares of Common Stock.

(D)

  

Changes to Participant Contributions. Except as may be otherwise determined by the Plan Administrator, a Participant may elect to change
the amount of payroll deductions during an Offering Period by submitting an amended Enrollment Agreement authorizing such change to the
Plan Administrator in accordance with such procedures established by the Plan Administrator, and such change shall become effective as
soon as reasonably practicable following the Plan Administrator’s receipt of such amended Enrollment Agreement. A Participant who elects
to decrease the rate of his or her payroll deductions to zero dollars shall remain a Participant in the Plan for the Offering Period.

(E)

  

Suspension of Participant Contributions. The Company may, in its sole discretion, suspend a Participant’s payroll deductions under the Plan
as the Company deems advisable in order to comply with the various limitations provided in the Plan. If the Company suspends a
Participant’s payroll deductions under this provision, the Participant may re-enroll in the Plan and participate in future Offering Periods by
satisfying the requirements of Section III.



(F)

  

Prohibition on Payroll Deductions. The payroll deduction provisions hereunder shall not apply to Participants employed in countries outside of the
United States where payroll deductions are prohibited under local law. Such Participants shall be permitted to make contributions to the Plan for
the purchase of shares of Common Stock through such other form(s) of contribution as may be designated by the Plan Administrator and
permitted under local law, and which are specified under an applicable sub-plan or separate offering of the Plan.

(G)

  

Bookkeeping Accounts for Participant Contributions. Individual bookkeeping accounts shall be maintained for each Participant to reflect the
payroll deductions or other contributions to the Plan for the purchase of shares of Common Stock by such Participant. All payroll deductions or
other amounts contributed to the Plan shall be deposited with the general funds of the Company or an applicable Participating 423
Subsidiary/Participating Non-423 Subsidiary, and may be used by the Company or an applicable Participating 423 Subsidiary/Participating
Non-423 Subsidiary for any corporate purpose. Notwithstanding the foregoing, to the extent required under local law, the payroll deductions or
other contributions to the Plan for the purchase of shares of Common Stock by Participants outside the United States shall be held in a segregated
account and shall not be commingled with the general funds of the Company or an applicable Participating 423 Subsidiary/Participating Non-423
Subsidiary. Until shares of Common Stock are issued, Participants only shall have the rights of an unsecured creditor, although Participants in
specified Offerings may have additional rights where required under local law, as determined by the Plan Administrator.

V. Grant of Purchase Rights
 
(A)

  
General. On each Offering Date, the Company shall grant to each Participant a Purchase Right under the Plan to purchase shares of Common
Stock. Each Purchase Right shall be treated as an option for purposes of Code Section 423.

(B)   Term of Purchase Right. Each Purchase Right shall have a term equal to the length of the Offering Period to which the Purchase Right relates.

(C)

  

Number of Shares of Common Stock Subject to a Purchase Right. On the Offering Date of each Offering Period, each Participant shall be granted
a Purchase Right to purchase for such Offering Period (at the applicable Purchase Price) up to a maximum number of shares of Common Stock
determined by dividing such Participant’s payroll deductions or contributions accumulated for such Offering Period by the Fair Market Value of a
share of Common Stock on the Offering Date; provided, however, that in no event will a Participant be permitted to purchase more than Twenty-
Five Thousand U.S. Dollars ($25,000) worth of shares of Common Stock, subject to adjustment pursuant to Section X, for each calendar year
during which such Purchase Right is outstanding. The purchase of shares of Common Stock pursuant to the Purchase Right shall occur as
provided in Section VI, unless the Participant has withdrawn pursuant to Section VII. Each Purchase Right shall expire on the last day of the
Offering Period. In connection with each Offering Period made under the Plan, the Plan Administrator may specify a maximum aggregate number
of shares of Common Stock that may be purchased by all Participants pursuant to such Offering Period. If the aggregate purchase of shares of
Common Stock issuable upon exercise of Purchase Rights granted under the Offering Period would exceed any such maximum aggregate number,
then, in the absence of any Committee action otherwise, a pro rata (based on each Participant’s accumulated payroll deductions for such Offering
Period) allocation of the shares of Common Stock available will be made in as nearly a uniform manner as will be practicable and equitable.

(D)

  

Limitation under Code Section 423(b)(8). Notwithstanding any provision in this Plan to the contrary, no Participant shall be granted a Purchase
Right under the Code Section 423 Component of the Plan to the extent that it permits his or her right to purchase shares of Common Stock under
the Plan to accrue at a rate which, when aggregated with such Participant’s rights to purchase shares under all other employee stock purchase
plans of a Participating 423 Subsidiary intended to meet the requirements of Code Section 423, exceeds Twenty-Five Thousand U.S. Dollars
($25,000) in Fair Market Value of Common Stock (or such other limit, if any, as may be imposed by the Code) for each calendar year in which
such Purchase Right is outstanding at any time. Any payroll deductions in excess of the amount specified in the foregoing sentence shall be
returned to the Participant as soon as administratively practicable following the next Offering Date.



 
(E) No Assignment. A Purchase Right granted under the Plan shall not be transferable otherwise than by will or the laws of descent and distribution

and shall be exercisable during the lifetime of the Participant only by the Participant. The Company shall not recognize and shall be under no
duty to recognize any assignment or purported assignment by a Participant of a Purchase Right or any rights granted under the Plan.

VI. Purchase of Shares of Common Stock
 

(A)

  

Exercise of Purchase Right. The Purchase Right for each Participant automatically shall be exercised on each Purchase Date and such
Participant automatically shall acquire the number of whole and fractional shares of Common Stock determined by dividing (i) the total
amount of the Participant’s payroll deductions accumulated in his or her Plan account during the Purchase Period, by (ii) the Purchase Price,
to the extent the issuance of Common Stock to such Participant upon such exercise is lawful. However, in no event shall the number of shares
of Common Stock purchased by the Participant during all Purchase Periods within an Offering Period exceed the number of shares of
Common Stock subject to the Participant’s Purchase Right, as determined under Subsection V(C) above. Any cash balance remaining in a
Participant’s Plan account following any Purchase Date shall be refunded, without interest, to the Participant as soon as reasonably
practicable after such Purchase Period ends. Notwithstanding the foregoing, the Plan Administrator may establish alternative means for
treating amounts remaining in Participant Accounts following any Purchase Date to the extent consistent with applicable law.

(B)

  

Oversubscription. In the event, with respect to any Offering hereunder, that the number of whole and fractional shares of Common Stock that
might be purchased by all Participants in the Plan on a Purchase Date exceeds the number of shares of Common Stock available for issuance
under the Plan, the Company shall make a pro rata allocation of the remaining shares in as uniform a manner as shall be reasonably
practicable and as the Company shall determine to be equitable.

(C)

  

Delivery of Common Stock. As soon as reasonably practicable after each Purchase Date, the Company shall arrange for the delivery of the
full and fractional shares of Common Stock acquired by the Participant on such Purchase Date to the Participant’s Plan Account. Shares of
Common Stock to be delivered to a Participant under the Plan shall be registered and/or recorded in the name of the Participant.

(D)

  

Dividends; Dividend Reinvestment. Any dividends paid on the shares of Common Stock acquired under the Plan (and credited to the
Participant’s Plan Account by the Plan Administrator with an effective date on or before the applicable ex-dividend date) shall be credited to
the Participant’s Plan Account.

(E)

  

Tax Withholding. At the time a Participant’s Purchase Right is exercised, in whole or in part, or at the time a Participant disposes of some or
all of the shares of Common Stock he or she acquires under the Plan, the Participant shall make adequate provision for the federal, state, local
and non-U.S. tax withholding obligations of the Company, a Participating 423 Subsidiary or a Participating Non-423 Subsidiary that arise
upon exercise of the Purchase Right or upon such disposition of shares, if any, in accordance with such procedures and withholding methods
as may be established by the Company. The Company, a Participating 423 Subsidiary or a Participating Non-423 Subsidiary may, but shall
not be obligated to, withhold from any compensation or other amounts payable to the Participant the amount necessary to meet such
withholding obligations. The Company will not be required to issue any Common Stock under the Plan until such obligations are satisfied.

(F)
  

Expiration of Purchase Right. Any portion of a Participant’s Purchase Right remaining unexercised at the end of the Offering Period to which
the Purchase Right relates shall expire immediately upon the end of such Offering Period.



(G)

  

Reports to Participants. Each Participant who has exercised all or part of his or her Purchase Right shall receive, as soon as reasonably
practicable after the Purchase Date, a report of such Participant’s Plan account setting forth the total payroll deductions accumulated prior to
such exercise, the number of shares of Common Stock purchased, the Purchase Price for such shares of Common Stock, the date of purchase
and the cash balance, if any, remaining immediately after such purchase that is to be refunded to the Participant. The report may be provided
in such form and by such means, including by electronic transmission, as the Company may determine.

(H)

  

Required Holding Period. Except as may be otherwise determined by the Plan Administrator, a Participant may not sell or otherwise dispose
of any shares of Common Stock acquired under the Plan unless and until the Required Holding Period for such shares has been satisfied.
Notwithstanding the foregoing, (1) upon a Participant’s death, disability, retirement or involuntary termination of employment without cause,
the Required Holding Period shall lapse and shall not apply to any shares of Common Stock acquired by the Participant under the Plan, and
(2) upon the approval of a Participant’s request for a hardship withdrawal, as such term “hardship” is defined under the Corteva Retirement
Savings Plan, the Required Holding Period shall lapse for such number of shares of Common Stock acquired by the Participant under the Plan
as may be necessary to satisfy such hardship, as determined by the Plan Administrator in its sole discretion.

(I)

  

Clawback/Recoupment Policy. Notwithstanding anything contained herein to the contrary, all shares of Common Stock acquired pursuant to
the Plan shall be and remain subject to any incentive compensation clawback or recoupment policy of the Company currently in effect or as
may be adopted by the Company and, in each case, as may be amended from time to time. No such policy adoption or amendment shall in
any event require the prior consent of any Participant.

VII. Common Stock Authorized for Issuance Under the Plan
 

(A)

  

Common Stock Subject to the Plan. The maximum aggregate number of shares of Common Stock that may be issued under the Plan shall be
5,000,000 shares, subject to adjustment in accordance with Section X. Such shares may be used to satisfy the purchase of shares of Common
Stock under either the Code Section 423 Component of the Plan or the Non-Code Section 423 Component of the Plan. Shares of Common
Stock issued under the Plan may consist of authorized but unissued shares, reacquired shares (treasury shares), or any combination thereof. If
an outstanding Purchase Right for any reason expires or is terminated or canceled, the shares of Common Stock allocable to the unexercised
portion of such Purchase Right shall again be available for issuance under the Plan.

(B)

  

Legends. The Company may at any time place legends or other identifying symbols referencing any applicable federal, state or foreign
securities law restrictions or any provision convenient in the administration of the Plan on some or all of the certificates representing shares of
Common Stock issued under the Plan. The Participant shall, at the request of the Company, promptly present to the Company any and all
certificates representing shares acquired pursuant to a Purchase Right in the possession of the Participant in order to carry out the provisions
of the Plan.

(C)

  

Compliance with Laws. The Company shall not be obligated to issue any Common Stock pursuant to any offering under the Plan at any time
when the offer, issuance, or sale of shares covered by such Offering (1) has not been registered under the Securities Act of 1933, as amended,
or does not comply with such other federal, state or non-U.S. securities or exchange control laws, rules or regulations, or the requirements of
any stock exchange upon which the Common Stock may then be listed, as the Company or the Board deems applicable, and (2) in the opinion
of legal counsel for the Company, there is no exemption from the requirements of such laws, rules, regulations, or requirements available for
the offer, issuance, and sale of such shares of Common Stock. Further, all stock acquired pursuant to the Plan shall be subject to the
Company’s policies concerning compliance with securities or exchange control laws and regulations, as such policies may be amended from
time to time. The issuance of shares of Common Stock under the Plan shall be subject to compliance with all applicable requirements of
federal, state or non-U.S. law with respect to such securities. The inability of the Company to obtain from any regulatory body having
jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful issuance and sale of any shares of
Common Stock



under the Plan shall relieve the Company of any liability in respect of the failure to issue or sell such shares of Common Stock as to which
such requisite authority shall not have been obtained. As a condition to the exercise of a Purchase Right, the Company may require the
Participant to satisfy any qualifications that may be necessary or appropriate, to evidence compliance with any applicable law or regulation,
and to make any representation or warranty with respect thereto as may be requested by the Company.

VIII. Termination of Employment; Voluntary Withdrawal
 

(A)

  

Termination of Employment. Except as may be otherwise determined by the Plan Administrator, in the event that (1) the employment of a
Participant terminates for any reason during an Offering Period, including death, permanent disability, or retirement, except a transfer of
employment addressed in Subsection VIII(B) below, or (2) a Participant ceases to be an Eligible Employee during an Offering Period, the
Participant’s participation in the Plan and any rights thereunder shall terminate immediately and thereupon, automatically and without any
further act on his or her part, such Participant’s payroll deduction authorization shall terminate. Any payroll deductions or other contributions
credited to the Participant that have not yet been applied towards the purchase of shares of Common Stock shall, as soon as reasonably
practicable following such termination of employment, be returned to the Participant (without interest, unless otherwise required under
applicable law).

(B)

  

Employee Transfer. Except as may be otherwise determined by the Plan Administrator, if a transfer employment from a Participating 423
Subsidiary/Participating Non-423 Subsidiary to a non-Participating 423 Subsidiary/non-Participating Non-423 Subsidiary, or, as necessary,
from a Participating 423 Subsidiary to a Non-423 Subsidiary, or vice versa, during any month in the Offering Period, the Participant’s payroll
deductions taken as of the date of the Participant’s transfer, if any, shall be used to purchase shares of Common Stock no later than the last
Trading Day of the Offering Period in which such transfer occurs, or as agreed by the Plan Administrator. Thereafter, the Participant’s
participation in the Plan shall terminate.

(B)

  

Voluntary Withdrawal. A Participant may voluntarily withdraw from the Plan at any time and receive a refund of all payroll deductions
credited to his or her Plan account that have not been applied toward the purchase of shares of Common Stock by submitting a withdrawal
election to the Plan Administrator in accordance with such procedures as established by the Plan Administrator. The payroll deductions of a
Participant who has withdrawn from the Plan shall be refunded (without interest) to the Participant as soon as reasonably practicable after the
withdrawal and may not be applied to the purchase of shares of Common Stock in any other Offering under the Plan. A Participant who
withdraws from the Plan may elect to re-enroll in the Plan in accordance with Section III.

(C)

  

Administrative Costs for Plan Accounts of Terminated Participants. Responsibility for payment of administrative costs to maintain a
terminated Participant’s Plan Account may be transferred from the Company to the terminated Participant, as determined by the Plan
Administrator from time to time.

IX. Plan Administration
 

(A)

  

General. The Plan will be administered by the Plan Administrator. The Plan Administrator is vested with full authority to administer, interpret
and make rules regarding the Plan. The Plan Administrator shall have the authority to interpret the Plan as it may deem advisable and to make
determinations that shall be final, binding and conclusive upon all persons. Subject to the provisions of the Plan, the Plan Administrator shall
determine all of the relevant terms and conditions of any rights under the Plan, including (but not limited to) the Offering Date, the Offering
Period, the Payroll Deduction Period, the Purchase Date and the Purchase Price; provided, however, that all Participants under the Code
Section 423 Component of the Plan shall have the same rights and privileges within the meaning of Code Section 423(b)(5) and provided
further, that the Purchase Price for any Offering Period under the Code Section 423 Component of the Plan or any Offering Period under the
Non-Code Section 423 Component of the Plan may not be established at a price which does not comply with the requirements of Code
Section 423. The Committee may assign any of its administrative tasks set forth herein to the Plan Administrator, except that the Committee
may not delegate its authority to make adjustments pursuant to Section X. No member of the Board, Committee or the Plan Administrator
shall be liable for any action or determination made in good faith with respect to the Plan. All expenses incurred in connection with the
operation and administration of the Plan shall be paid by the Company.



(B)

  

Delegation by Plan Administrator. The Plan Administrator may delegate to officers, employees or third party vendors the authority to
administer the Plan subject to the rules and interpretive determinations promulgated by the Plan Administrator. Such delegation shall not
make such officer or employee, if otherwise an Eligible Employee, ineligible to participate in the Plan.

(C)

  

Policies and Procedures. To the extent not inconsistent with the Plan, the Plan Administrator and/or Committee may authorize and establish
such rules and regulations as it may determine to be advisable to make the Plan effective or to provide for its operation and administration,
and may take such other action with regard to the Plan as it shall deem advisable to effectuate its purpose, including, without limitation, the
establishment of procedures that may be necessary to ensure compliance with Rule 16b-3 of the Securities Exchange Act of 1934.

(D)

  

Non-Code Section 423 Component for Participation Outside of the United States. The Plan Administrator may, in its sole discretion, establish
sub-plans or separate offerings under the Non-Code Section 423 Component of the Plan which do not satisfy the requirements of Code
Section 423 for purposes of effectuating the participation of Eligible Employees employed by a Participating Non-423 Subsidiary located in
countries outside of the United States. For purposes of the foregoing, the Plan Administrator may establish one or more sub-plans or separate
offerings to: (1) amend or vary the terms of the Non-Code Section 423 Component of the Plan in order to conform such terms with the laws,
rules and regulations of each country outside of the United States where the Participating Non-423 Subsidiary is located; (2) amend or vary
the terms of the Non-Code Section 423 Component of the Plan in each country where the Participating Non-423 Subsidiary is located as it
considers necessary or desirable to take into account or to mitigate or reduce the burden of taxation and social insurance contributions for
Participants or a Participating Non-423 Subsidiary, or (3) amend or vary the terms of the Non-Code Section 423 Component of the Plan in
each country outside of the United States where a Participating Non-423 Subsidiary is located as it considers necessary or desirable to meet
the goals and objectives of the Non-Code Section 423 Component of the Plan. Each sub-plan established pursuant to this Subsection IX(D)
shall be reflected in a written appendix to the Non-Code Section 423 Component of the Plan for each Participating Non-423 Subsidiary in
such country, and shall be treated as being separate and independent from the Code Section 423 Component of the Plan; provided, the total
number of shares of Common Stock authorized to be issued under the Plan shall include any shares of Common Stock issued under the
Non-Code Section 423 Component of the Plan (including each sub-plan). To the extent permitted under applicable law, the Plan
Administrator may delegate its authority and responsibilities under this Section in accordance with Section IX(B).

X. Recapitalization, Reorganization and Change in Control.
 

(A)

  

Adjustments for Changes in Common Stock. In the event of any stock dividend, extraordinary cash dividend, stock split, reverse stock split,
recapitalization, combination, reclassification, or similar change in the capital structure of the Company, or in the event of any merger
(including a merger effected for the purpose of changing the Company’s domicile), sale of assets, spin-off or other reorganization in which the
Company is a party, appropriate adjustments shall be made in the number and class of shares of stock subject to the Plan and each Purchase
Right, and in the Purchase Price. If a majority of the shares of Common Stock which are of the same class as the shares of stock that are
subject to outstanding Purchase Rights are exchanged for, converted into, or otherwise become (whether or not pursuant to a Change in
Control as described in Subsection X(B) below) shares of another corporation, the Committee may unilaterally amend the outstanding
Purchase Rights to provide that such Purchase Rights are exercisable for new shares of stock. In the event of any such amendment, the
number and kind of shares of stock subject to, and the Purchase Price of, the outstanding Purchase Rights shall be adjusted in a fair and
equitable manner, as determined by the Administrator, in its sole discretion. In no event may the Purchase Price be decreased to an amount
less than the par value, if any, of the stock subject to the Purchase Right. The adjustments determined by the Plan Administrator pursuant to
this Subsection X(A) shall be final, binding and conclusive. Notwithstanding the foregoing, upon the occurrence of any event covered under
this Subsection X(A), the Plan Administrator may, in its sole discretion, terminate the existing Offering Period and refund all accumulated
and unused Participant contributions to Participants.



(B)

  

Change in Control. In the event of a Change in Control, the surviving, continuing, successor, or purchasing corporation or parent corporation
thereof, as the case may be (the “Acquiring Company”), may assume the Company’s rights and obligations under the Plan. If the Acquiring
Company elects not to assume the Company’s rights and obligations under outstanding Purchase Rights, the Purchase Date of the then current
Offering Period shall be accelerated to a date before the date of the Change in Control specified by the Plan Administrator, but the number of
shares of Common Stock subject to outstanding Purchase Rights shall not be adjusted. All Purchase Rights that are neither assumed by the
Acquiring Company in connection with the Change in Control nor exercised as of the date of the Change in Control shall terminate and cease
to be outstanding effective as of the date of the Change in Control.

XI. Termination and Amendment of the Plan
 

(A)

  

The Board, or by delegation to the Committee or the Plan Administrator, may at any time terminate, suspend or amend the Plan; provided
that, such termination, suspension or amendment will not affect elections already accepted by the Company; and provided further that, any
termination, suspension or amendment of the Plan shall be subject to the approval of the shareholders of the Company to the extent required
under applicable law.

(B)   The Plan and all rights of employees hereunder, if not terminated earlier, shall terminate:
  (1)   at the close of any Offering Period, if theretofore declared terminated by the Board or Committee; or
  (2)   upon the issuance of all shares of Common Stock authorized for issuance under the Plan.

XII. Code Section 409A and Tax Qualification
 

(A)

  

Code Section 409A. The Plan and any offering to purchase shares of Common Stock under the Plan are intended to be exempt from the
application of Code Section 409A. In furtherance of the foregoing and notwithstanding any provision in the Plan to the contrary, if the Plan
Administrator determines that any rights to purchase shares of Common Stock granted under the Plan may be subject to Code Section 409A
or that any provision in the Plan would cause such right under the Plan to be subject to Code Section 409A, the Plan Administrator may
amend the terms of the Plan and/or of an outstanding right to purchase shares of Common Stock granted under the Plan, or take such other
action as the Plan Administrator determines is necessary or appropriate, in each case, without the Participant’s consent, to exempt any
outstanding offerings that may be granted under the Plan from or to allow any such offerings to comply with Code Section 409A, but only to
the extent any such amendments or action by the Plan Administrator would not violate Code Section 409A. Notwithstanding the foregoing,
the Company will have no liability to a Participant or any other party if the offering under the Plan that is intended to be exempt from or
compliant with Code Section 409A is not so exempt or compliant or for any action taken by the Plan Administrator with respect thereto. The
Company makes no representation that the right to purchase shares of Common Stock under the Plan is compliant with Code Section 409A.

(B)

  

Tax Qualification. Although the Company may endeavor to (1) qualify an offering under the Plan for favorable tax treatment under the laws
of the United States or jurisdictions outside of the United States or (2) avoid adverse tax treatment (e.g., under Code Section 409A), the
Company makes no representation to that effect and expressly disavows any covenant to maintain favorable or avoid unfavorable tax
treatment, notwithstanding anything to the contrary in the Plan. The Company shall be unconstrained in its corporate activities without regard
to the potential negative tax impact on Participants under the Plan.

XIII. Indemnification
 

(A)

  

In addition to such other rights of indemnification as they may have as members of the Committee, Plan Administrator, or officers, employees
of a Participating 423 Subsidiary or a Participating Non-423 Subsidiary, members of the Committee, Plan Administrator, and any officers or
employees of a Participating 423 Subsidiary or a Participating Non-423 Subsidiary to whom authority to act for the Committee, Plan
Administrator or the Company is delegated shall be indemnified by the Company against all reasonable expenses, including attorneys’ fees,
actually and necessarily incurred in connection with the defense of any action, suit or proceeding, or in connection with any appeal therein, to
which they or any of them may be a party by reason of any action taken or failure to act under or in connection with the Plan, or any right
granted hereunder, and against all amounts paid by them in settlement thereof (provided such settlement is approved by independent legal
counsel selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except in relation to
matters as to which it shall be adjusted in such action, suit or proceeding that such person is liable for gross negligence, bad faith or
intentional misconduct in duties; provided, however, that within sixty (60) days after the institution of such action, suit or proceeding, such
person shall offer to the Company, in writing, the opportunity at its own expense to handle and defend the same.

 



XIV. Miscellaneous
 

(A)

  

Transferability. Payroll deductions, contributions credited to a Participant’s account and any rights with regard to the purchase of shares of
Common Stock pursuant to a Purchase Right or to receive shares of Common Stock under the Plan may not be assigned, alienated, pledged,
attached, sold or otherwise disposed of in any way (other than by will, the laws of descent and distribution or as otherwise determined in the
Plan) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition shall be without effect, except that the
Company may, in its discretion, treat such act as an election to withdraw from the Plan in accordance with Section VIII.

(B)
  

Severability. If any particular provision of the Plan is found to be invalid or otherwise unenforceable, such determination shall not affect the
other provisions of the Plan, but the Plan shall be construed in all respects as if such invalid provision were omitted.

(C)

  

Governing Law and Jurisdiction. The validity, interpretation and administration of the Plan and of any rules, regulations, determinations or
decisions made thereunder, and the rights of any and all persons having or claiming to have any interest therein or thereunder, shall be
determined exclusively in accordance with the laws of the State of Delaware (regardless of the laws that might be applicable under principles
of conflicts of laws). Without limiting the generality of the foregoing, the period within which any action in connection with the Plan must be
commenced shall be governed by the laws of the State of Delaware (regardless of the laws that might be applicable under principles of
conflicts of laws), without regard to the place where the act or omission complained of took place, the residence of any party to such action or
the place where the action may be brought.

(D)
  

Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall
not be deemed in any way material or relevant to the construction or interpretation of the Plan.

*************************



Exhibit 5.1

OPINION OF COUNSEL

November 5, 2020

Corteva, Inc.
974 Centre Road
Wilmington, Delaware 19805

Ladies and Gentlemen:

Reference is hereby made to the Registration Statement on Form S-8 being filed by Corteva, Inc. (the “Company”) with the Securities and Exchange
Commission, relating to the registration of 5,000,000 shares of common stock, par value $0.01 per share (the “Common Stock”), of the Company, which
are issuable pursuant to the Corteva, Inc. Global Omnibus Employee Stock Purchase Plan.

In rendering the opinions expressed below, I or a member of my staff have examined and relied upon: (a) the Amended and Restated Certificate of
Incorporation of the Company; (b) the Amended and Restated Bylaws of the Company; (c) the Registration Statement on Form S-8; (d) certain
resolutions of the Board of Directors of the Company; and (e) such other documents, corporate records and instruments as I have deemed necessary or
appropriate to form a basis for the opinions hereinafter expressed.

In connection with this opinion, I have assumed the genuineness of all signatures on all documents examined by me and the authenticity of all
documents submitted to me as originals and the conformity to the originals of all documents submitted to me as copies.

Based on the foregoing, and subject to the assumptions, limitations and qualifications herein set forth, it is my opinion that:
 

 1. The Company is validly existing and in good standing under the laws of the State of Delaware; and
 

 2. The Common Stock has been duly authorized for issuance and, when issued and delivered in accordance with the terms set forth in the
applicable plan, will be validly issued, fully paid and nonassessable.

I do not express any opinion with respect to the law of any jurisdiction other than Delaware corporate law (including, to the extent applicable, the
Delaware constitution and judicial decisions) and I do not express any opinion as to the effect of any other laws on the opinion herein stated. This
opinion is given as of the date hereof. I assume no obligation to update or supplement this opinion to reflect any facts or circumstances which may
hereafter occur or come to my attention or any changes in law which may hereafter occur.

I hereby consent to the filing of this opinion as an exhibit to the Company’s Registration Statement on Form S-8 and to the reference to me under the
caption “Interests of Named Experts and Counsel” in the Registration Statement.

Very truly yours,
 
/s/ Cornel B. Fuerer
Cornel B. Fuerer
Senior Vice President, General Counsel and Secretary
Corteva, Inc.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Corteva, Inc. of our report dated February 14, 2020
relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting of Corteva, Inc.
(Successor), as well as our report dated February 15, 2018, except for the change in the manner in which the Company accounts for net periodic pension
and postretirement benefit costs discussed in Note 9 to the consolidated financial statements, as to which the date is February 11, 2019, and except for
the effects of discontinued operations discussed in Note 5 to the consolidated financial statements, as to which the date is February 14, 2020, relating to
the financial statements and financial statement schedule of Corteva, Inc. (Predecessor, formerly known as E.I. du Pont de Nemours and Company),
which appear in Corteva, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2019.

/s/ PricewaterhouseCoopers LLP
Philadelphia, Pennsylvania
November 5, 2020

 



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement of Corteva, Inc. on Form S-8 of our report dated July 12, 2019, relating to
the combined balance sheets of the Dow Agricultural Sciences Business (the “Business”) as of December 31, 2018 and 2017, and the related combined
statements of income and comprehensive income, cash flows, and equity, for the year ended December 31, 2018 and the four-month period ended
December 31, 2017, which report expresses an unqualified opinion on those combined financial statements, appearing in the Annual Report on
Form 10-K of Corteva, Inc. and E.I. du Pont de Nemours and Company for the year ended December 31, 2019.

 
/s/ DELOITTE & TOUCHE LLP
Midland, Michigan
November 5, 2020

 



Exhibit 24

Certified Resolution

Dana Eddis, Assistant Secretary of Corteva, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware, do
hereby certify that the following resolutions was duly adopted by the Board of Directors of the Corporation and that such resolutions have not been
amended, modified or rescinded and is in full force and effect on the date hereof:

WHEREAS, the Board has determined that it is in the best interest of the Company and its shareholders to prepare, execute and file with the U.S.
Securities and Exchange Commission (the “SEC”), under the Securities Act of 1933, as amended (the “Securities Act”), a registration statement on
Form S-8 or any amendment thereto (the “S-8 Registration Statement”) relating to the issuance and sale of shares of Common Stock pursuant to the
ESPP;

NOW, THEREFORE, BE IT RESOLVED, that the Authorized Persons be, and each of them individually hereby is, authorized, in the name and on
behalf of the Company, to prepare and file, or cause to be prepared and filed, with the SEC pursuant to the Securities Act and the rules and regulations
promulgated thereunder, the S-8 Registration Statement reserving up to an aggregate of 5,000,000 shares of Common Stock and any and all amendments
to the S-8 Registration Statement, including one or more prospectuses with respect to the S-8 Registration Statement and any and all amendments
thereto, which may be necessary, desirable or required by the SEC (including post-effective amendments), such S-8 Registration Statement,
prospectuses and any such amendments to be in the form as the Authorized Persons or any of the Authorized Persons individually, shall approve, such
approval to be conclusively evidenced by the filing thereof by such officers, and to take any and all actions that such officers shall deem necessary or
advisable;

FURTHER RESOLVED, that each of the officers and directors who may be required to execute the S-8 Registration Statement be, as the case may be,
and each of them individually hereby is, authorized to execute and deliver a power of attorney appointing one or more of the Authorized Persons, and
each of them severally, as his or her true and lawful attorney-in-fact and agent, each acting along with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments (including post-effective amendments) and
exhibits to the S-8 Registration Statement, as the case may be, and to any registration statement filed under SEC Rule 462, and to file the same, with all
exhibits thereto, and all documents in connection therewith, with the SEC, granting unto said attorney-in-fact and agent, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she
might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully
do or cause to be done.

FURTHER RESOLVED, that the Board hereby delegates, authorizes, and empowers each Authorized Person individually hereby, in the name and on
behalf of the Company, to take any and all such further action, including non-objecting to the taking of such actions by any of the Company’s
subsidiaries, and to execute and deliver all such reports, agreements, certificates, consents, instruments and documents and to prepare or cause to be
prepared, execute and file or cause to be filed with any federal, state, local, foreign or other regulatory agencies any forms, reports, filings, applications
or other documents, and to make all amendments to the foregoing and all expenditures and incur all expenses which each may in his discretion deem
necessary, desirable or appropriate to carry out fully the foregoing resolutions and the purposes and intents thereof, and the taking of any such action or
the execution by either of any of the foregoing or the payment of any such expenditures in connection with the foregoing matters shall conclusively
establish authority therefor from the Company and the approval and ratification by the Company of the actions so taken, agreements or other documents
so executed, the expenses or expenditures so paid; and

FURTHER RESOLVED, that the grants of authority given herein include the authority to sub-delegate, in whole or in part, provided however, that the
authority to make sub-delegations shall not itself be delegated. Provided further, that the taking of any such further action or the execution or the
payment of any such expenditures by such sub-delegate in the name and on behalf of the Company in connection with the exercise of such
sub-delegation, shall conclusively establish authority therefor from the Company, and the approval and ratification by the relevant Company of the
actions so taken, agreements or other documents so executed, the expenses or expenditures so paid.
 

/s/ Dana Eddis
Assistant Secretary


