UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the Matter of

AGRIUM INC ., File No. 0910068
a cporation.

AGREEMENT CONTAINING C ONSENT ORDERS

The Federl Trade Commissin (“Commission”), havingnitiated an investigtion of the
proposed equisition byAgrium | fter “Proposed Respondentdj CF hdustries
Holdings, Inc., and it now appearing tha Proposed Respondent is willing to enter into this
Agreament Containing Consent Ordg“Consent Ageement”) to divest ceain assts and
providingfor otherrelief:

IT 1S HEREBY AGREED

located 8413131 lake Fase Drive SE, Calgay, Albertg T2J7E8, Canada

2. Proposed Respondent admits all the jurisdictionasfeet forth in the dfaof Complaint
hereattachd.

3. Proposed Respondent waives:

a. any further poeedA6912.9600 0.0000 TD ca
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4. Becausetheremaybe interim compitive harm, the Commissn mayissue its Coiplaint
and theOrder to Hold Separate and Maintain Assés in this matter a any time after it
acceptsthe Corsent Agreement for public comment.

5. Not later tha thirty (30) dgs afterthe date this Consent Aggment is signed bfProposed
Respondent, Proposed Respondenit shmi an initial report, pursud to Section 2.33 of
the Commission’s Rues, 16 C.ER. § 233. Poposed Respondent shdl also stbmit
subsequent ports evey thirty (30) dgs there#ier until the Oder to Hold Sepateand
Maintain Assets bexnes final, at whic time the repding obligations contained in the
Orde to Hold Separt® and Mantain Assets (other timethe reuirement to submit an initial
repot pursuant to this Coest Ageement) shall control. Suchperts shall be siged by
Proposed Respondent and feeth in detail the manmen which Proposed Respomdédnas
compied, is cmmpying, and will comgdy with the Order to Hold Separate and Maintain
Assets and the &ision and @ler. Such repds will not becomepart of thepublic reord
unless and until the Consentrdgment and Deision and Ordeare acepteal bythe
Commission for public comment.

6. In ead of the rports desdbed in Paragaph 5, PropogseRespondent shall provide
sufficient information and docunmgation to enable the Commission to determine
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Maintain Asses, and (¢) make informaion public with respect thereto. If such acceptance is
not subsequentiywithdrawn bythe Commis®n pursuant to the provisions of Comniiss
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Agreement. Poposed Respondent further understands thet it may beliable for civil
penalties in theraount provided byaw for ead violation of the Deision and Ordeand of
the Order to Hold Separate and Maintain Asses dter they becomefind.

AGRIUM INC .

By:

By:

Michad M. Wilson

President and Chiefxecutive Gficer
Agrium Inc.

Date:

Joseph J. nons, Esq.

Paul, Weiss, Rifkind, Wharton & Garrison LLP

Counsel for Agum Inc.
Date:

FEDERAL TRADE COMMISSION

By:

Robert S. Tovsky
DeputyAssistant Director
Bureau ofCompetiton

APPROVED:

By:

Cahaine M. Moscatdlli
Assistant Director
Bureau ofCompetiton
Date:

Norman Amstrong J.
Acting DeputyDiredor
Bureau ofCompetiton
Date:

Richad S. Feinstein
Director

Bureau ofCompetiton
Date:




