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UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

In the Matter of 
Docket No. C-4277 

AGRIUM INC., 
a corporation. 

PETITION OF AGRIUM, INC. TO REOPEN AND SET ASIDE ORDERS 

Pursuant to Section 5(b) of the Federal Trade Commission Act ("FTC 

Act"), 15 U.S.C. § 45(b), and Section 2.51 of the Commission's Rules of Practice and 

Procedure, 16 C.F.R. § 2.51, Agrium, Inc. ("Agrium"), Respondent in the above-

captioned matter, hereby petitions the Federal Trade Commission ("Commission") to 

reopen and set aside the Commission's Decision and Order ("Consent Agreement"), 

dated February 3, 2010, and the Order to Hold t n ' s  
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measures are no longer required to preserve competition in the relevant markets defined 

by the Commission's complaint in this matter ("Complaint"). Additionally, the Orders 

no longer serve the public interest. 

1. Factual Background 

On February 25,2009, Agrium proposed to acquire all of the voting shares 

ofCF for approximately $3.6 billion. After CF rejected this proposal, Agrium 

periodically increased the price of its offer, culminating in a proposal of approximately 

$4.5 billion on November 5, 2009. On December 22,2009, the Commission accepted, 

subject to final approval, an Agreement Containing Consent Orders, the Hold Separate 

Order and the Consent Agreement that would have allowed Agrium to acquire CF subject 

to certain divestitures and other relief. Final approval was granted on February 3, 2010. 

The Orders would have settled the Commission's Complaint, which was issued 

simultaneously and alleged that Agrium's acquisition of CF would have anti competitive 

effects in certain relevant markets, violating Section 5 of the FTC Act, as amended 15 

U.S.C. § 45, and Section 7 of the Clayton Act, as amended 15 U.S.C. § 18. 

The Orders required, among other obligations, that Agrium divest itself of 

terminal assets in Illinois and the Pacific Northwest, terminate its distribution agreement 

with Rentech Energy Midwest Corporation, maintain and hold separate its Marseilles, 

Illinois terminal ("Marseilles Terminal"), and periodically inform the Commission of the 

steps Agrium had taken to maintain and hold separate the Marseilles Terminal. Consent 

Agreement ~~ ILA, lILA, IV.A, IX.A; Hold Separate Order ~ II. 

Though the Complaint and Orders were premised on the consummation of 

the Agrium-CF acquisition, Agrium announced on March 11,2010 that it would not go 

forward with the acquisition. Instead, Agrium let its outstanding offer to CF expire on 
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March 22,2010. See Press Release, Agrium, Agrium to Terminate Offer to Acquire CF 

Industries (Mar. 11,2010) available at http://www.agrium.comlnewsI1578.jsp. Agrium 

made this decision after CF acquired Terra, thereby changing the contours of the 

proposed acquisition. Following the acquisition of Terra by CF, and as stated in the 

accompanying Affidavit in Support of Petition of Agrium, Inc. to Reopen and Set Aside 

Orders ("Affidavit"), Agrium no longer intends to pursue an acquisition of CF and has 

withdrawn its pre-merger notification filing. Affidavit ~~ 12, 13, attached as Exhibit A. 

II. Argument 

Because the CF -Terra acquisition and subsequent termination of the 

proposed Agrium-CF acquisition constitute a material change in fact, and because there is 

no public interest served by keeping the Orders in place, the Commission should reopen 

and set aside the Consent Agreement and the Hold Separate Order in their entireties. 

A. Legal Standard for Reopening and Setting Aside an Order 

Section 5(b) of the Federal Trade Commission Act, 15 U.S.c. § 45(b), and 

Section 2.51 of the Commission's Rules of Practice, 16 C.F.R. § 2.51, provide that, upon 

the request of a party, the Commission shall reopen an order and consider whether it 

should be modified if the party establishes "a satisfactory showing that changed 

conditions of law or fact require the rule or order to be altered, modified, or set aside, in 

whole or in part, or that the public interest so requires." 16 C.F.R. § 2.51(b) (2010). A 

request to reopen is sufficient when it "identifies significant changes in circumstances 

and shows that the changes eliminate the need for the order or make continued 

application of it inequitable or harmful su
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of a legitimate 'public interest' reason or reasons justifying relief." 65 Fed. Reg. 50637 

(Aug. 21, 2000). Once the Commission reopens an Order, it then proceeds to balance the 

reasons favoring the requested modification against any reasons disfavoring the 

modification. The Commission will also consider whether 



and Setting Aside Order, at *4 (May 25, 2006). Without the Agrium-CF acquisition, the 

factual underpinnings of the Commission's Complaint and subsequent Orders have 



S.A. To Reopen and Set Aside Order at *8 n.l4 (FTC Apr. 29, 2005) (quoting FTC Press 

Release (Aug. 9,1995) (remarks of Chairman 
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PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 

Kindly acknowledge receipt of this letter by stamping the enclosed copy 
and returning it to our waiting messenger. 

If you have any questions, please call me at (202) 223-7370. 

Very truly yours, 

Enclosure 

cc: Eric D. Rohlck, Esq. 
Robert S. Tovsky, Esq. 

Doc#: USl:6441218vl 
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