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l. Introduction

The Federal Trade Commission ("Commission) has accepted for public comment from
Agrium Inc. (“Agrium”), and UAP Holding Corporation, (“UAP”) (collectively "the Parties") an



I11.  The Draft Complaint

The draft complaint alleges that the transaction may substantially lessen competition in
the market for the retail sale of bulk fertilizer, and in certain cases related services, by farm
stores. Retail farm stores sell mainly three classes of products: pesticides, seed, and fertilizer.
Additionally, farm stores can deliver a range of services to meet the specific needs of particular
growers. Retail farm stores, for example, often deliver fertilizer directly to the grower, and in
many cases apply fertilizer to growers’ fields, usually with the store’s equipment. The stores
often provide a variety of agronomic services to the grower in order to help maximize the
efficiency of the fields.

Farmers typically want one-stop shopping from their farm stores, favoring a single
provider who can provide all the inputs and services they require. Although farmers sometimes
visit the store, sales representatives from the stores also call upon the farmers, and bulk fertilizer
is usually delivered to the farms in trucks or spreaders.

Bulk fertilizer is a critical product without which most agricultural growers cannot
profitably operate. Growers must have it, must have the proper amount, and must have it exactly
on time, to produce their harvest. Fertilizer is usually applied before planting, and then again at
the same time as planting. Along with occasional applications during the growing season, there
is usually a fall application of fertilizer. Agricultural growers have no close substitutes for bulk
fertilizer purchased through farm stores.

The relevant geographic markets within which to analyze the likely effects of the
proposed transaction are a series of small areas within the United States, typically extending 20-
30 miles from a farm store. Transportation costs can make fertilizer prices less competitively
attractive at distances over about 25-30 miles because of high fuel costs and the low price-to-
weight ratio of bulk fertilizer. Furthermore, application services require application equipment
that often travels slowly, and can tie up several employees and pieces of equipment if traveling
more than 20-30 miles.

The proposed merger of Agrium and UAP would impact six geographic markets,
including three in the central “thumb” of Michigan, two in east/central Michigan, and one on the
eastern shore of Maryland. The draft complaint alleges that the relevant sections of the country
(i.e., the geographic markets) in which to analyze the acquisition are the areas in or near the
towns of Croswell, MI; Richmond, MI; Imlay City, MI; Vestaburg, MlI; Standish, MlI; and
Pocomoke/Girdletree, MD. In each of these identified areas, Agrium and UAP own farm stores
that are well-situated among a small number of competitors in the market for the group of
growers located proximate to their stores.

The draft complaint further alleges that new entry would not prevent or counteract the
anticompetitive effects of this acquisition in the relevant geographic markets. New farm store
entry has become highly infrequent, due to the risks involved in expending significant sunk costs






The Decision and Order defines the scope of the assets to include the attributes of an



and the comments received and will decide whether it should withdraw from the agreement or



