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PROSPECTUS SUPPLEMENT
(To Prospectus dated August 22, 2007 as amended by
Amendment No. 1 dated December 3, 2007)

U.S.$500,000,000

Agrium

Agrium Inc.
6.750% Debenturesdue January 15, 2019

The debentures due January 15, 2019 will bear interest at the rate of 6.750% per year. We will pay interest on the
debentures semi-annually on January 15 and July 15 of each year, beginning January 15, 2009. The debentures will mature on
January 15, 2019. The debentures will be our direct, senior unsecured obligations and will rank equally with all of our other
senior unsecured indebtedness from time to time outstanding. The debentures will be issued only in denominations of U.S.
$2,000 and integral multiples of U.S.$1,000. The effective yield on the debenturesif held to maturity will be 6.754% . The
reporting currency of the debentureswill be United States dollars.

We may redeem the debentures, in whole or in part, at any time and from time to time at our option at the “ make-whole”
redemption prices described in this Prospectus Supplement. We may a so redeem the debentures, in whole but not in part, in
the event certain changes affecting Canadian withholding taxes occur. We will be required to make an offer to purchase the
debentures at a price equal to 101% of the principal amount plus accrued and unpaid interest to the date of repurchase upon
the occurrence of a Change of Control Triggering Event (as defined herein). The debentures are not subject to any sinking
fund provisions.

Investing in the debenturesinvolves certain risks. See “Risk Factors’ in this Prospectus
Supplement on page S-14 and in the accompanying Prospectus on page 6.

We are permitted, under a multi-jurisdictional disclosure system adopted by the United States and Canada, to
prepar e this Prospectus Supplement and the accompanying Prospectus in accor dance with Canadian disclosure
requirements. Y ou should be awar e that such requirements ar e different from those of the United States. We have
prepared our financial statementsin accordance with Canadian GAAP (as defined herein), and they are subject to
Canadian auditing and auditor independence standards. Therefore, they may not be compar ableto the financial
statements of U.S. companiesin certain respects.

You should be awar e that the purchase of the debentures may have tax consequences both in the United States and
Canada. This Prospectus Supplement may not describe these tax consequences fully. Y ou should read the tax
discussion in this Prospectus Supplement and consult with your tax advisor. See“ Certain Income Tax
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Considerations’.

Your ability to enforce civil liabilitiesunder U.S. federal securitieslaws may be affected adver sely by the fact that
we areincorporated under the laws of Canada, most of our officersand directorsand most of the experts named in thi
Prospectus Supplement and the accompanying Prospectus ar e residents of Canada, and a portion of our and their
assets are located outside the United States.

Per
Debenture Total

u.s.
Public offering price(1) 90.982% $  499,910,00C

u.s
Underwriting commission 0.650% $ 3,250,00C

u.s.
Proceeds, before expenses, to Agrium Inc. 99.332% $ 496,660,00(

(2) Plus accrued interest, if any, from September 11, 2008, if settlement occurs after that date

Neither the Securities and Exchange Commission (the* SEC”) nor any state or provincial securities commission or
similar authority has approved or disapproved of these securities, or passed upon the adequacy or accuracy of this
Prospectus Supplement or the accompanying Prospectus. Any representation to the contrary isa criminal offence.

The debentures will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
(“DTC") on or about September 11, 2008.

Joint Book-Running Managers

Merrill Lynch & Co. UBS Investment Banl

Lead Manager

RBC Capital Markets

Senior Co-Managers
BM O Capital Markets Scotia Capite

Co-Managers
CIBC World Markets TD Securities BNP PARIBAS H SB(

The date of this Prospectus Supplement is September 8, 2008.
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IMPORTANT NOTICE ABOUT INFORMATION IN THISPROSPECTUS SUPPLEMENT
AND THE ACCOMPANYING PROSPECTUS

This document isin two parts. Thefirst part is this Prospectus Supplement, which describes the specific terms
of the debentures that we are offering and also adds to and updates certain information contained in the
accompanying Prospectus and the documents incorporated by reference therein. The second part, the
accompanying short form base shelf prospectus dated August 22, 2007, as amended by Amendment No. 1
dated December 3, 2007, and as may be further amended or supplemented (the “Pr ospectus’), provides more
general information, some of which may not apply to the debentures offered hereunder. Both this Prospectus
Supplement and the accompanying Prospectus include important information about us, the debentures and
other information you should know before investing in the debentures.

This Prospectus Supplement is deemed to be incorporated by reference into the accompanying Prospectus
solely for the purposes of the offering of the debentures hereby. Other documents are also incorporated or
deemed to be incorporated by reference into the accompanying Prospectus. See “ Documents Incorporated by
Reference in the Prospectus’ in this Prospectus Supplement and “Where Y ou Can Find More Information” in
this Prospectus Supplement.

Any statement contained in this Prospectus Supplement and the accompanying Prospectus, or in a document
incorporated or deemed to be incorporated by reference therein for the purposes of this offering, shall be
deemed to be modified or superseded for purposes of this Prospectus Supplement and the accompanying
Prospectus to the extent that a statement contained herein or therein or in any other subsequently filed
document which also is or is deemed to be incorporated by reference therein modifies or supersedes such
statement. The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The making
of amodifying or superseding statement is not to be deemed an admission for any purposes that the modified
or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or
an omission to state a material fact that is required to be stated or that is necessary to make a statement, in light
of the circumstances in which it was made, not misleading. Any statement or document so modified or
superseded shall not, except to the extent so modified or superseded, be incorporated by reference and
constitute a part of this Prospectus Supplement or the accompanying Prospectus.

Y ou should rely only on the information contained in this Prospectus Supplement and contained or
incorporated by reference in the accompanying Prospectus. We have not, and the underwriters have not,
authorized any other person to provide you with additional or different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We are offering to sell, and seeking offers
to buy, these securities only in jurisdictions where such offers and sales are permitted. Y ou should assume that
the information appearing in this Prospectus Supplement and the accompanying Prospectus, as well as
information we have previously filed or may subsequently file with the SEC and with the securities regulatory
authority in each of the provinces of Canadathat isincorporated in the accompanying Prospectus by reference,
IS accurate as of their respective dates only. Our business, financial condition, results of operations and
prospects may have changed since those dates.

Unless the context otherwise requires, al references in this Prospectus Supplement and the accompanying
Prospectusto “Agrium”, “we’, “us’ or “our” means Agrium Inc. and its consolidated subsidiaries, Agrium
Inc.’s proportionate share of joint ventures, including through its 50 percent ownership interest in Profertil S.
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A., and any partnership of which Agrium Inc. and its subsidiaries are the partners, including the Agrium
Partnership (as defined herein).

We prepare our consolidated financial statements in accordance with Canadian generally accepted accounting
principles (“Canadian GAAP”), which differ from United States generally accepted accounting principles (U
S. GAAP”). Therefore, our consolidated financial statements incorporated by reference in the accompanying
Prospectus may not be comparable to financial statements of U.S. companies prepared in accordance with U.
S. GAAP. You should refer to our audited supplemental note entitled “Item 18 Reconciliation with United
States Generally Accepted Accounting Principles For the Y ears Ended December 31, 2007, 2006 and

2005” (*Annual GAAP Reconciliation”), which isincorporated by reference in the accompanying Prospectus
for adiscussion of the principal differences between our financial results and financial condition determined
under Canadian GAAP and under U.S. GAAP, respectively.

S2
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The UAP financia information contained in this Prospectus Supplement and included in the UAP BAR (as
defined herein), which isincorporated by reference in the accompanying Prospectus, has been derived from the
audited consolidated financia statements of UAP Holding Corp. (*UAP”) and its subsidiaries (collectively, the
“UAP Group”) as at February 24, 2008 and February 25, 2007 and for each of the years then ended prepared
in accordance with U.S. GAAP (with areconciliation of the UAP Group consolidated balance sheet as of
February 24, 2008 to Canadian GAAP).

When used in this Prospectus Supplement in reference to UAP, the phrase “fiscal 2008” refers to the fiscal yea
of UAP ended February 24, 2008, the phrase “fiscal 2007” refersto the fiscal year of UAP ended February 25,
2007, and the phrase “fiscal 2006” refersto the fiscal year of UAP ended February 26, 2006.

EXCHANGE RATE INFORMATION

In this Prospectus Supplement and the accompanying Prospectus, referencesto “dollars’, “$” and “U.S.$” are
to United States dollars, and references to “ Cdn.$" are to Canadian dollars. We use the United States dollar as
our reporting currency and, accordingly, our financial statements and management’ s discussion and analysis
incorporated by reference in the accompanying Prospectus report al amounts in United States dollars unless
otherwise noted. The exchange rate between the Canadian dollar and the United States dollar used in this
Prospectus Supplement and the accompanying Prospectus varies depending on the date of the information
contained herein.

The following table sets forth: (i) the rates of exchange for the Canadian dollar, expressed in United

States dollars in effect at the end of each of the periods indicated; (ii) the average of the exchange rates in effec
on the last day of each month during such periods; and (iii) the high and low exchange rates during each perioc
in each case based on the inverse of the noon buying ratein New Y ork City for cable transfers payablein
Canadian dollars as certified for customs purposes by the Federal Reserve Bank of New Y ork.

Six Months Ended

Year Ended December 31, June 30,
2003 2004 2005 2006 2007 2007 2008
Rate at end of period 0.7738 08310 0.8579 0.8582 1.0120 0.9404  0.981¢
Average rate for period 0.7139 0.7682 0.8254 0.8818 0.9309 0.8815  0.9931
High for period 0.7738 0.8493 0.8690 09100 1.0908 0.9453  1.0291
Low for period 06349 0.7258 0.7872  0.8528  0.8437 0.8437 09714

On September 5, 2008, the inverse of the noon buying rate in New Y ork City for cable transfersin Canadian
dollars as certified for customs purposes by the Federal Reserve Bank of New Y ork was Cdn.$1.00 = U.S.
$0.9401.

S3
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SUMMARY

The following is a summary of certain information contained in this Prospectus Supplement and is
gualified in its entirety by, and should be read in conjunction with, the more detailed information
contained elsewhere in this Prospectus Supplement, the accompanying Prospectus and the documents
incor porated by reference therein.

Agrium

We are aretailer of agricultural products and services in the United States as well as Argentina and
Chile, and aglobal producer and wholesale marketer of nutrients for agricultural and industrial markets.
For the fiscal year ended December 31, 2007, we reported our business through three operating segments
and a fourth non-operating segment for corporate and inter-segment eliminations. Our three operating
segments are Retail, Wholesale and Advanced Technologies (each as defined herein). See “Agrium”.

Retail

Our Retail operating segment (“Retail”) markets crop nutrients, crop protection products, seeds, and
custom application and other agronomic services to farmers through over 800 facilities, including farm
centers, distribution centers and terminals, in the United States, Argentina and Chile. These facilities
include approximately 380 facilities, including farm centers, distribution centers and terminals, that we
acquired upon completion of the UAP Acquisition (as defined herein) on May 7, 2008. The balance of
the description of Retail under this heading does not reflect the retail business of UAP. For a description
of the business of UAP, see “UAP Acquisition — Business of UAP”.

Our Retail businessis predominantly based in the United States where our Retail subsidiaries conduct
business activitiesin 30 states. Retail’s market is predominantly retail sales directly to farm customers,
but it also includes some wholesale activity in the United States and Chile.

Crop nutrients typically account for more than 50 percent of Retail’ s total net sales. Crop nutrients are
generally mixed in a custom blend to suit the particular nutrient requirements for each customer’sfield
based on soil fertility tests or petiole samples. We offer custom crop nutrient application services and
employ alarge fleet of application and nurse equipment to custom-apply these nutrients at the prescribed
rates. Many of our crop nutrient application rigs are also capable of precision application using global
positioning system (“GPS”) technology which allows nutrient application rates to be adjusted when
required based on GPS grid soil sample test results.

Retail’ s crop protection business now accounts for approximately 25 percent of Retail’ s total net sales,
but has declined some in recent years due to the growth in genetically modified seed (“GMQO”), which
has reduced the use of crop protection products primarily on the large-acre crops of corn, soybeans and
cotton. High-value specialty crops, like those grown in the California and Arizona markets, have not
been as severely affected by the growth in GMO seeds. Similar to crop nutrient application, we employ a
large fleet of crop protection application equipment. By its nature, Retail’ s crop protection business
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operates within aframework of government regulation and oversight.

In concert with the advent of GMO seed, Retail has significantly grown its seed business with an average
annual compound growth rate of 19 percent over the last ten years. Retail offers private label seed
throughout its United States sales regions east of the Rockies. In addition to private label seed, Retall
markets branded seed from large global seed companies with proven genetics tailored to regional
growing conditions.

Retail offers several agronomic services in addition to the custom application services and soil and
petiole testing previously mentioned. We own and operate alaboratory in Californiawhere soil and
petiole tests are performed. In our Western United States sales regions we use a system of weather
tracking stations to monitor crop disease conditions and irrigation requirements in high-value crops.
Retail has alarge group of qualified crop advisors throughout the organization who continually monitor
customers' crops to maximize yields with cost-efficient fertility and pest control recommendations.

Wholesale

Our Wholesale operating segment (“Wholesale”) manufactures, purchases and markets afull range of
nutrients including nitrogen-based, potash and phosphate-based crop nutrient products.

S4
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We own and operate five major North American nitrogen facilities, four located in Alberta, Canada and
onein Borger, Texas. The maority of the nitrogen produced in Albertais sold in Western Canada and
the Northwestern and Northern Plains regions of the United States. Nitrogen products from Borger are
sold in the Texas Panhandle area and ammoniais sold by pipeline from Texas to the Western Cornbelt.
Wholesale has a 50 percent joint venture interest in amajor nitrogen facility located in Bahia Blanca,
Argentina (“Profertil”) through its ownership interest in Profertil S.A. Product from Profertil is sold
within Argentina and to other South American destinations. We also own and operate a number of
facilities that upgrade ammonia and ureato other products such as nitrogen solutions (“UAN”) and nitric
acid. Total capacity of these nitrogen plants is more than six million product tonnes.

Wholesale owns and operates a potash mine and production facility at Vanscoy, Saskatchewan, Canada.
Capacity of this plant is over two million product tonnes. Approximately 45 percent of Vanscoy’s potash
production is sold internationally.

Our Redwater, Alberta facility produces sulphur and phosphate-based fertilizers. Phosphate rock is
supplied by our phosphate rock mine located at Kapuskasing, Ontario, Canada. A second phosphate-
based fertilizer production facility and phosphate rock mine are located at Conda, Idaho, United States.
Total capacity of these plantsis 1.3 million product tonnes. Products produced at these plants are
primarily marketed within North America.

In addition to the above production plants, we operate several fertilizer granulation and blending plants
in the United States.

We have an extensive storage and wholesale distribution network serving Western Canada and the
Pacific Northwest, California, Midwest Cornbelt, Great Plains and Southeast regions of the United
States.

Advanced Technologies

Our Advanced Technologies operating segment (“ Advanced Technologies®) is comprised of crop
nutrient technologies and professional products, including the controlled-release crop nutrient and
professional products businesses of Nu-Gro and Pursell, as well as the operating segment’ s legacy
controlled-rel ease products. Advanced Technologies utilizes urea produced at our Wholesale Carseland
facility in its production of Environmentally Smart Nitrogen, or “ESN”.

Crop nutrient technol ogies include the manufacturing and marketing of controlled-release crop nutrients
that are sold to the crop nutrient industry worldwide. Advanced Technologies has numerous exclusive
arrangements with distributors in North America and other arrangements with distributorsin certain
other countries. Crop nutrient technology products are produced in four production facilities located in
the United States at Sylacauga, Alabama and Louisiana, Missouri; and in Canada at Courtright, Ontario
and Carseland, Alberta.

Professional products include crop nutrients and pest control productsin Canada for the professional turf
market (golf courses and lawn care companies) and the structural pest control industry (pest control in
residential and commercial structures). Professional products are marketed directly to end users through
an extensive network of distributors across Canada and are produced in two Canadian production
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facilities located in Putnam, Ontario and Brighton, Ontario.

Corporate Strategy

Our strategy isto grow across the value chain through acquisitions and incremental expansion of our
existing operations and through the development, commercialization and marketing of new products and
international opportunities.

UAP Acquisition
Overview

On December 2, 2007, we entered into an agreement and plan of merger (the“UAP Merger
Agreement”) among us, Utah Acquisition Co. (“Merger Sub”), our indirect wholly-owned subsidiary,
and UAP pursuant to which Agrium U.S. Inc., our indirect wholly-owned subsidiary, commenced a
tender offer (the “Tender Offer”) on December 10, 2007 to purchase al of the outstanding shares of
common stock of UAP (“UAP Shares’), on the

S5
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basis of U.S.$39.00 in cash for each UAP Share (the “ Offer Price”). We extended the Tender Offer on
each of January 9, 2008, January 18, 2008, February 25, 2008, March 14, 2008 and April 18, 2008.

On May 2, 2008, the Tender Offer expired and we subsequently accepted al of the UAP Shares tendered
in the Tender Offer. On May 7, 2008, Merger Sub completed a merger with and into UAP, with UAP
continuing as the surviving corporation (the “Merger”), resulting in us owning all of the UAP Shares
(the “UAP Acquisition™).

We paid aggregate cash consideration for the UAP Acquisition of approximately U.S.$2.158 billion,
comprised of approximately U.S.$2.065 billion to acquire 100 percent of the UAP Shares and the
balance for payment of the “in-the-money” amount of UAP options, restricted stock units and deferred
equity units and costs of UAP incurred in connection with the acquisition. In addition, on May 5, 2008,
we repaid approximately U.S.$670 million of indebtedness of UAP, which included approximately U.S.
$28 million of current liabilities plus all of the outstanding indebtedness under the credit facilities made
available to awholly-owned subsidiary of UAP (the “UAP Credit Facilities’), and the UAP Credit
Facilities were cancelled.

We financed the UAP Acquisition and the repayment of al indebtedness under the UAP Credit Facilities
using total cash of approximately U.S.$2.828 hillion, comprised of (i) approximately U.S.$1.322 hillion,
representing the net proceeds from our offering of an aggregate of 23,706,800 common shares completed
on December 18, 2007 and December 20, 2007 (the “Common Shar e Offering”), (ii) borrowings of
approximately U.S.$555 million under the Tranche B Facility (as defined herein), (iii) borrowings of
approximately U.S.$460 million under the Tranche C Facility (as defined herein), (iv) borrowings of
approximately U.S.$199 million under the Existing Credit Facilities (as defined herein), (v) available
cash of Agrium of approximately U.S.$205 million, and (vi) available cash of UAP of approximately U.
S.$87 million.

Business of UAP

Prior to the UAP Acquisition, UAP was the largest independent distributor of agricultural inputs and
professional non-crop products in the United States and Canada. UAP markets a comprehensive line of
products including chemicals, fertilizer and seed to farmers, commercial growers, and regional dealers.
In addition to its agricultural input product offering, UAP provides a broad array of value-added services
including crop management, biotechnology advisory services, custom fertilizer blending, seed treatment,
inventory management and custom applications of crop inputs.

UAP operates a comprehensive network of approximately 380 facilities, including farm centers,
distribution centers and terminals, strategically located in major crop-producing areas throughout the
United States and Canada, and three formulation plants.

UAP distributes agricultural inputs and professional non-crop products purchased from the world’'s
leading chemical, fertilizer and seed companies, including BASF, Bayer, ConAgra International
Fertilizer Company, Dow AgroSciences, DuPont, Monsanto and Syngenta. In addition to products that
UAP purchases from third parties, it markets over 200 proprietary branded products under the Loveland
Products, Inc. and Dyna-Gro® brand names.
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Benefits of the UAP Acquisition

We believe that the UAP Acquisition provides us with the following benefits and strategic advantages:

Business Fit

One of our key strategic focuses has been to continue to grow across the agriculture value chain,
including expanding our retail business. We believe that UAP' s business fits well within our established
retail operations, and that UAP’ s facilities expand our retail geographic, crop and product coverage.
UAP' s emphasis on chemicals balances and complements our focus on nutrients and services. UAP has
successfully built a private label business, on which we intend to leverage our own presence in private
label agricultural inputs. The UAP Acquisition provides us with over 200 proprietary branded products
and more than triples our seed business revenues on a combined basis.

S6
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Enhanced Stability of Earnings and Cash Flows

A core element of our business strategy isto build and maintain a significant North American and
international retail presence, which provides a stable earnings and cash flow base relative to the more
cyclical wholesale crop nutrient business. The UAP Acquisition nearly doubles the number of our
facilitiesin the United States. Following completion of the UAP Acquisition we are, on a combined
basis, the largest North American retailer of crop inputs and services.

Operational I mprovements

We believe that the UAP Acquisition will allow usto realize estimated annual synergies of
approximately U.S.$115 million by 2010, the mgjority of which we expect to achieve by 2009. We
expect that these synergies will be achieved primarily by improved margins on all three crop input
product groupings, largely through enhanced purchasing efficiencies and logistical improvements. We
believe that we are well positioned to capture the anticipated synergies, based on our successful
integration of the Royster-Clark acquisition in 2006.

Complementary Business Models

We have traditionally operated our U.S. retail business using a high service operating model which, in
addition to meeting our customers’ needs for agricultural inputs, emphasizes delivery of value-added
servicesto customers. UAP sfacilitiesinclude amix of high service locations similar to those operated
by usaswell asfacilities that utilize alow service model that appeals to more price-focused growers. We
intend to integrate UAP' s high service facilities with our current retail operations, while preserving and
expanding UAP slow service facilities to continue to service that customer segment.

Positive Agriculture Market Outlook

We believe the current outlook for global agricultural marketsis very strong, and that these positive
market conditions will continue to benefit the agricultural input sector. According to statistics released
by the United States Department of Agriculture’'s World Agricultural Outlook Board, global grain stocks-
to-useratios are at their lowest levels since the early 1970s and we expect grain prices to remain strong
asit isanticipated that it will take years of strong grain production to improve the current grain stocks
situation given the increasing demand for food, feed, fuel and fibre. In addition, corn, soybean and wheat
prices are nearly double their five year averages. The UAP Acquisition nearly doubles our retail presence
in the United States in terms of number of facilities and positions us to capitalize on the expected strong
market fundamentals, as well as providing a stronger base from which to continue to grow.

Recent Developments

Acquisition of an Interest in Common Market Fertilizers S.A.

On July 8, 2008, we announced that we completed the acquisition of a 70 percent equity positionin
Common Market Fertilizers SA. (“CMF”), one of Western Europe’ s largest fertilizer distribution
companies that has sold an average of approximately 2.2 million tonnes of product annually over its last
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three fiscal years. CMF has alarge, established customer base across Europe, which includes retailers
and cooperatives. CMF operates through subsidiaries in France, Germany, Belgium, the United
Kingdom, Italy and Bulgaria, and it also markets products in Spain, the Netherlands, Ireland, Greece,
Denmark and South America. CMF s head office islocated in Brussels, Belgium and it currently has
about 60 employees located across Europe. The cash consideration paid was approximately U.S.$27
million and we assumed approximately U.S.$183 million of indebtedness of CMF at the time of
acquisition (reflecting 100% of the outstanding indebtedness of CMF).

Egyptian Nitrogen Project

During the second quarter of 2008, the Government of Egypt halted construction of our Egyptian
nitrogen project and the Egyptian People' s Assembly voted to recommend the relocation of the project
from its planned location. Our activitiesin Egypt are carried out by a subsidiary, known as“EAgrium”,
in which we are the 60% shareholder, with other shareholders owning the remaining 40% of EAgrium.
The options proposed by the

S7
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Government of Egypt at that time included a merger of EAgrium with an existing fertilizer company, the
relocation of the EAgrium site or the buy-out of EAgrium’ s shareholders.

On August 11, 2008, we announced that we had entered into an agreement with MISR Oil Process
Company, SA.E. (“MOPCQ”) of Egypt. Pursuant to the agreement, MOPCO will acquire EAgrium and
all related contractual rights and obligations through a share exchange, pursuant to which EAgrium will
become awholly owned subsidiary of MOPCO and the shareholders of EAgrium will become
shareholders of MOPCO. We expect the share exchange to be completed in October of 2008 and that the
share exchange will result in Agrium holding an approximate 26% equity interest in MOPCO. The
agreement is subject to a number of conditions which are expected to be satisfied by October of 2008,
including confirmation from the Government of Egypt on certain agreed deliverables and the
establishment of an interim financing facility required in order to proceed with the construction of
planned expansions on the current MOPCO site, as described below.

MOPCO has recently completed construction of a 675,000 tonne ureafacility which is expected to
commence commercial production by the start of the fourth quarter of 2008. It is currently intended that,
following completion of the share exchange, MOPCO and EAgrium will construct two additional urea
trains on the current MOPCO site, which are anticipated to increase the total annual capacity to
approximately 2,000,000 tonnes of urea. Following completion of the share exchange, we expect that our
share of the annual production would be approximately 175,000 tonnes of urea until the expansion is
completed, after which it would increase to approximately 525,000 tonnes.

EAgrium’s current contracts for the engineering, procurement and construction of two ureatrains as well
asits gas supply agreement, marketing off-take agreement and various other commitments are expected
to be retained by EAgrium and used in relation to the second and third production trains which are
planned to be constructed on the MOPCO site.

MOPCO plansto arrange a finalized project financing facility for approximately U.S.$1.1 billion after
completion of the share exchange which will be utilized to finance al project costs. Under the current
financing plan, we are not required to put any further equity into the project beyond the approximately U.
S.$280 million of equity we have already contributed to EAgrium.

We anticipate that our ownership in MOPCO will result in earnings contributions beginning in the fourth
quarter of 2008 on our share of production, which will be reported as equity earnings.
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Debentures Offered

Interest Payment Dates
Maturity Date

Ranking

Summary of the Offering

The following is a brief summary of certain of the terms of this offering. For a more complete description
of the terms of the debentures, see “ Description of the Debentures’ in this Prospectus Supplement and
“ Description of Debt Securities’ in the accompanying Prospectus.

Agrium Inc.

U.S.$500,000,000 aggregate principal amount of
6.750% debentures due January 15, 2019.

January 15 and July 15 of each year, beginning January 15, 2009.
January 15, 2019.

The debentures will be our direct, senior unsecured obligations,
will rank equally with all of our existing and future senior
unsecured debt, and will rank senior to all of our existing and
future subordinated debit.

As of June 30, 2008, we had approximately U.S.$2.264 billion of
Indebtedness outstanding that ranks equally with the debentures.
As of June 30, 2008, on a pro forma basis after giving effect to:

(i) the repayment of a portion of our outstanding indebtedness
under the Tranche B Facility with the approximately U.S.

$496.7 million in net proceeds from this offering, (ii) repayment of
all outstanding indebtedness under the EAgrium Facility (as
defined herein), and (iit) our assumption of approximately U.S.
$183 million of indebtedness of CMF at the time of our acquisition
of CMF, we had approximately U.S.$2.450 billion of indebtedness
outstanding that ranks equally with the debentures.

The debentures will also be effectively subordinated to all
indebtedness and other liabilities, including guarantees, of any of
our subsidiaries and of “Agrium”, our wholly-owned Alberta
general partnership (the “Agrium Partnership”), and our
proportionate share of our joint venture liabilities. See “Risk
Factors — Risks Relating to the Securities— The Debt Securities
will be effectively subordinated to certain indebtedness of our
subsidiaries and the Agrium Partnership” in the accompanying
Prospectus.
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As of June 30, 2008, our subsidiaries and the Agrium Partnership
had, taken together with our proportionate share of our joint
venture liabilities, approximately U.S.$2.284 billion of accounts
payable and accrued liabilities (excluding intercompany liabilities).

Further |ssues We may from time to time, without notice to, or the consent of, the
holders of debentures, create and issue further debentures having
the same terms and conditions in all respects as the debentures,
except for the issue date, the issue price and the first payment of
interest thereon. Additional debenturesissued in this manner will
be consolidated with and will form a single series with the
debentures being offered hereby.

Optional Redemption We may redeem the debentures, in whole or in part, at any time
and from time to time at our option at the “make-whole”
redemption prices described in this Prospectus Supplement. See
“Description of the Debentures — Optional Redemption” in this
Prospectus Supplement.

S9
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Sinking Fund

Certain Covenants

Change of Control

Additiona Amounts

We may also redeem the debentures at our option, in whole but not
in part, at any time on not less than 30 nor more than 60 days prior
written notice, at 100% of the principal amount, together with
accrued interest thereon to the redemption date, in the event
certain changes affecting Canadian withholding taxes occur. See
“Description of the Debentures — Tax Redemption” in this
Prospectus Supplement.

None.

The Indenture (as defined herein) governing the debentures
contains certain covenants that, among other limitations, restrict
our ability to amalgamate or consolidate with or merge into athird
party or convey, transfer or lease all or substantially all of our
assets and the assets of our subsidiaries on a consolidated basis
and limit our ability to create certain liens or enter into sale and
leaseback transactions.

These covenants are subject to important exceptions and
qualifications, which are described under “Description of Debt
Securities— Covenants’ in the accompanying Prospectus.

We will be required to make an offer to purchase the debentures at
aprice equal to 101% of their principal amount plus accrued and
unpaid interest to the date of repurchase upon the occurrence of a
Change of Control Triggering Event (as defined herein), as
described under “ Description of the Debentures — Change of
Control” in this Prospectus Supplement.

Any payments made by us with respect to the debentures will be
made without withholding or deduction for Canadian taxes unless
required to be withheld or deducted by law or by the interpretation
or administration thereof. If we are so required to withhold or
deduct for Canadian taxes with respect to a payment to the holders
of debentures, we will pay the additional amount necessary so that
the net amount received by the holders of the debentures after such
withholding or deduction is not less than the amount that such
holders would have received in the absence of the withholding or
deduction. However, no additional amount will be payablein
excess of the additional amount that would be payable if the holder
was aresident of the United States for purposes of the Canada —
U.S. Income Tax Convention (1980), as amended. See
“Description of Debt Securities— Additional Amounts” in the
accompanying Prospectus.
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Use of Proceeds The net proceeds to us from this offering of debentures will be
approximately U.S.$496.7 million. We intend to use the net
proceeds of this offering of debentures to repay a portion of the
outstanding indebtedness under the Tranche B Facility. See “Use
of Proceeds’ in this Prospectus Supplement.

Form and Denomination The debentures will be represented by one or more fully registered
global securities (the “Global Securities’) registered in the name
of anominee of The Depository Trust Company (“DTC”).
Beneficial interestsin the Global Securitieswill bein
denominations of U.S.$2,000 and integral multiples of U.S.$1,000.
See “Description of the Debentures — The Depositary, Book-
Entry and Settlement” in this Prospectus Supplement. Except as
described under “ Description of the Debentures’ in this Prospectus
Supplement and “Description of Debt Securities’ in the

S-10
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Expected Credit Ratings

Risk Factors

Governing Law

accompanying Prospectus, debentures in definitive form will not
be issued.

We expect that the debentures will be assigned arating of “Baa2”
by Moody’s Investors Service (“Moody’s’), “BBB” by

Standard & Poor’s Rating Services (“S& P”) and “BBB” by DBRS
Limited (“DBRS’). See “Expected Credit Ratings’ in this
Prospectus Supplement.

The credit ratings expected to be assigned to the debentures by the
Rating Agencies (as defined herein) are not recommendations to
purchase, hold or sell the debentures inasmuch as such ratings do
not comment as to market price or suitability for a particular
investor. Thereis no assurance that any rating will remain in effect
for any given period of time or that any rating will not be revised
or withdrawn entirely by a Rating Agency in the futureif inits
judgment circumstances so warrant and, if any such rating is so
revised or withdrawn, we are under no obligation to update this
Prospectus Supplement.

Investment in the debentures involves certain risks. Y ou should
carefully consider the information in the “Risk Factors’ section of
this Prospectus Supplement and in the accompanying Prospectus
and all other information included in this Prospectus Supplement
and included or incorporated by reference in the accompanying
Prospectus before investing in the debentures.

The debentures will be, and the Indenture is, governed by the laws
of the State of New Y ork.
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Selected Historical and Pro Forma Consolidated Financial | nfor mation

The following tables set forth our selected historical consolidated financial information: (i) as at and for
each of the yearsin the three year period ended December 31, 2007; and (ii) as at and for the six month
periods ended June 30, 2008 and 2007. The selected historical consolidated financial information as at
and for each of the yearsin the three year period ended December 31, 2007 has been derived from, and
should be read in conjunction with, our consolidated financial statements as at and for each of the years
in the three year period ended December 31, 2007, audited by KPMG LLP. The selected historical
consolidated financial information as at and for the six month periods ended June 30, 2008 and 2007 has
been derived from and should be read in conjunction with our unaudited consolidated interim financial
statements as at and for the six month periods ended June 30, 2008 and 2007. Our consolidated financial
statements are prepared in accordance with Canadian GAAP, which differ in certain respects from U.

S. GAAP. For adiscussion of the principal differences between our financial results as calculated under
Canadian GAAP and under U.S. GAAP, you should refer to our Annual GAAP Reconciliation. See
“Documents Incorporated by Reference in the Prospectus”.

The following tables also set forth our selected pro forma consolidated operating statement items for the
year ended December 31, 2007 reflecting the UAP Acquisition. The selected pro forma consolidated
operating statement items for the year ended December 31, 2007 have been derived from, and should be
read in conjunction with: (i) our audited consolidated financial statements as at and for the year ended
December 31, 2007; (ii) the audited consolidated financial statements of the UAP Group as at and for the
fiscal year ended February 24, 2008 prepared in accordance with U.S. GAAP (with areconciliation of
the UAP Group consolidated balance sheet as at February 24, 2008 to Canadian GAAP) which are
attached as Schedule “A” to the UAP BAR; and (iii) our unaudited pro forma consolidated statement of
operations for the year ended December 31, 2007 reflecting the UAP Acquisition and the related
financing assumptions as described in the unaudited pro forma financial statements which are attached as
Schedule “B” to the UAP BAR. See “Documents Incorporated by Reference in the Prospectus’.
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Historical and Pro Forma Consolidated Oper ating Statement Items

Six Months
Year Ended December 31, Ended
2007 June 30,
(Pro
2005 2006 2007 Forma) 2007 2008
(millions of U.S. dollars, except per share amounts)

Net sales $3,294 $4,193 $5270 $ 8,666 $2,855 $4,977
Gross profit $1038 $ 956 $1598 $ 2079 $ 760 $1,653
Selling, general and administrative and
other expenses 392 579 710 998 313 337
Depreciation and amortization 146 169 173 195 84 39
Asset impairment — 136 — — — —
Earnings before interest expense and
income taxes $50 $ 72 $715 $ 886 $ 363 $1,277
Net earnings $ 283 $ 33 $ 441 % 517 $ 218 $ 831
Basic earnings per share $214 $025 $328 $ 329 $163 $527
Diluted earnings per share $212 $025 $325 $ 326 $163 $524

Historical Consolidated Balance Sheet |tems

Asat December 31, Asat June 30,
2005 2006 2007 2007 2008
(millions of U.S. dollars)

ASSETS
Current assets
Cash and cash equivalents $ 300 $ 109 $1509 $ 55 $ 178
Other current assets 1,067 1,450 2,079 1,742 5,075
Property, plant and equipment 1,285 1,332 1,779 1381 2,029
Other assets 125 125 221 184 276
Goodwill and intangibles 8 249 251 253 2,381
Total assets $2,785 $3,265 $5,839 $3,615 $9,939

LIABILITIESAND SHAREHOLDERS EQUITY
Current liabilities

Bank indebtedness $ 5 $ 227 $ 166 $ 150 $ 622
Current portion of long-term debt 30 1 1 1 279
Other current liabilities 579 715 1,100 748 2,451
Long-term debt, less current portion 442 669 783 664 1,621
Other liabilities and non-controlling interests 549 420 697 557 1,089
Shareholders' equity 1,180 1,233 3,092 1495 3877
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Total liabilities and shareholders’ equity $2,785 $3,265 $5,839 $3,615 $9,939

Note:

No adjustment has been made to the selected pro forma consolidated operating statement items or the
selected historical consolidated financial information as at and for the six months ended June 30, 2008
presented above to reflect the pending divestiture of six facilities (five of which are UAP facilities and
one of which was owned by us prior to the UAP Acquisition) mandated by the Consent Agreement (as
defined herein) with the United States Federal Trade Commission (the “FTC”) as we do not expect the
financial effects of such divestiture to be material to the financial information as presented. See “UAP
Acquisition — FTC Consent Agreement”.
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RISK FACTORS

An investment in the debentures involves certain risks. In addition to the other information contained in this
Prospectus Supplement and the accompanying Prospectus, and in the documents incor porated by reference
therein, you should consider carefully the risk factors set forth herein, as well asthe risk factorsreferenced in
the accompanying Prospectus under the heading “ Risk Factors” and in our management’ s discussion and
analysisfor the year ended December 31, 2007 and for the three and six month periods ended June 30, 2008,
each of which isincorporated by reference in the accompanying Prospectus, under the headings “ Key Busines
Sengitivities” , “ Business Risks” and “ Outlook, Key Risks and Uncertainties’ , respectively.

Risk Factors Relating to the Debentures

Thereis no market through which the debentures may be sold

Thereis no established market for the debentures and purchasers may not be able to resell debentures
purchased under this Prospectus Supplement and the accompanying Prospectus. In addition, we do not intend
to list the debentures on any securities exchange. This may adversely affect the pricing of the debenturesin the
secondary market, the transparency and availability of trading prices, the liquidity of the debentures and the
extent of issuer regulation.

We may not be able to repurchase the debentures upon a Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event, subject to certain conditions, we will be
required to offer to repurchase all outstanding debentures at 101% of their principal amount, plus accrued and
unpaid interest. The source of funds for such arepurchase of debentures will be our available cash or cash
generated from our subsidiaries operations or other potential sources, including borrowings, sales of assets or
sales of equity. We cannot assure you that sufficient funds from such sources will be available at the time of
any Change of Control Triggering Event to make required repurchases of debentures tendered. In addition, the
terms of our Existing Credit Facilities and our Acquisition Credit Facilities provide that certain change of
control events will constitute an event of default thereunder entitling the lenders to accelerate any indebtedness
outstanding under such facilities at that time and to terminate such facilities. Our future debt instruments may
contain similar restrictions and provisions. If the holders of the debentures exercise their right to require usto
repurchase all of the debentures upon a Change of Control Triggering Event, the financial effect of this
repurchase could cause a default under future debt instruments, even if the Change of Control Triggering Even
itself would not cause a default. It is possible that we will not have sufficient funds at the time of the Change of
Control Triggering Event to complete the required repurchase of the debentures and repayment of our other
debt.

We may issue additional debentures

Under the terms of the Indenture that governs the debentures, we may from time to time without notice to, or
the consent of, the holders of the Debt Securities (as defined in the accompanying Prospectus) of a particular
series, including the debentures, “reopen” such series and issue additional Debt Securities of that series, which
Debt Securities, if of an existing series, will be equal in rank to the Debt Securities of that seriesin all material
respects so that the new Debt Securities may be consolidated and form a single series with such Debt Securitie:
and have the same terms as to status, redemption or otherwise as such Debt Securities.
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We have made only limited covenantsin the Indenture for the debentures
The Indenture that governs the debentures does not:

. establish a sinking fund for the debentures;

. require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash
flows or liquidity and, accordingly, does not protect holders of the debenturesin the event that we
Incur operating losses or other liquidity constraints;

. limit our subsidiaries’ ability to incur indebtedness generally or indebtedness that would
effectively rank senior to the debentures;

S14
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. limit our ability to incur any indebtedness, including indebtedness generally or any indebtedness
that is equal in right of payment to the debentures,

. restrict our subsidiaries’ ability to issue securities that would be senior to the common stock of
our subsidiaries held by us;

. restrict our ability to repurchase our securities; or

. restrict our ability to make investments or to pay dividends or make other payments in respect of
our common shares or other securities ranking junior to the debentures.

Risk Factors Relating to Agrium

Because we are a Canadian corporation, certain civil liabilities and judgments may not be enforceable
against us

We are incorporated under the laws of Canada. Most of our officers and directors and most of the experts
named elsewhere in this Prospectus Supplement and in the accompanying Prospectus are residents of Canada.
A portion of our assets and the assets of these persons are located outside of the United States. As aresult, it
may be difficult for a shareholder to initiate a lawsuit within the United States against these non-U.S. residents,
or to enforce in the United States judgments that are obtained in a U.S. court against us or these persons. It may
also be difficult for shareholdersto enforce a U.S. judgment in Canada, or to succeed in alawsuit in Canada,
based solely on violations of U.S. securities laws.

Our international activities, including our operations in Egypt, may be adversely affected by political or
economic developments or social instability

Our operations in Egypt may be adversely affected by political or economic developments or social instability,
which are not within our control, including, among other things, the risks of war, terrorism, abduction,
expropriation, nationalization, renegotiation or nullification of existing concessions and contracts, taxation
policies, economic sanctions, fluctuating exchange rates and currency controls. With recent record commodity
prices, there is a corresponding increase in the risk of nationalization or expropriation and increased taxation in
many countries. There can be no assurances that the Government of Egypt will not take these steps in respect
of our operations there, including in respect of the ownership interest that we expect to have in MOPCO and
our related share of production after the completion of the share exchange agreement between MOPCO and the
shareholders of EAgrium. In addition, there can be no assurances that the counterparties to such share exchang
agreement will fulfill their obligations under the agreement and, if such counterparties do not fulfill their
obligations, there can be no assurances that sufficient remedies will be available to allow us to recoup the
investment that we have made to date in Egypt. See “Recent Devel opments — Egyptian Nitrogen Project”.

In addition, we regularly evaluate opportunities worldwide, and may in the future engage in projects or acquire
properties in other nations that could experience economic or political instability and social unrest or military
hostilities or could become subject to international sanctions. Some of the foregoing government actions may
lead to political, economic, financial or reputational pressures on us from non-governmental organizations,
home governments, local residents and investors.

Risk Factors Relating to the UAP Acquisition

file:/l1123filesrvOl/Ijs/Tamara/Agrium Inc, 6.75% Debs due 2019.htm (31 of 165)10/14/2008 6:23:18 AM



suppl

We may fail to realize anticipated benefits of the UAP Acquisition, and our effortsto integrate UAP’s
businessinto our existing business could result in the disruption of our ongoing business

We acquired UAP to strengthen our position in the agricultural inputs and professional non-crop products
distribution business and to create the opportunity to realize certain other benefits. However, some or al of the
expected benefits of the UAP Acquisition may fail to materialize or may not occur within the time periods
anticipated by us. Achieving these benefits will depend in part on successfully consolidating functions and
integrating operations, procedures and personnel in atimely and efficient manner, aswell as on our ability to
realize the anticipated growth opportunities and synergies from integrating UAP’ s business into our existing
business. The integration of UAP’ s business into our business will require the dedication of substantial
management effort, time
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and resources which may divert our management’ s focus and our resources from other strategic opportunities
and from operational matters during this process. The integration process may result in the loss of key
employees of Agrium and UAP and the disruption of ongoing business, customer and employee relationships
that may adversely affect our ability to achieve the anticipated benefits of the UAP Acquisition.

As aresult of the UAP Acquisition, our consolidated indebtedness has materially increased, resulting in
an increasein our interest charges and our financial risk

In connection with the UAP Acquisition, we borrowed approximately U.S.$555 million under the Tranche B
Facility, approximately U.S.$460 million under the Tranche C Facility and approximately U.S.$199 million
under our Existing Credit Facilities, and we repaid approximately U.S.$670 million of indebtedness, which
included approximately U.S.$28 million of current liabilities plus all of the outstanding indebtedness under the
UAP Credit Facilities, using borrowings under the Acquisition Credit Facilities (as defined herein). Such
borrowings represented a material increase in our consolidated indebtedness resulting in an increase in our
interest charges and a corresponding increase in our financial risk. We had approximately U.S.$2.344 billion of
net indebtedness as of June 30, 2008. We cannot assure you that the increase in our consolidated indebtedness
will not have a negative effect on the current credit ratings on our rated long-term debt. Our degree of leverage
could have other important consequences for you, including the following:

. it may limit our ability to obtain additional financing for working capital, capital expenditures,
debt service requirements, acquisitions and general corporate or other purposes;

. certain of our borrowings, including borrowings under our Existing Credit Facilities and under th
Acquisition Credit Facilities, are at variable rates of interest and expose us to the risk of increasec
interest rates;

. it may limit our ability to adjust to changing market conditions and place us at a competitive
disadvantage compared to our competitors that have less debt;

. we may be vulnerable in a downturn in general economic conditions; and

. we may be unable to make capital expenditures that are important to our growth and strategies.

Under the terms of both our Existing Credit Facilities and the Acquisition Credit Facilities, we are permitted to
incur additional debt in certain circumstances. However, doing so could increase the risks described above.
Such credit facilities contain certain financial covenants requiring us on a consolidated basis to satisfy specifie
interest coverage and debt to total capitalization ratios. Such credit facilities also contain covenants restricting
our ability to incur liens on our assets, incur additional debt, effect acquisitions or dispositions or changesin
our business, merge, amalgamate or undertake similar transactions, or pay dividends on our common shares.
These covenants will limit our discretion in the operation of our business. We intend to repay a portion of our
outstanding indebtedness under the Tranche B Facility using the net proceeds from this offering of debentures.
See “Consolidated Capitalization” and “Use of Proceeds”.

We are exposed to fluctuationsin interest rates

Borrowings under our Existing Credit Facilities and under the Acquisition Credit Facilities bear interest at
variable rates of interest and expose usto interest rate risk. If interest rates increase, our debt service
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obligations on our variable rate indebtedness would increase and our net income would decrease. Significant
changesin interest rates can increase our interest expense and have a material adverse effect on our results of
operations or financial condition.

Asaresult of the UAP Acquisition, we may face unexpected costs or liabilities related to the existing
business of UAP

Although we conducted what we believe to be a prudent level of investigation in connection with the UAP
Acquisition, an unavoidable level of risk remains regarding any undisclosed or unknown liabilities of, or issues
concerning, UAP and we may discover that we have acquired substantial undisclosed liabilities. The existence
of

S16

file:/11123filesrvOl/Ijs/Tamara/Agrium Inc, 6.75% Debs due 2019.htm (34 of 165)10/14/2008 6:23:18 AM



suppl

Table of Contents

undisclosed liabilities could have an adverse impact on our business, financial condition, results of operations
and cash flows.

Risk Factors Relating to the Business of UAP

UAP and its customers’ businesses are subject to seasonality and this may affect UAP’ s revenues,
carrying costs and collection of receivables

UAP and its customers' businesses are seasonal, based upon the planting, growing and harvesting cycles, and
the inherent seasonality of the industry it serves could have a material adverse effect on its business. During
fiscal years 2006 through 2008, more than 70 percent of UAP' s net sales occurred during the first and second
fiscal quarters of each year due to the condensed nature of the planting and growing seasons. Because interim
period operating results reflect the seasonal nature of UAP' s business, they are not indicative of results
expected for the full fiscal year. In addition, quarterly results can vary significantly from one year to the next
due primarily to weather-related shifts in planting schedules and purchase patterns. UAP incurs substantial
expenditures for fixed costs throughout the year and substantial expenditures for inventory in advance of the
spring planting season.

Seasonality also relates to the limited windows of opportunity that UAP' s customers have to complete required
tasks at each stage of crop cultivation. Should events such as adverse weather or transportation interruptions
occur during these seasonal windows, UAP would face the possibility of reduced revenue without the
opportunity to recover until the following season. In addition, because of the seasonality of agriculture, UAP
faces the risk of significant inventory carrying costs should its customers’ activities be curtailed during their
normal seasons. These factors can also negatively impact the timing of UAP’ s accounts receivable collections
aswell as the amount of accounts receivables charged to bad debt expense.

Weather conditions may materially impact the demand for UAP’s products and services

Weather conditions have a significant impact on the farm economy and, consequently, on UAP’ s operating
results. Weather conditions affect the demand and, in some cases, the supply of products, which in turn may
have an impact on UAP's prices. For example, weather patterns such as flood, drought or frost can cause crop
failures which affect the supply of feed and seed and the marketing of grain products, as well as the demand fol
chemicals, fertilizer, seed and other agronomic supplies. In recent years, UAP has experienced unusually
severe weather conditions, including hurricanes, ice storms, floods, wind damage and drought in some states.
Adverse weather conditions can also impact the financial position of agricultural producers who do business
with UAP, including producers to whom UAP extends credit. This, in turn, may adversely affect the ability of
those producers to pay their obligations to UAP in atimely manner. Accordingly, the weather can have a
material effect on UAP s business, financial condition, cash flow, results of operations or liquidity.

UAP’sindustry is very competitive and increased competition could reduce UAP’ s sales and profit margins

UAP operatesin a highly competitive and fragmented industry, particularly with respect to price and service.
UAP s principal competitorsin the distribution of crop production inputs include agricultural cooperatives,
international fertilizer producers, major grain companies, multinational corporation-owned distribution outlets,
other independent regional and local distributors and brokers. Some of UAP' s competitors may have greater
financial, marketing and research and devel opment resources, and/or better name recognition than it does and
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can better withstand adverse economic or market conditions. In addition, as aresult of increased pricing
pressures caused by competition, UAP may experience reductionsin the profit margins on sales or may be
unable to pass future price increases on to its customers, either of which would reduce its profit margins.

Government regulation and agricultural policy may affect the demand for UAP’ s products and therefore
UAP’sfinancial viability

Existing and future government regulations and laws may greatly influence how UAP operatesits business, its
business strategy and ultimately, its financial viability. Existing and future laws may impact the amounts and
locations of pesticide and fertilizer applications. The United States Clean Water Act and the equivalent state
and local water pollution control laws are designed to protect water quality. Pesticide and fertilizer application:s
have been identified as a source of water pollution and are currently regulated and may be more closely
regulated in the
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future. This regulation may lead to decreases in the quantity of pesticides and fertilizer applied to crops. The
application of fertilizer can also result in the emissions of nitrogen compounds and particul ate matter into the
air. Compliance with future requirements to limit these emissions under the United States Clean Air Act and th
equivalent state and local air pollution control laws may affect the quantity and/or timing of fertilizer used by
UAP' s customers.

U.S. governmental policies and regulations may directly or indirectly influence the number of acres planted,
the level of inventories, the mix of crops planted, crop prices and the amounts of and locations where pesticide
and fertilizer may be applied. The market for UAP' s products could also be affected by challenges brought
under the United States Endangered Species Act and by changesin regulatory policies affecting genetically
modified seeds.

UAP’sindustry is dependent on farm expenditures for crop inputs. Factorsthat affect the levels of crop
input spending could adversely impact UAP’ s business

UAP operatesin the agricultural inputs distribution industry. UAP’ sindustry depends on farm expenditures for
crop inputs, which, in turn, is dependent upon planted acreage in the United States. The amount of crop input
expenditures and planted acreage can be impacted by the following factors:

. grain prices;
. crops planted in other parts of the world,;

. the types of crops planted in the United States, including shifts from one type to another which
have different levels of input spending requirements;

. government subsidies, including farm and biofuel subsidies and commodity support programs;

. government policies, such as federal legislation mandating greater use of renewable fuels, which
have led to an increase in ethanol production and arelated increase in the amount of corn grown
in the United States; and

. UAP s customers’ net income levels, which can be impacted by the above factors, as well as
Interest rates, labour costs, fuel prices and crop input costs.

UAP is subject to expenses, claims, and liabilities under environmental, health and safety laws and
regulations

UAP operatesin ahighly regulated environment. As a producer and distributor of crop production inputs, UAF
must comply with federal, state, and local environmental, health and safety laws and regulations. These
regulations govern UAP s operations and its storage, handling, discharge and disposal of avariety of
substances. UAP' s operations are regulated at the federal level under numerous laws, including the United
States Clean Air Act, the United States Clean Water Act, the United States Resour ce Conservation and
Recovery Act, the United States Occupational Safety and Health Act, and under analogous state laws and
regulations. As aformulator, seller and distributor of crop production inputs, UAP is also subject to registratior
requirements under the United States Federal Insecticide, Fungicide and Rodenticide Act and related state
statutes, which require it to provide information to regulatory authorities regarding the benefits and risks of the
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productsit sells and distributes and to update that information. Risk information supplied to governmental
authorities by UAP or others could result in the cancellation of products or in limitations on their use. In
addition, these laws govern information contained in product labels and in promotional materials, require that
products are manufactured in adherence to manufacturing specifications, and impose reporting and
recordkeeping requirements relating to production and sale of certain pesticides. Non-compliance with these
environmental, health and safety laws can result in significant fines, penalties or restrictions on UAP s ability
to sell or transport products.

Under the United States Comprehensive Environmental Response, Compensation, and Liability Act of 1980,
UAP could be held jointly and severally responsible for the removal or remediation of any hazardous substance
contamination at facilities that it currently owns or operates, at facilities that it owned or operated in the past, a
neighbouring properties to which such contamination has migrated from its facilities, and at third party waste
disposal sitesto which it has sent waste. UAP could aso be held liable for natural resource damages.
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UAP may incur substantial costs to comply with these environmental, health and safety laws. It also may incur
substantial costs for liabilities arising from past releases of, or exposure to, hazardous substances. From time tc
time claims have been made against UAP alleging injury arising out of human exposure to these substances or
other damage, including property damages. Four such claims are pending in relation to UAP' s Platte facility in
Greenville, Mississippi. In addition, UAP may discover currently unknown environmental problems or
conditions. The continued compliance with environmental laws, the discovery of currently unknown
environmental problems or conditions, changesin environmental, health and safety laws and regulations or
other unanticipated events may subject UAP to material expenditures or liabilitiesin the future.

The supply and demand of certain commodities has an impact on UAP’s business, and UAP is sensitive to
factors outside of its control

UAP buys, sells and holds inventories of various commodities, such asfertilizer and certain chemicals. Its
revenues and earnings are affected by market prices for these commaodities, which prices generally are
influenced by awide range of factors beyond its control. These factors include the weather, the availability and
adequacy of supply, demand for these commaodities, both locally and globally, government regulation and
policies, and general political and economic conditions. Increases in market prices for the commodities that
UAP purchases without a corresponding increase in the prices of its products or its sales volume or a decrease
in its other operating expenses, could reduce UAP s gross profit and/or its net income. At any given time, UAF
may have significant prepayments from customers related to future sales of its products. Although UAP strives
to maintain inventory levels and/or have purchase orders to fulfill commitments associated with customer
prepayments, in a market of short supply or rising prices there is no guarantee that it will achieve normal
operating margins on these amounts. Additionally, in a market where prices are decreasing, UAP s ability to
sell itsinventory and commitments associated with its vendor prepayments at normal profit margins may be
difficult to achieve.

Currency exchange rate changes can adversely affect the pricing and profitability of UAP’s products

UAP currently operates sales and services facilities outside of the United States. It also purchases products and
materials from foreign suppliers. Accordingly, UAP is subject to risks associated with operations in foreign
countries, including fluctuations in currency exchange rates and additional costs of compliance with local
regulations. These costs could adversely affect UAP' s operations and financial results in the future.

UAP’ s profitability depends significantly on rebates from its suppliers. If UAP is unsuccessful in
negotiating, earning, or collecting rebates, it could have an adverse impact on its business

UAP receives rebates from chemical and seed suppliers based on programs offered to its customers. The
programs vary based on product type and specific supplier practice. The mgjority of the rebate programs run or
acrop year basis, typically from September 1st to August 31st, athough other periods are sometimes utilized.
The majority of these rebates are product-specific and are based on UAP' s sales of that product in a given crop
year.

UAP s ahility to negotiate, earn and collect rebatesis critical to the success of its business. UAP pricesits
products to its customers based on the cost of the products less the amount of rebates it expectsto receive at the
end of the crop year. However, the amount of rebates UAP earns and the nature of its rebate programs are
determined by its suppliers and are directly related to the performance of its business. If UAP ssalesin any
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crop year are lower than expected, either because of poor weather conditions, increased competition, or for any
other reason, UAP may earn fewer rebates, and UAP' s gross margins may suffer. Additionally, UAP's
suppliers may reduce the amount of rebates offered under their programs or increase the sales goals or other
conditions it must meet to earn rebates to levels that it cannot achieve. Finally, UAP s ability to negotiate
individually for additional rebates may cease or become limited, and its efforts to collect cash rebates
periodically throughout the year may be unsuccessful. The occurrence of any of these events could have a
material adverse effect on UAP s business, financial condition, cash flows, results of operations, or liquidity.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements and other information included in this Prospectus Supplement and included or incorporated
by reference in the accompanying Prospectus constitute “forward-looking statements’ (within the meaning of
the United States Private Securities Litigation Reform Act of 1995, Section 21E of the United States Securities
Exchange Act of 1934, as amended, and Section 27A of the United States Securities Act of 1933, as amended),
or “forward-looking information” (within the meaning of applicable Canadian securities legislation). Such
statements or information (together, “forward-looking statements’) are generally identifiable by the words
“believe’, “expect”, “anticipate’, “intend”, “estimate”, “outlook”, “focus’, “potentia”, “will”, “should”,
“would” and “could” and other similar expressions. These forward-looking statements include, but are not
limited to, references to:

disclosures made in our management’ s discussion and analysis for the year ended December 31,
2007 incorporated by reference in the accompanying Prospectus, including under the heading
“Outlook”, and in our management’ s discussion and analysis for the three and six month periods
ended June 30, 2008 incorporated by reference in the accompanying Prospectus,

our 2008 key corporate goals, including expansion and growth of our business and operations;
the outlook for global and North American agricultural markets;

key drivers for our business and industry trends;

the amount and type of future capital expenditures and capital resources;

future cash requirements and long-term obligations;

anticipated tax rates;

business strategies and plans for implementing them;

future crop input volumes, prices and sales;

the proposed transaction respecting our nitrogen facility in Egypt;

planned expansions in Egypt and related financings,

our potential participation in a Chinese joint venture;

actions or changes in policy by governments;

availability of raw materials, particularly gas availability or gas price relative to nitrogen prices,
risk mitigation activities,

our future results and plans, including our recent acquisitions,

the terms of this offering of debentures;

our ratings outl ook;

file:/l1123filesrvOl/Ijs/Tamara/Agrium Inc, 6.75% Debs due 2019.htm (41 of 165)10/14/2008 6:23:18 AM



suppl

. environmental and civil liabilities,;

. Insurance coverage and legal proceedings;

. risk factors,

. stock-based compensation;

. synergies arising from, and our integration plans relating to, the UAP Acquisition; and

. the financial effects of the pending divestiture of six facilities as mandated by the Consent
Agreement with the FTC.

Such forward-looking statements involve known and unknown risks and uncertainties, including those referred
to in this Prospectus Supplement or in the accompanying Prospectus or in any document incorporated by
reference therein, which may cause our actual results, performance or achievements to be materially different
from
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any future results, performance or achievements expressed or implied by such forward-looking statements.
These risks and uncertainties include, but are not limited to:

general economic, market and business and weather conditions, including: global agricultural
supply/demand factors and crop price levels; global and regional supply/demand factors
impacting the price of crop nutrients, seed and crop protection products and raw materials/
feedstocks;

changes in government policies and legislation regarding agriculture, safety, environment, green
house gas and others, including potential imposition of or changesto price controls on fertilizers
In certain markets,

actions by competitors and others that include changes to industry capacity and utilization rates
and product pricing; performance by customers, suppliers, and counterparties to financial
instruments, and ability to transport or deliver production to markets;

changes in margins and/or levels of supplier rebates for major crop inputs such as crop protection
products, nutrients and seed;

general operating risks associated with: investment in foreign jurisdictions; the level and
effectiveness of future capital expenditures; reliability of performance of existing capital assets,
changes in capital markets, and fluctuations in foreign exchange rates and tax rates in the
jurisdictionsin which we operate;

future operating rates, production costs and sustaining capital of our Wholesale facilities,
including the rate of inflation and availability of skilled labor particularly in Western Canada;
unexpected costs from present and discontinued mining operations and/or labor disruptions,
changes to timing, construction costs, performance of other parties and political risks associated
with our activitiesin Egypt;

strategic risksincluding: our ability to effectively implement our business strategy and our risk
mitigation strategies, including hedging and insurance; our ability to close pending acquisitions &
anticipated, integrate and achieve synergies from any assets we may acquire within the time
expected or the performance of those assets; technological changes; and other factors; and

integration risks that might cause synergies from the UAP Acquisition to be less than expected,
including: UAP' s actual results being different than those upon which we based our expectations,
the potential inability to integrate the business of UAP with our existing business as planned or
within the times predicted; the potential inability to implement changesin time for the 2008 fall
planting season; the potential loss of key personnel; and other industry factors which may affect
our and UAP’ s businesses generally and thereby impact the demand from growers for crop inputs

These forward-looking statements are based on certain assumptions and analyses made by usin light of our
experience and perception of historical trends, current conditions and expected future developments as well as
other factors we believe are appropriate in the circumstances. Expected future developments are based, in part,
upon assumptions respecting our ability to successfully integrate our acquisitions, including the UAP
Acquisition, into our existing businesses and to achieve consequent synergies.
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All of the forward-looking statements contained in this Prospectus Supplement and in the accompanying
Prospectus or in any document incorporated by reference therein, are qualified by these cautionary statements
and by the assumptions that are stated or inherent in such forward-looking statements. Although we believe
these assumptions are reasonable, undue reliance should not be placed on these assumptions and such forward-
looking statements. The key assumptions that have been made in connection with the forward-looking
statements set forth herein include the following:

. continuation of the recent positive agricultural market developmentsin 2008, including crop
prices that remain well above historic levels and crop yields that approximate trend levels;

. anticipated continuation of tight world fertilizer market conditions for all three major nutrients
supporting the continuation of both high prices and margins;
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. high operating rates for the majority of our facilitiesin 2008, with the exception of routinely
scheduled turnarounds at several plants and our Profertil facility that may again be impacted by
reduced gas deliverability during the Argentine winter;

. our ability to successfully integrate within expected time frames, and realize the anticipated
benefits of, our acquisitions, including the UAP Acquisition;

. our ability to operate UAP s business and achieve margins for its higher service facilities closer tc
those we currently obtain in our existing retail businesses;

. our ability to achieve efficiencies in purchasing for the combined retail business, including
obtaining vendor rebates;

. reduced administrative expenses in the combined entity resulting from the UAP Acquisition;

. the timing for implementation of business practices to effect anticipated synergies from the UAP
Acquisition;

. our success in integrating the retail distribution systems of our business with those of UAP; and

. our success in integrating supply chain management processes following the UAP Acquisition.

The above items and their possible impact are discussed more fully in the relevant parts of our management’s
discussion and analysis for the year ended December 31, 2007 incorporated by reference in the accompanying
Prospectus and in particular the sectionstitled “Key Business Sensitivities’ and “Business Risks’ in such
management’ s discussion and analysis, and are further discussed in the relevant parts of our management’s
discussion and analysis for the three and six month periods ended June 30, 2008 incorporated by referencein
the accompanying Prospectus and in particular the section titled “Outlook, Key Risks and Uncertainties’ in
such management’ s discussion and analysis, and are further discussed in the “Risk Factors’ section in this
Prospectus Supplement and in the accompanying Prospectus. Consequently, al of the forward-looking
statements made in this Prospectus Supplement and made or incorporated by reference in the accompanying
Prospectus are qualified by these cautionary statements, and there can be no assurance that the actual results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the
expected conseguences to, or effects on, us. Except as required by law, we undertake no obligation to update ot
revise forward-looking statements even if circumstances or management’ s estimates or opinions should change
Investors should not place undue reliance on forward-looking statements.
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AGRIUM

We are aretailer of agricultural products and servicesin the United States as well as Argentinaand Chile and a
global producer and wholesale marketer of nutrients for agricultural and industrial markets. For the fiscal year
ended December 31, 2007, we reported our business through three operating segments and a fourth non-
operating segment for corporate and inter-segment eliminations. Our three operating segments are Retall,
Wholesale and Advanced Technologies.

Retail

Retail markets crop nutrients, crop protection products, seeds, and custom application and other agronomic
services to farmers through over 800 facilities, including farm centers, distribution centers and terminals, in the
United States, Argentina and Chile. These facilities include approximately 380 facilities, including farm
centers, distribution centers and terminals, that we acquired upon completion of the UAP Acquisition on

May 7, 2008. The balance of the description of Retail under this heading does not reflect the retail business of
UAP. For adescription of the business of UAP, see “UAP Acquisition — Business of UAP”.

Our Retail businessis predominantly based in the United States where our Retail subsidiaries conduct business
activitiesin 30 states. Retail’s market is predominantly retail sales directly to farm customers, but it also
includes some wholesale activity in the United States and Chile.

Crop nutrients typically account for more than 50 percent of Retail’ s total net sales. Crop nutrients are
generally mixed in a custom blend to suit the particular nutrient requirements for each customer’ s field based
on soil fertility tests or petiole samples. We offer custom crop nutrient application services and employ alarge
fleet of application and nurse equipment to custom-apply these nutrients at the prescribed rates. Many of our
crop nutrient application rigs are also capable of precision application using GPS technology which allows
nutrient application rates to be adjusted when required based on GPS grid soil sample test results.

Retail’ s crop protection business now accounts for approximately 25 percent of Retail’ s total net sales, but has
declined some in recent years due to the growth in GM O, which has reduced the use of crop protection
products primarily on the large-acre crops of corn, soybeans and cotton. High-value specialty crops, like those
grown in the California and Arizona markets, have not been as severely affected by the growth in GMO seeds.
Similar to crop nutrient application, we employ alarge fleet of crop protection application equipment. By its
nature, Retail’ s crop protection business operates within a framework of government regulation and oversight.

In concert with the advent of GM O seed, Retail has significantly grown its seed business with an average
annual compound growth rate of 19 percent over the last ten years. Retail offers private label seed throughout
its United States sales regions east of the Rockies. In addition to private label seed, Retail markets branded seex
from large global seed companies with proven genetics tailored to regional growing conditions.

Retail offers several agronomic services in addition to the custom application services and soil and petiole
testing previously mentioned. We own and operate a laboratory in Californiawhere soil and petiole tests are
performed. In our Western United States sales regions we use a system of weather tracking stations to monitor
crop disease conditions and irrigation requirements in high-value crops. Retail has alarge group of qualified
crop advisors throughout the organization who continually monitor customers’ crops to maximize yields with
cost-efficient fertility and pest control recommendations.
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Wholesale

Whol esale manufactures, purchases and markets a full range of nutrients including nitrogen-based, potash and
phosphate-based crop nutrient products.

We own and operate five major North American nitrogen facilities, four located in Alberta, Canada and onein
Borger, Texas. The majority of the nitrogen produced in Albertais sold in Western Canada and the
Northwestern and Northern Plains regions of the United States. Nitrogen products from Borger are sold in the
Texas Panhandle area and ammoniais sold by pipeline from Texas to the Western Cornbelt. Wholesale has a
50 percent joint venture interest in Profertil through its ownership interest in Profertil S.A. Product from
Profertil is sold within Argentina and to other South American destinations. We also own and operate a numbe
of facilities that upgrade ammonia
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and ureato other products such as UAN and nitric acid. Total capacity of these nitrogen plants is more than six
million product tonnes.

Wholesale owns and operates a potash mine and production facility at Vanscoy, Saskatchewan, Canada.
Capacity of this plant is over two million product tonnes. Approximately 45 percent of Vanscoy’s potash
production is sold internationally.

Our Redwater, Alberta facility produces sulphur and phosphate-based fertilizers. Phosphate rock is supplied by
our phosphate rock mine located at Kapuskasing, Ontario, Canada. A second phosphate-based fertilizer
production facility and phosphate rock mine are located at Conda, 1daho, United States. Total capacity of these
plantsis 1.3 million product tonnes. Products produced at these plants are primarily marketed within North
America

In addition to the above production plants, we operate several fertilizer granulation and blending plantsin the
United States.

We have an extensive storage and wholesal e distribution network serving Western Canada and the Pacific
Northwest, California, Midwest Cornbelt, Great Plains and Southeast regions of the United States.

Advanced Technologies

Advanced Technologiesis comprised of crop nutrient technologies and professional products, including the
controlled-release crop nutrient and professional products businesses of Nu-Gro and Pursell, aswell asthe
operating segment’ s legacy controlled-release products. Advanced Technologies utilizes urea produced at our
Wholesale Carseland facility in its production of ESN®.

Crop nutrient technol ogies include the manufacturing and marketing of controlled-release crop nutrients that
are sold to the crop nutrient industry worldwide. Advanced Technologies has numerous exclusive arrangement
with distributors in North America and other arrangements with distributors in certain other countries. Crop
nutrient technology products are produced in four production facilities located in the United States at
Sylacauga, Alabama and Louisiana, Missouri; and in Canada at Courtright, Ontario and Carseland, Alberta.

Professional products include crop nutrients and pest control products in Canada for the professional turf
market (golf courses and lawn care companies) and the structural pest control industry (pest control in
residential and commercial structures). Professional products are marketed directly to end users through an
extensive network of distributors across Canada and are produced in two Canadian production facilities locatec
in Putnam, Ontario and Brighton, Ontario.

Corporate Strategy

Our strategy isto grow across the value chain through acquisitions and incremental expansion of our existing
operations and through the development, commercialization and marketing of new products and international
opportunities.

RECENT DEVELOPMENTS

Acquisition of an Interest in Common Market Fertilizers S A.
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On July 8, 2008, we announced that we compl eted the acquisition of a 70 percent equity position in CMF, one
of Western Europe’ s largest fertilizer distribution companies that has sold an average of approximately

2.2 million tonnes of product annually over its last three fiscal years. CMF has alarge, established customer
base across Europe, which includes retailers and cooperatives. CMF operates through subsidiaries in France,
Germany, Belgium, the United Kingdom, Italy and Bulgaria, and it also markets productsin Spain, the
Netherlands, Ireland, Greece, Denmark and South America. CMF s head officeislocated in Brussels, Belgium
and it currently has about 60 employees |ocated across Europe. The cash consideration paid was approximately
U.S.$27 million and we assumed approximately U.S.$183 million of indebtedness of CMF at the time of
acquisition (reflecting 100% of the outstanding indebtedness of CMF).
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We expect that the acquisition of CMF will be akey step in our global wholesale distribution strategy. We also
anticipate that CMF will provide us with important access to major distribution assets across Europe, expansiot
of our sourcing footprint into Eastern Europe, as well as one of Europe’ s most experienced teams in fertilizer
logistics, distribution, purchasing and sales.

Egyptian Nitrogen Project

During the second quarter of 2008, the Government of Egypt halted construction of our Egyptian nitrogen
project and the Egyptian People’ s Assembly voted to recommend the relocation of the project from its planned
location. Our activitiesin Egypt are carried out by EAgrium, in which we are the 60% sharehol der, with other
shareholders owning the remaining 40% of EAgrium. The options proposed by the Government of Egypt at
that time included a merger of EAgrium with an existing fertilizer company, the relocation of the EAgrium site
or the buy-out of EAgrium’s shareholders.

On August 11, 2008, we announced that we had entered into an agreement with MOPCO of Egypt. Pursuant to
the agreement, MOPCO will acquire EAgrium and all related contractual rights and obligations through a share
exchange, pursuant to which EAgrium will become awholly owned subsidiary of MOPCO and the
shareholders of EAgrium will become shareholders of MOPCO. We expect the share exchange to be complete
in October of 2008 and that the share exchange will result in Agrium holding an approximate 26% equity
interest in MOPCO. The agreement is subject to a number of conditions which are expected to be satisfied by
October of 2008, including confirmation from the Government of Egypt on certain agreed deliverables and the
establishment of an interim financing facility required in order to proceed with the construction of planned
expansions on the current MOPCO site, as described below.

MOPCO has recently completed construction of a 675,000 tonne ureafacility which is expected to commence
commercial production by the start of the fourth quarter of 2008. It is currently intended that, following
completion of the share exchange, MOPCO and EAgrium will construct two additional ureatrains on the
current MOPCO site, which are anticipated to increase the total annual capacity to approximately 2,000,000
tonnes of urea. Following completion of the share exchange, we expect that our share of the annual production
would be approximately 175,000 tonnes of urea until the expansion is completed, after which it would increase
to approximately 525,000 tonnes.

EAgrium’s current contracts for the engineering, procurement and construction of two ureatrains aswell asits
gas supply agreement, marketing off-take agreement and various other commitments are expected to be
retained by EAgrium and used in relation to the second and third production trains which are planned to be
constructed on the MOPCO site.

MOPCO plans to arrange a finalized project financing facility for approximately U.S.$1.1 billion after
completion of the share exchange which will be utilized to finance all project costs. Under the current financin
plan, we are not required to put any further equity into the project beyond the approximately U.S.$280 million
of equity we have aready contributed to EAgrium.

We anticipate that our ownership in MOPCO will result in earnings contributions beginning in the fourth
quarter of 2008 on our share of production, which will be reported as equity earnings.

UAP ACQUISITION
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On December 2, 2007, we entered into the UAP Merger Agreement pursuant to which Agrium U.S. Inc., our
indirect wholly-owned subsidiary, commenced the Tender Offer on December 10, 2007 to purchase all of the
outstanding UAP Shares for the Offer Price. We extended the Tender Offer on each of January 9, 2008,
January 18, 2008, February 25, 2008, March 14, 2008 and April 18, 2008. On May 2, 2008, the Tender Offer
expired and we subsequently accepted all of the UAP Shares tendered in the Tender Offer. On May 7, 2008,
Merger Sub completed the Merger resulting in us owning all of the UAP Shares.

We paid aggregate cash consideration for the UAP Acquisition of approximately U.S.$2.158 hillion, comprise
of approximately U.S.$2.065 billion to acquire 100 percent of the UAP Shares and the balance for payment of
the
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“in-the-money” amount of UAP options, restricted stock units and deferred equity units and costs of UAP
incurred in connection with the acquisition. In addition, on May 5, 2008, we repaid approximately U.S.

$670 million of indebtedness of UAP, which included approximately U.S.$28 million of current liabilities plus
all of the outstanding indebtedness under the UAP Credit Facilities, and the UAP Credit Facilities were
cancelled.

We financed the UAP Acquisition and the repayment of all indebtedness under the UAP Credit Facilities using
total cash of approximately U.S.$2.828 billion, comprised of (i) approximately U.S.$1.322 hillion, representing
the net proceeds from our Common Share Offering, (ii) borrowings of approximately U.S.$555 million under
the Tranche B Facility, (iii) borrowings of approximately U.S.$460 million under the Tranche C Facility,

(iv) borrowings of approximately U.S.$199 million under the Existing Credit Facilities, (v) available cash of
Agrium of approximately U.S.$205 million, and (vi) available cash of UAP of approximately U.S.$87 million.

FTC Consent Agreement

On May 1, 2008, we announced that the FTC accepted for public comment the Consent Decree agreed upon
between us and the staff of the FTC (the “Consent Agreement”) in connection with the Tender Offer. We
agreed to divest seven facilities identified by the FTC as areas of concern, together with the rel ated assets,
within 180 days following completion of the UAP Acquisition. On August 15, 2008, we agreed to sell six
facilitiesto Helena Chemical Company, which we believe the FTC will consider satisfies the Consent
Agreement. The divestiture agreements are subject to a 30-day public comment period which expires on
September 22, 2008, and final FTC approval. We expect to compl ete the sale around the end of the third
guarter of 2008. Five of the six facilities divested were facilities we acquired through the UAP Acquisition (oul
of atotal of approximately 380 UAP facilities) and the remaining facility was owned and operated by us prior
to the UAP Acquisition. During the interim period prior to such divestiture, we are holding separate a total of
seven UAP facilities, including the five UAP facilities which we are divesting. These seven UAP facilities are
being independently operated under the management of a hold separate manager and the supervision of a
monitor appointed by the FTC until the required divestitures are completed.

We also announced on May 1, 2008 that, in connection with the Consent Agreement, early termination of the
waiting period under the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
“HSR Act”), had been received. With the Consent Agreement and the receipt of an early termination of the
waiting period under the HSR Act, all necessary approvals under the HSR Act were obtained to allow usto
accept for payment all UAP Shares tendered in the Tender Offer.

Business of UAP

Overview

Prior to the UAP Acquisition, UAP was the largest independent distributor of agricultural inputs and
professional non-crop products in the United States and Canada. UAP markets a comprehensive line of
products including chemicals, fertilizer and seed to farmers, commercial growers, and regional dealers. In
addition to its agricultural input product offering, UAP provides a broad array of value-added services
including crop management, biotechnology advisory services, custom fertilizer blending, seed treatment,
inventory management and custom applications of crop inputs.

UAP operates a comprehensive network of approximately 380 facilities, including farm centers, distribution
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centers and terminals, strategically located in major crop-producing areas throughout the United States and
Canada, and three formulation plants.

UAP distributes agricultural inputs and professional non-crop products purchased from the world’ s leading
chemical, fertilizer and seed companies, including BASF, Bayer, ConAgra International Fertilizer Company,
Dow AgroSciences, DuPont, Monsanto and Syngenta. In addition to products that UAP purchases from third
parties, it markets over 200 proprietary branded products under the Loveland Products, Inc. and Dyna-Gro®
brand names.

During fiscal 2008, UAP sold products or services to approximately 110,000 customers, with its ten largest
customers accounting for less than 4 percent of UAP' s net sales.
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file:/l1123filesrvOl/Ijs/Tamara/Agrium Inc, 6.75% Debs due 2019.htm (53 of 165)10/14/2008 6:23:18 AM



suppl

Table of Contents

Business Operations

UAP manages its businesses on a centralized basis, with operating managers focused on product categories anc
geographic regions throughout the United States and Canada. Each geographic region sells and distributes
agricultural inputs and professional non-crop products and offers services to farmers, commercial growers,
regional dealers and professional non-crop customersin each region based on the specific crops and industry
practices in that geography. UAP sources, formulates, packages and markets certain of its proprietary and
private label products and provides formulating, blending and packaging services for third parties, primarily its
major suppliers. Sales of UAP s proprietary and private label chemicals and seed accounted for approximately
17.1 percent of itstotal chemical and seed salesin fiscal 2008 compared to 15.0 percent in fiscal 2007.

Distribution Operations
UAP operates facilitiesin major crop-producing regions of the United States. UAP s distribution network,
though centrally managed, is operated by geographic region dueto its size.

Products

Chemicals. UAP distributes arange of chemicals, including herbicides, insecticides, fungicides, adjuvants and
surfactants.

Fertilizer. UAP distributes arange of fertilizer products, including nitrogen, potassium and phosphorous, as
well as various micronutrients such asiron, boron and calcium.

Seed. UAP has placed an emphasis on new seed technology and provides a range of seed and seed treatments
to growers.

Services. In addition to selling traditional crop production inputs, UAP s facilities provide agronomic services
to growers. These services range from traditional custom fertilizer blending and application of crop nutrients ta
meet the needs of individual growers to more sophisticated and technologically advanced services such as soil
sampling, pest level monitoring and crop yield monitoring.

Professional Products. UAP also distributes chemicals, fertilizer, and seed to various professional non-crop
markets, such as turf and ornamental (golf courses, resorts, nurseries, and greenhouses), pest control operators,
forestry and vegetation management.

The following table shows net sales amounts and the percentage of UAP' s net sales by product category for
fiscal years 2008, 2007, and 2006, respectively:

Fiscal Year Ended

February 24, February 25, February 26,
2008 2007 2006
!Droduct Category Net Sales Net Sales Net Sales

(Percentages ar e of total net salesfor the corresponding fiscal year)
(thousands of U.S.$)

Chemicals $1,800,657 53%  $1,651,440 58%  $1,633,862 60%
Fertilizer 1,036,565 30% 707,752 25% 682,137 25%
Seed 474,886 14% 410,782 14% 349,318 13%
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Services and other 99,308 3% 84,134 3% 62,472 2%
Total $3,411,416 100%  $2,854,108 100%  $2,727,789 100%

UAP sellsawide variety of branded products, with the top ten brands sold during fiscal 2008 accounting for
approximately 16 percent of its net sales.
Proprietary and Private Label Products

UAP coordinates the marketing, registration and regulatory affairs, sourcing, formulation and packaging
operations for its proprietary and private label products. UAP operates three formulation facilities that produce
certain of its proprietary branded products as well as some private label products. These products are devel ope
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independently by UAP or in cooperation with UAP' s leading suppliers. These products are distributed al most
entirely through UAP s distribution locations.

UAP markets over 200 proprietary branded products. UAP has a broad product offering of proprietary brands
in each of its product categories.

UAP s proprietary and private label products enhance its product offerings and provide formulations designed
to meet the needs of growers and professional non-crop users. UAP believesits proprietary and private label
products represent a significant value for its customers and help increase the overall value of its suppliers
products. UAP typically obtains a higher contribution margin from its proprietary and private label products
than from the branded products it distributes from other suppliers. UAP' s formulation plants also provide
formulating, blending and packaging services for third parties, primarily UAP' s major suppliers, allowing it to
leverage its fixed costs and increase plant efficiencies.

Benefits of the UAP Acquisition
We believe that the UAP Acquisition provides us with the following benefits and strategic advantages:
Business Fit

One of our key strategic focuses has been to continue to grow across the agriculture value chain, including
expanding our retail business. We believe that UAP' s business fits well within our established retail operations
and that UAP sfacilities expand our retail geographic, crop and product coverage. UAP s emphasis on
chemicals balances and complements our focus on nutrients and services. UAP has successfully built a private
label business, on which we intend to leverage our own presence in private label agricultural inputs. The UAP
Acquisition provides us with over 200 proprietary branded products and more than triples our seed business
revenues on a combined basis.

Enhanced Stability of Earnings and Cash Flows

A core element of our business strategy isto build and maintain a significant North American and international
retail presence, which provides a stable earnings and cash flow base relative to the more cyclical wholesale
crop nutrient business. The UAP Acquisition nearly doubles the number of our facilities in the United States.
Following completion of the UAP Acquisition we are, on a combined basis, the largest North American retaile
of crop inputs and services.

Operational | mprovements

We believe that the UAP Acquisition will allow us to realize estimated annual synergies of approximately U.S.
$115 million by 2010, the majority of which we expect to achieve by 2009. We expect that these synergies will
be achieved primarily by improved margins on all three crop input product groupings, largely through
enhanced purchasing efficiencies and logistical improvements. We believe that we are well positioned to
capture the anticipated synergies, based on our successful integration of the Royster-Clark acquisition in 2006.

Complementary Business Models

We have traditionally operated our U.S. retail business using a high service operating model which, in addition
to meeting our customers' needs for agricultural inputs, emphasizes delivery of value-added servicesto
customers. UAP sfacilitiesinclude amix of high service locations similar to those operated by us aswell as
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the facilities that utilize alow service model that appeals to more price-focused growers. We intend to integrate
UAP s high service facilities with our current retail operations, while preserving and expanding UAP' s low
service facilities to continue to service that customer segment.

Positive Agriculture Market Outlook

We believe the current outlook for global agricultural marketsis very strong, and that these positive market
conditions will continue to benefit the agricultural input sector. According to statistics released by the United
States Department of Agriculture’s World Agricultural Outlook Board, global grain stocks-to-use ratios are at
their lowest levels since the early 1970s and we expect grain prices to remain strong as it is anticipated that it
will take years of strong grain production to improve the current grain stocks situation given the increasing
demand for food, feed, fuel and fibre. In addition, corn, soybean and wheat prices are nearly double their five
year averages. The UAP
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Acquisition nearly doubles our retail presence in the United States in terms of number of facilities and
positions us to capitalize on the expected strong market fundamentals, as well as providing a stronger base
from which to continue to grow.

Acquisition Credit Facilities

On May 5, 2008, we entered into a credit agreement with a syndicate of Canadian chartered banks (the
“Acquisition Lenders’) pursuant to which the Acquisition Lenders agreed to provide us with new committed
senior, unsecured credit facilities for the purpose of partially financing the UAP Acquisition, paying fees and
expenses related to the UAP Acquisition and refinancing existing debt of UAP and its subsidiaries. These new
facilities are comprised of: (i) an 18 month bridge credit facility in an aggregate principal amount of U.S.
$900 million (the “ Tranche B Facility”); and (ii) afive year term loan credit facility in an aggregate principal
amount of U.S.$460 million (the “Tranche C Facility” and, together with the Tranche B Facility, the
“Acquisition Credit Facilities’). In connection with the UAP Acquisition, on May 5, 2008, we borrowed
approximately U.S.$555 million under the Tranche B Facility and approximately U.S.$460 million under the
Tranche C Facility, which amounts, together with the net proceeds from our Common Share Offering,
borrowings of approximately U.S.$199 million under our Existing Credit Facilities, and available cash of
approximately U.S.$205 million of Agrium and approximately U.S.$87 million of UAP, were used to compl ete
the UAP Acquisition. In addition, on May 5, 2008, we repaid approximately U.S.$670 million of indebtedness
of UAP, which included approximately U.S.$28 million of current liabilities plus all of the outstanding
indebtedness under the UAP Credit Facilities, and the UAP Credit Facilities were cancelled. On May 6, 2008,
we cancelled the unutilized portion of the Tranche B Facility. We intend to use the net proceeds from this
offering of debentures to repay a portion of our outstanding indebtedness under the Tranche B Facility. See
“Use of Proceeds’ and “Consolidated Capitalization”.

Amounts were permitted to be drawn under the Acquisition Credit Facilitiesin the form of U.S. base rate |oans
or LIBOR loans and amounts previously drawn can be converted from one such form of loan to the other in
accordance with the terms of such facilities. Amounts drawn under the Acquisition Credit Facilities are non-
revolving and bear interest at rates determined by reference to either: (i) the greater of (A) the then current rate
of interest established and publicly announced by a specified Acquisition Lender from time to time asits
reference rate of interest then in effect for the determination of interest rates on commercial loans made by suct
lender, and (B) afluctuating interest rate per annum based on certain overnight lending rates established by
members of the U.S. federal reserve system, or (ii) the then current LIBOR rate of interest, plusin each case an
amount determined based on the credit ratings on our outstanding senior unsecured non-credit enhanced long-
term indebtedness.

On August 11, 2008, we amended the Acquisition Credit Facilities to increase the amount of permitted
subsidiary debt. This amendment was required as aresult of our acquisition of CMF. See “Recent
Developments — Acquisition of an Interest in Common Market Fertilizers S A.”.

Existing Credit Facilities

We have committed, unsecured five-year syndicated revolving credit facilities which mature on July 24, 2012,
subject to extension by our lenders (the “Existing Credit Facilities’). The Existing Credit Facilities are

comprised of aU.S.$475 million credit facility available to us and a U.S.$300 million credit facility available
to Agrium U.S. Inc. The Existing Credit Facilities include a provision which alows us to expand the facilities
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by up to U.S.$25 million. On August 5, 2008, we amended the Existing Credit Facilities to increase the amoun
of permitted subsidiary debt. This amendment was required as a result of our acquisition of CMF. See “Recent
Developments — Acquisition of an Interest in Common Market Fertilizers S A.”.

We borrowed approximately U.S.$199 million under our Existing Credit Facilities, which amounts, together
with the net proceeds from our Common Share Offering, available cash, and borrowings of approximately U.S.
$1,015 million under our Acquisition Credit Facilities, were used to complete the UAP Acquisition, pay certair
fees and expenses related to the UAP Acquisition and to repay approximately U.S.$28 million of current
liabilities plus all outstanding indebtedness under the UAP Credit Facilities.

Amounts drawn under our Existing Credit Facilities bear interest at rates determined by reference to the then
outstanding LIBOR rates plus an amount determined based on the credit ratings on our outstanding senior
unsecured non-credit enhanced long-term indebtedness.
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The Combined Business

For further information concerning the effect of the UAP Acquisition on us, see “ Selected Historical and Pro
Forma Consolidated Financial Information” and our (i) unaudited pro forma consolidated statement of
operations for the year ended December 31, 2007; (ii) unaudited pro forma consolidated balance sheet as at
March 31, 2008; and (iii) unaudited pro forma consolidated statement of operations for the three-month period
ended March 31, 2008, in each case reflecting the UAP Acquisition and the related financing assumptions as
described in such unaudited pro formafinancia statements which are attached to the UAP BAR as

Schedule “B”.

Y ou should a'so refer to the audited consolidated financial statements of the UAP Group as at February 24,
2008 and February 25, 2007 and for each of the years then ended prepared in accordance with U.S. GAAP
(with areconciliation of the UAP Group consolidated balance sheet as of February 24, 2008 to Canadian
GAAP) which are attached to the UAP BAR as Schedule “A”. See “Documents Incorporated by Referencein
the Prospectus”.
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SELECTED HISTORICAL AND PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

The following tables set forth our selected historical consolidated financial information: (i) as at and for each o
the years in the three year period ended December 31, 2007; and (ii) as at and for the six month periods ended
June 30, 2008 and 2007. The selected historical consolidated financial information as at and for each of the
years in the three year period ended December 31, 2007 has been derived from, and should be read in
conjunction with, our consolidated financial statements as at and for each of the yearsin the three year period
ended December 31, 2007, audited by KPMG LLP. The selected historical consolidated financial information
as at and for the six month periods ended June 30, 2008 and 2007 has been derived from, and should be read in
conjunction with, our unaudited consolidated interim financial statements as at and for the six month periods
ended June 30, 2008 and 2007. Our consolidated financial statements are prepared in accordance with
Canadian GAAP, which differ in certain respects from U.S. GAAP. Y ou should refer to our Annual

GAAP Reconciliation for adiscussion of the principal differences between our financial results and financial
condition determined under Canadian GAAP and under U.S. GAAP. See “Documents Incorporated by
Reference in the Prospectus’.

The following tables also set forth our selected pro forma consolidated operating statement items for the year
ended December 31, 2007 reflecting the UAP Acquisition. The selected pro forma consolidated operating
statement items for the year ended December 31, 2007 have been derived from, and should be read in
conjunction with: (i) our audited consolidated financial statements as at and for the year ended December 31,
2007; (ii) the audited consolidated financia statements of the UAP Group as at and for the fiscal year ended
February 24, 2008 prepared in accordance with U.S. GAAP (with areconciliation of the UAP Group
consolidated balance sheet as at February 24, 2008 to Canadian GAAP), which are attached as Schedule “A” tc
the UAP BAR; and (iii) our unaudited pro forma consolidated statement of operations for the year ended
December 31, 2007 reflecting the UAP Acquisition and the related financing assumptions as described in the
unaudited pro formafinancial statements which are attached as Schedule “B” to the UAP BAR. See
“Documents Incorporated by Reference in the Prospectus”.
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Historical and Pro Forma Consolidated Operating Statement Items

Six Months
Year Ended December 31, Ended
2007 June 30,
(Pro
2005 2006 2007 Forma) 2007 2008
(millions of U.S. dollars, except per share amounts)
Net sales $3,294 $4,193 $5270 $ 8,666 $2,855 $4,977
Gross profit $1,038 $ 956 $1598 $ 2079 $ 760 $1,65:
Selling, general and administrative and
other expenses 392 579 710 998 313 331
Depreciation and amortization 146 169 173 195 84 3¢
Asset impairment — 136 — — — —
Earnings before interest expense and
income taxes $500 $ 72 $ 715 $ 886 $ 363 $1,277
Net earnings $283 $ 33 $ 441 3 517 $ 218 $ 831
Basic earnings per share $214 $025 $328 $ 329 $163 $ 527
Diluted earnings per share $212 $025 $325 $ 326 $ 163 $ 5.2/

Historical Consolidated Balance Sheet Items

Asat December 31, Asat June 30,
2005 2006 2007 2007 2008
(millions of U.S. dollars)

ASSETS
Current assets
Cash and cash equivalents $ 300 $ 109 $1509 $ 55 $ 17¢
Other current assets 1,067 1450 2,079 1,742 5,07¢
Property, plant and equipment 1,285 1,332 1,779 1,381  2,02¢
Other assets 125 125 221 184 27¢
Goodwill and intangibles 8 249 251 253 2,381
Total assets $2,785 $3,265 $5,839 $3,615 $9,93¢

LIABILITIESAND SHAREHOLDERS EQUITY
Current liabilities

Bank indebtedness $ 5 $ 227 $ 166 $ 150 $ 622
Current portion of long-term debt 30 1 1 1 27¢
Other current liabilities 579 715 1,100 748 2,451
L ong-term debt, less current portion 442 669 783 664 1,621
Other liabilities and non-controlling interests 549 420 697 557 1,08¢
Shareholders equity 1,180 1,233 3,092 1,495 3,877
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Total liabilities and shareholders’ equity $2,785 $3,265 $5,839 $3,615 $9,93¢

Note:

No adjustment has been made to the selected pro forma consolidated operating statement items or the selected
historical consolidated financial information as at and for the six months ended June 30, 2008 presented above
to reflect the pending divestiture of six facilities (five of which are UAP facilities and one of which was owned
by us prior to the UAP Acquisition) mandated by the Consent Agreement with the FTC as we do not expect the
financial effects of such divestiture to be material to the financial information as presented. See “UAP
Acquisition — FTC Consent Agreement”.
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USE OF PROCEEDS

The net proceeds to us from this offering of debentures will be approximately U.S.$496.7 million after
deducting the underwriting commission of approximately U.S.$3.25 million but excluding estimated offering
expenses payable by us of approximately U.S.$2.0 million. In connection with the UAP Acquisition, we
borrowed approximately U.S.$555 million under the Tranche B Facility, approximately U.S.$460 million
under the Tranche C Facility and approximately U.S.$199 million under our Existing Credit Facilities, which
borrowings were used by us, together with the net proceeds from our Common Share Offering and available
cash, to finance the purchase price of the UAP Acquisition, pay certain fees and expenses related to the UAP
Acquisition and repay approximately U.S.$670 million of indebtedness of UAP, which included approximately
U.S.$28 million of current liabilities plus all of the outstanding indebtedness under the UAP Credit Facilities.
We intend to use the net proceeds of this offering of debenturesto repay approximately U.S.$496.7 million of
our outstanding indebtedness under the Tranche B Facility. See “UAP Acquisition — Acquisition Credit
Facilities’.

The use of the net proceeds of the offering of debenturesis consistent with our stated objective of maximizing
and growing our base Retail business, providing a stable earnings flow from diversified assets and continuing
to expand through acquisitions.
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CONSOLIDATED CAPITALIZATION

The following table sets forth our consolidated capitalization as at June 30, 2008:

. on an actual basis; and

. on an adjusted basisto give effect to: (i) the issuance and sale of the debentures offered hereby,
(ii) the application of the net proceeds therefrom to repay approximately U.S.$496.7 million of
our outstanding indebtedness under the Tranche B Facility, (iii) the repayment of all outstanding
indebtedness under the EAgrium Facility, and (iv) our assumption of approximately U.S.$183
million of indebtedness of CMF at the time of our acquisition of CMF.

June 30, 2008(13)

Asadjusted
Actual 2
(millions of U.S.$)

Bank indebtedness(3)(4)(5) $ 622 $ 805
EAgrium Facility (non-recourse)(6) 223 —
Long-term debt, including current portion (recourse)(7)(8)(9) 1,677 1,18C
Debentures offered hereby(1) — 50C
Shareholders' equity(10)(11)(12) 3,877 3,877

Total capitalization $6,399 $ 6,362

Notes:

(1)

(2)

©)

(4)

)

Before deducting the underwriting commission of approximately U.S.$3.25 million and
estimated offering expenses payable by us of approximately U.S.$2.0 million.

As of September 4, 2008, our bank indebtedness had decreased by U.S.$177 million since
June 30, 2008, as aresult of: (i) cash collections, net of outstanding borrowings under the
CMF credit facilities, and (ii) repayment of all outstanding indebtedness under the EAgrium
Facility. See “Recent Developments’.

The Existing Credit Facilities are comprised of a U.S.$475 million credit facility available
to us and a U.S.$300 million credit facility available to Agrium U.S. Inc. The Existing
Credit Facilities include a provision which allows us to expand the facilities by up to U.S.
$25 million.

We have a U.S.$11 million credit facility in favour of ASP Chile S.A. and Agroservicios
Pampeanos S.A. by Rabobank Nederland, Canadian Branch pursuant to a credit agreement
dated February 17, 2005. Borrowings are guaranteed by us and Agrium U.S. Inc.

CMF has an aggregate of U.S.$259 million of available credit facilities.
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(6) Wehavea60 percent interest in EAgrium, a subsidiary that was building a nitrogen facility
in Damietta, Egypt. EAgrium had a U.S.$940 million secured non-recourse (to the
shareholders, including Agrium) project financing credit facility (the “EAgrium Facility”).
Construction of the facility was halted in the second quarter of 2008 and as at June 30, 2008
indebtedness under the EAgrium Facility was classified as a current liability. All amounts
owing by us under the EAgrium Facility have been repaid as of August 25, 2008. On
August 11, 2008, we announced that we entered into an agreement to combine EAgrium
with MOPCO pursuant to a share exchange. See “Recent Developments — Egyptian
Nitrogen Project”.

(7) We have outstanding unsecured senior debentures in the aggregate amount of U.S.
$650 million. The senior debentures were issued in four tranches: (i) U.S.$100 million
7.70% debentures due 2017; (ii) U.S.$125 million 7.80% debentures due 2027; (iii) U.S.
$125 million 8.25% debentures due 2011; and (iv) U.S.$300 million 7.125% debentures due
2036. These debentures require us to comply with certain covenants.

(8 Includes acapital lease obligation on our head office facilities which had a net book value
of $18 million as at June 30, 2008. The lease is denominated in Canadian dollars, bears
interest at 7% per annum and expires in March 2019.
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9)

(10)

(11)

(12)

(13)

As at June 30, 2008, U.S.$1,015 million in borrowings were outstanding under the
Acquisition Credit Facilities. See “UAP Acquisition — Acquisition Credit Facilities’.

Our authorized share capital consists of an unlimited number of common shares and an
unlimited number of preferred sharesissuablein series. As at June 30, 2008, there were
157,904,813 common shares and no preferred shares outstanding.

We are party to an amended and restated shareholder rights plan agreement dated May 9,
2007 (the “Rights Plan”). Under the Rights Plan one right has been issued and attached to
each common share outstanding and will be attached to each common share subsequently
issued. See “Description of Share Capital — Shareholder Rights Plan” in the accompanying
Prospectus.

As at June 30, 2008, we had options outstanding to purchase an aggregate of approximately
1,239,087 common shares at a weighted average exercise price of U.S.$15.28. In April
2004, our shareholders approved a modification to our stock option plan to include a cash
feature which gives the holders aright to either purchase common shares at the exercise
price or to receive cash payments equal to the excess of the market value of the common
shares over the exercise price.

For the purposes of this table and the foregoing notes, all Canadian dollar anounts have
been converted to U.S. dollars using the exchange rate at June 30, 2008 of Cdn.$1.00 = U.S
$0.9818. As at September 5, 2008 such exchange rate was Cdn.$1.00 = U.S.$0.9401.
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DESCRIPTION OF THE DEBENTURES

The following is a description of the principal terms of the debentures. This description does not purport to be
complete and is subject to the trust indenture dated May 16, 2006 (the “Indentur e”) between us and The Bank
of New York Mellon, as successor to The Bank of New Y ork Mellon Trust Company, National Association
(formerly known as The Bank of New Y ork Trust Company, N.A.), successor to J.P. Morgan Trust Company,
N.A., astrustee (the “ Trustee”). The Indenture is subject to and governed by the Canada Business
Corporations Act and, consequently, is exempt from certain provisions of the United States Trust Indenture Ac
of 1939, as amended, by virtue of Rule 4d-9 thereunder. A copy of the form of the Indenture has been filed
with the SEC as an exhibit to the registration statement of which the accompanying Prospectus forms a part.
This description supplements and, to the extent inconsistent therewith, replaces the description of the Debt
Securities with respect to the debentures offered hereby as set forth under “ Description of Debt Securities’ in
the accompanying Prospectus.

As used under “Summary — Summary of the Offering” and under this heading “ Description of the
Debentures’, all referencesto “we”, “us’, “our” and “Agrium” shall mean Agrium Inc. excluding, unless
otherwise expressly stated or the context otherwise requires, its subsidiaries, its proportionate share of joint
ventures, including through its 50 percent ownership interest in Profertil S.A., and any partnership of which it
isapartner, including the Agrium Partnership. All capitalized words used under this heading “ Description of
the Debentures’ and not defined herein have the meanings provided for in the accompanying Prospectus.

General

Payment of the principal, Additional Amounts, if any, redemption amounts, if any, and interest on the
debentures will be made in United States dollars.

The debentures initially will be issued in an aggregate principal amount of U.S.$500 million. The debentures
will bear interest at the rate of 6.750% per year. We will pay interest on the debentures semi-annually on
January 15 and July 15 of each year, beginning January 15, 2009 or from the most recent date to which interest
has been paid or provided for, to the registered holders of the debentures on the preceding January 1 or July 1
respectively. The debentures will mature on January 15, 2019.

If any interest payment date, redemption date or the maturity date of the debentures falls on aday that isnot a
Business Day, the related payment of principal, Additional Amounts, if any, redemption amounts, if any, or
interest will be postponed to the next succeeding Business Day, and no interest on such payment will accrue fo
the period from and after such interest payment date or the maturity date of the debentures, as the case may be.

“Business Day” means any day, other than a Saturday or Sunday, that is neither alegal holiday nor aday on
which banking institutions are authorized or required by law or regulation (including any executive order) to
closein The City of New York.

We may from time to time without notice to, or the consent of, the holders of the Debt Securities of a particular
series, including the debentures, “reopen” such series and issue additional Debt Securities of that series. We
may issue up to U.S.$1,625,005,600 principal amount of Debt Securities pursuant to the accompanying
Prospectus, including the debentures offered hereby, and could amend the accompanying Prospectus to
increase the maximum principal amount of Debt Securities that could be issued thereunder, or could file anew
prospectus providing for the issuance of Debt Securities. We could also issue additional Debt Securities on the
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basis of an exemption from the registration and qualification requirements under applicable securities laws.
Thereisno limit on the principal amount of Debt Securities we may issue under the Indenture from time
to time.

The debentures will not be entitled to the benefits of any sinking fund.

The debentures will be represented by Global Securities registered in the name of Cede & Co., the nominee of
DTC. Except as described below and in “The Depositary, Book-Entry and Settlement” below, debenturesin
definitive form will not be issued.

The nominee of DTC, as holder of record of the Global Securities, will be entitled to receive payments of
principal and premium, if any, and interest by wire transfer of same day funds for payment to beneficial owner:
in accordance with DTC'’ s procedures. See “ The Depositary, Book-Entry and Settlement” below. In the event
that debentures are issued in definitive form, principal of and premium, if any, and interest on the debentures
will be
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payable, and the debentures will be exchangeable and transferable, at an office or agency of the Trustee in New
York, New Y ork, except that at our option, interest, if any, may be paid (i) by check mailed to the address of
the Person entitled thereto as such address shall appear in the security register or (ii) by wire transfer to an
account located in Canada or the United States maintained by the Person entitled thereto as specified in the
security register.

Debentures will be issued soldly as registered debentures issuable in denominations of U.S.$2,000 and integral
multiples of U.S.$1,000. No service charge will be made for any transfer or exchange of debentures, but we
may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection
therewith.,

Ranking

The debentures will be our direct, senior unsecured obligations and will rank equally with all of our existing
and future senior unsecured debt, and will rank senior to all of our existing and future subordinated debt.

As of June 30, 2008, we had approximately U.S.$2.264 billion of indebtedness outstanding that ranks equally
with the debentures.

The debentures will also be effectively subordinated to al indebtedness and other liabilities, including
guarantees, of any of our subsidiaries and the Agrium Partnership, and our proportionate share of our joint
venture liabilities. See “Risk Factors — Risks Relating to the Securities— The Debt Securities will be
effectively subordinated to certain indebtedness of our subsidiaries and the Agrium Partnership” in the
accompanying Prospectus.

As of June 30, 2008, our subsidiaries and the Agrium Partnership had, taken together with our proportionate
share of joint venture liabilities, approximately U.S.$2.284 billion of accounts payable and accrued liabilities
(excluding intercompany liabilities).

Optional Redemption

The debentures will be redeemable, in whole or in part, at our option, at any time and from timeto time at a
redemption price equal to the greater of (i) 100% of their principal amount and (ii) the sum of the present
values of the remaining scheduled payments of principal and interest thereon (exclusive of interest accrued to
the date of redemption) discounted to the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate, plus 50 basis points plus accrued interest thereon to
the date of redemption.

“Comparable Treasury I ssue’” meansthe U.S. Treasury security or securities selected by an Independent
Investment Banker as having an actual or interpolated maturity comparable to the remaining term of the
debentures to be redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining
term of such debentures.

“Comparable Treasury Price” means, with respect to any redemption date, (A) the average of the Reference
Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference
Treasury Dealer Quotations, or (B) if we are unable to obtain at least five such Reference Treasury Dealer
Quotations, the average of all such quotations.
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“Independent I nvestment Banker” means one of the Reference Treasury Dealers selected by us.

“Reference Treasury Dealer” means each of Merrill Lynch, Pierce, Fenner & Smith Incorporated and UBS
Securities LLC plus three others or their affiliates which are primary U.S. Government securities dealers and
their respective successors, provided, however, that if any of the foregoing Reference Treasury Dealers shall
cease to be aprimary U.S. Government securities dealer in the United States of America (a“Primary
Treasury Dealer”), we shall substitute therefor another Primary Treasury Dedler.

“Reference Treasury Dealer Quotations’ means, with respect to each Reference Treasury Dealer and any
redemption date, the average, as determined by us, of the bid and asked prices for the Comparable Treasury

I ssue (expressed in each case as a percentage of its principal amount) quoted in writing to us by such Reference
Treasury Dedler at 3:30 p.m. New Y ork time on the third Business Day preceding such redemption date.
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“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual
equivalent yield to maturity or interpolated (on aday count basis) of the Comparable Treasury Issue, assuming
aprice for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

Notice of any redemption will be mailed not less than 30 days and not more than 60 days before the redemptior
date to each registered holder of the debentures to be redeemed.

Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to
accrue on the debentures or portions thereof called for redemption.

Tax Redemption

The debentures will be subject to redemption as awhole, but not in part, at our option at any time, on not less
than 30 nor more than 60 days prior written notice, at 100% of the principal amount, together with accrued
interest thereon to the redemption date, in the event we have become or would become obligated to pay, on the
next date on which any amount would be payable with respect to the debentures, any Additional Amounts as a
result of achange in the laws (including any regulations promulgated thereunder) of Canada (or any political
subdivision or taxing authority thereof or therein), or any change in any official position regarding the
application or interpretation of such laws or regulations, which change is announced or becomes effective on o
after the date of this Prospectus Supplement; provided that we determine, in our business judgment, that the
obligation to pay such Additional Amounts cannot be avoided by the use of reasonable measures available to
us (not including substitution of the obligor under the debentures). See “ Description of Debt Securities —
Additional Amounts” in the accompanying Prospectus.

Change of Control

If a Change of Control Triggering Event occurs with respect to the debentures, unless we have exercised our
right to redeem the debentures, as described above, holders of the debentures that have not been redeemed will
have the right to require us to repurchase all or any part equal to U.S.$2,000 or an integral multiple of U.S.
$1,000 in excess thereof of such debentures pursuant to the offer described below (the “Change of Control
Offer”). In the Change of Control Offer, we will be required to offer payment in cash equal to 101% of the
aggregate principal amount of debentures repurchased plus accrued and unpaid interest, if any, on the
debentures repurchased, to the date of purchase (“Change of Control Payment”), subject to the right of
holders of debentures being repurchased on the relevant record date to receive interest due on the relevant
interest payment date. No later than 30 days following any Change of Control Triggering Event or, at our
option, prior to a Change of Control, but after the public announcement of the Change of Control, we will be
required to mail a notice to holders of debentures, with a copy to the Trustee, describing the transaction or
transactions that constitute the Change of Control Triggering Event and offering to repurchase the debentures
on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the
date such notice is mailed (the “Change of Control Payment Date”), pursuant to the procedures described in
such notice. The notice shall, if mailed prior to the date of consummation of the Change of Control, state that
the Change of Control Offer is conditioned on a Change of Control Triggering Event occurring prior to the
Change of Control Payment Date. We must comply with the requirements of Rule 14e-1 under the United
States Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase
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of the debentures as aresult of a Change of Control Triggering Event. To the extent that the provisions of any
securities laws or regulations conflict with the Change of Control provisions of the Indenture, we will be
required to comply with the applicable securities laws and regulations and will not be deemed to have breachec
our obligations under the Change of Control provisions of the Indenture by virtue of such conflicts.

On or before the Change of Control Payment Date, we will be required to:

. accept for payment all debentures or portions of debentures properly tendered pursuant to the
Change of Control Offer;

. deposit with the paying agent an amount equal to the Change of Control Payment in respect of all
debentures or portions of debentures properly tendered; and
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. deliver or cause to be delivered to the Trustee the debentures properly accepted, together with an
officers' certificate stating the aggregate principal amount of debentures or portions of debentures
being purchased.

For purposes of the foregoing discussion of arepurchase at the option of holders of debentures, the following
definitions are applicable:

“Below I nvestment Grade Rating Event” means the debentures are rated below an Investment Grade Rating
by at least two out of three of the Rating Agencies if there are three Rating Agencies, or al of the Rating
Agenciesif there are less than three Rating Agencies (the “Required Threshold”), on any date from the earlie
of (i) the date of the Change of Control and (ii) the date of the public notice of an arrangement or transaction
that could result in a Change of Control, until the end of the 60-day period following such date, which 60-day
period shall be extended if, by the end of the 60-day period, the rating of the debenturesis under publicly
announced consideration for a possible downgrade by such number of Rating Agencies which, together with
the Rating Agencies which have aready lowered their ratings on the debentures as aforesaid, would aggregate
in number the Required Threshold, such extension to continue for so long as consideration for a possible
downgrade continues by such number of Rating Agencies which, together with the Rating Agencies which
have already lowered their ratings on the debentures as aforesaid, would aggregate in number the Required
Threshold. Notwithstanding the foregoing, a rating below an Investment Grade Rating shall not be deemed to
have occurred with respect to a Change of Control (and thus shall not result in a Change of Control Triggering
Event) if the Rating Agencies making the reduction in rating to which this definition would otherwise apply do
not announce or publicly confirm or inform the Trustee or Agrium in writing at their request that the reduction
was the result, in whole or in part, of any event or circumstance comprised of or arising as aresult of the
applicable Change of Control (whether or not the actual Change of Control shall have occurred at the time of
the Below Investment Grade Rating Event).

“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, |ease,
transfer, conveyance or other disposition (other than by way of merger, consolidation or amalgamation), in one
or aseries of related transactions, of all or substantially all of the properties or assets of ours and our
subsidiaries, including the Agrium Partnership, taken as awhole, to one or more “persons’ (assuch termis
used in Section 13(d) of the Exchange Act) other than us or any of our subsidiaries; (2) the consummation of
any transaction (including, without limitation, any merger or amalgamation) the result of which is that one or
more “persons’ (as such term is used in Section 13(d) of the Exchange Act) becomes the beneficial owner (as
defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50 percent of
our common shares or other voting shares into which our common shares are reclassified, consolidated,
exchanged or changed, measured by voting power rather than number of shares, other than any such transactiot
where our common shares outstanding immediately prior to such transaction constitute, or are converted into ol
exchanged for, amajority (measured by voting power) of the common shares and other voting shares of such
person immediately after giving effect to such transaction; (3) the first day on which amajority of the members
of our board of directors are not Continuing Directors; (4) we consolidate with, or merge with or into, any
person, or any person consolidates with, or merges with or into, our company, in any such event pursuant to a
transaction in which any of our outstanding common shares or such other person’s outstanding common shares
is converted into or exchanged for cash, securities or other property, other than any such transaction where our
common shares outstanding immediately prior to such transaction constitute, or are converted into or
exchanged for, amgjority (measured by voting power) of the common shares and other voting shares of the
surviving person immediately after giving effect to such transaction; or (5) the adoption of a plan relating to the
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liquidation or dissolution of us.

Notwithstanding the foregoing, atransaction will not be deemed to involve a Change of Control if (1) we
become adirect or indirect wholly-owned subsidiary of a holding company and (2) the direct or indirect
holders of the common shares of such holding company immediately following that transaction are
substantially the same as the holders of our common shares immediately prior to that transaction.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer,
conveyance or other disposition of “all or substantially all” of our and our subsidiaries’ properties or assets
taken as awhole. Although there is alimited body of case law interpreting the phrase “substantially all,” there
IS no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of
notes to require us
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to repurchase such holder’ s notes as aresult of asale, lease, transfer, conveyance or other disposition of less
than all of our and our subsidiaries’ assets taken as awhole to another person or group may be uncertain.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below
Investment Grade Rating Event for the debentures.

“Continuing Directors’ means, as of any date of determination, any member of our board of directors who

(1) was amember of such board of directors on the date of the issuance of the debentures, or (2) was nominate
for election or elected to such board of directors with the approval of a majority of the Continuing Directors
who were members of such board of directors at the time of such nomination or election (either by a specific
vote or by approval of our proxy circular in which such member was named as a nominee for election as a
director, without objection to such nomination).

“Investment Grade Rating” means arating equal to or higher than Baa3 (or the equivalent) by Moody’s, BBB
— (or the equivalent) by S& P and BBB(low) (or the equivalent) by DBRS.

“Rating Agencies” means (1) each of Moody’s, S& P and DBRS, and (2) if any of Moody’s, S& P or DBRS
ceases to rate the debentures or fails to make arating of the debentures publicly available for any reason
outside of our control, a*“nationally recognized statistical rating organization” within the meaning of Rule 15c¢:
1(c)(2)(vi)(F) under the Exchange Act, selected by us (by aresolution of our board of directors) as a
replacement agency for Moody’s, S& P, DBRS, or any of them, as the case may be or if areplacement agency
is not selected, the remaining such agencies providing publicly available ratings of the debentures.

We will not be required to make a Change of Control Offer upon a Change of Control Triggering Event if a
third party makes an equivalent offer in the manner, at the times and otherwise in compliance with the
requirements for a Change of Control Offer made by us and such third party purchases al debentures properly
tendered and not withdrawn under its offer.

An event of default with respect to the series of securities of which the debentures form a part shall be deemed
to occur upon the failure by us to comply with the terms of the covenant set forth in this “— Change of
Control” section. If such an event of default occurs and is continuing, the Trustee or the holders of not less thar
25% in principa amount of the outstanding series of securities of which the debentures form a part may declare
the principal amount of such securities and all interest thereon to be due and payable immediately, by notice in
writing to us (and to the Trustee if given by holders), and upon any such declaration the same shall become
immediately due and payable. The consent of holders of not less than a mgjority in principal amount of the
outstanding series of securities of which the debentures form a part is required to (i) modify or amend the
provisions of this section (including the provisions of this paragraph), and (ii) waive a past default or event of
default on account of a breach of our obligations under this section.

The Change of Control Triggering Event may in certain circumstances make more difficult or discourage a sale
or takeover of Agrium. We could, in the future, enter into certain transactions, including asset sales,
acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control Triggering
Event but that could increase the amount of indebtedness outstanding at such time or otherwise affect our
capital structure or credit ratings on the debentures.

We may not have sufficient funds to repurchase all of the debentures upon a Change of Control Triggering
Event. See “Risk Factors — Risk Factors Relating to the Debentures — We may not be able to repurchase the
debentures upon a Change of Control Triggering Event”.
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The Depositary, Book-Entry and Settlement

DTC will act as securities depositary for the debentures. The debentures may only be issued as Global
Securities registered in the name of Cede & Co. (DTC's partnership nominee), except in the limited
circumstances described below.

DTC has advised us as follows: DTC is alimited-purpose trust company organized under the New Y ork
Banking Law, a*“banking organization” within the meaning of the New Y ork Banking Law, a member of the
Federal Reserve System, a*“ clearing corporation” within the meaning of the New Y ork Uniform Commercial

Code and a“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds securities
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that its participants (“Participants’) deposit with DTC. DTC also facilitates the settlement among Participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic computerize
book-entry changes in Participants accounts, thereby eliminating the need for physical movement of securities
certificates. Direct Participants include securities brokers and dealers, banks, trust companies, depositories for
Euroclear and Clearstream, clearing corporations and certain other organizations (“Direct Participants’). DTC
isowned by a number of its Direct Participants and by The New Y ork Stock Exchange, Inc., the American
Stock Exchange, LLC and the Financial Industry Regulatory Authority, Inc. Accessto the DTC systemisaso
available to others, such as securities brokers and dealers, banks and trust companies that clear transactions
through or maintain a custodial relationship with a Direct Participant either directly or indirectly (“1ndirect
Participants’). The rules applicable to DTC and its Participants are on file with the SEC.

Purchases of debentures within the DTC system must be made by or through Direct Participants, which will
receive acredit for the debentures on DTC' srecords. The ownership interest of each actual purchaser of
debentures (a“Beneficial Owner”) isin turn to be recorded on the Direct Participants’ and Indirect
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchases,
but Beneficial Owners are expected to receive written confirmation providing details of the transactions, as
well as periodic statements of their holdings from the Direct Participants or Indirect Participants through which
the Beneficial Owners hold debentures. Transfers of ownership interests in the debentures will be accomplishe
by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in the debentures, except under the limited
circumstances described under “ Discontinuance of Depositary’s Services’ below.

To facilitate subsequent transfers, all the debentures deposited by Participants with DTC will be registered in
the name of Cede & Co., or such other name as may be requested by an authorized representative of DTC. The
deposit of debentures with DTC and their registration in the name of Cede & Co. will effect no changein
beneficial ownership. DTC will have no knowledge of the actual Beneficial Owners of the debentures. DTC's
records will reflect only the identity of the Direct Participants to whose accounts such debentures are credited,
which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governec
by arrangements among them, subject to any statutory or regulatory requirements that may be in effect from
timeto time.

Redemption notices shall be sent to Cede & Co. If lessthan all of the debentures are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such debenturesto be
redeemed.

Neither DTC nor Cede & Co. will itself consent or vote with respect to the debentures. Under its usual
procedures, DTC will mail an omnibus proxy to us as soon as possible after the relevant record date. The
omnibus proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts
the debentures are credited on the record date (identified in alisting attached to the omnibus proxy). We
believe that the arrangements among DTC, Direct Participants and Indirect Participants, and Beneficial Owner:
will enable the Beneficial Owners to exercise rights equivalent in substance to the rights that can be directly
exercised by the registered holder of debentures.
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Payments of principal, premium, if any, and interest on the debentures will be madeto DTC. DTC' s practiceis
to credit Direct Participants accounts on the relevant payment date in accordance with their respective
holdings shown on DTC'’ srecords unless DTC has reason to believe that it will not receive payments on such
payment date. Payments by Participants to Beneficial Owners will be governed by standing instructions and
practices, as is the case with securities held for the account of customersin bearer form or registered in “street
name”, and such payments will be the responsibility of such Participants and not of DTC, the Trustee or us,
subject to any statutory or regulatory requirements to the contrary that may be in effect from time to time.
Payment of principal, premium, if any, and interest to DTC is the responsibility of us or the responsibility of
the Trustee, disbursements of such payments to Direct Participantsis the responsibility of DTC, and
disbursement of such paymentsto the Beneficial Ownersis the responsibility of Direct Participants and
Indirect Participants.
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Except as provided herein, a Beneficial Owner of an interest in a Globa Security will not be entitled to receive
physical delivery of debentures. Accordingly, each Beneficial Owner must rely on the procedures of DTC, the
Direct Participants and the Indirect Participants to exercise any rights under the debentures. The laws of some
jurisdictions may require that certain purchasers of securities take physical delivery of securitiesin definitive
form. Such laws may impair the ability to transfer beneficial interestsin the Global Securities as represented by
aglobal certificate.

The information in this section concerning DTC and DTC’ s book-entry system has been obtained from sources
that we believe to be reliable, but we take no responsibility for the accuracy thereof. Furthermore, such
information is subject to any changes to these procedures that may be instituted unilaterally by DTC and to any
changes to the arrangements between us and DTC.

Neither the Trustee nor we will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interestsin a Global Security or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

Discontinuance of Depositary’s Services

A Global Security shall be exchangeable for debentures registered in the names of persons other than DTC or
its nominee or a successor depositary or other depositary or its nominee only if:

. DTC or such successor depositary, as applicable, notifies usthat it is unwilling or unable to
continue as a depositary for such Global Security and no successor depositary shall have been
appointed by us within 90 days,

. DTC or such successor depositary, as applicable, at any time, ceases to be a clearing agency
registered under the Exchange Act at which time DTC or such successor depositary, as
applicable, isrequired to be so registered to act as such depositary and no successor depositary
shall have been appointed by us within 90 days,

. we, in our sole discretion, determine that such Global Security shall be so exchangeable; or

. there shall have occurred and shall be continuing an event of default under the Indenture with
respect to the debentures and the Trustee has received through DTC arequest from an owner of a
beneficial interest in any Global Securities to exchange such Global Security for debentures so
registered.

Any Global Security that is exchangeable pursuant to the preceding sentence shall be exchangeable for
debentures registered in such names as DTC or such successor depositary, as applicable, shall direct. Itis
expected that such instructions will be based upon directions received by DTC from its Participants or such
successor depositary from its participants with respect to ownership of beneficial interestsin such Global
Security.

The Trustee

The Bank of New Y ork Mellon, as successor to The Bank of New York Mellon Trust Company, National
Association (formerly known as The Bank of New Y ork Trust Company, N.A.), successor to J.P. Morgan
Trust Company, N.A., isthe trustee under the Indenture.
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TRADING PRICE AND VOLUME OF COMMON SHARES

Our common shares trade on the Toronto Stock Exchange (the “ TSX”) under the symbol “AGU”. The
following table sets out the high and low prices and trading volumes of our common shares on the TSX for the
periods indicated as reported by the TSX for the twelve month period preceding the date of this Prospectus

Supplement:
High Low
_Period Price Price Volume
(in
(Cdn. $) (Cdn. $) 000's)
2007
tember . . ,
Septemb 54.55 47.67 16,748
October 60.49 51.01 16,712
November 59.59 50.08 16,029
December 74.58 55.11 24,838
2008
January 73.26 57.40 35,868
February 74.28 60.15 24,090
March 73.41 62.80 27,016
April 93.05 63.27 41,797
May 89.56 79.60 26,054
June 114.08 87.34 36,70C
July 105.10 83.75 35,223
August 90.60 79.94 22,359
September 1 -5 85.20 79.24 6,262

INTEREST COVERAGE RATIOS

The following interest coverage ratios for Agrium are calculated on a consolidated basis for the twelve month
periods ended December 31, 2007 and June 30, 2008. The interest coverage ratios set out below have been
prepared and included in this Prospectus Supplement in accordance with Canadian disclosure requirements.
The following ratios give effect to: (i) the issuance of the debentures being offered hereby; (ii) the repayment
of all outstanding indebtedness under the EAgrium Facility subsequent to June 30, 2008; (iii) the incurrence of
U.S.$1,015 million of indebtedness under the Acquisition Credit Facilities on May 5, 2008; and (iv) our
repayment of approximately U.S.$496.7 million of indebtedness, being a portion of our outstanding
indebtedness under the Tranche B Facility, using the net proceeds from this offering of debentures, asif such
transactions occurred on January 1, 2007. See “Use of Proceeds’, “UAP Acquisition” and “ Consolidated
Capitalization” in this Prospectus Supplement. These ratios do not purport to reflect the actual interest coverag
ratios that would have resulted if such transactions had actually occurred on January 1, 2007, nor are they
indicative of interest coverage ratios for any subsequent or future periods.

December 31, June 30,
2007 2008
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Interest coverage on long-term debt(1)(2)(3) 5.97 14.65

Notes:

(1) Interest coverage on long-term debt is equal to our consolidated net income before interest
expense on long-term debt and income taxes divided by our annual interest expense on long-term
debt for the relevant period, subject to the adjustments described above under the heading
“Interest Coverage Ratios’.

(2) Theproformainterest coverage ratios calculated using our unaudited pro forma consolidated
statements of operations for the year ended December 31, 2007 and the three months ended
March 31, 2008 attached as Schedule “B” to the UAP BAR were 9.92 for the twelve month
period ended December 31, 2007 and 13.77 for the three month period ended March 31, 2008.
These calculations do not give effect to the adjustments described above.

(3 Theinterest coverage ratios have been calculated excluding the carrying charges for the U.S.
$nil million and U.S.$278 million in debt securities reflected as current liabilities in our
consolidated balance sheets as at December 31, 2007 and June 30, 2008, respectively, and the
interest expense for the U.S.$167 million and U.S.$623 million of indebtedness under our
Existing Credit
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Facilities and long-term debt classified as current liabilities as at December 31, 2007 and
June 30, 2008, respectively. If such debt obligations had been classified in their entirety as
long-term debt for purposes of calculating the interest coverage ratios, the entire amount of
the annual carrying charges and interest expense for such debt obligations would have been
reflected in the calculation of our interest obligations and the interest coverage ratios for the
twelve month periods ended December 31, 2007 and June 30, 2008 would have been 5.31
and 11.74, respectively.

After adjusting for the issuance and sale of the debentures and the application of the proceeds therefrom to
repay approximately U.S.$496.7 million of our outstanding indebtedness under the Tranche B Facility, our
interest requirements on long-term debt amounted to U.S.$119 million and U.S.$119 million for the

twelve month periods ended December 31, 2007 and June 30, 2008, respectively, and our net income before
interest expense on long-term debt and income taxes for the twelve month periods ended December 31, 2007
and June 30, 2008 was U.S.$697 million and U.S.$1.608 billion, respectively, which is 5.86 times and

13.51 times our adjusted interest requirements for such periods, respectively.

EXPECTED CREDIT RATINGS

We expect that the debentures will be assigned arating of “Baa2” by Moody’s, “BBB” by S& P and “BBB” by
DBRS (each a“Rating Agency”). Credit ratings are intended to provide investors with an independent
measure of credit quality of an issue of securities and are indicators of the likelihood of payment and of the
capacity and willingness of a company to meet its financial commitment on an obligation in accordance with
the terms of an obligation.

The Baa2 rating expected to be assigned by Moody’ s to the debenturesis the fourth highest rating of Moody’s
nine rating categories for long-term debt, which range from Aaato C. Moody’ s appends numerical modifiers
from 1 to 3 on its long-term debt ratings from Aato Caato indicate where the obligation ranks within a
particular ranking category, with 1 being the highest. Obligations rated Baa are defined by Moody’ s as being
subject to moderate credit risk. They are considered medium-grade and as such may possess certain specul ative
characteristics.

The BBB rating expected to be assigned by S& P to the debentures is the fourth highest rating of S& P’ s ten
rating categories for long-term debt which range from AAA to D. Issues of debt securities rated BBB are
judged by S& P to exhibit adequate protection parameters. However, adverse economic conditions or changing
circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment
on the obligation. The ratings from AA to CCC may be modified by the addition of a plus (+) or minus (=) sigr
to show relative standing within the major rating categories.

The BBB rating expected to be assigned by DBRS to the debentures is the fourth highest of ten rating
categories for long-term debt, which range from AAA to D. DBRS uses “high” and “low” designations on
ratings from AA to C to indicate the relative standing of securities being rated within a particular rating
category. The absence of a“high” or “low” designation indicates that arating isin the “middle” of the
category. The BBB rating indicates that, in DBRS' view, the rated securities are of adequate credit quality.
Protection of interest and principal is considered acceptable, but the entity isfairly susceptible to adverse
changesin financial and economic conditions, or there may be other adverse conditions present which reduce
the strength of the entity and its rated securities.
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The credit ratings expected to be assigned to the debentures by the Rating Agencies are not recommendations
to purchase, hold or sell the debentures inasmuch as such ratings do not comment as to market price or
suitability for a particular investor. There is no assurance that any rating will remain in effect for any given
period of time or that any rating will not be revised or withdrawn entirely by a Rating Agency in the futureif ir

its judgment circumstances so warrant and, if any such rating is so revised or withdrawn, we are under no
obligation to update this Prospectus Supplement.
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CERTAIN INCOME TAX CONSIDERATIONS

Thefollowing summary is of a general natureonly and isnot intended to be, and should not be
construed to be, legal or tax advice to any prospective investor and no representation with respect to the
tax consequencesto any particular investor is made. Accor dingly, prospective investor s should consult
with their own tax advisorsfor advice with respect to theincome tax consequencesto them of
purchasing, holding or disposing of the debentures having regard to their own particular circumstances,
including any consequences of an investment in the debenturesarising under state, provincial or local
tax lawsin the United Statesor Canada or tax laws of jurisdictions outside the United States or Canada.

Certain Canadian Federal Income Tax Considerations

The following summary describes the principal Canadian federal income tax consequences generally applicabl
to a purchaser of debentures pursuant to this Prospectus Supplement who, for the purposes of the Income Tax
Act (Canada) (the “Tax Act”) and at all relevant times, is not, and is not deemed to be, resident in Canada, doe:
not use or hold and is not deemed to use or hold the debenturesin carrying on a business in Canada and deals a
arm'’s length with Agrium (a“Non-Resident Holder”). The summary does not apply to Non-Resident Holders
that are “financial institutions” within the meaning of section 142.2 of the Tax Act or to Non-Resident Holders
that carry on an insurance business in Canada or elsewhere and any such Non-Resident Holders should obtain
independent advice as to the tax consequences of acquiring, holding and disposing of the debentures.

This summary is based on the current provisions of the Tax Act, the regulations thereunder, applicable
jurisprudence, counsel’ s understanding of the current published administrative policies and assessing practices
of the Canada Revenue Agency (the “CRA”), and all specific proposals to amend the Tax Act and the
regulations thereunder, which have been publicly announced by the Department of Finance (Canada) prior to
the date hereof (the “Proposed Amendments’). This summary assumes that all Proposed Amendments will be
enacted in their present form, but no assurances can be given that the Proposed Amendments will be enacted in
the form proposed, or at al. Except for the foregoing, this summary does not take into account or anticipate any
changesin law, whether by legidlative, administrative or judicial decision or action, nor doesit take into
account provincial, territorial or foreign income tax legislation or considerations, which may differ from the
Canadian federal income tax considerations described herein.

Thissummary isof a general nature only, isnot exhaustive of all Canadian federal income tax
consequences and isnot intended to be, nor should it be construed to be, legal or tax adviceto any
particular Non-Resident Holder. Thetax liability of each Non-Resident Holder will depend on the Non-
Resident Holder’s particular circumstances. Accordingly, it isrecommended that Non-Resident Holder s
consult their own tax advisorsasto the particular tax consequences to them of acquiring and holding the
debentures.

The payment of interest on the debentures by Agrium to a Non-Resident Holder, including any amounts paid ol
credited by Agrium to a Non-Resident Holder as, on account of, in lieu of or in satisfaction of interest on the
debentures, will not be subject to withholding under the Tax Act. There will be no other Canadian taxes on
income or capital gains payable under the Tax Act in respect of the holding, redemption or disposition of the
debentures or the receipt of interest on the debentures by a Non-Resident Holder.

Certain U.S. Federal Income Tax Considerations
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The following summary describes the material U.S. federal income tax consequences that may be relevant to
the purchase, ownership and disposition of debentures by United States persons (as defined below) who
purchase debentures in this offering at the issue price set forth on the cover of this Prospectus Supplement and
who hold the debentures as capital assets (“U.S. Holders”) within the meaning of Section 1221 of the Internal
Revenue Code of 1986, as amended (the “Code”). This summary does not purport to deal with all aspects of U
S. federal income taxation that may be relevant to particular holdersin light of their particular circumstances
nor does it deal with persons that are subject to special tax rules, such as dealersin securities or currencies,
financial institutions, insurance companies, qualified retirement accounts, individual retirement accounts and
other tax-deferred accounts, persons that are traders in securities that elect to apply a mark-to-market
accounting method, regulated investment companies, real estate investment trusts, tax-exempt organizations,
persons who hold an interest in a partnership or other pass-through entity that owns debentures, persons
holding the debentures as a part of a straddle, hedge, or conversion transaction or a synthetic security or other
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integrated transaction, U.S. Holders whose “functional currency” is not the U.S. dollar, U.S. Holders subject to
the alternative minimum tax provisions of the Code, and holders who are not U.S. Holders. In addition, this
summary does not address the tax consequences applicable to subsequent purchasers of the debentures and
does not address any aspect of gift, estate or inheritance, or state, local or foreign tax law. Furthermore, the
summary below is based upon the provisions of the Code and U.S. Treasury regulations, administrative rulings
and judicia decisions under the Code as of the date of this Prospectus Supplement, and those authorities may
be repealed, revoked or modified (possibly with retroactive effect) so asto result in U.S. federal income tax
consequences different from those discussed below. There can be no assurance that the Internal Revenue
Service (“IRS") will take asimilar view asto any of the tax consequences described in this summary. No
ruling has been or will be obtained from the IRS regarding any matter discussed herein. Counsel has not
rendered any legal opinion regarding any tax consequences related to this Prospectus Supplement.

Per sons considering the purchase, owner ship or disposition of debentures should consult their own tax
advisor s concerning the U.S. feder al income tax consequencesin light of their particular situations as
well asany consequences arising under thelaws of any state or of any local or foreign taxing jurisdiction

Asused in this section, the term “United States person” means a beneficial owner of a debenturethat is (i) a
citizen or individual resident of the United States, (ii) a corporation, or other entity treated as a corporation for
U.S. federal income tax purposes, created or organized in or under the laws of the United States or any politica
subdivision of the United States (including the District of Columbia), (iii) an estate the income of which is
subject to U.S. federal income taxation regardless of its source or (iv) atrust (A) if acourt within the United
Statesis able to exercise primary supervision over the administration of the trust, and one or more United
States persons have the authority to control al substantial decisions of the trust, or (B) that has avalid election
in effect to be so treated under applicable U.S. Treasury regulations.

If apartnership (or an entity taxable as a partnership for U.S. federal income tax purposes) holds a debenture,
the U.S. federal income tax treatment of a partner generally will depend on the status of the partner and the
activities of the partnership. A partner of a partnership (including an entity treated as a partnership for U.

S. federal income tax purposes) holding a debenture should consult its own tax advisors.

Payments of I nterest

Interest on a debenture will generally be includible by aU.S. Holder as ordinary income at the time the interest
ispaid or accrued, depending on the U.S. Holder’ s method of accounting for U.S. federal income tax purposes.
A U.S. Holder may be entitled to deduct or credit foreign withheld tax, subject to applicable limitationsin the
Code and U.S. Treasury Regulations. For U.S. foreign tax credit purposes, interest income on a debenture
generally will constitute foreign source income and generally will be considered either “passive category
income” or, in the case of certain U.S. Holders, “general category income”. The rules governing the foreign tax
credit are complex and investors are urged to consult their tax advisors regarding the availability of the credit
under their particular circumstances.

Sale, Exchange, Retirement or Other Disposition of the Debentures

For U.S. federal income tax purposes, aU.S. Holder’ s initial tax basis in a debenture will generally be its cost
for that debenture. Upon the sale, exchange, retirement or other disposition of a debenture, a U.S. Holder
generally will, for U.S. federal income tax purposes, recognize capital gain or loss equal to the difference
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between the amount realized (reduced by any amounts attributable to accrued but unpaid interest, which will be
taxable as ordinary income) and the U.S. Holder’ s adjusted tax basis in the debenture. Such gain or loss
generally will constitute long-term capital gain or loss if the debenture was held by such U.S. Holder for more
than one year and otherwise will be short-term capital gain or loss. Under current law, net capital gains of non-
corporate taxpayers (including individuals) are, under certain circumstances, taxed at lower rates than items of
ordinary income. The deductibility of capital lossesis subject to limitations. In the case of aU.S. Holder who i
aUnited States resident, any such gain or loss generally will be treated as U.S. source, unlessit is attributable
to an office or other fixed place of business outside the United States and certain other conditions are met.
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Backup Withholding and Information Reporting

In general, information reporting requirements will apply to payments of principal and interest on a debenture
and payments of the proceeds of saleto U.S. Holders other than certain exempt recipients (such as
corporations). In addition, backup withholding (currently at arate of 28 percent) may apply to such paymentsi
such U.S. Holder failsto provide an accurate taxpayer identification number or otherwise fails to comply with
applicable requirements of the backup withholding rules. Any amounts withheld under those rules may be
allowed as a credit against the U.S. Holder’s U.S. federal income tax liability or may be refundable to the
extent it exceeds such liability if the U.S. Holder furnishes required information to the IRS in atimely manner.
A U.S. Holder who does not provide a correct taxpayer identification number may be subject to penalties
imposed by the IRS.

Thediscussion of U.S. federal income tax consequences set forth aboveisfor general information only.
Prospective investor s should consult their own tax advisorswith respect to the tax consequencesto them
of the purchase, owner ship and disposition of the debentures, including the tax consequences under
state, local, foreign and other tax laws and the possible effects of changesin U.S. federal or other tax
laws.
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UNDERWRITING

We intend to offer the debentures through the underwriters. Merrill Lynch, Pierce, Fenner & Smith
Incorporated and UBS Securities LL C are acting as the representative of the underwriters named below.
Subject to the terms of and conditions contained in a purchase agreement dated September 8, 2008, the
underwriters have severally agreed to purchase, and we have agreed to sell to them, severally, the principal
amount of debentures listed opposite their names below:

Principal Amount of

Underwriter Debentures

Merrill Lynch, Pierce, Fenner & Smith
Incorporated U.S.$200,000,000
UBS SecuritiesLLC 125,000,000
RBC Capital Markets Corporation 50,000,000
BMO Capital Markets Corp. 25,000,000
Scotia Capital (USA) Inc. 25,000,000
CIBC World Markets Corp. 20,000,000
TD Securities (USA) LLC 20,000,000
BNP Paribas Securities Corp. 17,500,000
HSBC Securities (USA) Inc. 17,500,000
Tota U.S.$500,000,000

The purchase agreement provides that the obligations of the underwriters are subject to certain conditions
precedent and that the underwriters will be obligated to purchase al of the debenturesif any are purchased. We
have agreed to indemnify the underwriters against certain liabilities, including civil liabilities under the United
States Securities Act of 1933, as amended, or to contribute to payments which the underwriters may be require
to make in respect thereof.

The underwriters are offering the debentures, subject to prior sale, when, as and if issued to and accepted by
them, subject to approval of legal matters by counsel, including the validity of the debentures, and other
conditions contained in the purchase agreement, such as the receipt by the underwriters of officer’s certificates
and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and
reject ordersin whole or in part.

The debentures are not being offered, sold or delivered, directly or indirectly, in Canada or to any resident of
Canada. Each underwriter has agreed that it will not, directly or indirectly, offer, sell or deliver any debentures
purchased by it in Canada or to any resident of Canada in contravention of the securities laws of any province
or territory of Canada, and that any selling agreement or similar agreement with respect to the debentures will
require each dealer or other party thereto to make an agreement to the same effect.

Commissions and Discounts

The underwriters have advised us that they propose to offer the debentures to the public at the public offering
price set forth on the cover page of this Prospectus Supplement, and to certain dealers at such price, lessa
concession not in excess of 0.40% of the principal amount of the debentures. The underwriters may allow, and
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such dealers may re-allow, adiscount to certain other dealers, not in excess of 0.25% of the principal amount o
the debentures. After theinitial public offering of the debentures, the public offering price, concessions and
discounts may be changed. The compensation realized by the underwriters will be decreased by the amount the
the aggregate price paid by purchasers for the debenturesis less than the gross proceeds paid to us by the
underwriters.

The expenses of the offering, not including the underwriting commissions, are estimated to be approximately L
S.$2.0 million and are payable by us.
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New | ssue of Debentures

The debentures are a new issue of securities with no established trading market. The debentures will not be
listed on any securities exchange or on any automated dealer quotation system. The underwriters may make a
market in the debentures after completion of the offering, but will not be obligated to do so and may
discontinue any market-making activities at any time without notice. No assurance can be given asto the
liquidity of the trading market for the debentures or that an active public market for the debentures will
develop. If an active public trading market for the debentures does not develop, the market price and liquidity
of the debentures may be adversely affected.

Price Stabilization and Short Positions

In connection with the offering, the underwriters are permitted to engage in transactions that stabilize the
market price of the debentures. Such transactions consist of bids or purchases to peg, fix or maintain the price
of the debentures. If the underwriters create a short position in the debentures in connection with the offering, i
e., if they sell more debentures than are on the cover page of this Prospectus Supplement, the underwriters may
reduce that short position by purchasing debentures in the open market. Purchases of a security to stabilize the
price or to reduce a short position could cause the price of the security to be higher than it might be in the
absence of such purchases.

Neither we nor any of the underwriters makes any representation or prediction as to the direction or magnitude
of any effect that the transactions described above may have on the prices of the debentures. In addition,
neither we, nor any of the underwriters makes any representation that the underwriters will engage in these
transactions or that these transactions, once commenced, will not be discontinued without notice.

Other Relationships

Certain of the underwriters and their affiliates have provided, and may in the future provide, various investmen
banking, commercia banking and other financial services for us and our affiliates for which services they have
received, and may in the future receive, customary fees and expenses. The underwriters may, from time to
time, engage in transactions with and perform services for usin the ordinary course of their business. Also,
certain of the underwriters are affiliates of banks which are lenders to us and to which we are currently
indebted. As a consequence of their participation in the offering, the underwriters affiliated with such banks
will be entitled to share in the underwriting commission relating to the offering of the debentures. The decision
to distribute the debentures hereunder and the determination of the terms of this offering were made through
negotiations between us and the underwriters. Although the banks did not have any involvement in such
decision or determination, a portion of the proceeds of the offering will be used by us to repay indebtedness to
such banks. See “Use of Proceeds’. As aresult, such banks may in the aggregate receive more than 10 percent
of the net proceeds from the offering of the debentures in the form of the repayment of such indebtedness.
Accordingly, the offering of the debentures is being made pursuant to Rule 2710(h) of the Conduct Rules of the
National Association of Securities Dealers. Pursuant to that rule, the appointment of a qualified independent
underwriter is not necessary in connection with this offering, as the offering is of a class of securities expected
to be rated BBB or better by S& P or Baa or better by Moody’s.

LEGAL MATTERS
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Certain legal mattersin respect of the debentures will be passed upon for us by Blake, Cassels & Graydon LLP
Calgary, Alberta, with respect to matters of Canadian law, and by Paul, Weiss, Rifkind, Wharton & Garrison
LLP, New York, New Y ork, with respect to matters of U.S. law, and certain legal matters will be passed upon
for the underwriters by Bennett Jones LLP, Calgary, Alberta, with respect to matters of Canadian law, and by
Skadden, Arps, Slate, Meagher & Flom LLP, Toronto, Ontario, with respect to matters of U.S. law. Asto all
matters of Canadian federal and Albertalaw, Paul, Weiss, Rifkind, Wharton & Garrison LLP may rely upon
the opinion of Blake, Cassels & Graydon LLP. Asto all matters of U.S. federal and New Y ork law, Blake,
Cassels & Graydon LLP may rely upon the opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

The partners and associates of Blake, Cassels & Graydon LLP and Bennett Jones LLP, in each case as agroup,
beneficially own, directly or indirectly, less than one percent of our outstanding securities of any class. The
Honourable A. Anne McLeéllan, one of our directors, is associated with and serves as counsel to Bennett
JonesLLP.
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EXPERTS

Our consolidated financial statements as at December 31, 2007 and 2006 and for each of the yearsin the three
year period ended December 31, 2007 which are incorporated by reference in the accompanying Prospectus
have been audited by KPMG LLP, independent auditors, asindicated in their report dated February 27, 2008
which is also incorporated by reference therein, and have been so incorporated in reliance upon the authority of
said firm as experts in accounting and auditing in giving said report. Our supplemental note entitled “Item 18
Reconciliation with United States Generally Accepted Accounting Principles for the Y ears Ended

December 31, 2007, 2006 and 2005” which isincorporated by reference in the accompanying Prospectus has
also been audited by KPMG LLP, independent auditors, asindicated in their report dated February 27, 2008
which is also incorporated by reference therein, and has been so incorporated in reliance upon the authority of
said firm as experts in accounting and auditing in giving said report. For information regarding our independen
chartered accountants, see “Interests of Experts’ in our AlF (as defined herein).

The financial statements of the UAP Group as of February 24, 2008 and February 25, 2007 and for each of the
years then ended attached as Schedule “A” to the UAP BAR which isincorporated by reference in the
accompanying Prospectus have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their report dated April 18, 2008 (April 30, 2008 as to Note 21) also attached as
Schedule “A” to the UAP BAR, and have been so incorporated in reliance upon the report of such firm, given
upon their authority as experts in accounting and auditing. Deloitte & Touche LLP has confirmed that it is
independent with respect to UAP in accordance with the standards of the Public Company Accounting
Oversight Board (United States).

DOCUMENTSINCORPORATED BY REFERENCE IN THE PROSPECTUS

The accompanying Prospectus into which this Prospectus Supplement is deemed to be incorporated also
incorporates by reference certain other named disclosure documents of ours. The following documents, filed
with the securities commission or similar authority in each of the provinces of Canada, are specifically
incorporated by reference in and form an integral part of, the accompanying Prospectus.

(@ our annual information form dated February 27, 2008 (“AlF") for the year ended December 31,
2007;

(b) our management proxy circular dated March 17, 2008 relating to the annual general meeting of
our shareholders held on May 7, 2008 (“Proxy Circular”);

(c) our audited consolidated annual financia statements (“Annual Financial Statements’)
consisting of our consolidated balance sheets as at December 31, 2007 and 2006 and our
consolidated statements of operations and retained earnings, cash flows and comprehensive
income and shareholders’ equity for each of the yearsin the three year period ended
December 31, 2007, together with the report of our auditors thereon;

(d) our management’ s discussion and analysis for the fiscal year ended December 31, 2007;

(e) our Annual GAAP Reconciliation;
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(f)  our unaudited consolidated interim financial statements (“Interim Financial Statements’)
consisting of our consolidated balance sheets as at June 30, 2008 and 2007 and our consolidated
statements of operations and retained earnings, cash flows and comprehensive income and
shareholders’ equity for the three and six month periods ended June 30, 2008 and 2007;

(g our management’s discussion and analysis for the three and six month periods ended June 30,
2008;

(h) our business acquisition report dated May 23, 2008 relating to the UAP Acquisition (the “UAP
BAR”); and

(i) our material change report dated August 20, 2008 relating to the proposed transaction with
MOPCO (the“MCR").
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Any statement contained in this Prospectus Supplement and the accompanying Prospectus, or in a
document incor porated or deemed to beincor porated by reference therein for the purposes of this
offering, shall be deemed to be modified or superseded for purposes of this Prospectus Supplement and
the accompanying Prospectus to the extent that a statement contained herein and therein or in any other
subsequently filed document which also isor isdeemed to be incorporated by reference therein modifies
or supersedes such statement. The modifying or super seding statement need not statethat it has
modified or superseded a prior statement or include any other information set forth in the document it
modifies or supersedes. The making of a modifying or super seding statement shall not be deemed an
admission for any purposesthat the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is
required to be stated or that isnecessary to make a statement not misleading in light of the
circumstancesin which it was made. Any statement so modified or superseded shall not constitute a part
of this Prospectus Supplement or the accompanying Prospectus, except as so modified or superseded.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC aregistration statement on Form F-10 relating to the offering of our securities,
including the debentures. This Prospectus Supplement and the accompanying Prospectus, which constitute a
part of the registration statement, do not contain all of the information contained in the registration statement,
certain items of which are contained in the exhibits to the registration statement as permitted by the rules and
regulations of the SEC. Statements included or incorporated by reference in the accompanying Prospectus
about the contents of any contract, agreement or other documents referred to are not necessarily complete, and
in each instance, you should refer to the exhibits to the registration statement for a more complete description
of the document involved. Each such statement is qualified in its entirety by such reference.

We file annual and quarterly financial information and material change reports and other material with the
securities commission or similar regulatory authority in each of the provinces of Canada and file such
information with, or furnish such information to, the SEC. Under a multi-jurisdictional disclosure system
adopted by the United States and Canada, documents and other information that we file with, or furnish to, the
SEC may be prepared in accordance with the disclosure requirements of Canada, which are different from
those of the United States. Y ou may read and copy any document that we have filed with, or furnished to, the
SEC at the SEC’ s public reference room in Washington, D.C. Y ou may also obtain copies of those documents
from the public reference room of the SEC at 100 F Street, N.E., Washington, D.C. 20549 by paying afee. Yol
should call the SEC at 1-800-SEC-0330 or access its website at www.sec.gov for further information about the
public reference rooms and copying charges. Y ou may read and download some of the documents we have
filed with the SEC’ s Electronic Data Gathering and Retrieval system at www.sec.gov. Y ou may read and
download public documents that we have filed with the securities commission or similar regulatory authority ir
each of the provinces of Canada at www.sedar.com.

DOCUMENTSFILED ASPART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed with the SEC as part of the registration statement of which
this Prospectus Supplement forms a part: (i) our AlF; (ii) our Proxy Circular; (iii) our Annual Financial
Statements; (iv) our management’ s discussion and analysis for the fiscal year ended December 31, 2007;
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(v) our Interim Financial Statements; (vi) our management’ s discussion and analysis for the three and

six month periods ended June 30, 2008; (vii) our Annual GAAP Reconciliation, together with the report of our
auditors thereon; (viii) the UAP BAR,; (ix) the MCR; (x) the consent of KPMG LLP; (xi) the consent of Blake,
Cassels & Graydon LLP; (xii) the consent of Deloitte & Touche LLP; (xiii) powers of attorney of our directors
and officers; (xiv) the Indenture; (xv) the statement of eligibility of the Trustee on Form T-1; and (xvi) the
form of purchase agreement.

S51

file:/11123filesrvOl/Ijs/Tamara/Agrium Inc, 6.75% Debs due 2019.htm (98 of 165)10/14/2008 6:23:19 AM



suppl

Table of Contents

Amendment No. 1 dated December 3, 2007 to Short Form Base Shelf Prospectus dated August 22, 2007

This amendment, together with the Short Form Base Shelf Prospectus dated August 22, 2007, constitutes a public offering
of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons
permitted to offer and sell such securities. No securities regulatory authority has expressed an opinion about these
securities and it is an offence to claim otherwise.

Agrium

Agrium Inc.

U.S.$3,000,000,000

Common Shares
Preferred Shares
Subscription Receipts
Debt Securities
Units

AMENDMENTS

Our short form base shelf prospectus dated August 22, 2007 (the “Prospectus’) is hereby amended (as
amended, the “Amended Prospectus’) to increase the aggregate initial offering price of our Securities that
may be offered thereunder by deleting the reference to “ U.S.$1,000,000,000” appearing on the face page and
under the heading “ Definitions and Other Matters’” and substituting “U.S.$3,000,000,000” therefor.

In addition, the Prospectus is amended by adding the following section immediately following the section
entitled “Agrium”:

“PROPOSED UAP ACQUISITION

On December 2, 2007, we entered into an agreement and plan of merger (the “M erger Agreement”)
among us, Utah Acquisition Co. (“Merger Sub”), our indirect wholly-owned subsidiary, and UAP
Holding Corp. (“UAP”), pursuant to which a direct or indirect wholly-owned subsidiary of ours will
commence atender offer (the “Tender Offer”) by no later than December 10, 2007 to purchase all of
the outstanding shares of common stock of UAP (the “UAP Shares’) on the basis of U.S.$39.00 in
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cash for each UAP Share (the “Offer Price”).

We estimate that the aggregate cash consideration payable by usin connection with the UAP
Acquisition (as defined herein) will be approximately U.S.$2.17 billion, plus the amount of UAP
indebtedness to be assumed by us or refinanced. UAP has represented in the Merger Agreement that
its indebtedness as at December 2, 2007 (excluding trade payables) was approximately U.S.

$838 million. Under the Merger Agreement, prior to completion of the Merger (as defined herein),
UAP is not permitted to incur or assume any indebtedness except for: (i) short-term borrowingsin the
ordinary course of business, and (ii) draw downs under UAP' s existing credit facilities made in the
ordinary course of business so long as the aggregate amount drawn under all such credit facilities at
any time shall not be in excess of U.S.$600 million.

All outstanding UAP options, restricted stock units and equity awards will be accelerated and vest
upon, and be cashed out following, our acceptance for payment and payment for UAP Shares validly
tendered and not withdrawn pursuant to the Tender Offer. As soon as possible following such
acceptance for payment and payment, Merger Sub will consummate a merger with UAP (the
“Merger”) pursuant to which Merger Sub will merge with and into UAP, and UAP will continue as
the surviving corporation, and each outstanding UAP Share not owned by us directly or indirectly will
be converted into the right to receive the Offer Price (the acquisition of UAP Shares pursuant to the
Tender Offer and the subsequent Merger are herein collectively referred to as the “UAP
Acquisition”).
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Our acceptance for payment and payment for UAP Shares validly tendered and not withdrawn
pursuant to the Tender Offer is subject to: (i) the requirement that holders of at least a magjority of the
total number of outstanding UAP Shares (determined on a fully-diluted basis) tender their sharesto
the Tender Offer, (ii) the condition that all waiting periods applicable to the UAP Acquisition under
the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR
Act™), shall have expired or been terminated, (iii) the condition that all approvals under the
Competition Act (Canada) (the “Competition Act”) shall have been obtained, and (iv) the satisfaction
or waiver of other customary closing conditions for a transaction of this nature. We anticipate that the
Tender Offer will be completed shortly after satisfaction or waiver of such conditions, provided that
this occurs within six months of the date of the Merger Agreement, or nine months if such period is
extended by the terms of the Merger Agreement in certain circumstances.

On December 2, 2007, we also entered into a commitment letter (the “Commitment Letter”) with a
Canadian chartered bank pursuant to which the bank agreed, on its own behalf and in its capacity as
administrative agent, to provide us with new committed senior, unsecured credit facilities for the
purpose of partially financing the UAP Acquisition, paying related fees and expenses, and refinancing
existing debt of UAP and its subsidiaries. These new credit facilities are comprised of: (i) anine
month bridge credit facility in an aggregate principal amount of up to U.S.$1.25 billion; (ii) an

18 month bridge credit facility in an aggregate principal amount of up to U.S.$900 million; and (iii) a
five year term credit facility totalling U.S.$460 million (collectively, the “ Acquisition Credit
Facilities’).

In addition, we intend to amend certain financial covenantsin our existing credit agreement relating to
our senior, unsecured credit facilities in the aggregate principal amount of up to U.S.$600 million (the
“Existing Credit Facilities”), subject to obtaining the necessary consents and amendments
thereunder, to permit us to borrow additional amounts under the Acquisition Credit Facilities.
Pursuant to the Commitment L etter, the bank has agreed to provide us with new committed senior,
unsecured credit facilities (the “Backstop Credit Facilities’) to replace our Existing Credit Facilities
in the event that the necessary consents and amendments are not received and the Existing Credit
Facilities are not amended. The Backstop Credit Facilities will terminate and may be cancelled by us
in certain circumstances including in the event that the Existing Credit Facilities are amended.

In the event that the Existing Credit Facilities are amended, we al so anticipate borrowing up to U.S.
$300 million under our Existing Credit Facilities for the purpose of partially financing the UAP
Acquisition. We may also fund a portion of the purchase price of the UAP Acquisition through the
offer and sale of Securities. The specific terms of any Securities offered for this purpose will be
described in one or more prospectus supplements, which will accompany this Amended Prospectus.

UAP isthe largest independent distributor of agricultural inputs and professional non-crop productsin
the United States and Canada. UAP markets a comprehensive line of products, including chemicals,
fertilizer, seed, and value-added services to farmers, commercial growers and regional dealers and in
professional non-crop markets.”

Investing in the Securities offered by the Amended Prospectusinvolvesrisksthat are described in the
“Risk Factors’ section beginning on page 6 of the Prospectus.

We are permitted, under a multi-jurisdictional disclosure system adopted by the United States and
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Canada, to preparethe Amended Prospectusin accor dance with Canadian disclosur e requirements. Yol
should be awarethat such requirements are different from those of the United States. We have prepar ed
our financial statementsin accordance with Canadian generally accepted accounting principles
(“Canadian GAAP"), and they are subject to Canadian auditing and auditor independence standards.
Asaresult, they may not be comparableto the financial statements of U.S. companiesin certain
respects. I nfor mation regar ding theimpact upon our financial statements of significant differences
between Canadian GAAP and United States generally accepted accounting principles (“U.S. GAAP”) is
contained in the notesto our annual consolidated financial statementsincorporated by referencein the
Amended Prospectus. You should also refer to our audited supplemental infor mation entitled

“ Supplemental Information, Item 18 Reconciliation with United States Generally Accepted Accounting
Principles For the Years Ended December 31, 2006, 2005 and 2004”, and our unaudited supplemental
information entitled “1tem 18 Reconciliation with United States
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Generally Accepted Accounting Principles For the Three and Nine Months Ended September 30, 2007,
both of which areincorporated by referencein the Amended Prospectus, for afurther discussion of the
principal differences between our financial results and financial condition determined under Canadian

GAAP and under U.S. GAAP.

Y ou should be awar e that the purchase of the Securities may have tax consequences both in the United
States and Canada. The Amended Prospectus or any applicable prospectus supplement may not describe
these tax consequences fully. You should read the tax discussion in the Amended Prospectus and any
applicable prospectus supplement and consult with your tax advisor.

Your ability to enforcecivil liabilitiesunder U.S. federal securitieslaws may be affected adver sely by the
fact that we areincorporated under the laws of Canada, most of our officersand directorsand most of
the experts named in the Amended Prospectus areresidents of Canada, and a substantial portion of our
and their assets are located outside the United States.

Neither the Securities and Exchange Commission nor any state or provincial securities commission or
similar authority has approved or disapproved of these securities, or passed upon the adequacy or
accuracy of the Amended Prospectus. Any representation to the contrary isacriminal offence.
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Base Shelf Prospectus

SHORT FORM PROSPECTUS
New Issue August 22, 20C

Agrium
Agrium Inc.

U.S.$1,000,000,000

Common Shares
Preferred Shares
Subscription Receipts
Debt Securities
Units

We may from time to time offer and issue to the public in one or more series or issuances our common shares
(“Common Shares’), our preferred shares (“Preferred Shares’), our subscription receipts (“ Subscription
Receipts’), one or more series of our unsecured debt securities consisting of debentures, notes or other
unsecured evidences of indebtedness (“Debt Securities’) and/or our units comprised of one or more of the
other securities described in this prospectus in any combination (“Units’ and, together with the Common
Shares, Preferred Shares, Subscription Recelpts and Debt Securities, the “Securities’) in an aggregate initial
offering price of up to U.S.$1,000,000,000 (or the equivalent in other currencies based on the applicable
exchange rate at the time of the offering) during the 25 month period that this prospectus, including any
amendments hereto, remains valid. The aggregate initial offering price shall be calculated, in the case of
interest bearing Debt Securities, on the basis of the principal amount of Debt Securitiesissued, and, in the case
of non-interest bearing Debt Securities, on the basis of the gross proceeds received by us. Debt Securities will
rank pari passu with all of our other unsecured and unsubordinated indebtedness.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved
or disapproved these securities or determined if this prospectusistruthful or complete. Any
representation to the contrary isacriminal offence.

We ar e permitted, under a multi-jurisdictional disclosure system adopted by the United States and
Canada, to prepar e this prospectusin accordance with Canadian disclosur e requirements. Y ou should
be awarethat such requirements are different from those of the United States. We prepare our financial
statementsincor por ated by reference herein in accor dance with Canadian generally accepted accounting
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principles, and they are subject to Canadian auditing and auditor independence standards. Asaresult,
they may not be comparableto the financial statementsof U.S. companiesin certain respects.

Y ou should be awar e that the purchase of the Securities may have tax consequences both in the United
States and Canada. This prospectusor any applicable prospectus supplement may not describe these tax
consequences fully. You should read the tax discussion in this prospectus and any applicable prospectus
supplement and consult with your tax advisor.

Your ability to enforce civil liabilitiesunder U.S. federal securitieslaws may be affected adver sely by the
fact that we areincorporated under the laws of Canada, most of our officersand directors and most of
the experts named in this prospectus areresidents of Canada, and a substantial portion of our assetsare
located outside the United States.
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Securities may be offered separately or together, in amounts and on such terms and conditions as may be
determined from time to time depending upon our financing requirements, prevailing market conditions and
other factors. The specific terms of any Securities offered will be described in one or more prospectus
supplements, which will accompany this prospectus, including where applicable: (i) in the case of Common
Shares, the number of Common Shares being offered, the offering price and any other specific terms; (ii) in the
case of Preferred Shares, the number of Preferred Shares being offered, the designation of the series, the offering
price, dividend rate, if any, and any other specific terms; (iii) in the case of Subscription Receipts, the number of
Subscription Recelpts being offered, the offering price, the procedures for the exchange of the Subscription
Receipts for Common Shares, Preferred Shares or Debt Securities, as the case may be, and any other specific
terms; (iv) in the case of Debt Securities, the specific terms of any offering of Debt Securities including, where
applicable, the specific designation of the Debt Securities, the currency, the maturity, the offering price, whether
the Debt Securitieswill bear interest, the interest rate or method for determining the interest rate, any terms of
redemption and any other specific terms; and (v) in the case of Units, the number of Units being offered, the
designation and terms of the Units and of the securities comprising the Units, the offering price and any other
specific terms. We may also include in a prospectus supplement specific terms pertaining to Securities which are
not within the options and parameters set forth in this prospectus.

All shelf information permitted under applicable law to be omitted from this prospectus will be contained in one
or more prospectus supplements that will be delivered to purchasers together with this prospectus, such delivery
to be effected in the case of United States purchasers through the filing of such prospectus supplement or
prospectus supplements on the internet at www.sec.gov. Each prospectus supplement will be incorporated by
reference into this prospectus for the purposes of securities legislation as of the date of the prospectus
supplement and only for the purposes of the distribution of the Securities to which the prospectus supplement
pertains.

We may sell Securitiesto or through underwriters or dealers purchasing as principals, and may also sell
Securities to one or more purchasers directly or through agents. See “Plan of Distribution”. The applicable
prospectus supplement relating to a particular offering of Securities will identify each underwriter, dealer or
agent, as the case may be, engaged by usin connection with the offering and sale of the Securities, and will set
forth the specific terms of the offering of Securities, including the method of distribution of such Securities, the
proceeds to us and any fees, discounts or any other compensation payable to underwriters, dealers or agents and
any other material terms of the plan of distribution. It will also set forth the proceeds to us.

Unless otherwise specified in the applicable prospectus supplement, each series or issue of Preferred Shares,
Subscription Receipts, Debt Securities or Units will be a new issue of such securities with no established trading
market. The Debt Securities may be sold from time to time in one or more transactions at afixed price or prices
or at non-fixed prices. If offered on a non-fixed price basis the Debt Securities may be offered at market prices
prevailing at the time of sale, at prices related to such prevailing market prices or at prices to be negotiated with
purchasers, in which case the compensation payable to any underwriter, dealer or agent in connection with any
such sale will be the amount, if any, by which the aggregate price paid for the Debt Securities by the purchasers
exceeds the gross proceeds paid by the underwriter, dealer or agent to us and the price at which the Debt
Securities will be offered and sold may vary as between purchasers during the distribution period.

Our Common Shares are listed on the Toronto Stock Exchange (the “ TSX”) and on the New Y ork Stock
Exchange (the “NY SE”) under the symbol “AGU”. On August 21, 2007, the last trading day before the filing of
this prospectus, the closing price of the Common Shares on the TSX was Cdn.$43.98 per Common Share, and
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the closing price of the Common Shares on the NY SE was U.S.$41.43 per Common Share. Unless otherwise
specified in the applicable prospectus supplement, the Preferred Shares, Subscription Receipts, Debt
Securities and Unitswill not belisted on any securities or stock exchange. Thereisno market through
which these securities may be sold and purchasers may not be ableto resell such securities purchased
under this prospectus and the applicable prospectus supplement. This may affect the pricing of the
Preferred Shares, Subscription Receipts, Debt Securities and the Unitsin the secondary market, the
transparency and availability of trading prices, theliquidity of the Preferred Shares, Subscription
Receipts, Debt Securities and the Units and the extent of our regulation.

Investing in the Securities offered by this prospectusinvolvesrisksthat are described in the “ Risk
Factors’ section beginning on page 6 of this prospectus.

Our head and registered office islocated at 13131 Lake Fraser Drive S.E., Calgary, Alberta, T2J 7ES.
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DEFINITIONSAND OTHER MATTERS

Except as set forth under “Description of Debt Securities’, and unless the context otherwise requires, al
referencesin this prospectus and in any prospectus supplement to “Agrium”, “we”, “us’ or “our” means
Agrium Inc. and its consolidated subsidiaries and any partnership of which Agrium Inc. and its subsidiaries are

the partners.

This prospectus is part of aregistration statement on Form F-10 relating to the Securities that we filed with the
U.S. Securities and Exchange Commission (the “SEC”). Under the registration statement, we may, from time
to time, sell any of the Securities described in this prospectusin one or more offerings up to an aggregate initia
offering price of U.S.$1,000,000,000. This prospectus provides you with a general description of the Securities
that we may offer. Each time we sell Securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering of Securities. The prospectus supplement may also add to,
update or change information contained in this prospectus. Before you invest, you should read both this
prospectus and any applicable prospectus supplement. This prospectus does not contain all of the information
contained in the registration statement, certain parts of which are omitted in accordance with the rules and
regulations of the SEC. Y ou should refer to the registration statement and the exhibits to the registration
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statement for further information with respect to us and the Securities.

We prepare our consolidated financial statements in accordance with Canadian generally accepted accounting
principles (*Canadian GAAP”), which differ from U.S. generally accepted accounting principles (“U.S.
GAAP"). Therefore, our consolidated financial statements incorporated by reference in this prospectus, in any
applicable prospectus supplement, and in the documents incorporated by reference in this prospectus, may not
be comparable to financial statements prepared in accordance with U.S. GAAP. Y ou should refer to Note 28 of
our consolidated financial
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statements as at and for the year ended December 31, 2006 for a discussion of the principal differences betweel
our financial results and financial condition determined under Canadian GAAP and under U.S. GAAP. You
should also refer to our audited supplemental information entitled “ Supplemental Information, Item 18
Reconciliation with United States Generally Accepted Accounting Principles For the Y ears Ended

December 31, 2006, 2005 and 2004”, and the unaudited supplemental information entitled “Item 18
Reconciliation with United States Generally Accepted Accounting Principles For the Three and Six Months
Ended June 30, 2007 (“Interim GAAP Reconciliation”), for afurther discussion of the principal differences
between our financial results and financial condition determined under Canadian GAAP and under U.S. GAAF

EXCHANGE RATES

In this prospectus, referencesto “dollars’, “$’, and “U.S. $” are to United States dollars, and references to
“Cdn. $” areto Canadian dollars. The exchange rate between the Canadian dollar and the United States dollar
used in this prospectus varies depending on the date and context of the information contained herein.

The following table sets forth (i) the rates of exchange for the Canadian dollar, expressed in U.S. dollars, in
effect at the end of each of the periods indicated, (ii) the average of exchange rates in effect on the last day of
each month during such periods and (iii) the high and low exchange rates during each period, in each case
based on the inverse of the noon buying rate in New Y ork City for cable transfers payable in Canadian dollars
as certified for customs purposes by the Federal Reserve Bank of New Y ork.

Six Months
Ended June 30, Year Ended December 31,
2006 2007 2002 2003 2004 2005 2006
Rate at end of period 0.8969 09404 0.6329 0.7738 0.8310 0.8579 0.858-
Average rate for period 0.8787 0.8815 0.6368 0.7139 0.7682 0.8254  0.881¢
High for period 09100 09453 0.6619 0.7738 0.8493 0.8690 0.910C
Low for period 0.8528 0.8437 0.6200 0.6349 0.7258 0.7872  0.852¢

On August 21, 2007, the inverse of the noon buying rate in New Y ork City for cable transfersin Canadian
dollars as certified for customs purposes by the Federal Reserve Bank of New Y ork was Cdn. $1.00 = U.S.
$0.9433.

FORWARD-LOOKING STATEMENTS

Certain statements and other information included or incorporated by reference in this prospectus or in any
applicable prospectus supplement constitute forward-looking statements as defined under applicable securities
legidlation. Forward- looking statements are typically identified by the words “believe’, “expect”, “anticipate”,
“intend”, “estimate”, “outlook”, “focus’, “potential”, “will”, “should”, “would” and “could” and other similar
expressions. These forward-looking statements include, but are not limited to, references to:

» disclosures made in our management’ s discussion and analysis for the year ended December 31, 2006
incorporated by reference herein including under the heading “Outlook “ and in our management’s
discussion and analysis for the three and six-month periods ended June 30, 2007 incorporated by
reference herein;
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» our 2007 key corporate goals;

» the outlook for global and North American agricultural markets;

» Kkey driversfor our business and industry trends;

» the amount and type of future capital expenditures and capital resources,
 future cash requirements and long-term obligations;

» anticipated tax rates;

» business strategies and plans for implementing them;

e goals, expansion and growth of our business and operations;

 the construction of anitrogen facility in Egypt;

» our potential participation in a Chinese joint venture;
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actions or changes in policy by governments;

availability of raw materials, particularly gas availability or gas price relative to nitrogen prices,
risk mitigation activities;

our future results and plans, including our recent acquisitions;

the terms of the offering of our Securities;

our ratings outlook;

environmental and civil liabilities;

insurance coverage and legal proceedings,

risk factors; and

stock-based compensation.

Such forward-looking statements involve known and unknown risks and uncertainties, including those referred
to in this prospectus or in any prospectus supplement or in any document incorporated herein or therein, which
may cause our actual results, performance or achievement to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. These risks include,
but are not limited to:

general economic, market and business conditions, including: supply, demand and price of crop
nutrients and input or feedstock prices, seed and crop protection products; the level of Chinese nitroger
and phosphate exports; supply and demand for grain and other agricultural crops and resulting crop
prices, changes in government agricultural, safety, environmental and other legislation and policies,
fluctuationsin foreign exchange rates, actions by competitors and others including changes to industry
capacity and utilization and product pricing; performance by customers, suppliers, personnel and
counterpartiesto financia instruments; and changes in capital markets,

weather conditions and seasonal patterns;

general operating risks associated with: investment in foreign jurisdictions; the level and effectiveness
of future capital expenditures and reliability of performance of existing capital assets; ability to
transport or deliver production to markets; present and discontinued mining operations; and |abour
disruptions; and,

strategic risks including: our ability to implement our business strategy; results of our risk mitigation
strategies, including hedging and insurance; our ability to integrate any assets we have acquired or we
may acquire or the performance of those assets; the opportunities, or lack of opportunities, that may be
presented to and pursued by us; technological changes; changes to construction cost, timing of
construction, performance of other parties, and political risks associated with our Egyptian nitrogen
project; and other factors, many of which are beyond our contral.

These forward-looking statements are based on certain assumptions and analyses made by usin light of our
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experience and perception of historical trends, current conditions and expected future developments as well as
other factors we believe are appropriate in the circumstances. Expected future developments are based, in part,
upon assumptions respecting our ability to successfully integrate recent acquisitions into our existing
businesses and to achieve consequent synergies.

All of the forward-looking statements contained in this prospectus or in any prospectus supplement or in any
document incorporated herein or therein, are qualified by these cautionary statements and by the assumptions
that are stated or inherent in such forward-looking statements. Although we believe these assumptions are
reasonable, undue reliance should not be placed on these assumptions and such forward-looking statements.
The key assumptions that have been made in connection with the forward-looking statements set forth above
include the following:

» continuation of the recent positive market developments throughout 2007, including the continuation of
strong corn and wheat prices relative to historic levels, and above average crop acreage in the U.S.
particularly for corn and wheat acreage which is expected to support strong demand for crop inputs
such as: nutrients, crop protection products, seed and retail services;

» anticipated continuation of tight world fertilizer markets, supporting strong prices and margins;

» lowering our Canadian phosphate rock costs from 2006 levels on a per unit basis in the second half of
2007;
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e our Kenai, Alaska nitrogen plant operating for only about five monthsin 2007

« the continuation of the Argentine urea price cap to growers of $300 per tonne which could limit our
ureamargins,

 increased sales and gross profit to be generated from our new Advanced Technologies business unit
with 2007 to represent our first full year of operations in this business segment;

» achievement of $45-million in Retail synergies and margin improvement from the Royster-Clark
acquisition by the end of 2007; and

» redlizing the expected benefits from our Saskatchewan potash mine expansion.

The above items and their possible impact are discussed more fully in the relevant parts of our management’s
discussion and analysis for the year ended December 31, 2006 incorporated by reference herein and in
particular the sections headed “Key Business Sensitivities’ and “Business Risks’ therein, and are further
discussed in the relevant parts of our management’ s discussion and analysis for the three and six-month period:
ended June 30, 2007 incorporated by reference herein and in particular the section headed “ Outlook, Key Risks
and Uncertainties’ therein, and are further discussed in the “Risk Factors’ section in this prospectus.
Consequently, all of the forward-looking statements made in or incorporated by reference in this prospectus, or
in any applicable prospectus supplement, are qualified by these cautionary statements, and there can be no
assurance that the actual results or developments anticipated by us will be realized or, even if substantially
realized, that they will have the expected consequences to, or effects on, us. Except as required by law, we
undertake no obligation to update or revise forward-looking statements even if circumstances or management’ s
estimates or opinions should change. Investors should not place undue reliance on forward-looking statements.

DOCUMENTSINCORPORATED BY REFERENCE

Information has been incor porated by reference in this prospectus from documentsfiled with securities
commissionsor similar authoritiesin Canada. Copies of the documents incorporated herein by reference
may be obtained on request without charge from our Corporate Secretary at 13131 Lake Fraser Drive S.E.,
Calgary, Alberta, T2J 7E8, (403) 225-7000.

The following documents, filed with the securities commission or similar authority in each of the provinces of
Canada, are specifically incorporated by reference in, and form an integral part of, this prospectus:

(@ our annual information form dated February 21, 2007 (“AlF”) for the year ended December 31,
2006;

(b) our management proxy circular dated March 13, 2007 (“Proxy Circular”) relating to the annual
general and special meeting of our shareholders held on May 9, 2007;

(c) our audited annual financial statements (“Annual Financial Statements’), consisting of our
consolidated balance sheets as at December 31, 2006 and 2005 and our consolidated statements of
operations and retained earnings and cash flows for each of the yearsin the three-year period ended
December 31, 2006, together with the report of our auditors thereon;
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(d)
(€)

(f)

(9)

(h)

our management’ s discussion and analysis for the fiscal year ended December 31, 2006;

our audited supplemental information entitled “ Supplemental Information, Item 18 Reconciliation
with United States Generally Accepted Accounting Principles For the Y ears Ended December 31,
2006, 2005 and 2004”, together with the report of our auditors thereon;

our unaudited interim financial statements (“Interim Financial Statements’) consisting of our
consolidated balance sheets as at June 30, 2007 and 2006 and our consolidated statements of
operations and retained earnings, cash flows and shareholders’ equity for the three and six month
periods ended June 30, 2007 and 2006;

our management’ s discussion and analysis for the three and six month periods ended June 30, 2007;
and

our Interim GAAP Reconciliation.

Any documents of the type referred to in the preceding paragraph, all material change reports (excluding
confidential material change reports), and all business acquisition reports required to be incorporated by
reference herein under National Instrument 44-101 — Short Form Prospectus Distributions, including
unaudited interim financial statements, as well as all prospectus supplements disclosing additional or updated
information, filed by us with securities commissions or similar authorities in Canada subsequent to the date of
this prospectus and prior to 25 months from the date hereof shall be deemed to be incorporated by reference
into this prospectus.

file:/11123filesrvOl/Ijs/ Tamara/Agrium Inc, 6.75% Debs due 2019.htm (115 of 165)10/14/2008 6:23:19 AM



suppl

Table of Contents

To the extent that any document or information incorporated by reference into this prospectusisincluded in a
report on Form 40-F, 20-F, 10-K, 10-Q, 8-K or 6-K (or any respective successor form), such document or
information shall also be deemed to be incorporated by reference as an exhibit to the registration statement
relating to the Securities of which this prospectus forms a part.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded, for purposes of this prospectus, to the extent
that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except to the extent as so modified or superseded, to constitute a part of this
prospectus.

Upon anew annual information form and the related annual audited consolidated financial statements together
with the auditors' report thereon and management’ s discussion and analysis related thereto being filed by us
with and, where required, accepted by the applicable securities regulatory authorities during the currency of
this prospectus, the previous annual information form, the previous annual audited consolidated financial
statements, and all unaudited interim financial statements, material change reports, business acquisition reports
and management proxy circulars (other than a management proxy circular relating to an annual meeting of
shareholders) filed prior to the commencement of our financial year in which the new annual information form
was filed no longer shall be deemed to be incorporated into this prospectus for the purpose of future offers and
sales of Securities hereunder. Upon interim consolidated financial statements and the accompanying
management’ s discussion and analysis being filed by us with the applicable securities regulatory authorities
during the term of this prospectus, all interim consolidated financial statements and the accompanying
management’ s discussion and analysis filed prior to the new interim consolidated financial statements shall be
deemed no longer to be incorporated into this prospectus for purposes of future offers and sales of Securities
hereunder and upon a new management proxy circular relating to an annual meeting of our shareholders being
filed by us with the applicable securities regulatory authorities during the term of this prospectus, the
management proxy circular for the preceding annual meeting of our shareholders shall be deemed no longer to
be incorporated by reference into this prospectus for purposes of future offers and sales of Securities hereunder

One or more prospectus supplements containing the specific variable terms of an offering of Securities will be
delivered to purchasers of such Securities together with this prospectus and will be deemed to be incorporated
by reference into this prospectus as of the date of any such prospectus supplement, but only for the purposes of
the offering of the Securities covered by any such prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC aregistration statement on Form F-10 relating to the Securities. This prospectus,
which constitutes a part of the registration statement, does not contain al of the information contained in the
registration statement, certain items of which are contained in the exhibits to the registration statement as
permitted by the rules and regulations of the SEC. Statements included or incorporated by reference in this
prospectus about the contents of any contract, agreement or other documents referred to are not necessarily
complete, and in each instance, you should refer to the exhibits to the registration statement for a more
complete description of the document involved. Each such statement is qualified in its entirety by such
reference.
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We file annual and quarterly financial information and material change reports and other material with the SEC
and with the securities commission or similar regulatory authority in each of the provinces of Canada. Under a
multi-jurisdictional disclosure system adopted by the United States and Canada, documents and other
information that we file with the SEC may be prepared in accordance with the disclosure requirements of
Canada, which are different from those of the United States. Y ou may read and copy any document that we
have filed with the SEC at the SEC’ s public reference room in Washington, D.C. Y ou may also obtain copies
of those documents from the public reference room of the SEC at 100 F Street, N.E., Washington, D.C. 20549
by paying afee. Y ou should call the SEC at 1-800-SEC-0330 or access its website at www.sec.gov for further
information about the public reference rooms. Y ou may read and download some of the documents we have
filed with the SEC’ s Electronic Data Gathering and Retrieval system at www.sec.gov. Y ou may read and
download any public document that we have filed with the securities commission or similar regulatory
authority in each of the provinces of Canada at www.sedar.com.
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ENFORCEABILITY OF CIVIL LIABILITIES

We are a corporation existing under the Canada Business Corporations Act. Most of our directors and officers,
and most of the experts named in this prospectus, are residents of Canada or otherwise reside outside the
United States, and all or a substantial portion of their assets, and a substantial portion of our assets, are located
outside the United States. We have appointed an agent for service of processin the United States, but it may be
difficult for holders of Securities who reside in the United States to effect service within the United States upor
those directors, officers and experts who are not residents of the United States. It may also be difficult for
holders of Securitieswho reside in the United States to realize in the United States upon judgments of courts of
the United States predicated upon our civil liability and the civil liability of our directors, officers and experts
under the United States federal securities laws. We have been advised by our Canadian counsel, Blake,
Cassels & Graydon LLP, that ajudgment of a United States court predicated solely upon civil liability under
United States federal securities laws would probably be enforceable in Canada if the United States court in
which the judgment was obtained has a basis for jurisdiction in the matter that would be recognized by a
Canadian court for the same purposes. We have also been advised by Blake, Cassels & Graydon LLP, however
that there is substantial doubt whether an action could be brought in Canada in the first instance on the basis of
liability predicated solely upon United States federal securities laws.

We filed with the SEC, concurrently with our registration statement on Form F-10, an appointment of agent for
service of process on Form F-X. Under the Form F-X, we appointed CT Corporation System as our agent for
service of process in the United States in connection with any investigation or administrative proceeding
conducted by the SEC, and any civil suit or action brought against or involving usin a United States court
arising out of or related to or concerning the offering of the Securities under this prospectus.

DOCUMENTSFILED ASPART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed with the SEC as part of the registration statement of which
this prospectus forms a part: (i) our AlF; (ii) our Proxy Circular; (iii) our Annual Financial Statements; (iv) our
management’ s discussion and analysis for the fiscal year ended December 31, 2006; (v) our Interim Financial
Statements; (vi) our management’ s discussion and analysis for the three and six-month periods ended June 30,
2007; (vii) our audited supplemental information entitled “ Supplemental Information, Item 18 Reconciliation
with United States Generally Accepted Accounting Principles For the Y ears Ended December 31, 2006, 2005
and 2004, together with the report of our auditors thereon; (viii) our Interim GAAP Reconciliation; (ix) the
consent of KPMG LLP; (x) powers of attorney of our directors and officers; (xi) the Indenture; and

(xii) statement of eligibility of the Trustee on Form T-1.

RISK FACTORS

Prospective purchasers of Securities should consider carefully the risk factors set forth below and incorporated
herein by reference as well as other information contained in and incorporated by reference in this prospectus,
and in the applicable prospectus supplement or prospectus supplements, particularly in our current annual
information form and annual and interim management’ s discussion and analysis, before purchasing the
Securities offered hereby.

Risksrelating to Agrium and our industry
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Anomaliesin regional weather patterns can have a significant and unpredictable impact on the demand for
our products and services

Anomaliesin regional weather patterns can have a significant and unpredictable impact on the demand for our
products and services, and may also have an impact on prices for our products and services. Our customers
have limited windows of opportunity to complete required tasks at each stage of crop cultivation. Should
adverse weather occur during these seasonal windows, we could face the possibility of reduced revenuein the
season without the opportunity to recover until the following season. In addition, we face the significant risk of
inventory carrying costs should our customers’ activities be curtailed during their normal seasons. We must
manufacture product throughout the year in order to meet peak season demand, and we must react quickly to
changes in expected weather patterns that affect demand.

Theindustry in which we operate and the product prices and margins we receive are subject to volatility

Our operating results are dependent on demand for crop inputs and on nutrient prices and margins. Demand for
crop inputs can be affected by a number of factors including weather conditions, particularly during periods of
seasonally high demand in the spring and fall, current and expected future grain prices, and governmental
policies that may directly or
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indirectly influence the number of acres planted or the mix of crops planted. In addition, since crop nutrients
are also used for industrial applications, industrial markets and the general economy may affect crop nutrients
demand and prices.

The price at which we sell our products could fall or fluctuate unpredictably in the event of significant changes
in crop nutrient supply and demand conditions. This price volatility may cause our operating results to fluctuats
significantly. Prices and margins for all three maor nutrients have demonstrated significant volatility over
time.

Our ability to negotiate, earn, and collect rebates is an important aspect of our Retail business. We price our
products to customers based on the cost of the products less the amount of rebates we expect to receive at the
end of the crop year. However, the amount of rebates we earn and the nature of the rebate programs are
determined by our suppliers and are directly related to the performance of our business.

Margins for nitrogen in particular can vary significantly due to the potential for changes in both nitrogen sales
prices and raw material costs. Natural gasis the principal raw material used to produce nitrogen-based
fertilizers and is our single largest purchased raw material for our Wholesale operations. In 2006, natural gas
accounted for approximately 85 percent of the cash cost of producing ammonia, the building block of all
nitrogen-based fertilizer. North American natural gas prices are subject to price volatility. From time to time, a
significant risein the cost of natural gas, a major component of production costs, has negatively impacted our
gross profits. There can be no assurance that increased manufacturing costs resulting from increased natural ga
costs can be recovered in sales price increases to our customers. While we financially hedge some portion of
our natural gas supply to reduce risk and volatility, a significant increase in the cost of natural gasthat is not
hedged and could not be recovered through an increase in nitrogen-based fertilizer prices could have a material
adverse effect on us. An extended interruption in supply of natural gas to our production facilities could have a
material adverse effect on our business, financial condition or results of operations. Production costs for
phosphate and potash products can also vary depending on input costs, such as sulphur and ammonia costs for
phosphate production, and the value of the Canadian dollar.

We have at various times suspended production at some of our facilities due to reduced demand, reduced
margins or gas supply shortages. Gas availability at our Kenal, Alaskafacility continues to be arisk factor
given the tight regional gas supply which isimpacted by increased demand in cold weather and limited gas
exploration and development activity by gas exploration companies. The Profertil facility has curtained or
suspended production at times due to gas supply shortages and gas transportation restrictions. If fertilizer
industry oversupply conditions exist, the price at which we sell our products could decline, which could have
an adverse effect on our business, financial condition and results of operations. The extent to which we utilize
available capacity at our facilities will cause fluctuations in our results of operations, as we will incur costs for
any temporary or permanent shutdowns of our facilities. Key input costs such as natural gas may fluctuate
significantly between the time the product is manufactured and the time it is sold. Inventory of product may be
built up in off-season periods when costs may be relatively high and may be required to be sold when prices
decline, potentially negatively impacting margins. Inventory accumulations may be financed by short-term
borrowings, which are retired with the proceeds of the sales of such inventory.

Our business is subject to risks and hazards that could result in significant interruption of operations and
resulting losses and potential legal liability

Our businessis generally subject to a number of risks and hazards, including environmental hazards, industrial
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accidents, labour disputes, unusual or unexpected weather conditions, such as potentia flooding of facilities
and/or earthquakes, and changes in the regulatory environment. The occurrence of any such risks or hazards
could result in significant interruption of our operations, damage to, or destruction of our production facilities,
personal injury or death, environmental damage, delays in production, monetary losses and possible legal
liability. We maintain insurance against risks that are typical in the industry (including business interruption
insurance), but such insurance may not provide adequate coverage in certain unforeseen circumstances.
However, insurance against certain risks (including certain liabilities for environmental pollution, earthquakes
and terrorist acts) is not generally available to companies within our industry and, if available, may not be
available at acceptable premiums. Although we maintain liability insurance in an amount which we consider
adequate, liabilities might exceed policy limits or we might elect not to insure ourselves against such liabilities
due to high premium costs or other reasons, in which event we could incur significant costs that could have a
material adverse effect upon results of operations.

There are inherent risks associated with mining. For phosphate there are risks associated with the variability of
the phosphate rock quality that can impact cost and production volumes. For potash mining there is also arisk
of incurring water intake or flooding.

file:/11123filesrvOl/Ijs/ Tamara/Agrium Inc, 6.75% Debs due 2019.htm (121 of 165)10/14/2008 6:23:19 AM



suppl

Table of Contents

We face environmental, health and security risks as a result of our operationsin the agricultural sector and
thefertilizer supply chain

We face environmental, health, safety and security riskstypical of those found throughout the agriculture secto
and the fertilizer supply chain. Thisincludes the potential for risk of physical injury to employees and
contractors; possible environmental contamination and human exposure from chemical releases and accidents
during manufacturing, transportation, storage and use; and the security of our personnel, products and physical
assets domestically and overseas.

One additional risk associated with our Royster-Clark acquisition is that some of these retail centers continue te
carry agriculture grade ammonium nitrate, which our Wholesale and Retail segments announced in 2005 that
we would no longer produce or carry. In 2006, our long-standing risk profile changed with the acquisition of
three new businesses that included new markets and advance planning associated with prospective overseas
expansions.

We are subject to numerous risks and uncertainties relating to international sales and operations

We have significant operations in Canada and the U.S. We also operate wholesale and retail operationsin
Argentina, have an equity position in a Chinese specialty fertilizer company, and expect to further expand
international operations, including our recently announced project that will construct aworld scale nitrogen
facility in Damietta, Egypt. For the year ended December 31, 2006, we derived approximately 15 percent of
our net sales from customers outside North America. As aresult, we are subject to numerous risks and
uncertainties relating to international sales and operations, including:

 difficulties and costs associated with complying with awide variety of complex laws, treaties and
regulations;

* unexpected changesin regulatory environments and/or government actions that may impact the
availability or cost of feedstock;

» theimpact of government ownership and regulation of the economy in the markets we serve;
» political and economic instability, including the possibility for civil unrest;

» earnings that may be subject to withholding requirements;

» changesto tariffs, exchange controls or other restrictions; and,

» theimpact of currency exchange rate fluctuations between the U.S. dollar and other currencies,
particularly the Canadian dollar, the Argentine peso, the Egyptian pound, the Euro and the Chinese
yuan.

The occurrence of any of the above events in the markets where we operate, particularly in Argentina, Egypt
and China, could jeopardize or limit our ability to transact business in those markets and could adversely affect
our revenues and operating results.

We are subject to theimpact of changesin foreign exchange rates
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The international currency of agribusinessisthe U.S. dollar, and accordingly we use the U.S. dollar as our
reporting currency. We conduct businessin U.S. and Canadian dollars, as well as Euros and Argentine pesos.
Fluctuations in these currencies can impact our financial results. A significant shift in value of the Canadian
dollar against the U.S. dollar could impact the earnings of our Canadian operations, which earn revenuesin U.
S. dollars and incur expenses mainly in Canadian dollars. The mgjor impact would be to our Canadian potash
and phosphate operations, on a per unit cost of goods sold basis, as well as corporate overhead costs.

The market for our crop inputs and other productsis highly competitive and our inability to compete with
our competitors may harm our business results

The market for our crop inputs and many other products is highly competitive. Our competitors include other
agriculture retailers, speciaty product manufacturers and large integrated fertilizer producers; many of these
competitors may be cooperatives, regional distributors and independent dealers.

Fertilizer isaglobal commodity and customers base their purchasing decisions principally on the delivered
price and availability of the product. The relative cost of, and availability of transportation for, raw materials
and finished products to manufacturing facilities are also important competitive factors. We compete with a
number of producers outside of North Americaincluding state-owned and government-subsidized entities
which may have greater access to resources, including some that may be lower cost or government subsidized.
Aninability to compete with our competitors may harm our business results by lowering our sales and profits.
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Our businessis highly regulated and changesin legislation or in the interpretation of existing legislation
can have significant and unintended consequences on our business

The production, storage, distribution and sale of fertilizers and other agricultural inputsis heavily regulated.
The purpose of thislegidation isto protect human health and the environment. This legidlation includes design
construction and operations limits as well as air emissions, water discharges and waste management regulation
enforced through site-specific permit and license requirements at our mining, manufacturing, terminal and
retail locations. Strict rules apply to each mode of transportation (rail, barge and truck) and pertain to vehicle
design, maintenance, inspection, repair and operation. Products must be appropriately packaged, |abelled and
registered for use in accordance with each specific jurisdiction in which it is sold. Overlaying these
infrastructure requirements and operational limits, and applicable to all aspects of our business, are worker
protection and security regulations, emergency response programs and mitigation of contaminated sites. We
expend considerable resources in capital, operating and staffing costs ensuring that these legislative
requirements are met.

While the cost of adherence to existing legidlative requirementsis an accepted and largely beneficial aspect of
the business, changesin legislation or the interpretation of existing legislation can have significant and
unintended consequences on our business. Given the energy intensive nature of fertilizer production and
nitrogen production in particular, this creates arisk of additional regulatory burden and compliance costs.
Further, in aglobally competitive fertilizer industry thereisarisk of an unequal playing field emerging
providing a competitive advantage for nitrogen producers who are not subject to equivalent compliance
measures.

Canada s federal government introduced the Clean Air Act in the fall of 2006. This piece of legislation intends
to regulate a multitude of air pollutants, including emissions contributing to climate change. The impact of this
shift in policy is yet to be determined, but ammoniais one of the relevant items listed in the legislation to be
further regulated. We are working with the government on our own and through our industry association to
identify a sustainable way to reduce emissions at our plants and in growers' fields.

We are in the process of cleaning up historic contamination at various sites, including mining operations of
predecessor companies, and also reclaiming certain retired properties. An environmental remediation liability
in the amount of approximately $117-million (undiscounted) as of December 31, 2006 has been recorded in ou
financial statements to provide for estimated remedial costs, and an asset retirement obligation in the amount of
approximately $71-million (escalated at an inflation rate and discounted) as of December 31, 2006 has been
recorded in our financial statementsto provide for estimated costs relating to asset retirement activities. We
believe that we have undertaken and continue to pursue al investigative remedial and reclamation actions at
these sites and record appropriate environmental remediation liabilities and asset retirement obligations in our
consolidated balance sheet. However, there can be no assurance that material costs or liabilitiesin excess of the
liabilities or obligations recorded in our financial statementswill not be incurred in connection with such
cleanup or asset retirement activities or related proceedings, claims or compliance requests in the future for
currently unknown environmental remediation liabilities or asset retirement obligations.

Transportation costs and reliability of product delivery to our customers are key success factors of our
Wholesale marketing operations. A potential medium-term risk is the increased regul ations and costs of
transporting ammonia within North American given the safety risks of transporting this product.
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A denial or delay in issuing certain permits relating to our facilities could have a material adverse effect on
our operations

We hold numerous governmental environmental, mining and other permits and approvals authorizing
operations at each of our facilities. A decision by a government agency, or the actions by a hon-governmental
organization or |obby group, to deny or delay issuing a new or renewed permit or approval, or to revoke or
substantially modify an existing permit or approval, could have a material adverse effect on our ability to
continue operations at the affected facility.

We may be subject to anti-dumping or other trade regulation proceedings

We are subject to the trade laws and policies of the U.S. and other countries in which we sell our products,
including anti-dumping regulations. There have been a number of anti-dumping proceedingsin the U.S. and
Mexico to which various importers of fertilizer products, including Agrium, have been subject. None of the
proceedings has resulted in an adverse determination against us. While we believe that our products are sold at
fair prices, there can be no assurance that we will not be the subject of anti-dumping or other trade regulation
proceedings in the future. If we are named in any such proceedings, any adverse determination could have an
adverse effect on our results of operations. Additionally, we are
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subject to the Argentinean urea price cap to growers of $300 per tonne which could limit our urea margins fron
sales to Argentine growers.

Changesto tax laws or to the interpretation of existing tax laws may negatively impact our operating results

Tax risk includes potential changesto tax laws, or in interpretations of tax laws, which may negatively impact
our tax expense and therefore operating results in the jurisdictions in which we operate.

The loss of key individuals may affect our business

The tight labour market across many areas in which we operate and the associated risk of losing key
individuals from the company is arisk to our business.

We are subject to risks associated with the integration of acquisitions and expansions

Thereisarisk associated with any new acquisition that the new business is not integrated into the broader
organization in an optimal manner that would ensure expected or optimal synergies are fully realized.
Similarly, thereis arisk that expansions to existing facilities or greenfield devel opments undertaken may not
return the anticipated return on investment.

If counterparties do not fulfil their obligations we may incur losses

We face the risk of loss should a counterparty be unable to fulfil its obligations with respect to accounts
receivable or other contracts, including derivative hedging contracts.

Risksrelating to the Securities

The Debt Securities will be effectively subordinated to certain indebtedness of our subsidiaries and the
Agrium Partnership

Substantially all of our business activities are conducted by our direct and indirect wholly-owned subsidiaries
and AGRIUM, agenera partnership organized under the laws of Alberta (the “Agrium Partnership”). The
Debt Securitieswill be obligations exclusively of Agrium Inc. Neither our subsidiaries nor the Agrium
Partnership will guarantee the payment of principal of or interest on the Debt Securities. The Debt Securities
will therefore be effectively subordinated to all existing and future obligations of our subsidiaries and the
Agrium Partnership as aresult of Agrium Inc. being a holding company. In the event of an insolvency,
liquidation or other reorganization of any of our subsidiaries or the Agrium Partnership, creditors of Agrium
Inc. (including the holders of the Debt Securities), as well as shareholders of Agrium Inc., will have no right to
proceed against the assets of such subsidiaries or the Agrium Partnership or to cause the liquidation or
bankruptcy of the subsidiaries or the Agrium Partnership under applicable bankruptcy laws. Creditors of such
subsidiaries or the Agrium Partnership would be entitled to payment in full from such assets before Agrium
Inc., as a shareholder, would be entitled to receive any distribution therefrom. Claims of creditors of such
subsidiaries and the Agrium Partnership will have priority with respect to the assets and earnings of such
subsidiaries and the Agrium Partnership over the claims of creditors of Agrium Inc., including claims under the
Debt Securities except to the extent that Agrium Inc. may itself be a creditor with recognized claims against the
subsidiaries or the Agrium Partnership ranking at least pari passu with such other creditors, in which case the
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claims of Agrium Inc. would still be effectively junior to any mortgage or other liens on the assets of such
subsidiaries or the Agrium Partnership and would still be effectively subordinate to any mortgage or other lien:
on the assets of such subsidiaries or the Agrium Partnership senior to that held by Agrium Inc. As of June 30,
2007, Agrium Inc.’ s subsidiaries (including for greater certainty Profertil S.A.) and the Agrium Partnership hac
approximately $679 million of accounts payable and accrued liabilities (excluding intercompany liabilities).
There are no terms of the Debt Securities that limit the ability of our subsidiaries and the Agrium Partnership tc
incur additional indebtedness.

There can be no assurance as to the liquidity of the trading market for the Preferred Shares, the
Subscription Receipts, the Debt Securities or the Units or that a trading market for the Preferred Shares, the
Subscription Receipts, the Debt Securities or the Unitswill develop.

Prior to an offering of Preferred Shares, Subscription Receipts, Debt Securities or Units, there will be no public
market for the Preferred Shares, Subscription Receipts, Debt Securities or Units. There can be no assurance the
an active trading market for the Preferred Shares, Subscription Receipts, Debt Securities or Units will develop
or be sustained. Unless otherwise specified in the applicable prospectus supplement, there is no market througt
which the Preferred Shares, Subscription Receipts, Debt Securities or Units may be sold and purchasers may
not be ableto resell Preferred

10
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Shares, Subscription Receipts, Debt Securities or Units purchased under this prospectus and the relevant
prospectus supplement. This may affect the pricing of the Preferred Shares, Subscription Receipts, Debt
Securities or Units in the secondary market, the transparency and availability of trading prices, the liquidity of
the Preferred Shares, Subscription Receipts, Debt Securities or Units, and the extent of issuer regulation.

Credit ratings may not reflect all risks of an investment in the Debt Securities and may change.

Credit ratings may not reflect all risks associated with an investment in the Debt Securities. Any credit ratings
applied to the Debt Securities are an assessment of our ability to pay our obligations. Consequently, real or
anticipated changes in the credit ratings will generally affect the market value of the Debt Securities. The credi
ratings, however, may not reflect the potential impact of risks related to structure, market or other factors
discussed herein on the value of the Debt Securities. There is no assurance that any credit rating assigned to the
Debt Securitieswill remain in effect for any given period of time or that any rating will not be lowered or
withdrawn entirely by the relevant rating agency.

Changesin interest rates may cause the value of the Debt Securities to decline.

Prevailing interest rates will affect the market price or value of the Debt Securities. The market price or value
of the Debt Securities may decline as prevailing interest rates for comparable debt instruments rise, and
increase as prevailing interest rates for comparable debt instruments decline.

Our ability to service our indebtedness and to pay dividends on our Common Shares or Preferred Shares or
distributions on our Subscription Receiptsis dependent on the operating cash flow of our subsidiaries and
the Agrium Partnership

Asaresult of Agrium Inc. being a holding company, Agrium Inc.’s operating cash flow and its ability to
service its indebtedness, including the Debt Securities, or to pay dividends on our Common Shares or Preferrec
Shares or distributions on our Subscription Receipts, is dependent upon the operating cash flow of its
subsidiaries and the Agrium Partnership and the payment of funds by such subsidiaries and the Agrium
Partnership to Agrium Inc. in the form of loans, dividends or otherwise. Our subsidiaries and the Agrium
Partnership have no obligation, contingent or otherwise, to pay amounts due pursuant to the Debt Securities,
the Common Shares, the Preferred Shares or the Subscription Recelpts or to make any funds available therefor,
whether by dividends, interest, loans, advances or other payments. In addition, the payment of dividends and
the making of loans, advances and other payments to Agrium Inc. by its subsidiaries and the Agrium
Partnership may be subject to statutory or contractual restrictions (including requirements to maintain
minimum levels of working capital and other assets), are contingent upon the earnings of those subsidiaries anc
the Agrium Partnership and are subject to various business and other considerations.

AGRIUM

We are amagjor retailer of agricultural products and servicesin North and South America and a global producer
and wholesale marketer of nutrients for agricultural, speciality and industrial markets. For the fiscal year ended
December 31, 2006, we reported our business through three operating segments and a fourth non-operating
segment for corporate and inter-segment eliminations. The three operating segments were Retail, Wholesale,
and Advanced Technologies.
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Retail

Our Retall operating segment sellsfertilizers, crop protection products, seeds and agronomic services to
farmers through over 400 farm centersin the U.S., Argentinaand Chile.

Wholesale

Our Wholesale operating segment manufactures, purchases and markets afull range of nutrients including
nitrogen-based, potash and phosphate-based fertilizer products.

We own and operate seven major nitrogen facilities. Two of these facilities are directed to international sales,
one located in Bahia Blanca, Argentina (Profertil) and one in Kenai, Alaska. We operate four large nitrogen
facilitiesin Alberta, Canada and one in Borger, Texas. The majority of the nitrogen produced in Albertais sold
in Western Canada and the North Western and Northern Plains regions of the U.S. Nitrogen products from
Borger are sold in the Texas Panhandle area and ammoniais sold by pipeline from Texas to the Western
Cornbelt. We a'so own and operate a number of facilities that upgrade ammoniato other nitrogen products
such as nitrogen solutions (UAN) and nitric acid. Total capacity of our nitrogen plants and facilitiesis over

6.4 million product tonnes.

11
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We own and operate a potash mine and production facility at Vanscoy, Saskatchewan, Canada. Capacity of thi:
plant is over two million product tonnes.

Our Redwater, Alberta facility also produces sul phur and phosphate-based fertilizers and is supplied phosphate
rock from our phosphate rock mine located at Kapuskasing, Ontario, Canada. A second phosphate-based
fertilizer production facility and phosphate rock mine are located at Conda, 1daho, U.S. Total capacity of these
plantsis approximately 1.3 million product tonnes.

In addition to the above production plants, we operate a granular micronutrient production facility and a
number of fertilizer granulation and blending plantsin the U.S.

Products from our facilitiesin North America are primarily marketed within North America with the exception
of production from our Kenai, Alaska and Vanscoy, Saskatchewan plants. Kenal products are primarily
marketed internationally, and approximately 40 percent of Vanscoy’s potash production is sold internationally.
Products produced at our joint venture plant in Argentina are marketed both within Argentinaand
internationally.

We have an extensive storage and wholesal e distribution network serving Western Canada and the Pacific
Northwest, California, Midwest Cornbelt, Great Plains, and Southeast regions of the U.S. Increased distributior
assets acquired during 2006 as part of our acquisition of Royster-Clark has facilitated growth in the product
purchased for resale markets.

Advanced Technologies

Commencing July 1, 2006 the newly acquired Nu-Gro and Pursell controlled-release fertilizer and professional
products businesses, along with our existing controlled-rel ease products, are included in our new Advanced
Technol ogies operating segment. This segment is comprised of fertilizer technologies and professional
products. Advanced Technologies utilizes urea produced at our Wholesale Carseland facility in their
production of ESN. In April 2007, we acquired a 19.6% equity position in Chinese specialty fertilizer
company, Hangfeng Evergreen Inc. for U.S.$ 63 million.

Fertilizer technologies include the manufacturing and marketing of controlled-release nitrogen fertilizers that
are sold to the fertilizer industry worldwide. We have numerous exclusive arrangements with distributors in
North America and certain other countries. Fertilizer technology products are produced in four production
facilities located in the U.S. at Mobile, Alabama and Sylacauga, Alabamaand in Canada at Courtright, Ontario
and Carseland, Alberta.

Professional products include the marketing of fertilizer and pest control products in Canada to the professiona
turf market (golf courses and lawn care companies) and the structural pest control industry (pest control in
residential and commercial structures). Professional products are marketed through an extensive network of
distributors across Canada and are produced and/or packaged in two Canadian production facilities located in
Putnam, Ontario and Brighton, Ontario.

DESCRIPTION OF SHARE CAPITAL

Authorized Capital
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The following sets forth the terms and provisions of our existing capital. The particular terms and provisions of
the Common Shares and/or Preferred Shares offered by a prospectus supplement and the extent to which these
general terms and provisions apply will be described in such prospectus supplement. Our authorized capital
consists of an unlimited number of Common Shares and an unlimited number of preferred shares, issuable in
series (“Preferred Shares’). Asat July 31, 2007, 133,589,328 Common Shares were issued and outstanding,
and no Preferred Shares were outstanding.

Common Shares

Each Common Share entitles the holder to receive notice of and to attend all meetings of our shareholders,
other than meetings at which only the holders of a specified class or series of shares are entitled to vote. Each
Common Share entitles the holder to one vote, except at meetings at which only holders of Preferred Shares of
one or more series are entitled to vote. The holders of Common Shares are entitled to participate rateably in an)
dividends that may be declared by the directors of Agrium on the Common Shares. If Agrium isliquidated,
dissolved or wound-up or makes any other distribution of its assets for the purpose of winding up its affairs, the
holders of Common Shares are entitled to a pro rata share of the assets of Agrium after payment of all
liahilities, obligations and amounts payable in those circumstances to the holders of our Preferred Shares.
There are no pre-emptive or conversion rights attaching to the Common Shares and

12
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the Common Shares are not subject to redemption. All Common Shares currently outstanding and to be
outstanding upon exercise of outstanding options and warrants are, or will be, fully paid and non-assessable.

Our by-laws provide for certain rights of holders of our Common Shares in accordance with the provisions of
the Canada Business Corporations Act. Such by-laws may be amended either by a mgjority vote of the holders
of Common Shares or by a mgjority vote of the board of directors. Any amendment of the by-laws by action of
the board of directors must be submitted to the next meeting of our shareholders whereupon the by-law
amendment must be confirmed, confirmed as amended or rejected by a maority vote of the shareholders votin
on such matter.

Preferred Shares

Preferred Shares may be issued at any time and from time to time in one or more series, and the board of
directors of Agrium may by resolution determine for any such series, its designation, number of shares and
respective rights, privileges, restrictions and conditions. The Preferred Shares of each series rank on a parity
with the Preferred Shares of every other series, and are entitled to preference over the Common Shares and any
other shares ranking junior to the Preferred Shares with respect to the payment of dividends, the repayment of
capital and the distribution of assets of Agrium in the event of aliquidation, dissolution or winding up of
Agrium.

Except as provided by the Canada Business Corporations Act, the holders of Preferred Shares are not entitled
to receive notice of or to attend or to vote at any meeting of the shareholders of Agrium unless and until
Agrium failsto pay in the aggregate eight cumulative dividends on that series of Preferred Shares for any
period as may be so determined by the directors, whether or not those dividends are consecutive and whether o
not there are any moneys of Agrium properly applicable to their payment.

The provisions attaching to the Preferred Shares as a class may be added to, changed or removed, and the boar
of directors of Agrium may create shares ranking prior to the Preferred Shares, only with the approval of the
holders of the Preferred Shares as a class, any such approval to be given by the holders of not less than 662/3
per cent of the Preferred Sharesin writing by the registered holders or by resolution at a meeting of such
holders.

The specific terms of a series of Preferred Shares as described in a prospectus supplement will supplement and.
if applicable, may modify or replace the general terms described in this section. Thus, the statements made in
this section may not apply to a particular series of Preferred Shares.

Shareholder Rights Plan

We are party to an amended and restated shareholder rights plan agreement dated May 9, 2007 (the “Rights
Plan”) with CIBC Mellon Trust Company as rights agent, designed to encourage the equal treatment of all
shareholders in connection with an unsolicited take-over bid for Agrium. Under the Rights Plan, oneright (a
“Right”) has been issued and attached to each Common Share outstanding and will be attached to each
Common Share subsequently issued.

Each Right entitles the holder thereof to purchase from us one Common Share at an exercise price equal to
three times the market price per Common Share subject to adjustments (the “Exer cise Price”). However, if a
person becomes the beneficial owner of 20% or more of the outstanding Common Shares, other than pursuant
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to a Permitted Bid or a Competing Permitted Bid or certain other exceptions, or announces the intent to
commence atake-over bid, each Right (other than Rights beneficially owned by the offeror and certain related
parties) shall constitute the right to purchase from us that number of Common Shares that have a market value
at the date of occurrence equal to twice the Exercise Price for an amount in cash equal to the Exercise Price (i.
e. at a50% discount).

A “Permitted Bid” under the Rights Plan is a take-over bid (within the meaning of Canadian law) made by way
of atake-over bid circular that satisfies all of the following conditions:

» thebidis madeto all owners of Common Shares;

» thebid must remain open for at least 60 days and more than 50% of the outstanding Common Shares
(other than Common Shares beneficially owned on the date of the bid by the offeror and certain related
parties) must be deposited under the bid and not withdrawn before any Common Shares may be taken
up and paid for; in addition, if 50% of the Common Shares are so deposited and not withdrawn, the
offeror must make an announcement to that effect, and must leave the bid open for an additional ten
business days, and

 under the terms of the bid, Common Shares may be deposited at any time between the date of the bid
and the date Common Shares are taken up and paid for, and any Common Shares so deposited may be
withdrawn until taken up and paid for.

13
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A “Competing Permitted Bid” is atake-over bid that is made after a Permitted Bid has been made but prior to
its expiry, termination or withdrawal and that satisfies all the requirements of a Permitted Bid as described
above, except that a Competing Permitted Bid is only required to remain open until a date that is not less than
the later of 35 days after the date of the take-over bid constituting the Competing Permitted Bid and 60 days
after the date of the take-over bid of the prior bid.

The principal terms of the Rights Plan have been summarized in Schedule “D” to our Proxy Circular, whichis
incorporated by reference into this prospectus. A copy of the Rights Plan has also been filed with the securities
commission or similar regulatory authority in each of the provinces of Canada at www.sedar.com.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

This section describes the general terms that will apply to any Subscription Receipts that may be offered by us
pursuant to this prospectus. Subscription Receipts may be offered separately or together with Common Shares
or Debt Securities, as the case may be. The Subscription Receipts will be issued under a subscription receipt
agreement.

The applicable prospectus supplement will include details of the subscription receipt agreement covering the
Subscription Receipts being offered. The following sets forth certain general terms and provisions of the
Subscription Recelpts offered under this prospectus. The specific terms of the Subscription Receipts, and the
extent to which the general terms described in this section apply to those Subscription Receipts, will be set
forth in the applicable prospectus supplement. A copy of the subscription receipt agreement relating to an
offering of Subscription Receipts will be filed by us with security regulatory authorities in Canada after it has
been entered into by us.

The particular terms of each issue of Subscription Receipts will be described in the related prospectus
supplement. This description will include, where applicable:

» the number of Subscription Receipts,
 the price at which the Subscription Receipts will be offered;
» the procedures for the exchange of the Subscription Receipts into Common Shares or Debt Securities,

* the number of Common Shares or Debt Securities that may be exchanged upon exercise of each
Subscription Receipt;

» the designation and terms of any other securities with which the Subscription Receipts will be offered,
if any, and the number of Subscription Receipts that will be offered with each security;

» terms applicable to the gross proceeds from the sale of the Subscription Recelpts plus any interest
earned thereon;

» materia tax consequences of owning the Subscription Receipts; and

» any other material terms and conditions of the Subscription Receipts.
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DESCRIPTION OF DEBT SECURITIES

In this section only, “we”, “us’, “our” or “Agrium” refer only to Agrium Inc. without any of its subsidiaries or
the Agrium Partnership through which it operates.

The Debt Securities will be issued under an indenture dated May 16, 2006 (the “I ndenture”) entered into
between Agrium and The Bank of New Y ork Trust Company, as successor to J.P. Morgan Trust Company, N.
A. (the“Trustee’). The Indenture is subject to and governed by the Canada Business Cor porations Act and,
consequently, is exempt from certain provisions of the United States Trust Indenture Act of 1939, as amended,
by virtue of Rule 4d-9 thereunder. The securities of any series issued under the Indenture, including any series
of Debt Securities issued pursuant to an applicable prospectus supplement, are referred to in this prospectus as
“Indenture Securities’.

The terms and conditions applicable to a series of Debt Securities will be established in accordance with the
requirements of the Indenture for the specific Debt Securities and contained in the applicable prospectus
supplement.

A copy of the Indenture isfiled as an exhibit to the registration statement on Form F-10 with respect to the
Securities. The following is a summary only of important provisions and definitions of the Indenture and the
Debt Securities which describes certain general terms and provisions of the Debt Securities and is not intended
to be complete. We urge you to review the Indenture carefully before making a decision to purchase any Debt
Securities because it is the Indenture, and not this summary, that governs your rights as a holder of our Debt
Securities. See “Where Y ou Can Find More

14
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Information” for details concerning how you may obtain a copy of the registration statement, including the
Indenture filed as an exhibit thereto.

General

The Indenture does not limit the aggregate principal amount of Indenture Securities that we may issue under
the Indenture. The Indenture provides that Indenture Securities may be issued from time to time in one or more
series and may be denominated in U.S. dollars or any foreign currency. Specific Canadian and U.S. federal
income tax considerations applicable to any of the Debt Securities denominated in a currency other than U.S.
dollars will be described in the prospectus supplement relating to any offering of securities denominated in a
currency other than U.S. dollars. Unless otherwise provided in the applicable prospectus supplement, a series o
Debt Securities may be reopened for issuance of additional Debt Securities of such series.

The applicable prospectus supplement will set forth the specific terms of a series of Debt Securities being
offered by us and may include any or all of the following:

(@
(b)
(©)

(d)

(€)

(f)

(9)

the specific designation of the Debt Securities of such series,
any limit upon the aggregate principal amount of the Debt Securities of such series;

the date or dates, or the method by which such date or dates will be determined or extended, on
which the principal of the Debt Securities of such serieswill be payable;

the rate or rates at which the Debt Securities of such series will bear interest, if any, or the method by
which such rate or rates will be determined and the date or dates from which such interest will
accrue, or the method by which such date or dates will be determined and on which such interest will
be payable and the regular record date, if any, for the payment of interest on Debt Securities of a
seriesin registered form, or the method by which such date or dates will be determined, and the basis
upon which interest shall be calculated if other than on the basis of a 360-day year of twelve 30 day
months;

the place or places, if any, other than the office of an affiliate of the Trustee, where the principal of
(and premium, if any, on) and any interest on the Debt Securities of a series will be payable and
where Debt Securities in registered form may be surrendered for registration of transfer and where
Debt Securities may be surrendered for exchange and, if different than the location specified in the
Indenture, the place or places where notices or demands to or upon us in respect of the Debt
Securities of a series and the Indenture may be served,;

the period or periods within which, the price or prices at which, the currency in which, and other
terms and conditions upon which the Debt Securities of a series may be redeemed, in whole or in
part, at our option if we are to have that option;

our obligation, if any, to redeem, repay or purchase Debt Securities of a series pursuant to any
sinking fund provision or at the option of the holder, and the period or periods within which, the
price or prices at which, the currency in which, and other terms and conditions upon which Debt
Securities of a series will be redeemed, repaid or purchased, in whole or in part, pursuant to such
obligation;
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(h)

()

(k)

()

if other than denominations of $1,000 and any integral multiple thereof, the denominations in which
any registered Debt Securities of a serieswill be issuable and, if other than denominations of $5,000,
the denomination or denominations in which any bearer Debt Securities of a series will be issuable;

if other than the Trustee, the identity of each security registrar and/or paying agent;

if other than the principal amount thereof, the portion of the principal amount of Debt Securities of a
seriesthat will be payable upon acceleration of the maturity thereof upon the occurrence of an event
of default or the method by which such portion shall be determined;

if other than U.S. dollars, the currency in which payment of the principal (and premium, if any, on)
or interest, if any, on the Debt Securities of a series shall be payable or in which the Debt Securities
of a series shall be denominated and the particular provisions applicable thereto;

whether the amount of payments of principal of (and premium, if any, on) or interest, if any, on the
Debt Securities of a series may be determined with reference to an index, formula or other method,
and the manner in which such amounts shall be determined;

15
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(m) whether the principal of (and premium, if any, on) or interest, if any, on the Debt Securities of a

(n)
(0)

()

()

(r)

()

(t)

(u)

(V)

(w)

()

series are to be payable, at our election or at the election of a holder thereof, in a currency other than
that in which the Debt Securities of a series are denominated or stated to be payable, the period or
periods within which and the terms and conditions upon which, such election may be made, and the
time and manner of determining the exchange rate between the currency in which the Debt Securitie
of a series are denominated or stated to be payable and the currency in which such Debt Securities of
aseries are to be so payable;

the designation of theinitial exchange rate agent for a series of Debt Securities, if any;

any provisions in modification of, in addition to or in lieu of the defeasance provisions set forth in th
Indenture that shall be applicable to the Debt Securities of a series;

any provisions granting special rights to the holders of Debt Securities of a series upon the
occurrence of such events as may be specified;

any deletions from, modifications of or additions to the events of default or any of our covenants
with respect to the Debt Securities of a series,

whether Debt Securities of a series areto be issued as registered securities, bearer securities (with or
without coupons) or both; whether any Debt Securities of a series are to be issued in global form and
if so, the identity of theinitial depository thereof;

the date as of which any bearer Debt Securities of a series and any temporary global Debt Security
representing outstanding Debt Securities of a serieswill be dated;

the person to whom any interest on registered Debt Securities of a series shall be payable, if other
than the person in whose name the Debt Security isregistered at the close of business on the regular
record date for such interest and the manner in which, or the person to whom, interest on any bearer
Debt Securities of a series shall be payable;

if Debt Securities of a series are to be issuable in definitive form only upon receipt of certain
certificates or other documents or satisfaction of other conditions, the form and/or terms of such
certificates, documents or conditions;

if the Debt Securities of a series are to be issued upon the exercise of warrants, the time, manner and
place for such Debt Securities to be authenticated and delivered;

if other than described herein, whether and under what circumstances we will pay additional amounts
on the Debt Securities of a seriesin respect of any tax, assessment or governmental charge and, if so,
whether we will have the option to redeem such Debt Securities rather than pay such additional
amounts; and

any other terms, conditions, rights and preferences (or limitations on such rights and preferences)
relating to the Debt Securities of a series.

We reserve the right to set forth in a prospectus supplement specific terms of the Debt Securities that are not
within the parameters set forth in this prospectus. In addition, to the extent that any particular terms of the Debt
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Securities described in a prospectus supplement differ from any of the terms described in this prospectus, the
description of such terms set forth in this prospectus shall be deemed to have been superseded by the
description of the differing terms set forth in such prospectus supplement with respect to such Debt Securities.

Ranking

Unless otherwise indicated in any applicable prospectus supplement, the Debt Securities will be our unsecured
obligations and will rank pari passu asto priority of payment with all of our other outstanding unsecured and
unsubordinated debt. We are a holding company that conducts our business through subsidiaries and the
Agrium Partnership. Accordingly, the Debt Securities will be effectively subordinated to all existing and future
liabilities, including trade payables, of our subsidiaries and the Agrium Partnership. See “Risk Factors— The
Debt Securitieswill be effectively subordinated to certain indebtedness of our subsidiaries and the Agrium
Partnership”.

Unless otherwise specified in the applicable prospectus supplement, other than the restriction on liens and sale
and leaseback transactions set forth in the Indenture and described below, the Indenture does not contain any
covenants or other provisions designed to afford holders of Debt Securities protection in the event of a highly
leveraged transaction involving us or any of our subsidiaries.

16
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Form, Exchange and Transfer

A series of Debt Securities may be issued solely as registered securities, solely as bearer securities or as both
registered and bearer securities. The Indenture also provides that a series of Debt Securities may be issuablein
global form.

A prospectus supplement may indicate the places to register atransfer of Debt Securities. No service charge
will be made for any registration of transfer or exchange of Securities, but we may, in certain circumstances,
require a sum sufficient to cover any tax or other governmental charges payable in connection with these
transactions.

We shall not be required to:

() issue, register the transfer of or exchange any series of our Debt Securities during a period beginning
at the opening of business 15 days before any selection for redemption of securities of that series and
ending at the close of business on (i) if the series of our Debt Securities are issuable only as
registered securities, the day of mailing of the relevant notice of redemption and (ii) if the series of
our Debt Securities are issuable as bearer securities, the day of the first publication of the relevant
notice of redemption or, if the series of our Debt Securities are also issuable as registered securities
and there is no publication, the mailing of the relevant notice of redemption;

(b) register the transfer of or exchange any registered Debt Security, or portion thereof, called for
redemption, except the unredeemed portion of any registered Debt Security being redeemed in part;

(c) exchange any bearer Debt Security selected for redemption, except that, to the extent provided with
respect to such bearer Debt Security, such bearer security may be exchanged for aregistered Debt
Security of that series and like tenor, provided that such registered Debt Security shall be
simultaneously surrendered for redemption; or

(d) issue, register the transfer of or exchange any of our Debt Securities which have been surrendered fol
repayment at the option of the holder, except the portion, if any, thereof not to be so repaid.

Payment

Unless otherwise indicated in the applicable prospectus supplement, payment of principal of (and premium, if
any, and interest, if any, on) our Debt Securities will be made at the office or agency of the Trustee.

Unless otherwise indicated in the applicable prospectus supplement, payment of any interest will be made to
the personsin whose name our Debt Securities are registered at the close of business on the day or days
specified by us.

Global Securities

A series of our Debt Securities may be issued in whole or in part in global form as a*“global security” and will
be registered in the name of and be deposited with a depositary, or its nominee, each of which will be identifie
in the prospectus supplement relating to that series. Unless and until exchanged, in whole or in part, for our
debt securities in definitive registered form, aglobal security may not be transferred except as awhole by the
depositary for such global security to a nominee of the depositary, by a nominee of the depositary to the
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depositary or another nominee of the depositary or by the depositary or any such nominee to a successor of the
depositary or a nominee of the successor.

The specific terms of the depositary arrangement with respect to any portion of a particular series of our Debt
Securities to be represented by a global security may be described in a prospectus supplement relating to such
series. We anticipate that the following provisions will apply to all depositary arrangements.

Upon the issuance of aglobal security, the depositary therefor or its nominee will credit, on its book entry and
registration system, the respective principal amounts of our Debt Securities represented by the global security
to the accounts of such persons, designated as “participants’, having accounts with such depositary or its
nominee. Such accounts shall be designated by the underwriters, dealers or agents participating in the
distribution of our Debt Securities or by usif such Debt Securities are offered and sold directly by us.
Ownership of beneficial interestsin aglobal security will be limited to participants or persons that may hold
beneficial interests through participants. Ownership of beneficial interestsin aglobal security will be shown
on, and the transfer of that ownership will be effected only through, records maintained by the depositary
therefor or its nominee (with respect to interests of participants) or by participants or persons that hold through
participants (with respect to interests of persons other than participants). The laws of some states in the United
States require that certain purchasers of securities have the ability to take physical delivery of such Debt
Securities in definitive form.

17
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So long as the depositary for aglobal security, or its nominee, is the registered owner of the global security,
such depositary or such nominee, as the case may be, will be considered the sole owner or holder of the Debt
Securities represented by the global security for all purposes under the Indenture. Unless otherwise specified ir
the applicable prospectus supplement for a series of Debt Securities, owners of beneficial interestsin a global
security will not be entitled to have a series of our Debt Securities represented by the global security registered
in their names, will not receive or be entitled to receive physical delivery of such series of our Debt Securities
in definitive form and will not be considered the owners or holders thereof under the Indenture.

Any payments of principal, premium, if any, and interest on global securities registered in the name of a
depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered
owner of the global security representing such Debt Securities. Neither we, the Trustee nor any paying agent
for our Debt Securities represented by the global securities will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial ownership interests of the global
security or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

We expect that the depositary for a global security or its nominee, upon receipt of any payment of principal,
premium, if any, or interest, will credit participants accounts with payments in amounts proportionate to their
respective beneficial interests in the principal amount of the global security as shown on the records of such
depositary or its nominee. We also expect that payments by participants to owners of beneficial interestsin a
global security held through such participants will be governed by standing instructions and customary
practices, as is now the case with securities held for the accounts of customers registered in “street name”, and
will be the responsibility of such participants.

Certain Definitions

Set forth below isa summary of certain of the defined terms used in the Indenture. We urge you to read the
Indenture for the full definition of all such terms,

“Attributable Debt” means, with respect to any Sale/L easeback Transaction as of any particular time, the
present value (discounted at the rate of interest implicit in the terms of the lease) of the obligations of the lesse
under such lease for net rental payments during the remaining term of the lease (including any period for whict
such lease has been extended). “Net rental payments’ under any lease for any period means the sum of the
rental and other payments required to be paid in such period by the lessee thereunder, not including, however,
any amounts required to be paid by such lessee (whether or not designated as rental or additional rental) on
account of maintenance and repairs, insurance, taxes, assessments or similar charges.

“Consolidated Net Tangible Assets’ means the total amount of assets (less applicable reserves and other
properly deductible items) after deducting therefrom (i) al current liabilities (excluding any current liabilities
which are by their terms extendible or renewable at the option of the obligor thereon to atime more than

12 months after the time as of which the amount thereof is being computed), (ii) al goodwill, trade names,
trademarks, patents, unamortized debt discount and expense and other like intangibles, and (iii) appropriate
adjustments on account of minority interests of other Persons holding stock of our Subsidiaries, al as set forth
on the most recent balance sheet of us and our consolidated Subsidiaries (but, in any event, as of a date within
150 days of the date of determination) and computed in accordance with Canadian generally accepted
accounting principles.
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“Debt” means (without duplication), with respect to any Person, whether recourseisto all or a portion of the
assets of such Person and whether or not contingent, (i) every obligation of such Person for money borrowed,
(i) every obligation of such Person evidenced by bonds, debentures, notes or other similar instruments,
including obligations Incurred in connection with the acquisition of property, assets or businesses, (iii) every
reimbursement obligation of such Person with respect to letters of credit, bankers’ acceptances or similar
facilitiesissued for the account of such Person, (iv) every obligation of such Person issued or assumed as the
deferred purchase price of property or services (but excluding trade accounts payable or accrued liabilities
arising in the ordinary course of business which are not overdue or which are being contested in good faith),
(v) every capital lease obligation of such Person determined in accordance with Canadian generally accepted
accounting principles, and (vi) every obligation of the type referred to in the foregoing clauses (i) through

(v) of another Person and all dividends of another Person the payment of which, in either case, such Person has
guaranteed or secured or isresponsible or liable, directly or indirectly, as obligor, guarantor or otherwise.

“I'ncur” means, with respect to any Debt or other obligation of any Person, to create, issue, incur (by
conversion, exchange or otherwise) assume, secure, guarantee or otherwise become liable in respect of such
Debt or other obligation or the recording, as required pursuant to Canadian generally accepted accounting
principles, or otherwise, of any such

18
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Debt or other obligation on the balance sheet of such Person (and “Incurrence” and “Incurred” shall have
meanings correlative to the foregoing); provided, however, that a change in Canadian generally accepted
account principles that resultsin an obligation of such Person that exists at such time becoming Debt shall not
be deemed an Incurrence of such Debt.

“Person” means any individual, corporation, partnership, association, trust, or any other entity or organization,
including a government or any agency or political subdivision or instrumentality thereof.

“Sale/l easeback Transaction” means any arrangement with any Person providing for the leasing by us or any
Subsidiary of ours, for aperiod of more than 12 months, of any real or personal property with a gross book
value (without reduction of any reserve for depreciation) on the date of determination in excess of $1 million,
which property has been or isto be sold or transferred by us or such Subsidiary to such Person in
contemplation of such leasing.

“Shareholders Equity” means, at any date, the aggregate of the dollar amount of our outstanding share
capital, the amount, without duplication, of any surplus, whether contributed or capital, and retained earnings,
subject to any foreign exchange translation adjustment, all as set forth in our most recent audited consolidated
balance sheet.

“Significant Subsidiary” of a Person means a Subsidiary of such Person that constitutes a*“significant
subsidiary” as defined in Rule 1-02 of Regulation S-X of the Securities Exchange Act of 1934, as amended.

“Subsidiary” of a Person means (i) any corporation, association, or other business entity (other than a
partnership) more than 50% of the outstanding securities having ordinary voting power of which is owned,
directly or indirectly, by such Person or by one or more of its Subsidiaries, or a combination thereof and

(i) any partnership, joint venture, limited liability company or similar entity more than 50% of the ownership
interests having ordinary voting power of which shall at the time be so owned. For the purposes of this
definition, “securities having ordinary voting power” means securities or other equity interests that ordinarily
have voting power for the election of directors, or persons having management power with respect to the
Person, whether at all times or only so long as no senior class of securities has such voting power by reason of
any contingency.

Covenants

Limitation on Liens

The Indenture provides that we will not, and will not permit any Subsidiary of oursto Incur any Debt if such
Debt is secured by a mortgage, pledge, security interest or lien (a“mortgage” or “mortgages’) upon any asset
of oursor of any Subsidiary of ours, without in any such case effectively providing that the Indenture
Securities shall be secured equally and ratably with (or prior to) such Debt provided, however, that the
foregoing restrictions shall not apply to:

(@) mortgages existing on the date the Indenture Securities are originally issued or mortgages provided
for under the terms of agreements existing on such date;
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(b)

(©)

(d)
(€)

(f)

mortgages on any property acquired or constructed by us or any Subsidiary of ours after the date of
the Indenture that are created or assumed contemporaneously with or within 180 days after such
acquisition or construction to secure or provide for the payment of all or part of the purchase price or
cost of construction thereof (or to secure any Debt Incurred by us or a Subsidiary of oursfor the
purpose of financing all or a part of the purchase price or cost of construction thereof or of
improvements thereon);

existing mortgages on property acquired (including mortgages on any property acquired from a
Person that is consolidated or amalgamated with or merged with or into us or a Subsidiary of ours) ol
mortgages outstanding at the time any Person becomes a Subsidiary of ours that are not incurred in
connection with such entity becoming a Subsidiary of ours;

mortgages in favour of usor any Subsidiary of ours,

mortgages on any property in favour of domestic or foreign governmental bodies to secure partial,
progress, advance or other payments pursuant to any contract or statute;

any extension, renewal or replacement (or successive extensions, renewals or replacements), in
whole or in part, of any mortgage referred to in any foregoing clause (a), (b), (c), (d) or () provided,
however, that the principal amount of Debt secured thereby shall not exceed the principal amount of
Debt so secured at the time of such extension, renewal or replacement, together with the reasonable
costs related to such extension, renewal or replacement, and that such extension, renewal or
replacement shall be limited to all or apart of the

19
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(9)

property that secured the mortgage so extended, renewed or replaced (plus improvements on such
property); and

any mortgage which would otherwise be subject to the foregoing restrictions; provided, however, tha
the aggregate principal amount of the Debt so secured, together with the aggregate principa amount
of other Debt secured by mortgages then outstanding (excluding Debt secured by mortgages
permitted under the foregoing exceptions) and the Attributable Debt in respect of all Sale/L easeback
Transactions entered into after the date of the Indenture (not including Attributable Debt in respect o
any such Sale/L easeback Transactions the proceeds of which are applied to the prepayment of
outstanding Indenture Securities or other Debt of ours as set forth below under “Limitation on Sale/
L easeback Transactions’) would not then exceed 15% of Consolidated Net Tangible Assets.

Limitation on Sale/L easeback Transactions

The Indenture provides that we will not, and will not permit any Subsidiary of oursto, enter into any Sale/
L easeback Transaction with any Person (other than us or a Subsidiary of ours) unless:

(@

(b)

(©)

at the time of entering into such Sale/L easeback Transaction, we or such Subsidiary would be
entitled to Incur Debt, in aprincipal amount equal to the Attributable Debt with respect to such Sale/
Leaseback Transaction, secured by a mortgage on a property subject to such Sale/L easeback
Transaction, pursuant to the provision of the covenant described under “Limitation on Liens’ withou
equally and ratably securing the Indenture Securities pursuant to such provisions,

after the date on which Indenture Securities are first issued and within a period commencing six
months prior to the consummation of such Sale/L easeback Transaction and ending six months after
the consummation thereof, we or such Subsidiary shall have expended for property used or to be use
in the ordinary course of business of us or such Subsidiary (including amounts expended for
additions, expansions, alterations, repairs and improvements thereto) an amount equal to all or a
portion of the net proceeds of such Sale/L easeback Transaction, and we shall have elected to
designate such amount as a credit against such Sale/Leaseback Transaction (with any such amount
not being so designated to be applied as set forth in clause (c) below); or

during the 12-month period after the effective date of such Sale/L easeback Transaction, we shall
have applied to the voluntary defeasance or retirement of Indenture Securities or any Debt of ours
(other than Indenture Securities or Debt that is held by us or any Subsidiary of ours or Debt of ours
that is subordinate in right of payment to the Indenture Securities) an amount equal to the net
proceeds of the sale or transfer of the property leased in such Sale/L easeback Transaction, which
amount shall not be less than the fair value of such property at the time of entering into such Sale/
L easeback Transaction (adjusted to reflect any amount expended by us as set forth in clause

(b) above), less an amount equal to the principal amount of such Indenture Securities and Debt
voluntarily defeased or retired by us within such 12-month period and not designated as a credit
against any other Sale/L easeback Transaction entered into by us or any Subsidiary of ours during
such period.

Consolidation, Merger and Sale of Assets

The Indenture provides that we may not amalgamate or consolidate with or merge into any other corporation,
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or convey, transfer or lease, or permit one or more of our Significant Subsidiariesto convey, transfer or lease,
all or substantially all of our property and assets, on a consolidated basis, to any Person unless (i) either we are
the continuing corporation or such corporation or Person assumes by supplemental indenture all of our
obligations under the Indenture (including the Debt Securities), (ii) immediately after the transaction no defaul
or event of default shall exigt, (iii) the surviving corporation or such Person is a corporation, partnership or trus
organized and validly existing under the laws of Canada or any province thereof or of the United States of
America, any state thereof or the District of Columbiaand (iv) we or such Person shall have delivered to the
Trustee an officers’ certificate and an opinion of counsel, each stating that such amalgamation, consolidation,
merger, conveyance, transfer or lease and such supplemental indenture comply with the relevant provisions of
the Indenture and that all conditions precedent in the Indenture relating to such transaction have been complied
with. In addition, no such amalgamation, consolidation, merger or transfer may be made if, as a result thereof,
any property or assets of ours or any Subsidiary would become subject to any mortgage or other encumbrance
securing Debt, unless such mortgage or other encumbrance could be created pursuant to the provisions
described under “Limitation on Liens’ above without equally and ratably securing the Indenture Securities or
unless the Indenture Securities are secured equally and ratably with, or prior to, the Debt secured by such
mortgage or other encumbrance.

20
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Dischar ge, Defeasance and Covenant Defeasance

Unless otherwise indicated in the applicable prospectus supplement, the Indenture provides that, at our option,
we will be discharged from any and all obligationsin respect of any of the Indenture Securities outstanding
thereunder (except with respect to the authentication, transfer, exchange or replacement of such Indenture
Securities or the maintenance of a place of payment and certain other obligations set forth in the Indenture),
upon irrevocable deposit with the Trustee, in trust, of money and/or government obligations which will provide
money in an amount sufficient in the opinion of a nationally recognized firm of independent certified public
accountants to pay the principal of and each instalment of interest and any mandatory sinking fund payments o
analogous payments on the outstanding Indenture Securities of such series (“Defeasance”’). Such trust may
only be established if among other things:

(8 wehave delivered to the Trustee an opinion of counsel in the United States stating that (x) we have
received from, or there has been published by, the Internal Revenue Service aruling, or (y) since the
date of execution of the Indenture, there has been a change in the applicable U.S. federal income tax
law, in either case to the effect that the holders of outstanding Indenture Securities will not recognize
income, gain or loss for United States federal income tax purposes as aresult of such Defeasance anc
will be subject to United State federal income tax on the same amounts, in the same manner and at
the same times as would have been the case if such Defeasance had not occurred;

(b) we have delivered to the Trustee an opinion of counsel in Canada or aruling from the Canada
Revenue Agency to the effect that the holders of outstanding Indenture Securities will not recognize
income, gain or loss for Canadian federal, provincial or territorial income or other tax purposes as a
result of such Defeasance and will be subject to Canadian federal or provincial income and other tax
on the same amounts, in the same manner and at the same times as would have been the case had
such Defeasance not occurred (and for the purposes of such opinion, such Canadian counsel shall
assume that holders of Securities include holders who are not resident in Canada);

(c) noevent of default or event that with the passing of time or the giving of notice, or both, shall
constitute an event of default shall have occurred or be continuing;

(d) wearenot an “insolvent person” within the meaning of the Bankruptcy and Insolvency Act
(Canada);

(e) we have delivered to the Trustee an opinion of counsel to the effect that such deposit shall not cause
the Trustee or the trust created to be subject to the United States Investment Company Act of 1940,
as amended; and

(f) other customary conditions precedent are satisfied.

We may exercise our Defeasance option notwithstanding a prior exercise of the Covenant Defeasance option
described in the following paragraph if we meet the conditions described in the preceding sentence at the time
we exercise the Defeasance option.

Unless otherwise indicated in the applicable prospectus supplement, the Indenture provides that, at our option,
unless and until we have exercised our Defeasance option described in the preceding paragraph, we may be

released with respect to the Indenture Securities, from the “Limitation on Liens’ covenant, the “Limitation on
Sale/Leaseback Transactions’ covenant, the “ Consolidation, Merger and Sale of Assets’ covenant and certain
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other covenants, and such omission shall not be deemed to be an event of default under the Indenture and the
Indenture Securities outstanding thereunder upon irrevocable deposit with the Trustee, in trust, of money and/
or government obligations which will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent certified public accountants to pay the principal of and each instalment of
interest and any mandatory sinking fund payments or anal ogous payments on the outstanding Indenture
Securities of such series (“Covenant Defeasance”). If we exercise the Covenant Defeasance option, the
obligations under the Indenture other than with respect to such covenants and the events of default other than
with respect to such covenants shall remain in full force and effect. Such trust may only be established if,
among other things:

(@ we have delivered to the Trustee an opinion of counsel in the United States to the effect that the
holders of outstanding Securities will not recognize income, gain or loss of United States federal
income tax purposes as aresult of such Covenant Defeasance and will be subject to United States
federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Covenant Defeasance had not occurred,;
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(b)

(©)

(d)

(€)

(f)

we have delivered to the Trustee an opinion of counsel in Canada or aruling from the Canada
Revenue Agency to the effect that the holders of outstanding Securities will not recognize income,
gain or loss for Canadian federal, provincial or territorial income or other tax purposes as a result of
such Covenant Defeasance and will be subject to Canadian federal or provincial income and other ta
on the same amounts, in the same manner and at the same times as would have been the case had
such Covenant Defeasance not occurred (and for the purposes of such opinion, such Canadian
counsel shall assume that holders of the Securities include holders who are not resident in Canada);

no event of default or event that, with the passing of time or the giving of notice, or both, shall
constitute an event of default shall have occurred or he continuing;

we are not an “insolvent person” within the meaning of the Bankruptcy and Insolvency Act
(Canada) ;

we have delivered to the Trustee an opinion of counsel to the effect that such deposit shall not cause
the Trustee or the trust so created to be subject to the United Sates Investment Company Act of 1940
as amended; and

other customary conditions precedent are satisfied.

Events of Default

The Indenture provides that the following shall constitute events of default with respect to Indenture Securities

of any series:

(8 default in the payment of any interest or Additional Amounts (as defined below) on any Indenture
Security of that series when it becomes due and payable, and continuance of such default for a perioc
of 30 days;

(b) default in the payment of the principal of (or any premium on) any Indenture Security of that series a
its maturity;

(c) default inthe deposit of any sinking fund payment when the same becomes due by the terms of the
Indenture Securities of that series,

(d) breach or default in the performance of any covenant or agreement of oursin the Indenture, which
continues for 60 days after written notice to us by the Trustee or to us and the Trustee by the holders
of at least 25% in principal amount of all outstanding Indenture Securities affected thereby;

(e) acceleration of or any failureto pay at final maturity any Debt of ours or any Subsidiary of oursin ar
aggregate amount in excess of the greater of $50 million or 5% of our Shareholders Equity;

(f) certain eventsin bankruptcy, insolvency or reorganization of us or any Subsidiary of ours which
constitutes a Significant Subsidiary; and

(g9 any other events of default provided with respect to the Indenture Securities of that series.

If an event of default described in clause (a), (b) or (c) above occurs and is continuing with respect to Indenture
Securities of any series, then in every such case the Trustee or the holders of not less than 25% in principal
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amount of outstanding Indenture Securities of that series may declare the principal amount (or, if the Indenture
Securities of that series are original issue discount Indenture Securities, such portion of the principal amount as
may be specified in the terms of that series) of al the outstanding Indenture Securities of that series and all
interest thereon to be due and payable immediately, by notice in writing to us (and to the Trustee if given by
holders), and upon. any such declaration the same shall become immediately due and payable.

If an event of default described in clause (d) or (g) above occurs and is continuing with respect to Indenture
Securities of one or more series, then in every such case the Trustee or the holders of not less than 25% in
principal amount of the outstanding Indenture Securities of all series affected thereby (as one class) may
declare the principal amount (or, if any of the Indenture Securities of such affected series are original issue
discount Indenture Securities or indexed Indenture Securities, such portion of the principal amount as may be
specified in the terms of such affected series) of all the outstanding Indenture Securities of such affected series
and al interest thereon to be due and payable immediately, by notice in writing to us (and to the Trustee if
given by holders), and upon any such declaration the same shall become immediately due and payable.

If an event of default described in clause (€) or (f) above occurs and is continuing, then in every such case the
Trustee or the holders of not less than 25% in principal amount of al outstanding Indenture Securities (as one
class) may declare the principal amount (or, if the Securities of any series are original issue discount Indenture
Securities or indexed
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Indenture Securities, such portion of the principal amount as may be specified in the terms of that series) of all
the outstanding Indenture Securities and all interest thereon to be due and payable immediately, by noticein
writing to us (and to the Trustee if given by holders), and upon any such declaration the same shall become
immediately due and payable.

However, at any time after a declaration of acceleration with respect to the outstanding I ndenture Securities of
one or more series has been made and before ajudgment or decree for payment of the money due has been
obtained, the holders of amajority in principal amount of the outstanding Indenture Securities of such series,
by written notice to us and the Trustee, may, under certain circumstances, rescind and annul such acceleration.

The Indenture provides that, subject to the duty of the Trustee during default to act with the required standard
of care, the Trustee shall be under no obligation to exercise any of its rights and powers under the Indenture at
the request or direction of any of the holders, unless such holders shall have offered to the Trustee reasonable
indemnity. Subject to such provisions for indemnification of the Trustee and certain other limitations set forth
in the Indenture, the holders of amajority in principal amount of the outstanding Indenture Securities of all
series affected by an event of default shall have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred on the Trustee,
with respect to the Indenture Securities of all series affected by such event of default.

No holder of an Indenture Security of any serieswill have any right to institute any proceedings with respect to
the Indenture, or for the appointment of areceiver or atrustee, or for any other remedy thereunder, unless

(a) such holder has previously given to the Trustee written notice of a continuing event of default with respect
to the Indenture Securities of that series, (b) the holders of at least 25% in principal amount of the outstanding
Indenture Securities of all series affected by such event of default (as one class) have made written request, anc
such holder or holders have offered reasonable indemnity to the Trustee to institute such proceedings as trustee
and (c) the Trustee has failed to institute such proceeding, and has not received from the holders of a mgjority
in aggregate principal amount of the outstanding Indenture Securities of all series affected by such event of
default (as one class) a direction inconsistent with such request, within 60 days after such notice, request and
offer. However, such limitations do not apply to a suit instituted by the holder of an Indenture Security for the
enforcement of payment of the principal of or any premium or interest on such Indenture Security on or after
the applicable due date specified in such Indenture Security.

We will be required to furnish to the Trustee annually a statement by certain of our officers asto whether or no
we, to their knowledge, are in default in the performance or observance of any of the terms, provisions and
conditions of the Indenture and, if so, specifying all such known defaults.

Additional Amounts

All payments made by us under or with respect to the Indenture Securities will be made free and clear of and
without withholding or deduction for or on account of any present or future tax, duty, levy, impost, assessment
or other governmental charge imposed or levied by or on behalf of the Government of Canada or of any
province or territory thereof or by any authority or agency therein or thereof having power to tax (hereinafter
“Taxes’), unless we are required to withhold or deduct Taxes by law or by the interpretation or administration
thereof. If we are so required to withhold or deduct any amount for or on account of Taxes from any payment
made under or with respect to the Indenture Securities, we will pay such additional amounts (* Additional
Amounts’) as may be necessary so that the net amount received by each holder (including Additional
Amounts) after such withholding or deduction will not be less than the amount the holder would have received
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if such Taxes had not been withheld or deducted; provided that no Additional Amounts will be payable with
respect to a payment made to a holder (such holder, an “Excluded holder™) (i) with which we do not deal at
arm’s length (within the meaning of the Income Tax Act(Canada)) at the time of making such payment, or

(if) which is subject to such Taxes by reason of its being connected with Canada or any province or territory
thereof otherwise than by the mere holding of Indenture Securities or the receipt of payments thereunder. We
will aso (i) make such withholding or deduction and (ii) remit the full amount deducted or withheld to the
relevant authority in accordance with applicable law. We will furnish to the holders of the Indenture Securities,
within 30 days after the date the payment of any Taxes is due pursuant to applicable law, certified copies of tax
recei pts evidencing such payment by us. We will indemnify and hold harmless each holder (other than an
Excluded holder) and upon written request reimburse each such holder for the amount of (i) any Taxes so
levied or imposed and paid by such holder as aresult of payments made under or with respect to the Indenture
Securities, (ii) any liability (including penalties, interest and expenses) arising therefrom or with respect
thereto, and (iii) any Taxes imposed with respect to any reimbursement under (i) or (ii), but excluding any sucl
Taxes on such holder’s net income.

23

file://1123filesrvOl/Ijs/ Tamara/Agrium Inc, 6.75% Debs due 2019.htm (153 of 165)10/14/2008 6:23:19 AM



suppl

Table of Contents

At least 30 days prior to each date on which any payment under or with respect to the Indenture Securitiesis
due and payable, if we will be obligated to pay Additional Amounts with respect to such payment, we will
deliver to the Trustee an officers’ certificate stating the fact that such Additional Amounts will be payable, the
amounts so payable and will set forth such other information necessary to enable the Trustee to pay such
Additional Amounts to holders on the payment date. Wherever in the Indenture there is mentioned, in any
context, the payment of principal (and premium, if any), interest or any other amount payable under or with
respect to an Indenture Security, such mention shall be deemed to include mention of the payment of
Additional Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in
respect thereof.

M odification of the Indenture and Waiver

Modification and amendment of the Indenture may be made by us and the Trustee with the consent of the
holders of not less than amajority in principal amount of the outstanding Indenture Securities of all series
affected by such modification or amendment (as one class); provided that no such modification or amendment
may, without the consent of the holder of each outstanding Indenture Security of such affected series:

(i) change the stated maturity of the principal of (and premium, if any), or any instalment of interest on, such
outstanding Indenture Security; (ii) reduce the principal of (and premium, if any), or any instalment of interest
on, such outstanding Indenture Security; (iii) reduce the amount of the principal of such outstanding Indenture
Security payable upon the acceleration of the maturity thereof; (iv) change the place or currency of payment of
principal of, or the premium, if any, or interest on, such outstanding Indenture Security; (v) impair the right to
institute suit for the enforcement of any such payment on or after the maturity thereof; (vi) reduce the
percentage of outstanding Indenture Securities of such series necessary to modify or amend the Indenture or to
consent to any waiver thereunder or reduce the requirements for voting or quorum described below; or

(vii) modify the foregoing requirements or reduce the percentage of outstanding Indenture Securities necessary
to waive any past default or covenants except as otherwise specified.

The holders of amajority in principal amount of the outstanding Indenture Securities of any series, on behalf of
all holders of outstanding Indenture Securities of such series, may waive compliance by us with certain
restrictive provisions of the Indenture. Subject to certain rights of the Trustee, as provided in the Indenture, the
holders of amgjority in principal amount of outstanding Indenture Securities of all series with respect to which
an event of default shall have occurred and be continuing, on behalf of the holders of all outstanding Indenture
Securities such series, may waive such event of default, except a default in the payment of principal, premium
or interest.

Provision of Financial I nformation

We shall file with the Trustee and transmit by mail to all holders of Indenture Securities, as their names and
addresses appear in the security register, within 15 days after we file them with the SEC, copies of our annual
report and the information, documents and other reports (or copies of such portions of any of the foregoing as
the SEC may by rule and regulation prescribe) which we are required to file with the SEC pursuant to

Section 13 or 15(d) of the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Notwithstanding that we may not be required to remain subject to the reporting requirements of Section 13 or
15(d) of the Exchange Act or otherwise report on an annual and quarterly basis on forms provided for such
annual and quarterly reporting pursuant to rules and regulations promulgated by the SEC, we shall continue to
file with the SEC and provide the Trustee and holders of Indenture Securities (a) within 140 days after the end
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of each fiscal year, annual reports on Form 20-F or 40-F as applicable (or any successor form), containing the
information required to be contained therein (or required in such successor form); and (b) within 60 days after
the end of each of thefirst three fiscal quarters of each fiscal year, reports on Form 6-K (or any successor
form), containing the information which, regardless of applicable requirements shall, at a minimum, contain
such information required to be provided in quarterly reports under the laws of Canada or any province thereof
to security holders of a corporation with securities listed on the Toronto Stock Exchange, whether or not we
have any of our securities so listed. Each of such reports will be prepared in accordance with Canadian
disclosure requirements and generally accepted accounting principles, provided, however, that we shall not be
so obligated to file such reports with the SEC if the SEC does not permit such filings.

Governing Law

The Indenture is and the Debt Securities will be governed by the laws of the State of New Y ork.

24
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Consent to Service

Under the Indenture, we irrevocably appoint CT Corporation System, 111 Eighth Avenue, New Y ork,

New Y ork 10011, as our agent for service of processin any suit, action or proceeding arising out of or relating
to the Indenture and the Debt Securities and for actions brought under United States federal or state securities
lawsin any federal or state court located in the City of New Y ork and submit to such jurisdiction.

DESCRIPTION OF UNITS

We may issue Units comprised of one or more of the other Securities described in this prospectus in any
combination. Each Unit will be issued so that the holder of the Unit is also the holder of each Security includec
in the Unit. Thus, the holder of a Unit will have the rights and obligations of a holder of each included Security
The unit agreement under which a Unit isissued may provide that the securities included in the Unit may not
be held or transferred separately, at any time or at any time before a specified date.

The applicable prospectus supplement may describe:

» the designation and terms of the Units and of the Securities comprising the Units, including whether
and under what circumstances those securities may be held or transferred separately;

e any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the
Securities comprising the Units; and

» whether the Unitswill be issued in fully registered or global form.

The applicable prospectus supplement will describe the terms of any Units. The preceding description and any
description of Unitsin the applicable prospectus supplement does not purport to be complete and is subject to
and isqualified inits entirety by reference to the Unit agreement and, if applicable, collateral arrangements anc
depositary arrangements relating to such Units.

INTEREST COVERAGE RATIOS

The following interest coverage ratios for Agrium are calculated on a consolidated basis for the twelve-month
periods ended December 31, 2006 and June 30, 2007 and are based on audited financial information, in the
case of December 31, 2006, and unaudited financial information, in the case of June 30, 2007. The coverage
ratios set out below do not give effect to the issue of any Securities pursuant to this prospectus since the
aggregate initial offering amount of Securitiesthat will be issued hereunder and the terms of issue are not
presently known. The interest coverage ratios set out below do not purport to be indicative of interest coverage
ratios for any future period.

December 31, June 30,
2006 2007
Interest coverage on long-term debt(1)(2) 1.19 5.19

Notes:
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(1) Interest coverage on long-term debt is equal to our consolidated net income before interest expense on long-term debt and income
taxes divided by our interest expense on long-term debt for the relevant period.

(2) Theinterest coverage ratios have been calculated excluding the carrying charges for the $1 million and $1 million in debt securities
reflected as current liabilities in our consolidated balance sheets as at December 31, 2006 and June 30, 2007, respectively, and the
interest expense on the $227 million and $150 million of indebtedness under our credit facilities as at December 31, 2006 and
June 30, 2007, respectively. If such debt obligations had been classified in their entirety as long-term debt for purposes of calculating
the interest coverage ratios, the entire amount of the annual carrying charges and interest expense for such debt obligations would
have been reflected in the calculation of our interest obligations and the interest coverage ratios for the twelve-month periods ended
December 31, 2006 and June 30, 2007 would have been 1.16 and 4.70, respectively.

CREDIT RATINGS

Credit ratings are intended to provide investors with an independent measure of credit quality of an issue of
securities and are indicators of the likelihood of payment and of the capacity and willingness of a company to
meet its financial commitment on an obligation in accordance with the terms of an obligation.

Thereis no assurance that any rating will remain in effect for any given period of time or that any rating will
not be revised or withdrawn entirely by arating agency in the future if in its judgment circumstances so
warrant.
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The credit ratings afforded our debt securities by the rating agencies are not recommendations to purchase,
hold, or sell the debt securities inasmuch as such ratings do not comment on market price or suitability for a
particular investor.

The following table sets out ratings we have received in respect of our outstanding debt securities from the
ratings agencies, which ratings and ratings outlook remain unchanged as at the date of this prospectus. The
ratings for any particular series of Debt Securities will be set out in the applicable prospectus supplement
relating to such Debt Securities.

Moody’s Standard Dominion Bonc

Investor

Service & Poor’s Rating Service
Senior Unsecured Notes and Debentures Baa2 BBB BBB
Ratings Outlook Stable Stable Stable

A description of the rating categories of each of the rating agenciesin the table above is set out below.

Moody’s I nvestors Service (“Moody’s”)

The Baa2 rating assigned to our senior unsecured notes and debentures is the fourth highest rating of Moody’s
nine rating categories for long-term debt, which range from Aaato C. Moody’ s appends numerical modifiers
from 1 to 3 on its long-term debt ratings from Aato Caa, which indicate where the obligation ranksin its
ranking category, with 1 being the highest. Obligations rated Baa are defined by Moody’ s as being subject to
moderate credit risk. They are considered medium-grade and as such may possess certain speculative
characteristics.

Moody’ s also assigned a stable outlook to the ratings, which is Moody’ s opinion regarding the likely direction
of arating over the medium term.
Standard & Poor’s (* S& P”)

The BBB rating assigned to our senior unsecured notes and debentures is the fourth highest rating of S& P’ s ter
rating categories for long-term debt which range from AAA to D. Issuers of debt securities rated BBB are
judged by S& P to exhibit adequate protection parameters. However, adverse economic conditions or changing
circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment
on the obligation.

S&Puses“+” or — designations to indicate the relative standing of securities within a particular rating category

S& P also assigned a stable outlook to the ratings, which is S& P’ s assessment of the potential direction of the
rating over the intermediate term.

Dominion Bond Rating Service (“DBRS’)

The BBB rating assigned to our senior unsecured notes and debentures is the fourth highest of ten rating
categories for long-term debt, which range from AAA to D. DBRS uses “high” and “low” designations on
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ratings from AA to C to indicate the relative standing of securities being rated within a particular rating
category. The absence of a“high” or “low” designation indicates that our rating isin the “middle”’ of the
category. The BBB rating indicates that, in DBRS' view, the rated securities are of adequate credit quality.
Protection of interest and principal is considered acceptable, but the entity isfairly susceptible to adverse
changesin financial and economic conditions, or there may be other adverse conditions present which reduce
the strength of the entity and its rated securities.

DBRS also assigned a stable outlook to the ratings, which provides DBRS' opinion regarding the outlook of
the ratings.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable prospectus supplement may describe certain Canadian federal income tax consequences to an
investor of acquiring any Securities offered thereunder.

The applicable prospectus supplement may also describe certain U.S. federal income tax consequences of the
acquisition, ownership and disposition of any Securities offered thereunder by an initial investor whoisaU.S.
person (within the meaning of the U.S. Internal Revenue Code).

PLAN OF DISTRIBUTION

We may offer and sell Securities to or through one or more underwriters or dealers purchasing as principals,
and may also sell Securities to one or more purchasers directly or through agents. Underwriters may sell
Securitiesto or through
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dedlers. Securities may be sold from time to time in one or more transactions at a fixed price or fixed prices, or
at non-fixed prices. If offered on a non-fixed price basis, Securities may be offered at market prices prevailing
at the time of sale or at prices to be negotiated with purchasers at the time of sale, which prices may vary as
between purchasers and during the period of distribution. If Securities are offered on a non-fixed price basis,
the underwriters' compensation will be increased or decreased by the amount by which the aggregate price paic
for Securities by the purchasers exceeds or is less than the gross proceeds paid by the underwritersto us.

In connection with the sales of Securities, underwriters may receive compensation from us or from purchasers
of Securities for whom they may act as agents in the form of discounts, concessions or commissions.
Underwriters, dealers and agents that participate in the distribution of Securities may be deemed to be
underwriters, and any discounts or commissions received by them from us and any profit on the resale of
Securities by them may be deemed to be underwriting discounts and commissions under the United States
Securities Act of 1933.

If so indicated in the applicable prospectus supplement, we may authorize dealers or other persons acting as ou
agents to solicit offers by certain institutions to purchase the Securities directly from us pursuant to contracts
providing for payment and delivery on a future date. These contracts will be subject only to the conditions set
forth in the applicable prospectus supplement or supplements, which will also set forth the commission payable
for solicitation of these contracts.

A prospectus supplement will identify each underwriter, dealer or agent engaged and any fees or compensation
payable to the underwriters, dealers or agents in connection with the offering and sale of a particular series or
issue of Securities, and will also set forth the specific terms of the offering, including the public offering price
(or the manner of determination thereof if offered on anon-fixed price basis) and the proceeds to us.

Under agreements which we may enter into, underwriters, dealers and agents who participate in the distributior
of Securities may be entitled to indemnification from us against certain liabilities, including liabilities arising
out of any misrepresentation in this prospectus or the documents incorporated by reference herein, other than
liabilities arising out of any misrepresentation made by the underwriters, dealers or agents who participate in
the offering of Securities. The underwriters, dealers and agents with whom we enter into agreements may be
customers of, engage in transactions with or perform services for us in the ordinary course of business.

In connection with any offering of Securities, the underwriters, dealers or agents may over allot or effect
transactions intended to fix or stabilize the market price of such Securities at alevel above that which might
otherwise prevail in the open market. Transactions may be begun or interrupted at any time during the
distribution. Each series or issue of Preferred Shares, Subscription Receipts, Debt Securities or Unitswill be a
new issue of securities with no established market for trading. Unless otherwise indicated in the applicable
prospectus supplement, we do not intend to list any of the Preferred Shares, Subscription Receipts, Debt
Securities or Units on a national securities exchange. Any underwriters, dealers or agents to or through which
Preferred Shares, Subscription Receipts, Debt Securities or Units are sold by us for public offering and sale
may make a market in such Securities, but such underwriters, dealers or agents will not be obligated to do so
and may discontinue any such market making at any time without notice. No assurance can be given that a
market for trading in Preferred Shares, Subscription Receipts, Debt Securities or Units of any series or issue
will develop or asto the liquidity of any such market for Preferred Shares, Subscription Receipts, Debt
Securities or Units, whether or not the Preferred Shares, Subscription Receipts, Debt Securities or Units are
listed on a national securities exchange.
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USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement, the net proceeds to us resulting from the issuance of
Securities will be used by us to reduce our outstanding indebtedness, to finance future growth opportunities
including acquisitions and investments, to finance our capital expenditures or for general corporate purposes.
All expenses relating to an offering of Securities and any compensation paid to underwriters, dealers or agents,
will be paid out of our general funds. From time to time, we may issue debt securities and incur additional
indebtedness other than through the issue of Securities pursuant to this prospectus.

LEGAL MATTERS

Unless otherwise indicated in a prospectus supplement, certain legal matters relating to Canadian law in
connection with the issuance of Securities will be passed upon for us by Blake, Cassels & Graydon LLP,
Calgary, Alberta, Canada and certain legal matters in connection with the issuance of Securitiesrelating to
United States law will be passed upon for us by Paul, Weiss, Rifkind, Wharton & Garrison LLP, New Y ork,
New York. Asof the date of this prospectus, the partners
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and associates of Blake, Cassels & Graydon LLP, asagroup, beneficially own, directly or indirectly, less than
1% of our outstanding securities of any class.

EXPERTS

Our consolidated financial statements as at December 31, 2006 and 2005 and for each of the years in the three-
year period ended December 31, 2006 incorporated by reference into this prospectus have been audited by
KPMG LLP, independent auditors, asindicated in their report dated February 21, 2007 also incorporated by
reference herein in reliance upon the authority of said firm as experts in accounting and auditing.

For information regarding our independent chartered accountants, see “Interests of Experts’ in our AlF.
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AUDITORS CONSENT

The Board of Directors
Agrium Inc.

We have read the short form prospectus of Agrium Inc. (the “Cor poration”) dated August 22, 2007 relating to
the offering of Securities of the Corporation. We have complied with Canadian generally accepted standards
for an auditor’ s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned prospectus of our report to the
shareholders of the Corporation on the consolidated balance sheets of the Corporation as at December 31, 200€
and 2005 and the consolidated statements of operations and retained earnings and cash flows for each of the
yearsin the three-year period ended December 31, 2006. Our report is dated February 21, 2007. We also
consent to the incorporation by reference in the above-mentioned prospectus of our report to the board of
directors of the Corporation on the supplemental information entitled “ Supplemental Information, Item 18
Reconciliation with United States Generally Accepted Accounting Principles for the Y ears Ended

December 31, 2006, 2005 and 2004.” Our report is dated February 21, 2007.

(signed) KPMG LLP
Chartered Accountants
Calgary, Canada
August 22, 2007
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HSBC

September 8, 2008
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