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PUBLIC VERSION

WHEREAS Agrium Inc. (“Agrium”) proposes to acquire up to all of the issued and outstanding
securities of C.F. Industries Holdings, INaCF”) (the “Transaction”);

AND WHEREAS the Commissioner of Competition (th€Edmmissionef) has concluded that
the Transaction is likely to result in a substantial lessermadgoa prevention of competition in
the wholesale supply of Urea in the provinces of Alberta and Saskatcher parts thereof, and
Ammonia in the province of Alberta, or parts thereof;

AND WHEREAS the Commissioner has concluded that the implementation of this Consent
Agreement (the Agreement) is necessary to ensure that any substantial lessening and/or
prevention of competition would not result from the Transaction;

AND WHEREAS Agrium does not admit but will not for the purposes of the enforcement of
any provision of this Agreement, or in any subsequent proceeding, includang fproceedings
under section 106 of th€ompetition Act, in relation to this Agreement contest: (i) the
Commissioner’s conclusion that the Transaction is likely to result substantial lessening
and/or prevention of competition in the wholesale supply of Urea in thenpes/of Alberta and
Saskatchewan, or parts thereof, and Ammonia in the province of Albepartsrthereof; and

(i) the Commissioner’s conclusion that the implementation of tlgeedment is necessary to
ensure that any substantial lessening and/or prevention of competitioth naaukesult from the
Transaction;

AND WHEREAS in order to address the Commissioner’s concerns, Agrium has amgreed
divest a 50% interest in Agrium’s fertilizer manufacturingligcand interests in the Ammonia
and Urea storage facilities located in Carseland, Alberta, @arsigply an additional annual
volume of 60,000 Tonnes of Urea to a Purchaser (as defined herein);

AND WHEREAS the Commissioner is satisfied that the implementation of threénent will
be sufficient to ensure that any likely substantial lessening apdéwention of competition
would not result from the completion of the Transaction;

AND WHEREAS Agrium attorns to the jurisdiction of the Tribunal for the purposethisf
Agreement and any proceeding initiated by the Commissioner relating to theswege

AND WHEREAS the Commissioner and Agrium agree to the immediate regstraf this
Agreement with the Competition Tribunal;

NOW THEREFORE Agrium and the Commissioner agree as follows:
l. DEFINITIONS

[1] For the purposes of this Agreement, unless something in the subjéet anecontext is
inconsistent therewith, the following capitalized terms have the following mgsni

€)) “Act” means theCompetition Act, R.S.C., 1985, c. C-34, as amended;
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“Affiliate ” means an affiliated corporation, partnership or sole proprietorship
within the meaning of section 2(2) of the Act;

“Agreement’ means this Consent Agreement entered into between Agrium and
the Commissioner pursuant to section 105 of the Act, including the appendices
hereto;

“Agrium” means Agrium Inc., its directors, officers, employees, agents,
representatives, successors, and assigns; and its joint venturesliagebsi
divisions, groups and Affiliates, and the respective directors, dfieenployees,
agents, representatives, predecessors, successors and assigns of each;

“Agrium/Terra Transaction” means the purchase by Terra of the Divestiture
Assets from Agrium pursuant to the terms of the Purchase Agreggiend the
execution of a legally binding Supply Agreement between Terra gnidirA in
respect of which the conditions precedent shall have been satisfiedved and
such agreement shall be in effect;

“Alternate Purchaser Initial Sale Period means the period set out in
Confidential Appendix “C”, or such longer period as directed by the
Commissioner;

“Ammonia” means anhydrous ammonia or jH

“Business Day means a day other than a Saturday, Sunday or statutory holiday
in the Provinces of Alberta or Ontario;

“Carseland Facility’ means the fertilizer production facility operated by Agrium,
located in Carseland, Alberta;

“CF” means C.F. Industries Holdings, Inc. and its Affiliates, succesaad
assigns;

“CF Sales Forcé means those employees of CF engaged in the sale and
marketing of Ammonia and Urea in Western Canada immediately farithe
Closing Date;

“Closing Daté means the date upon which Agrium acquires more than d5%
the issued and outstanding shares of CF;

“Commissionef’ means the Commissioner of Competition appointed pursuant to
section 7 of the Act or any person designated by the Commissionerda her
behalf;

“Confidential Information” means competitively sensitive or proprietary
information not independently known to a Person from sources other than the
entity to which the information pertains or a Person who is under catifitiy
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obligations to that other Person, including, without limiting the geitei@ the
foregoing, manufacturing, operations and financial information, operatirtg cos
and revenues, customer lists, price lists, marketing methods, patehtgjlbgies,
processes or other trade secrets;

“Controlled Release Facilities means all Miscellaneous Interests, Tangibles,
Intangibles and Lands relating exclusively to Agrium’s controliddase product
facilities as more fully described in the Purchase Agreenatached at
Confidential Appendix “A” hereto;

“Divest’ or “Divested means to implement the Divestiture;

“Divestiture” means the sale, transfer, assignment, or other disposal of the
Divestiture Assets, such that Agrium will have no direct or idirgerest in the
Divestiture Assets, except as permitted herein or upon the consethie of
Commissioner;

“Divestiture Asset$ means an undivided 50% interest in the Carseland Facility,
which shall consist of the Lands and all Miscellaneous Intereatggililes and
Intangibles relating to, located in or on, or used in the operation @d&dtseland
Facility (specifically excluding the Excluded Assets), inclugibgt not limited

to:

0] the Ammonia production and storage functions of the Carselandtyacil
including a MW Kellogg designed production plant currently capable of
Ammonia production capacity of approximately 1,500 Tonnes per day and
a 36,000 Tonne capacity cold storage facility;

(i) the Urea production functions of the Carseland Facility, including
Stamicarbon designed plant currently capable of granulated Urea
production of approximately 2,000 Tonnes per day;

(i)  the dry storage functions of the Carseland Facility, incigch 400 metre
long dry storage facility equipped with a high-capacity reclaystem
currently capable of storing approximately 60,000 Tonnes of granulated
Urea; and

(iv)  the rail and truck loading functions of the Carseland Facility,

all as more particularly described in the Purchase Agreemitathed at
Confidential Appendix “A” attached hereto;

“Divestiture Truste€’ means the Person appointed pursuant to Part IX of this
Agreement and any employees, agents or other Persons actingpfobehnalf of
the Divestiture Trustee;
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“Divestiture Trustee Salé means the Divestiture to be conducted by the
Divestiture Trustee pursuant to Part IX of this Agreement;

“Divestiture Trustee Sale Period means the period set out in Confidential
Appendix “C”, within which the Divestiture Trustee is empowered dbh the
Divestiture Assets, or such longer period as directed by the Commissioner;

“Excluded Assets means the assets described as Excluded Assets in the
Purchase Agreement attached at Confidential Appendix “A” heretoding (as
more particularly described in the Purchase Agreement):

0] Agrium's Controlled Release Facilities;

(i) all rights and obligations respecting the supply of AmmonigOtca
Canada Inc.'s Carseland, Alberta facility from the Carselacditifaand
from Agrium's Joffre, Alberta facility or elsewhere, includioginership
of the Ammonia pipeline located at the Carseland Facility supp®nica
Canada Inc.'s operations;

(i)  all excess supply of electricity generated at thePTLQGacility located at
the Carseland Facility; and

(iv)  all finished product inventory located at the Carseland Raabt of the
closing of the Agrium/Terra Transaction;

“Hold Separate Assetsmeans the Carseland Facility;

“Hold Separate Managel means the Person appointed pursuant to Part IV of
this Agreement to manage the operation of the Hold Separate Assets;

“Hold Separate Period means the period between the expiry of the Initial Sale
Period and latest of the following dates: the date of completidmedDivestiture;
the date of execution of a legally binding Operating Agreemeict;tlee date of
execution of a legally binding Supply Agreement, all in accordaritetiae terms

of this Agreement. For greater certainty, the Hold SeparaiedPmay include
the Alternative Purchaser Initial Sale Period and the Divestifuustee Sale
Period,;

“Initial Sale Period” means the period set out in Confidential Appendix “C”, or
such longer period as directed by the Commissioner;

‘Intangibles” means all know-how, inventions, and trade secrets, including
business methodologies and processes, utilized in the operation of setaQar
Facility;

“Lands” means all real property described in the Purchase Agreerttacted at
Confidential Appendix “A”, including:
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0] all freehold or fee simple right, title and interest of Agrium;
(i)  all right, title and interest of Agrium in and to any leases;

(i)  all rights (whether fee simple or pursuant to orders,nbes, leases,
easements, rights of way or otherwise) to enter upon, use and occupy the
surface of any lands and all other interests appurtenant to the Lands; and

(iv)  all rights to acquire any of the rights described in (i), (ii) or (iii) above,
subject to any Permitted Encumbrances thereon;

“Medicine Hat Facility” means the fertilizer production facility owned by
Canadian Fertilizer Ltd., located at Medicine Hat, Alberta;

“Miscellaneous Interestd means all:

0] contracts for the provision or receipt of goods or services,srightler
leases of personal property, or any other contracts, agreements and
documents or any rights in relation thereto;

(i) licences, permits, approvals, consents and authorizations;

(i)  all computer hardware and software, including all rights urdoences
and other agreements or instruments relating thereto;

(iv)  books, maps, records, documents, including manufacturing data,
production records, geological, engineering, geophysical, data processing,
plant, environmental and other reports, files, data, interpretations,
information, tapes, disks, computer programs, papers or other records; and

(V) all extensions, renewals, replacements or amendments of #ypoifuy
items described in items (i) to (iv) above;

‘Monitor ” means the Person appointed pursuant to Part V of this Agreement, and
any employees, agents or other Persons acting for or on behalf of the Monitor;

“Operating Agreement means an agreement between Agrium (or a Divestiture
Trustee on behalf of Agrium, as the case may be) and a Purgoagsening the
operation of the Carseland Facility, and for greater certairay,take the form of
the agreement attached as Schedule “B” to Confidential Appendix “A”;

“Permitted Encumbrances means easements, rights of way, liens or other
encumbrances and rights defined as Permitted Encumbrances in tihas@urc
Agreement attached at Confidential Appendix “A”;
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“Persorf means any individual, partnership, limited partnership, firm,
corporation, association, trust, unincorporated organization or other entity,
whether acting alone or in concert with another Person;

“Purchase Agreemerit means the agreement between Agrium and Terra for the
sale to Terra of the Divestiture Assets, in the form attacdte@onfidential
Appendix “A”, including the Operating Agreement attached thereto as Schedule
“B”;

“Purchaser’ means the Person that acquires the Divestiture Assets fgyman
pursuant to this Agreement, and enters into a legally binding Omprati
Agreement and Supply Agreement with Agrium (or a DivestiturestBe on
behalf of Agrium, as the case may be);

“Remedial Agreement means any agreement between Agrium and a Purchaser,
or between a Divestiture Trustee (on behalf of Agrium) and a Parcbaa Third
Party (to effect the assignment of assets or rights ofuAgrielated to the
Divestiture Assets to the benefit of a Purchaser), that hasapgeaved by the
Commissioner and that is specifically referenced in this Agest as constituting

a Remedial Agreement;

“Supply Agreement means an agreement, for a five (5) year term, between
Agrium (or a Divestiture Trustee on behalf of Agrium, as the casy be) and a
Purchaser for the supply by Agrium of an annual volume of 60,000 Tonnes of
Urea from the Carseland Facility or, upon the agreement of thehdder and
Agrium, a different Agrium production facility or facilities laed in Alberta or
Saskatchewan, where such annual volume is in addition to the supply of Urea
received pursuant to any acquisition by such Purchaser of the Divestiture Assets;

“Tangibles’ means all tangible property, including apparatus, plant, buildings,
improvements, machinery, equipment, facilities, supplies, raw mlatendures,
furniture, furnishings, parts, vehicles and other items of tangiblemarproperty
owned or leased by Agrium in connection with the development, operation or
maintenance of the Carseland Facility, or the treatment, siaragsportation,
marketing or production therefrom, including all extensions, additions and
accretions to the foregoing;

“Terra” means Terra Industries Inc., its directors, officers, employagsnts,
representatives, successors, and assigns; and its joint venturesliagebsi
divisions, groups and Affiliates, and the respective directors, dfieenployees,
agents, representatives, predecessors, successors and assigns of each;

“Third Party ” means any non-governmental Person other than Agrium or the
Purchaser,;

“Tonnes means metric tonnes;
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“Transaction” means the transaction as defined in the recitals;

“Tribunal” means the Competition Tribunal established by @@mpetition
Tribunal Act, R.S.C. 1985, c.19 ??Supp.), as amended; and

‘Urea” means (NH),COin granular form.

All other terms defined in this Agreement have the meaningblissiad elsewhere in
this Agreement.

APPLICATION

The provisions of this Agreement shall apply to:

(@)

(b)

(€)

(d)
(e)
(f)
(9)
(h)

Agrium, and Agrium shall cause each of its Affiliatesdory out their respective
obligations under this Agreement;

each officer, director, employee, agent or other Person aotirgg bn behalf of
Agrium with respect to any of the matters referred to in this Agreement;

all other Persons acting in concert or participating withasmeore of those listed
in (a) or (b) above, with respect to the matters referred toismigreement, who
shall have received actual notice of this Agreement;

the Commissioner;

the Hold Separate Manager;
the Monitor;

the Divestiture Trustee; and

the Purchaser and the Purchaser’s heirs, successors, legaentatives and
assigns.

GENERAL OBLIGATIONS OF AGRIUM

During the Initial Sale Period, Agrium shall:

(@)

(b)

complete the Divestiture to Terra pursuant to the Purchasergnt in the form
attached at Confidential Appendix “A”; and

enter into a legally binding Supply Agreement with Terrénenform attached at
Confidential Appendix “B”,

all in accordance with Part VII of this Agreement.
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[4] In the event that Agrium fails to effect either of paragraphg 8¢ 3(b) above, Agrium
shall, during the Alternate Purchaser Initial Sale Period:

(@) complete the Divestiture to a Purchaser;

(b) enter into a legally binding Operating Agreement with such Purchaser; and
(© enter into a legally binding Supply Agreement with such Purchaser,

all in accordance with Part VIII of this Agreement.

[5] In the event that, prior to the expiry of the Alternate Purchaséall Sale Period,
Agrium fails to complete the Divestiture to a Purchaser, enter a legally binding
Operating Agreement with such Purchaser, or enter into a lebaiting Supply
Agreement with such Purchaser, the Commissioner may appoint difbinee$rustee to:
complete the Divestiture, enter into a legally binding Operatigig@dment and enter into
a legally binding Supply Agreement with a Purchaser in accordaiticePart IX of this
Agreement.

IV.  HOLD SEPARATE

[6] In the event that Agrium fails to complete the Divestiture toral ¢oursuant to the
Purchase Agreement or enter into a legally binding Supply Agreenith Terra during
the Initial Sale Period in accordance with paragraph 3 above, the Gsiomer shall
appoint, immediately upon the expiry of the Initial Sale Period, d Beparate Manager
who shall manage and operate the Hold Separate Assets independefgiyuaf, as
specified herein, during the Hold Separate Period. Agrium shallférates the Hold
Separate Manager all rights, powers and authority necessaryféonpéiis duties and
responsibilities under this Agreement.

[7] Agrium shall be responsible for all fees and expenses properiyechar incurred by the
Hold Separate Manager in the course of carrying out his dutieegpansibilities under
this Agreement, provided that the Hold Separate Manager shall aathmrized to make
capital expenditures that are outside of the ordinary course of mgxespt for those
capital expenditures which, in the opinion of the Hold Separate Managgng
reasonably, are necessary to maintain the viability, competitise@mes saleability of the
Hold Separate Assets.

[8] Agrium shall:

(@ take all reasonable steps to ensure that, from and aftexging of the Initial Sale
Period, the Hold Separate Assets are independent of Agrium, including
transferring to the Hold Separate Manager all rights, powers aartiority
necessary for him to perform his duties and responsibilities undeAdgineement;
and
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(b) not exercise any direction or control, direct or indirect, ovemtheagement or
operations of the Hold Separate Assets, except to the exterAgham must
exercise such direction and control to assure compliance with gineeent and
except as otherwise provided in this Agreement.

The Hold Separate Manager shall be responsible for the managemém: Hold
Separate Assets and shall report directly to the Monitor. The Sefdrate Manager
shall not have access to any Confidential Information of Agrium dkf@er that relating
to the Hold Separate Assets. During the term of this AgreertemtHold Separate
Manager shall not be involved in any way in the operations of the otherebsss of
Agrium.

The Hold Separate Manager shall have no financial intereststeaffdy Agrium’s
revenues, profits or profit margins, except that the Hold Separaeadér’s
compensation for managing the Hold Separate Assets may include ecomoentives
for him to operate the Hold Separate Assets at no less thantaates of operation, to
achieve the objectives of this Agreement and to improve the fingerifmrmance of the
Hold Separate Assets.

Notwithstanding any other provision of this Agreement, Agrium shalhpehe Hold

Separate Manager to use the external auditors of Agrium toamaiirt accordance with
Canadian generally accepted accounting principles, separate and edegaatial

ledger books and records of material financial information with otsjpethe Hold

Separate Assets, provided that such external auditors shall signdard confidentiality
agreement in a form determined by the Commissioner, and pursuantcto Adnium

shall be named as a third party beneficiary.

Agrium shall provide to the Hold Separate Manager such managehninistrative and
operational (including maintenance) resources of Agrium as ssenaaly necessary for
the following purposes:

(@ human resources and payroll;

(b) accounts payable systems;

(© occupational health and safety;

(d) environmental permitting and liability issues;

(e) insurance, including notification of claims for which coverage is sought; and
) financial services, including banking,

except that, in using such resources, the Hold Separate Manadarasl@ikclose any
Confidential Information, other than as permitted herein.

10
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In addition to those Persons employed in connection with the Hold Sepasats at the
expiry of the Initial Sale Period, the Hold Separate Managgremgloy such Persons as
are reasonably necessary to assist him in managing and opehatittpld Separate
Assets, including, without limitation, those providing administrativevises, such as
finance, information technology, employee relations, regulatory and, Ig@géblic
relations, and customer relations services; provided that the Holdageptanager may
not employ additional Persons if such services are reasonably capdleieg provided
by Persons employed solely in connection with the Hold SeparatesAsset not
employed in connection with the operation of other businesses of Agrilowifay the
expiry of the Initial Sale Period, or through the use of the maisgadministrative and
operational (including maintenance) resources of Agrium in accordeititgoaragraph
12 above and the other terms and conditions of this Agreement. All asstsiated
therewith shall be borne by Agrium.

The Hold Separate Manager shall have the responsibility and be lgivagrium any
resources reasonably necessary to continue production levels and outpregdrequi
satisfy current and future sales of finished product from the Hobdr&e Assets and
with the approval of the Monitor to implement previously approved goalsiatapi
expenditure budgets and objectives. The Hold Separate Manager mayt ceitisul
Agrium solely with respect to matters necessary to ensutghbausiness of Agrium
continues to operate in the ordinary course. The Hold Separate Mastaiemot,
however, have access to any other of Agrium’s confidential marketiatgrials
unrelated to the Hold Separate Assets.

The Hold Separate Manager shall deliver to the Monitor a copy of@mynunications
between the Hold Separate Manager and Agrium.

If the Hold Separate Manager ceases to act or fails taliggéntly or otherwise in
accordance with this Agreement or any agreement between the i€oomar and the
Hold Separate Manager, the Commissioner, or the Monitor with the apmbtiae

Commissioner, shall be permitted to remove the Hold Separate Mamatges event the
Hold Separate Manager ceases to act in his role, the Commissibak select a
substitute Hold Separate Manager after consultation with Agriwsintlze Monitor, and
transfer to the substitute Hold Separate Manager all rights, reommd authority
necessary to permit such substitute Hold Separate Manager tonpehe duties and
responsibilities of the Hold Separate Manager pursuant to this Agreement.

During the Hold Separate Period, the Hold Separate Manager akalbli necessary
steps to preserve the independence and competitive viability of theSEpédate Assets,
including, but not limited to, giving all necessary instructions toe&ersons employed
in connection with the Hold Separate Assets to:

(@) operate the Hold Separate Assets independently of Agrium;

(b) operate the Hold Separate Assets in compliance with all applicable laws;

11



[18]

(€)

(d)

(€)

(f)

(9)

(h)

()

(k)

()

(m)

PUBLIC VERSION

maintain all approvals, registrations, consents, licences, tseivers, and
other authorizations necessary for the operation of the Hold Separate Assets;

use commercially reasonable efforts to maintain the conveetitss of the Hold
Separate Assets;

maintain and hold the Hold Separate Assets in good condition and nepaial
wear and tear excepted, and to standards at least equal to thasastied at the
date of this Agreement;

take all commercially reasonable steps in relation to pramudd honour all
customer contracts and to maintain quality and service standarmisstomers of
products produced by the Hold Separate Assets at the level thatleatithe date
of this Agreement;

ensure that the Hold Separate Assets are not engaged ypamy business other
than the type of business conducted as of the date of this Agreercenmt with
the prior approval of the Monitor and the Commissioner;

not communicate any Confidential Information related to the Holohr@ee
Assets to anyone other than the Monitor, the Commissioner, or as aherwi
permitted herein;

not knowingly take or allow to be taken any action that matgréadd adversely
affects the competitiveness, operations or financial status dfiolsk Separate
Assets;

not alter to any material extent, or cause to be altehedptanagement of the
Hold Separate Assets as it existed immediately prior to déwe of this
Agreement, except: (i) as may be necessary to comply withetngs of this
Agreement; (ii) to replace employees that may resign; iQrwith the prior
approval of the Monitor;

not terminate or alter any current employment, salary or beagreements for
Persons employed in connection with the Hold Separate Assets, whiequitiar
approval of the Monitor;

maintain, in accordance with Canadian generally accepted asupyninciples,
separate and adequate financial ledger books and records of nfatarialal
information with respect to the Hold Separate Assets; and

maintain inventory levels and payment terms materially stergi with the
practices of Agrium that existed, with respect to the Hold Sepasgets, prior to
the date of this Agreement.

Agrium shall provide sufficient financial resources, as appropinatiee judgment of the
Hold Separate Manager, with the concurrence of the Monitor:

12
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(@) to operate the Hold Separate Assets at least at tlentcrate of operation and to
carry on, at least at their scheduled pace, all capital prgeddusiness plans
found in the Hold Separate Assets’ most recent budgets, provided it fa
achieve production or sales goals shall not be a breach of this Agreement;

(b) to continue, at least at their scheduled pace, any additional expesdor the
Hold Separate Assets authorized prior to the date of this Agreement;

(© to perform all maintenance to, and replacements of, the Hold Separate &sdets

(d) to maintain the viability, competitiveness and saleabilityhef iHold Separate
Assets.

Such financial resources to be provided shall include, but shall not bedlito: (i)
general funds; (ii) capital funds; (iii) working capital; and (rejmbursement for any
operating losses, capital losses, or other losses.

Agrium shall not attempt to influence, direct or control the Hold Separate Manager.

Agrium shall indemnify the Hold Separate Manager and hold him hssnalgainst any
losses, claims, damages, liabilities, or expenses arising oot iof, connection with, the
performance of the duties of the Hold Separate Manager, includirgpatinable fees of
counsel and other expenses incurred in connection with the preparatioeraredef any

claim, whether or not resulting in any liability, except to theeeithat such liabilities,

losses, damages, claims, or expenses result from malfeaseras nggligence or bad
faith by the Hold Separate Manager.

The Hold Separate Manager shall not (and shall cause any Persphsyezl in

connection with the Hold Separate Assets to not) communicate anyd@uirl

Information acquired in the performance of their duties to any Pergoepteto the
extent required or permitted by this Agreement. The Hold Sepitatager and any
officers of Agrium employed in connection with the Hold SeparatestAswill each

execute a confidentiality agreement in a form determined by the Commissioner.

The Hold Separate Manager may, to the extent applicable, provide d€uiHi
Information to Persons only for the purposes of preparing standard finamda
regulatory reports, tax returns and benefits administration, and folycanth applicable
laws and requirements of governmental authorities in Canada or thed Ustates,
provided that:

€)) prior to disclosure of any Confidential Information, each Persdh estecute a
confidentiality agreement in a form determined by the Commissioner; and

(b) the Persons shall use the Confidential Information only for the pspesmitted
by this Agreement and shall not disclose such information to any B#rson,
whether or not an employee of Agrium.

13
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[23] Agrium shall not directly or indirectly receive or have acdessr use or continue to use
any Confidential Information relating to the Hold Separate Assgtept as permitted by
this Agreement, and except to the extent that access to or umeclofConfidential
Information is necessary in the course of consummating the Tramsadefending
investigations, defending or prosecuting litigation, obtaining legal edusgotiating and
meeting obligations under agreements to effect the Divestitun@, ta the extent
otherwise required by law.

[24] Notwithstanding the above, Agrium may be provided with summaries regajg form,
such as revenue summaries, cash receipt summaries and volunsusatesies, to the
extent required by a public company to complete adequate financial reporting.

[25] The Hold Separate Assets shall be staffed with sufficientamegs, on a level consistent
with past custom and practice, to maintain their viability and catiyegtess. Persons
employed in connection with the Hold Separate Assets shall inclaylall (personnel
performing responsibilities primarily in connection with any of tr@dd-HSeparate Assets
as of the Closing Date; and (b) any Persons subsequently hired in tcammvath the
Hold Separate Assets. The Hold Separate Manager, with the appfaved Monitor,
may replace departing or departed employees with Persons who iméae experience
and expertise or determine not to replace such departing or departed employees.

[26] Agrium shall ensure that Persons employed in connection with the ldplr&e Assets
receive, during the Hold Separate Period, their salaries, afinttand accrued bonuses,
pensions and other current and accrued benefits to which those emplayaes w
otherwise have been entitled.

V. MONITOR

[27] The Commissioner may appoint, fourteen (14) days prior to the Closiieg ®&lonitor
responsible for monitoring the compliance of Agrium and the Hold Sepdtahager
with this Agreement. Agrium shall be responsible for all reasentdgls and expenses
properly charged or incurred by the Monitor in the course of carryingisututies under
this Agreement, and those of any substitute Monitor appointed pursuantsto thi
Agreement. The Monitor shall account for all fees and expensesradcand such
account shall be subject to the approval of the Commissioner only. Theok®ni
obligations and powers shall not expire under this Agreement untitrestiture has
been completed, and Agrium (or a Divestiture Trustee on Agrium’sifbelsathe case
may be) has entered into a legally binding Operating Agreemen$apply Agreement
in accordance with this Agreement or further order of the Tribunal.

[28] Within two (2) Business Days of the appointment of the Monitor, Agramd the
Monitor shall execute an agreement, subject to the approval of theniSsioner,
reflecting the terms and conditions of this Agreement and thatrsomfiethe Monitor all
of the rights and powers necessary to permit the Monitor to monigpiuA’s
compliance with this Agreement.
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[29] If the Monitor ceases to act or fails to act diligently or ptlige in accordance with this
Agreement, the Commissioner shall appoint a substitute Monitor ardate with the
terms of this paragraph, subject to the consent of Agrium, which siodllbe
unreasonably withheld. If Agrium has not opposed the selection of thetstgbtonitor
in writing, including the reasons for the opposition, within seven (7) alfsgs notice by
the Commissioner to Agrium of the identity of the substitute MonAgrjum shall be
deemed to have consented to the selection of the substitute MonitarmAgnd the
substitute Monitor shall execute an agreement, subject to the appobvéhe
Commissioner, reflecting the terms and conditions of this Agreerretihte event that
Agrium objects to the Commissioner’s appointment of a substitute MoAgrium may
apply to the Tribunal for appropriate relief on five (5) days notictné Commissioner.
The notice must set out the grounds for the objection. The provisions éfgit@ement
shall apply, mutatis mutandis, to any substitute Monitor appointed pursuant to this
paragraph.

[30] The Monitor shall have, subject to any valid claim to a legattpgeized privilege, full
and complete access to all personnel, books, records, documents anesfaelfited to
the Hold Separate Assets and the Divestiture Assets or to laryretevant information,
including Confidential Information, as the Monitor may reasonably redreeatAgrium.
Agrium shall cooperate with any reasonable request of the MonitosiumAgshall not
take any action to interfere with or impede the Monitor's abtlityoversee Agrium’s
performance of this Agreement. Agrium shall not interfere withmgrede the Monitor’s
compliance with this Agreement.

[31] The Monitor shall serve without bond or security, at the expense afirAgon such
reasonable and customary terms as are agreed with the apprtvalGdmmissioner. If
the Monitor and Agrium fail to agree on terms within two (2) BusinBays from the
date of the Monitor's appointment, the Commissioner shall establistetins of the
Monitor’'s service. The Monitor shall have the authority to engagehetcost and
expense of Agrium, such consultants, accountants, attorneys, and othsentinees
and assistants as are reasonably necessary to carry out theoroduties and
responsibilities under this Agreement.

[32] Agrium shall indemnify the Monitor and hold him harmless againstl@sses, claims,
damages, liabilities or expenses arising out of, or in connectidr) thé performance of
his duties under this Agreement. This includes all reasonablefemsinsel and other
expenses incurred in connection with the preparation or defence ofaamy whether or
not such claim results in any liability, except to the extent shah liabilities, losses,
damages, claims or expenses result from malfeasance, grégemagor bad faith by
the Monitor.

[33] The Monitor shall report in writing to the Commissioner:

(@) concerning compliance with Part 9f this Agreement by Agrium during the
Initial Sale Period, every seven (7) days following the Monitongpdintment
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until the expiry of the Initial Sale Period and within two (2) dé&ykowing a
request by the Commissioner or her staff for supplemental information; and

(b) concerning compliance with all Parts of this Agreement byuAg (i) no later
than thirty (30) days after the Closing Date and every thirty a9% thereafter
until the completion of the Divestiture, and the execution of a ledmtiding
Operating Agreement and Supply Agreement, all in accordanceheittetms of
this Agreement; (ii) no later than thirty (30) days from theedgion which the
Monitor's obligations and powers expire, as set out in paragraph 27 sof
Agreement; and (iii) within five (5) days following a request kye
Commissioner or her staff for supplemental information.

Neither Agrium nor the Hold Separate Manager shall exert temat to exert any
influence, direction or control over the Monitor.

The Monitor is not the agent of Agrium and this Agreement shalbaotonstrued as
providing the Monitor with ownership, management, possession, charge or cdritrel
Hold Separate Assets or the Divestiture Assets.

The Monitor shall execute a confidentiality agreement in a fdatermined by the
Commissioner pursuant to which the Monitor will undertake to Agrium maligclose
any Confidential Information acquired in the performance of the Monitlutes to any
Person, except as permitted by such confidentiality agreement or by this Agteem

If the Monitor believes that Agrium or the Hold Separate Maneger breach of any of
the terms of this Agreement, the Monitor shall immediately watie Commissioner,
Agrium and the Hold Separate Manager of the breach, setting owdufzag of such
breach.

PRESERVATION OF THE DIVESTITURE ASSETS

Pending completion of the Divestiture, execution of a legally bindimpr&ing
Agreement and execution of a legally binding Supply Agreemernt) alicordance with
the terms of this Agreement, and except to the extent that suckrgyosluties and
responsibilities are vested with the Hold Separate Manager, orewhgrium is
prevented from exercising such powers, duties and responsibilitiessbetzey are
vested with the Hold Separate Manager, Agrium shall:

(@ ensure that the management and operation of the Carselatiy Eactinue in a
manner that is reasonably consistent in nature, scope and magnitudieenpist
practices of Agrium relating to the Carseland Facility;

(b) use commercially reasonable efforts to provide resourceshéoroperational

thi

support of the Carseland Facility to maintain production and operationgp and

maintain sales, marketing and business plans existing at the otiatieis
Agreement, in a manner that is reasonably consistent in nature, aodpe
magnitude with the past practices of Agrium;
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(e)

(f)

(9)

(h)

()

(k)
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use commercially reasonable efforts to maintain the wgbikaleability,
competitiveness and the customer base for the products produced atsétlar@a
Facility;

maintain all approvals, registrations, consents, licences, perwdtvers, and
other authorizations necessary for the operation of the Carseland Facility;

maintain and hold the Carseland Facility in good condition and reymamal
wear and tear excepted, and to standards at least equal to thasestied at the
date of this Agreement;

operate the Carseland Facility in the ordinary course of lasirad in
accordance with past practices, generally accepted industnjicpsa@nd in
material compliance with all applicable laws;

ensure that the Carseland Facility is not engaged in anyofypasiness other
than the type of business conducted as of the date of this Agreercenmt with
the prior approval of the Monitor and the Commissioner;

not knowingly take or allow to be taken any action that matgat adversely
affects the competitiveness, operations or financial status ofCtreeland
Facility;

not materially curtail marketing, sales, promotional or ottotivities in respect of
products originating from the Carseland Facility in connection wihb t
solicitation of existing or prospective customers, except witlptioe approval of
the Monitor;

not alter to any material extent, or cause to be alteredptanagement of the
Carseland Facility as it existed immediately prior to thee ad this Agreement,
except: (i) as may be necessary to comply with the ternisisoiAgreement and
the Purchase Agreement; (ii) to replace employees that esaynr or (iii) with
the prior approval of the Monitor;

maintain, in accordance with Canadian generally accepted acupynitnciples,
separate and adequate financial ledger books and records of nfataralal
information with respect to the Carseland Facility; and

maintain inventory levels and payment terms materially stersi with the
practices of Agrium that existed, with respect to the Cardefacility, prior to
the date of this Agreement.

Pending completion of the Divestiture, execution of a legally bindimpr&ing
Agreement and execution of a legally binding Supply Agreemernt) alticordance with
the terms of this Agreement, Agrium shall not, without the Comamsss prior
approval:
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(@) create any new encumbrances on the Carseland Facility, tbt#rerordinary
course obligations that are not due or delinquent;

(b) enter into, withdraw from, amend or otherwise take steps toaayeobligations
in material contracts relating to the Carseland Facilitgepk as necessary to
implement the Agrium/Terra Transaction; or

(c) make any material changes to the operation of the CarsedaildyFexcept as
required to comply with this Agreement.

Following the Closing Date and pending completion of the Divestitusgution of a
legally binding Operating Agreement and execution of a legalhdibg Supply

Agreement, all in accordance with the terms of this Agreem&gitium shall use

commercially reasonable efforts to ensure that the CF Sales Force:
€)) continues to conduct sales and marketing activities independently of Agrium;

(b) continues to implement sales and marketing plans, and fulfitoaliracts and
forecasts, of CF as existed prior to the Closing Date;

(© sells, markets and allocates, independently of Agrium, Agrish&e of the
volumes of Ammonia and Urea produced at the Medicine Hat Facility;

(d) maintains, to the extent available, access and existingsadghts to electronic
ordering systems for customers of CF;

(e) refrains from sharing with Agrium any Confidential Inforroatirelated to the
sale or marketing of volumes of Ammonia and Urea produced at the iNedic
Hat Facility, except for summaries in aggregate form toetttent required by a
public company to complete adequate financial reporting; and

)] reports to the Monitor as requested by the Monitor with regpecompliance
with each of (a), (b), (c), (d) and (e) above.

Pending completion of the Divestiture, execution of a legally bindimpr&ing
Agreement and execution of a legally binding Supply Agreemernt) alicordance with
the terms of this Agreement, Agrium shall staff the Cansklgacility with sufficient
employees to maintain its viability, competitiveness and salgaliluring such period,
to the extent that any personnel employed in connection with the &uatsEhcility
leaves or has left employment, Agrium shall replace any such tuhgpar departed
personnel with persons who have at least equivalent experience andisexpar
determine, with the prior approval of the Commissioner, not to replagesach
departing or departed personnel.

DIVESTITURE PROCESS (INITIAL SALE PERIOD)

During the Initial Sale Period, Agrium shall use commercially reasondblgseto:
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(@) complete the Divestiture, absolutely and in good faith, to painsuant to, and in
accordance with, the Purchase Agreement in the form attached leset

Confidential Appendix “A”, or such other form of agreement agreed upon by

Agrium and Terra and approved by the Commissioner; and

(b) enter into a legally binding Supply Agreement with Terrahim form attached
hereto as Confidential Appendix “B”, or such other form of agreemgraed
upon by Agrium and Terra and approved by the Commissioner.

Where Agrium enters into agreements as contemplated by eachagfgmns 42(a) and
42(b), such agreements shall constitute Remedial Agreements dinbesimeorporated
by reference and form part of this Agreement.

In the event that Agrium fails to effect either of paragrapha)4@(42(b) above, Agrium
shall complete the Divestiture, enter into a legally binding QimgraAgreement and
enter into a legally binding Supply Agreement with a Purchasacaordance with Part
VIl of this Agreement.

Upon execution of this Agreement, Agrium shall use all comméredsonable efforts
to obtain all consents and waivers from all Third Parties tremacessary to permit
Agrium to complete the Divestiture to Terra, and/or to permitraléo operate the
Carseland Facility; provided, however, that Agrium may satisfy tbguirement by
certifying that Terra has executed all such agreementdldiveith each of the relevant
Third Parties.

DIVESTITURE PROCESS (ALTERNATE PURCHASER INITI AL SALE
PERIOD)

In the event that, during the Initial Sale Period, Agrium failsamplete the Divestiture
to Terra or enter into a legally binding Supply Agreement withraleAgrium shall,
during the Alternate Purchaser Initial Sale Period:

€)) complete the Divestiture to a Purchaser;

(b) enter into a legally binding Operating Agreement with that Purchaser; and
(c) enter into a legally binding Supply Agreement with that Purchaser,
provided that, in respect of each of (a), (b) and (c) above, the Purchaser is:

0] a Purchaser other than Terra;

(i) approved in writing by the Commissioner and the terms of theicabd
agreement are approved in writing by the Commissioner, in her sole discretion;

(i)  atarm’s length from Agrium; and
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(iv)  able to satisfy the Commissioner, in her sole discretion, that they:

a. are committed to carrying on the business of the supply of Ua a
Ammonia in the relevant market;

b. have the managerial, operational and financial capability to compete
effectively in the supply of Urea and Ammonia in the relevant market; and

C. will complete the Divestiture, and enter into a legally binddmgrating
Agreement and a Supply Agreement prior to the expiry of the niter
Purchaser Initial Sale Period.

The determination of whether the above conditions are satisfied is ateltisswetion of
the Commissioner. In exercising her discretion to approve a Diwestib a Purchaser,
the Commissioner may take into accounter alia, the likely impact of the Divestiture
on competition. The decision of the Commissioner as to whether to appgreve t
Divestiture shall be in writing.

[47] Any Person making bona fide inquiry of Agrium shall be notified that the Divestiture is
being made pursuant to this Agreement and shall be provided with a caopys of
Agreement, with the exception of the provisions hereof that are confidential.

[48] Subject to paragraph 49 below, any prospective Purchaser \bithaafide interest in
purchasing the Divestiture Assets shall:

(@) be furnished with all pertinent information regarding the Ditegst Assets within
fourteen (14) days of a request therefor;

(b) be permitted to make reasonable inspection of the DivestitigetsAand of all
financial, operational or other non-privileged documents and information,
including Confidential Information, which may be relevant to the Ditasti
except for any documents which, at the time of the request for trmpet such
documents the Commissioner has agreed need not be disclosed; and

(c) be given such full and complete access as is reasonable ircthmstances to the
management personnel relating to the Divestiture Assets.

If the Monitor is concerned as to tlhena fides of any Person making an inquiry, the
Monitor shall advise the Commissioner of such concern and the finahuestion of
bona fides shall be made by the Commissioner alone.

[49] Access by a potential Purchaser to the information identified agpaswh 48 above shall
be conditional on the execution of a standard confidentiality agreemeatform
determined by the Commissioner containing, among other things, non-folcterms
relating to customers, personnel and suppliers, and protections to thi¢ beAgfrium
against the disclosure of Agrium’s Confidential Information.
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Where Agrium enters into agreements as contemplated by eachagigphs 46(a),
46(b) and 46(c), such agreements shall constitute Remedial Agreearghtshall be
incorporated by reference and form part of this Agreement.

DIVESTITURE TRUSTEE PROCESS
In the event that Agrium fails to:

€)) complete the Divestiture to Terra pursuant to, and in accordaitice the
Purchase Agreement, or enter into a legally binding Supply Agraesiia Terra
during the Initial Sale Period as contemplated by section 42; and

(b) complete the Divestiture, enter into a legally binding Opeyafigreement or
enter into a legally binding Supply Agreement with a Purchaseomstemplated
by section 46,

the Commissioner may appoint a Divestiture Trustee to, within thesiiture Trustee
Sale Period, complete the Divestiture, and enter into a legatiging Operating
Agreement and Supply Agreement with a Purchaser approved by the €amar and
on terms approved by the Commissioner (including those terms set Gonfdential
Appendix “D”), in her sole discretion, by whatever procedure the DiuvestiTrustee
believes in its sole discretion is suitable.

The Commissioner may appoint the Divestiture Trustee five (5) lokfpse the expiry of
the Alternate Purchaser Initial Sale Period. Immediatelpvofig the appointment of the
Divestiture Trustee, and prior to the expiry of the Alternate Haser Initial Sale Period,
Agrium shall provide the Divestiture Trustee with complete acdesall information
relating to the Divestiture Assets, including Confidential Inforomatto facilitate the
Divestiture by the Divestiture Trustee.

The Divestiture Trustee shall have full and exclusive authoritynduthe Divestiture
Trustee Sale Period to complete the Divestiture, enter intgadlylebinding Operating
Agreement and enter into a legally binding Supply Agreement wirbirahaser that are
binding on Agrium. Agrium shall be bound by any Operating Agreement, Supply
Agreement and agreement to complete the Divestiture enteredbyinioe Divestiture
Trustee on behalf of Agrium in accordance with this Part. Agrigrees that it will do

all such acts and execute all such further documents, and will teudeing of all such
acts and the execution of all such further documents as are wshgower to cause the
doing or execution of, as may be reasonably necessary to ensuagrdenents entered
into by the Divestiture Trustee are binding upon and enforceable against Agrium.

Any Person making &ona fide inquiry of the Divestiture Trustee shall be notified that
the Divestiture is being made pursuant to this Agreement andb&hallovided with a
copy of this Agreement, with the exception of the provisions hereoathatonfidential.
For greater clarity, information in Confidential Appendices “A” at®l may be
disclosed to prospective Purchasers by the Divestiture Trustee upwatier of the
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Alternate Purchaser Initial Sale Period, provided that, prior tcsadly disclosure by the
Divestiture Trustee, the prospective Purchaser shall execuefidentiality agreement
in a form determined by the Commissioner.

Agrium consents to the following terms and conditions regarding thesbture
Trustee’s powers, duties, authority and responsibilities:

(@)

(b)

()

(d)

(€)

(f)

Subject to oversight and approval by the Commissioner only, thetiRives
Trustee shall have the exclusive authority to control the Divestitand the
negotiation of an Operating Agreement and a Supply Agreement and;tdobje
this Agreement, to accomplish the Divestiture and enter into alyelginding
Operating Agreement and a Supply Agreement by whatever procedure the
Divestiture Trustee believes in its discretion is suitablescs as practicable
within the Divestiture Trustee Sale Period or such longer periddexted by the
Commissioner.

Agrium will not be included in the Divestiture or the Operatikgreement or
Supply Agreement process, including negotiations, nor will Agrium ham&act
with prospective Purchasers, except with the prior approval of the Ssioner;
however, the Divestiture Trustee may consult with Agrium in thegmee of a
representative of the Commissioner when the Divestiture Trustesders such
consultation to be appropriate and the Commissioner consents.

Notwithstanding any term of this Agreement, the Divestiluitstee’s obligations
and powers under this Agreement shall not expire until the Divestitur
completed to a Purchaser, and the Divestiture Trustee, on behalfiomAdas

entered into a legally binding Operating Agreement and Supply Agreewith

that Purchaser.

The Divestiture Trustee shall execute, on behalf of Agriumstandard
confidentiality agreement in a form determined by the Commissi@amer shall
refrain from communicating any Confidential Information to anyone pxcethe
extent reasonably required to complete the Divestiture to a Parclaasl enter
into a legally binding Operating Agreement and Supply Agreemetht thiat
Purchaser, and provided that such Person shall have agreed in wrkegptthe
information confidential.

The Commissioner may extend the Divestiture Trustee Bated as the
Commissioner considers necessary, in her sole discretion, to contpéete
Divestiture to a Purchaser and enter into a legally binding Opgragreement
and Supply Agreement with that Purchaser.

The Divestiture Trustee shall have full and complete actesbe personnel,
books, records and facilities related to the Divestiture Asskts,Operating
Agreement and the Supply Agreement, and to any other information, including
Confidential Information, deemed relevant by the Divestiture Trusteemplete
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the Divestiture to a Purchaser and enter into a legally bindinga@mp
Agreement and Supply Agreement with that Purchaser. Agrium il no
action to interfere with or impede the Divestiture Trusted@rsfto complete the
Divestiture to a Purchaser and enter into a legally binding Opgragreement
and Supply Agreement with that Purchaser.

(9) Agrium shall fully and promptly respond to all requests from Dineestiture
Trustee and shall provide all information the Divestiture Trusteg raquest.
Agrium shall identify an individual who shall have primary responsybiior
responding to such requests from the Divestiture Trustee on behalf of Agrium.

(h) The Divestiture Trustee shall use commercially reasoreifibets to negotiate
terms and conditions that are favourable to Agrium as are reas@valible at
that time for the Divestiture, the Operating Agreement and tpel$ Agreement,
having regard to the terms attached hereto as Confidential Appefidicaad
“B”; however, the Divestiture, Operating Agreement and Supply Agese shall
be on such terms as the Divestiture Trustee considers reasonebbsarg to
complete the Divestiture to a Purchaser, and enter into a |&gadiyng Operating
Agreement and Supply Agreement with that Purchaser, includingrthe $et out
at Confidential Appendix “D”. The Divestiture Trustee’s opinions of wha
constitutes favourable terms and conditions and what constitutes regsonabl
available terms and conditions are subject to the Commissioner’s approval only.

0] The Divestiture Trustee shall have the sole authority tormete, and Agrium
shall provide, all reasonable and ordinary commercial covenants, repteses,
warranties and indemnities for the purpose of completing the Divestib a
Purchaser and entering into a legally binding Operating AgreeamehSupply
Agreement with that Purchaser, including representations, wagaiatnel
indemnities relating to environmental matters typically inclusetiansactions of
the size and nature contemplated in this Agreement.

()] The Divestiture Trustee shall serve, without bond or other $gcatithe cost and
expense of Agrium, and on such reasonable and customary terms and conditions
as the Commissioner may set.

(K) Agrium shall pay all reasonable invoices submitted by the Diues Trustee on
a monthly basis. Any outstanding monies owed to the Divestiture Trbgtee
Agrium shall be paid out of the proceeds of the Divestiture, OperAgneement
and Supply Agreement.

0] The Divestiture Trustee shall have the authority to employhatexpense of
Agrium, such consultants, accountants, attorneys, investment bankers, business
brokers, appraisers, and other representatives and assistantsnasessary to
carry out the Divestiture Trustee’s duties and responsibilities.
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Agrium shall indemnify the Divestiture Trustee and hold theeEtiture Trustee
harmless against any losses, claims, damages, liabilitiexpenses arising out
of, or in connection with, the performance of the Divestiture Trusteelies,
including all reasonable fees of counsel and other expenses incucathaction
with the preparation or defence of any claim, whether or not resutirany
liability, except to the extent that such losses, claims, dasndigdilities, or
expenses result from malfeasance, gross negligence or ballyf#it Divestiture
Trustee.

If the Divestiture Trustee ceases to act or fails toddigently or otherwise in
accordance with this Agreement or any agreement between thei€omar and
the Divestiture Trustee, the Commissioner may appoint a subdbivéstiture
Trustee in the same manner as provided in this Part IX for tti@ iDivestiture
Trustee.

The Divestiture Trustee shall have no obligation or authority toatgpeor
maintain the Divestiture Assets.

The Divestiture Trustee shall report in writing to the Cossioner every twenty-
one (21) days following the date of the Divestiture Trustee’s appemtinand
upon the Commissioner’'s request within three (3) days, concerning the
Divestiture Trustee’s efforts to complete the Divestiture Ruechaser and enter
into a legally binding Operating Agreement and Supply Agreemetft that
Purchaser. Such reports shall contain reasonable detail on the stepsken by
the Divestiture Trustee to complete the Divestiture to a Purclaasl enter into a
legally binding Operating Agreement and Supply Agreement withRbethaser,
including but not limited to: the identity of prospective Purchasbesstatus of
negotiations with such prospective Purchasers; and any additional itiarma
requested by the Commissioner.

The Divestiture Trustee shall notify the Commissioner ofpmoposed Operating
Agreement, Supply Agreement or agreement to Divest the Divwestiissets.
Such notice shall include: the identity of the proposed Purchaser;ttis déthe
proposed agreements; information concerning whether, in the view of the
Divestiture Trustee, the proposed Purchaser would likely satistyetines of this
Agreement; and any additional information requested by the Commissioner.

The Divestiture Trustee shall only complete the Divestitarger into a legally
binding Operating Agreement and enter into a legally binding Suppigefitent
with a Purchaser:

0] approved in writing by the Commissioner and on terms approved in
writing by the Commissioner, in her sole discretion;

(i) at arm’s length from Agrium; and

24



[56]

(s)

(t)

(u)

PUBLIC VERSION

(i)  who is able to satisfy the Commissioner, in her sole discretion, that they:

a. are committed to carrying on the business of the supply of Urea
and Ammonia in the relevant market;

b. have the managerial, operational and financial capability to
compete effectively in the supply of Urea and Ammonia in the
relevant market; and

C. will complete the Divestiture, and enter into a legally binding
Operating Agreement and a Supply Agreement prior to the expiry
of the Divestiture Trustee Sale Period.

The determination of whether the above conditions are satisfiedtise agole
discretion of the Commissioner. In exercising her discretion to appaove
Divestiture to a Purchaser, the Commissioner may take into accoientalia,
the likely impact of the Divestiture on competition. The decision h# t
Commissioner as to whether to approve the Divestiture shall be in writing.

If the Commissioner notifies the Divestiture Trustee 8t has approved a
proposed Divestiture, Operating Agreement and Supply Agreement, the
Divestiture Trustee shall forthwith notify Agrium, in writing. $uaotice shall
include the identity of the proposed Purchaser and the details of the g@opos
Divestiture, Operating Agreement and Supply Agreement.

Any agreements entered into by the Divestiture Trustee, orif hagrium,
pursuant to this Part IX shall constitute Remedial Agreememds shall be
incorporated by reference and form part of this Agreement.

Agrium may not object to or challenge the performance of thessbiure
Trustee’s duties under this Agreement or any Divestiture TruSée on any
grounds other than the Divestiture Trustee’s malfeasance, grdggeneg or bad
faith in executing its obligations hereunder. If Agrium objectsht® terms and
conditions of a Divestiture, an Operating Agreement or a SupplyeAwet that
has been proposed by the Divestiture Trustee on grounds of malfeagasse, g
negligence or bad faith by the Divestiture Trustee, Agrium oCibvmissioner
may apply to the Tribunal for directions, but in no event shall any ssgutdi
serve to suspend the Divestiture Trustee Sale Period.

FAILURE OF DIVESTITURE TRUSTEE SALE

If, by the end of the Divestiture Trustee Sale Period (including extgnsions), the
Divestiture has not been completed to a Purchaser, the Divestiised (on behalf of
Agrium) has not entered into a legally binding Operating Agreemviéhtthe Purchaser,
or the Divestiture Trustee has not entered into a legally bindipgl$ Agreement with
the Purchaser, or if the Commissioner is of the opinion that the tiiweswill not likely

be completed or that the Divestiture Trustee will not likely em a legally binding
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Operating Agreement or Supply Agreement prior to the end of thesfdive Trustee

Sale Period, the Commissioner may apply to the Tribunal for such der as is

necessary to complete the Divestiture to a Purchaser, and miotex Iegally binding

Operating Agreement and Supply Agreement with that Purchaser, sudh an order as
IS necessary to ensure that the Transaction is not likely torirewdessen competition
substantially.

[57] Agrium agrees that the Tribunal has jurisdiction to grant suaf e is required to give
effect to this Agreement and complete the Divestiture to ahBset, and enter into a
legally binding Operating Agreement and Supply Agreement with that Purchaser

Xl.  REMEDIAL AGREEMENTS
[58] Any Remedial Agreement shall be deemed incorporated into this Agreement.

[59] Any failure by Agrium to comply in any material respect witty derm of a Remedial
Agreement, which has not been promptly remedied upon notice of nhon-compdiaalte,
constitute a failure to comply with this Agreement.

[60] Agrium shall not modify or amend any of the terms of any Remédjsement without
the prior approval of the Commissioner.

[61] Where the Commissioner approves amendments or modifications to angdidem
Agreement, such amended and modified Remedial Agreement shall badeereedial
Agreement and shall be deemed incorporated into this Agreement.

[62] For a period of ten (10) years from the date of this AgreemenitirAghall not, without
the prior approval of the Commissioner, enter into any agreementsahatamend,
limit, contradict or impair the effectiveness of, or that magdmestrued to vary, amend,
limit, contradict or impair the effectiveness of, the terms ho$ tAgreement or any
Remedial Agreement.

Xll.  COMPLIANCE

[63] For a period of ten (10) years from the Closing Date, Agrium sbalhcquire, directly or
indirectly, without the prior approval of the Commissioner: (i) theeBiiture Assets; (ii)
any interest of Terra or another Purchaser in the Supply Agreearg(iit) any Urea or
Ammonia products produced from the Divestiture Assets or the Urpared to be
supplied under the terms of the Supply Agreement.

[64] Agrium shall (i) six months from the Closing Date, and everynsixths thereafter for a
period of five (5) years, provide to the Commissioner a declarati@oropliance with
this Agreementand (ii) provide to the Commissioner information requested by the
Commissioner to confirm compliance with this Agreement no later thad®@mB(siness
Days after receiving a request for such information from the Commissioner.
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For a period of ten (10) years from the date of this Agreemetiieiervent of a material
breach of any of the terms of this Agreement (including a breaanyterm of any
Remedial Agreement by Agrium or a Purchaser), Agrium shall, upoonbeg aware of
such breach, promptly notify the Commissioner thereof, and shall providésdet
sufficient to describe the nature, date and effect (actual or anticipated) oéalcl.br

For purposes of determining or securing compliance with this Agraered subject to
any legally recognized privilege, and upon written request and upon twBugMess
Days notice to Agrium, Agrium shall, without restraint or intexfeee, permit any duly
authorized representative(s) of the Commissioner:

€)) access, during regular office hours of Agrium on Business, Das| facilities
and access to inspect and copy all books, ledgers, accounts, correspondence,
memoranda and all other records and documents in the possession or under the
control of Agrium related to compliance with this Agreement, wtaopying
services shall be provided by Agrium at its expense; and

(b) to interview officers, directors, or employees of Agrium regarding sudenmrsat

it being understood that this section 66 shall not be construed so asdgatddrom any
protections afforded by section 29 of the Act.

Agrium shall not be deemed to be in default under this Agreemesuicki default is
caused by or is attributable to fire, storm, flood, war, hostilisadotage, blockade,
explosion, accident, pandemic, strike, lockout, work stoppage or slowdown, labour
disturbance, riot, rebellion, insurrection, act of God, acts of governméntiEs,
expropriation of or material injury to any facilities used in or the production,
transportation, manufacture, storage, handling or delivery of nitrogen pspducany
other occurrence (whether similar or dissimilar to any of thegtmng) which is beyond
the reasonable control of Agrium and which by the exercise of rdasdioaesight and
due diligence Agrium is unable to prevent or overcomeF@ce Majeure Event);
provided that: (a) notice of the Force Majeure Event is promptly prdyvid® a
workaround strategy is promptly developed; and (c) all commercidlyonable efforts
are used to implement the work-around strategy and to otherwiseergauformance of
this Agreement given the circumstances.

NOTIFICATION

Agrium shall provide a copy of this Agreement to each of its owni@ndffiliates’
officers, employees, or agents having managerial responsibilignfoobligations under
this Agreement, no later than ten (10) Business Days from thetldatdgreement is
registered.

Notices, reports and other communications required or permitted pursuamy bf the
terms of this Agreement or in any proceedings arising herefréonebthe Tribunal shall
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be in writing and shall be considered to be given if dispatched by pkerdeingery,
registered mail or facsimile transmission to the parties as follows:

(@)

(b)

If to the Commissioner:

Commissioner of Competition
Competition Bureau

Industry Canada

Place du Portage, 21st Floor
50 Victoria Street, Phase |
Gatineau, Quebec K1A 0C9

Attention: Melanie L. Aitken, Commissioner of Competition
Fax: (819) 953-5013

With a copy to:

Executive Director and Senior General Counsel
Competition Law Division

Department of Justice

Place du Portage, 22nd Floor

50 Victoria Street, Phase |

Gatineau, Quebec K1A 0C9

If to Agrium:

General Counsel

Agrium Inc.

13131 Lake Fraser Drive SE
Calgary, Alberta

T2J 7E8
Canada
Attention: Joni R. Paulus
Fax: (403) 225-7610

With a copy to:

Blake, Cassels & Graydon LLP
Commerce Court West

199 Bay Street, 28Floor
Toronto, Ontario, M5L 1A9

Attention: Robert E. Kwinter/Brian A. Facey
Fax: (416) 863-2653
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or to such other street address, individual or electronic communicatidrenomaddress
as may be designated by notice given by any party to the othe¥spakhy demand,
notice or other communication given by personal delivery will be conellysieemed to
have been given on the day of actual delivery and, if given by reggisteail, on the fifth
(5”‘) Business Day following the deposit thereof in the mail and,vérgiby electronic
communication, on the day of transmittal thereof if given during the alobusiness
hours of the recipient and on the Business Day during which such normadsibours
next occur if not given during such hours on any day. If the party giviggdamand,
notice or other communication knows or ought reasonably to know of any difgcul
with the postal system that might affect the delivery of naaayy such demand, notice or
other communication may not be mailed but must be given by personalrgl@ivby
electronic communication.

XIV. GENERAL
[70] Agrium agrees to the immediate registration of this Agreement with therE.

[71] Subject to paragraph 54 of this Agreement, the Commissioner d@geteSonfidential
Appendices “A”, “B”, “C” and “D” shall not form part of the public vwon of this
Agreement and shall remain confidential at all times during @llafing the duration of
this Agreement.

[72] The Commissioner may, in her sole discretion, extend any of the peneds
contemplated by this Agreement. Agrium and the Commissioner mayaltyuagree to
amend this Agreement in any manner pursuant to section 106(1) of the Act.

[73] Nothing in this Agreement (including the recitals hereto) preclullggsum from
bringing an application under section 106 of the Act (or a successoquorakent
provision under the Act) to vary or rescind this Agreement on the graimadsthe
circumstances that led to the making of this Agreement have chamgk the other
requirements of section 106 are satisfied. Agrium agrees tisagit not, in any such
application, contest the Commissioner’s present conclusions thé#te (ifransaction is
likely to prevent or lessen competition substantially in the whaesgbply of Ammonia
and Urea in Western Canada, or parts thereof; and (ii) that fenmantation of this
Agreement is necessary to ensure that any substantial lessemdfay prevention of
competition would not result from the Transaction.

[74] Computation of time periods contemplated by this Agreement shaildordance with
the Interpretation Act, R.S.C. 1985, c. I-21. For the purpose of this Agreement, the
definition of “holiday” in thelnterpretation Act shall be deemed to include Saturday.

[75] This Agreement constitutes the entire agreement between thmi€sioner and Agrium
and supersedes all prior agreements, understandings, negotiations arssiahsc
whether written or oral, with respect to the subject matter hereof.
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Nothing in this Agreement abrogates the notification obligationsigein Part IX of the
Act.

In the event of a dispute regarding the interpretation, applicatiommementation of
this Agreement, including any decision by the Commissioner pursudris tAgreement
or any breach of this Agreement by Agrium, any of the CommissitimerMonitor or
Agrium may apply to the Tribunal for directions or a further ordend event shall any
dispute serve to suspend the Initial Sale Period, the Alternaténd3ercinitial Sale
Period or the Divestiture Trustee Sale Period except by order of the Tribunal.

This Agreement may be executed in counterparts, each of which camastitute an
original and all of which taken together shall constitute one andathe sistrument. In
the event of any discrepancy between the English language and Fegeade versions
of this Agreement, the English language version shall prevail.

The undersigned hereby agree to the registration of this Agreement.

DATED this 4" day of November, 2009.

[Original Signed by “Melanie L. Aitken”]

Melanie L. Aitken
Commissioner of Competition

AGRIUM INC.

By:

[Original Signed by “Joni R. Paulus”]

Name: Joni R. Paulus

Title:

General Counsel
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CONFIDENTIAL APPENDIX “A”
PURCHASE AGREEMENT

[CONFIDENTIAL]
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CONFIDENTIAL APPENDIX “B”
SUPPLY AGREEMENT

[CONFIDENTIAL]
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CONFIDENTIAL APPENDIX “C”
SALE PERIODS

[CONFIDENTIAL]
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CONFIDENTIAL APPENDIX “D”
DIVESTITURE PROCESS

[CONFIDENTIAL]
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