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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of

E. I. du Pont de Nemours and Company:

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, equity and cash flows present fairly, in all

material respects, the financial position of E. I. du Pont de Nemours and Company and its subsidiaries at December 31, 2011 and 2010, and the results of their

operations and their cash flows for each of the three years in the period ended December 31, 2011 in conformity with accounting principles generally accepted

in the United States of America. In addition, in our opinion, the financial statement schedule listed in the index appearing under Item 15(a) (2) presents fairly,

in all material respects, the information set forth therein when read in conjunction with the related consolidated financial statements. Also in our opinion, the

Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2011, based on criteria established in

Internal Control – Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's

management is responsible for these financial statements and financial statement schedule, for maintaining effective internal control over financial reporting

and for its assessment of the effectiveness of internal control over financial reporting, included in "Management's Report on Internal Control over Financial

Reporting" appearing on page F-2. Our responsibility is to express opinions on these financial statements, on the financial statement schedule and on the

Company's internal control over financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of the Public

Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about

whether the financial statements are free of material misstatement and whether effective internal control over financial reporting was maintained in all

material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial

statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement

presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing

the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our

audits also included performing such other procedures as we considered necessary in the circumstances. We believe our audits provide a reasonable basis for

our opinions.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and

the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal control over

financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect

the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit

preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being

made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or

timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of

effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance

with the policies or procedures may deteriorate.

PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania

February 8, 2012
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E. I. du Pont de Nemours and Company

Notes to the Consolidated Financial Statements (continued)

(Dollars in millions, except per share)

2009 , respectively. The company expects to contribute about $335 to its defined contribution plans in 2012 .

18.  COMPENSATION PLANS

The total stock-based compensation cost included in the Consolidated Income Statements was $113, $108 and $115 for 2011, 2010 and 2009, respectively.

The income tax benefits related to stock-based compensation arrangements were $37, $36 and $38 for 2011, 2010 and 2009, respectively.

In April 2011, the shareholders approved amendments to the DuPont Equity and Incentive Plan (EIP). The EIP provides for equity-based and cash incentive

awards to certain employees, directors, and consultants. Under the amended EIP, the maximum number of shares reserved for the grant or settlement of

awards is 110 million shares, provided that each share in excess of 30 million that is issued with respect to any award that is not an option or stock

appreciation right will be counted against the 110 million share limit as four and one-half shares. At December 31, 2011 , approximately 67 million shares

were authorized for future grants under the company's EIP. The company satisfies stock option exercises and vesting of time-vested restricted stock units

(RSUs) and performance-based restricted stock units (PSUs) with newly issued shares of DuPont common stock.

The company's Compensation Committee determines the long-term incentive mix, including stock options, RSUs and PSUs and may authorize new grants

annually.

Stock Options

The exercise price of shares subject to option is equal to the market price of the company's stock on the date of grant. Options granted prior to 2004 expire

10 years from date of grant; options granted between 2004 and 2008 serially vested over a three-year period and carry a six-year option term. Stock option

awards granted between 2009 and 2011 expire seven years after the grant date. The plan allows retirement eligible employees to retain any granted awards

upon retirement provided the employee has rendered at least six months of service following grant date.

For purposes of determining the fair value of stock options awards, the company uses the Black-Scholes option pricing model and the assumptions set forth in

the table below. The weighted-average grant-date fair value of options granted in 2011, 2010 and 2009 was $12.32, $6.44 and $2.68, respectively.

2011 2010 2009

Dividend yield 3.2% 4.9% 7.0%

Volatility 33.26% 32.44% 27.61%

Risk-free interest rate 2.3% 2.6% 2.5%

Expected life (years) 5.3 5.3 5.3

The company determines the dividend yield by dividing the current annual dividend on the company's stock by the option exercise price. A historical daily

measurement of volatility is determined based on the expected life of the option granted. The risk-free interest rate is determined by reference to the yield on

an outstanding U.S. Treasury note with a term equal to the expected life of the option granted. Expected life is determined by reference to the company's

historical experience.
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E. I. du Pont de Nemours and Company

Notes to the Consolidated Financial Statements (continued)

(Dollars in millions, except per share)

Stock option awards as of December 31, 2011, and changes during the year then ended were as follows:

Number of

Shares

(in thousands)

Weighted

Average

Exercise Price

(per share)

Weighted

Average

Remaining

Contractual

Term (years)

Aggregate

Intrinsic

Value

(in thousands)

Outstanding, December 31, 2010 62,887 $ 38.83

Granted 3,739 $ 51.85

Exercised (20,677) $ 41.85

Forfeited (88) $ 35.14

Cancelled (815) $ 46.29

Outstanding, December 31, 20111 45,046 $ 38.40 2.68 $ 381,386

Exercisable, December 31, 2011 32,020 $ 39.88 1.75 $ 214,349

1. Includes 5.4 million options outstanding from the 2002 Corporate Sharing Program grants of 200 shares to all eligible employees at an option price of $44.50 . These options expired in

January 2012.

The aggregate intrinsic values in the table above represent the total pre-tax intrinsic value (the difference between the company's closing stock price on the

last trading day of 2011 and the exercise price, multiplied by the number of in-the-money options) that would have been received by the option holders had all

option holders exercised their in-the-money options at year end. The amount changes based on the fair market value of the company's stock. Total intrinsic

value of options exercised for 2011, 2010 and 2009 were $216 , $109 and $0 , respectively. In 2011, the company realized a tax benefit of $67 from options

exercised.

As of December 31, 2011, $16 of total unrecognized compensation cost related to stock options is expected to be recognized over a weighted-average period

of 1.74 years.

RSUs and PSUs

The company issues RSUs that serially vest over a three-year period and, upon vesting, convert one-for-one to DuPont common stock. A retirement eligible

employee retains any granted awards upon retirement provided the employee has rendered at least six months of service following the grant date. Additional

RSUs are also granted periodically to key senior management employees. These RSUs generally vest over periods ranging from two to five years. The fair

value of all stock-settled RSUs is based upon the market price of the underlying common stock as of the grant date.

The company also grants PSUs to senior leadership. In 2011, there were 215,531 PSUs granted. Vesting for PSUs granted in 2009, 2010 and 2011 is equally

based upon corporate revenue growth relative to peer companies and total shareholder return (TSR) relative to peer companies. Performance and payouts are

determined independently for each metric. The actual award, delivered as DuPont common stock, can range from zero percent to 200 percent of the original

grant. The grant-date fair value of the PSUs granted in 2011, subject to the TSR metric, was $72.25, estimated using a Monte Carlo simulation. The grant-date

fair value of the PSUs, subject to the revenue metric, was based upon the market price of the underlying common stock as of the grant date.

Non-vested awards of RSUs and PSUs as of December 31, 2011 and 2010 are shown below. The weighted-average grant-date fair value of RSUs and PSUs

granted during 2011 , 2010 and 2009 was $53.19 , $34.60 and $23.72 , respectively.

Number of

Shares

(in thousands)

Weighted

Average

Grant Date

Fair Value

(per share)

Nonvested, December 31, 2010 4,118 $ 32.27

Granted 1,545 $ 53.19

Vested (1,998) $ 36.92

Forfeited (84) $ 37.53

Nonvested, December 31, 2011 3,581 $ 38.58

As of December 31, 2011 , there was $38 unrecognized stock-based compensation expense related to nonvested awards. That cost
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E. I. du Pont de Nemours and Company

Notes to the Consolidated Financial Statements (continued)

(Dollars in millions, except per share)

is expected to be recognized over a weighted-average period of 1.75 years. The total fair value of stock units vested during 2011, 2010 and 2009 was $74, $64

and $74, respectively.

Other Cash-based Awards

Cash awards under the EIP plan may be granted to employees who have contributed most to the company's success, with consideration being given to the

ability to succeed to more important managerial responsibility. Such awards were $85, $112 and $66 for 2011, 2010 and 2009, respectively. The amounts of

the awards are dependent on company earnings and are subject to maximum limits as defined under the governing plans.

In addition, the company has other variable compensation plans under which cash awards may be granted. These plans include Pioneer's Annual Reward

Program and the company's regional and local variable compensation plans. Such awards were $386, $422 and $288 for 2011, 2010 and 2009, respectively.

19.  DERIVATIVES AND OTHER HEDGING INSTRUMENTS

Objectives and Strategies for Holding Derivative Instruments

In the ordinary course of business, the company enters into contractual arrangements (derivatives) to reduce its exposure to foreign currency, interest rate and

commodity price risks. The company has established a variety of derivative programs to be utilized for financial risk management. These programs reflect

varying levels of exposure coverage and time horizons based on an assessment of risk.

Derivative programs have procedures and controls and are approved by the Corporate Financial Risk Management Committee, consistent with the company's

financial risk management policies and guidelines. Derivative instruments used are forwards, options, futures and swaps. The company has not designated any

nonderivatives as hedging instruments.

The company's financial risk management procedures also address counterparty credit approval, limits and routine exposure monitoring and reporting. The

counterparties to these contractual arrangements are major financial institutions and major commodity exchanges. The company is exposed to credit loss in

the event of nonperformance by these counterparties. The company anticipates performance by counterparties to these contracts and therefore no material loss

is expected. Market and counterparty credit risks associated with these instruments are regularly reported to management.

The notional amounts of the company's derivative instruments were as follows:

December 31, 2011 2010

Derivatives designated as hedging instruments:

Interest rate swaps $ 1,000 $ 1,000

Foreign currency contracts 2,032 1,220

Commodity contracts 553 448

Derivatives not designated as hedging instruments:

Foreign currency contracts 6,444 7,449

Commodity contracts 437 310

Foreign Currency Risk

The company's objective in managing exposure to foreign currency fluctuations is to reduce earnings and cash flow volatility associated with foreign currency

rate changes. Accordingly, the company enters into various contracts that change in value as foreign exchange rates change to protect the value of its existing

foreign currency-denominated assets, liabilities, commitments and cash flows.

The company routinely uses forward exchange contracts to offset its net exposures, by currency, related to the foreign currency-denominated monetary assets

and liabilities of its operations. The primary business objective of this hedging program is to maintain an approximately balanced position in foreign

currencies so that exchange gains and losses resulting from exchange rate changes, net of related tax effects, are minimized. The company also uses foreign

currency exchange contracts to offset a portion of the company's exposure to certain foreign currency-denominated revenues so that gains and losses on these

contracts offset changes in the USD value of the related foreign currency-denominated revenues. The objective of the hedge program is to reduce earnings and

cash flow volatility related to changes in foreign currency exchange rates.
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