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ITEM 1.

CF INDUSTRIES HOLDINGS, INC.

PART I—FINANCIAL INFORMATION

FINANCIAL STATEMENTS.

CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Three months ended

Nine months ended

September 30, September 30,
2010 2009 2010 2009
(in millions, except per share amounts)
Net sales $ 9171 $ 4307 $ 2,727« $ 2,101.°
Cost of sale: 747.% 306.1 2,031.¢ 1,388.:
Gross margir 169.¢ 124.( 695.¢ 713.2
Selling, general and administrati 28.¢ 15.1 73.2 47.C
Restructuring and integration co 8.€ — 17.¢ —
Equity in earnings of operating affiliat (5.7 — (7.2 —
Other operatin—net 1.3 19.1 150.¢ 57.€
Operating earning 136.¢ 89.¢ 460.7 608.7
Interest expens 58.: 0.4 170.€ 1.1
Interest incom (0.3 (2.2) (1.0) 4.1
Loss on extinguishment of de — — 17.C —
Other nor-operatin—net (0.5 — (28.€) (0.9
Earnings before income taxes and equity in
earnings (loss) of n-operating affiliate: 79.5 91.k 302.7 612.1
Income tax provisiol 18.¢ 32.1 104.4 220.1
Equity in earnings (loss) of non-operating
affiliates—net of taxes 10.¢ 0.€ 15.7 (0.9
Net earning: 71.2 60.C 214.( 391.2
Less: Net earnings attributable to noncontrolling
interest 23.C 21.k 65.1 77.C
Net earnings attributable to common stockhole  $  48.2 $ 385 $ 148¢ $ 314.
Net earnings per share attributable to comi
stockholders
Basic $ 066 $ 07¢ $ 238 % 6.4¢
Diluted $ 067 $ 0.7¢ $ 23t % 6.3¢
Weighted average common shares outstani
Basic 71.1 48.t 62.5 48.4
Diluted 71.¢ 49.: 63.2 49.2
Dividends declared per common sh $ 01C $ 01C $ 03C $ 03¢

See Accompanying Notes to Unaudited Consolidatadrféial Statements.
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CF INDUSTRIES HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)
Net earning: $ 71z $ 60.C $ 214 $ 391.C
Other comprehensive income (los
Foreign currency translation adjustm 50.¢ 4.1 20.2 6.4
Unrealized gain (loss) on securities—net of
taxes 1.3 (0.6) (14.5) 6.4
Defined benefit plar—net of taxe: 0.5 0.2 2.C 1.C
50.C 3.7 7.7 13.€
Comprehensive incon 1212 63.7 221, 405.(
Less: Comprehensive income attributable to tt
noncontrolling interes 23.¢ 23.4 65.7 79.¢
Comprehensive income attributable to commao
stockholders $ 974 $ 40.2 $ 156.C $ 325.

See Accompanying Notes to Unaudited Consolidatadrféial Statements.
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CF INDUSTRIES HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS

(Unaudited)
September 30, December 31,
2010 2009

(in millions, except share and per
share amounts)

Assets
Current asset:
Cash and cash equivale $ 648.2 $ 697.1
Shor-term investment — 185.(
Accounts receivabl 228.¢ 167.
Inventorie—net 271.] 207.¢
Prepaid income taxe 28.¢€ 14.7
Other 22.1 11.1
Total current asse 1,199.( 1,283.:
Property, plant and equipment, net of accumulatgmtetiation,
depletion and amortization of $2,108.0 and $1,9 3,928.¢ 793.¢
Asset retirement obligation escrow accao 40.2 36.t
Investments in and advances to affilie 988.t 45.€
Investments in auction rate securit 122.¢ 133.¢
Investment in marketable equity securi — 160.2
Goodwill 2,096. 0.¢
Other asset 242.% 40.¢
Total asset $ 8,617.F $ 2,494.¢
Liabilities and Equity
Current liabilities:
Accounts payable and accrued expel $ 329t $ 172.t
Customer advance 321.1 159.k
Deferred income taxe 43.t 52.¢
Distributions payable to noncontrolling inter: — 92.1
Other 31.z 3.1
Total current liabilities 725.3 479.¢
Notes payabli 4.8 4.7
Long-term debt 2,250.¢ —
Deferred income taxe 1,031.¢ 68.2
Other noncurrent liabilitie 303.1 197.2
Contingencies (Note 2:
Equity:
Stockholders' equity
Preferred stock—$0.01 par value, 50,000,000 shares
authorizec — —
Common stock—$0.01 par value, 500,000,000 shares
authorized, 2010—71,120,587 and 2009—48,569,985
shares issued and outstand 0.7 0.t
Paic-in capital 2,721t 723t
Retained earning 1,177.¢ 1,048.:
Accumulated other comprehensive i (36.7) (43.2)
Total stockholders' equi 3,863." 1,728.¢
Noncontrolling interes 438.2 16.C
Total equity 4,301.¢ 1,744.¢
Total liabilities and equit $ 8,617 $  2,494.

See Accompanying Notes to Unaudited Consolidatadrigial Statements.
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CF INDUSTRIES HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF EQUITY

(Unaudited)

Common Stockholders
$0.01 Par Accumulated
Value Other Total
Common Treasury Paid-In Retained Comprehensive Stockholders' Noncontrolling Total
Stock Stock Capital  Earnings Loss Equity Interest Equity
(in millions)

Balance at

December &

2008 $ 0E $ — $ 7094 $ 703< $ (75.2) $ 1,338.0 $ 12.€ $1,350.0
Net earning: — — — 314.2 — 314. 77.C 391.2
Other

comprehen

income

Foreign

currency

translation

adjustmen — — — — 3.t 3.t 2.8 6.4
Unrealized

gain on

securities-

net of taxe — — — — 6.4 6.4 — 6.4
Defined

benefit

plan—net

of taxes — — — — 1.C 1.C — 1.C

Comprehensiv

income 325.1 79.€ 405.(
Acquisition of

treasury

stock under

employee

stock plans — (1.8 — — — (1.9 — (1.8
Issuance of

$0.01 par

value

common

stock under

employee

stock plans — 1.8 2.€ (1.5) — 2.8 — 2.¢
Stock-based

compensatit

expense — — 4.7 — — 4.7 — 4.7
Excess tax

benefit from

stock-basec

compensatit — — 4.4 — — 4.4 — 4.4
Cash dividend

($0.30 per

share) — — — (14.5) — (14.5) — (14.5)
Effect of

exchange

rates

change: — — — — — — 7.8 7.8
Balance at

September

2009 $ 0£ $ — $ 7211 % 1,001¢ $ 64.%) $ 1,658.¢ $ 100.¢ $ 1,759.

Balance at

December &

2009 $ 0E $ — $ 723t $ 1,048 $ (43.2) $ 1,728.¢ $ 16.C $ 1,744.¢
Net earning: — — — 148.¢ — 148.¢ 65.1 214.C
Other

comprehen

income

(loss)

Foreign

currency

translation

adjustmen — — — — 19.€ 19.€ 0.€ 20.2
Unrealized

loss on

securities-

net of taxe — — — — (14.5) (24.5) — (14.5)

Defined
benefit



plan—net of
taxes

Comprehensiv
income
Acquisition of
Terra
Industries Ir
Issuance of
$0.01 par
value
common
stock in
connection
with
acquisition
of Terra
Industries Ir
Issuance of
$0.01 par
value
common
stock in
connection
with an
equity
offering, net
of costs of
$41.3 millio
Acquistion of
treasury
stock under
employee
stock plans
Issuance of
$0.01 par
value
common
stock under
employee
stock plans
Stock-based
compensatir
expense
Excess tax
benefit from
stock-basec
compensatis
Cash dividend
($0.30 per
share)
Declaration of
distribution
payable
Effect of
exchange
rates
change:
Balance at

September
2010

— — — — 2. 2. — 2.
156.0 65.7 2217

— — — — — — 373.( 373

0.1 = 881.¢ = = 882.( — 882«

0.1 —  1,108: — — 1,108.¢ — 1,108

= 0.7) = = — 0.7) — (0.7)

— 0.7 0.8 0.3 — 1.2 — 1.2

= = 5. = = 5. = 5.6

— — 1.2 — — 1.2 — 1.2

= = = (19.1) (19.9) = (19.1)

— — — — — — (16,7 (16.9)

= = = = = = 0.2 0.2

$ 0.7 $ — $2721F $ 11776 $ (36.0) $ 3,863. $ 438 $ 4,301.¢

See Accompanying Notes to Unaudited Consolidatadrféial Statements.

4




Table of Contents

CF INDUSTRIES HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Nine months ended
September 30,
2010 2009
(in millions)
Operating Activities:
Net earning: $ 214 $ 391.:
Adjustments to reconcile net earnings to net cashiged by operating
activities:
Depreciation, depletion and amortizati 288.t 73.%
Deferred income (benefit) tax 41.F 49.€
Stock compensation exper 5.8 4.7
Excess tax benefit from stc-based compensatic (1.2 (4.9
Unrealized loss (gain) on derivativ 20.¢ (84.9)
Inventory valuation allowanc 0.4 (57.0
Loss on extinguishment of de 17.C —
Gain on sale of marketable equity securi (28.9) —
Loss (gain) on disposal of property, plant and popgnt (0.7) 0.4
Undistributed (earnings) loss of affilia—net (31.7) 0.8
Changes in (net of effects of acquisitio
Accounts receivabl 77.€ 43.C
Inventories 76.2 427.%
Accrued income taxe (31.9) 26.¢€
Accounts payable and accrued expel (67.0 (67.9)
Customer advanc—net 54.17 (224.%)
Othe—net (3.7 (8.3
Net cash provided by operating activit 634.( 570.k
Investing Activities:
Additions to property, plant and equipmi (188.5) (181.9)
Proceeds from the sale of property, plant and eqei 12.7 8.¢
Purchases of shi-term securitie: (25.5) (254.9)
Sales and maturities of sh-term and auction rate securit 219t 103.:
Purchase of marketable equity securi — (247.2)
Sale of marketable equity securit 167.1 —
Deposit to asset retirement obligation escrow aet (3.7 (7.5)
Purchase of Terra Industries —net of cash acquire (3,177.9 —
Other—net 31.C (2.5
Net cash used in investing activiti (2,965.9) (581.9
Financing Activities:
Proceeds from lor-term borrowings 5,197.: —
Payments of lor-term debi (3,708.) —
Financing fee: (209.7) —
Dividends paid on common sto (39.]) (14.5)
Distributions to noncontrolling interes (110.5 (112.9
Issuance of common sto 1,150.( —
Issuances of common stock under employee stocls 1.2 2.6
Excess tax benefit from stc-based compensatic 1.2 4.4
Net cash provided by (used in) financing activi 2,282.: (119.5
Effect of exchange rate changes on cash and casvadmnts 0.3 2.8
Decrease in cash and cash equival (48.7) (127.5
Cash and cash equivalents at beginning of p¢ 697.1 625.(
Cash and cash equivalents at end of peric $ 648. $ 497:F

See Accompanying Notes to Unaudited Consolidatadrigial Statements
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CF INDUSTRIES HOLDINGS, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
1. Background and Basis of Presentation

All references to "CF Holdings," "the Compd’ "we," "us" and "our" refer to CF Industries ldimgs, Inc. and its subsidiaries, including
CF Industries, Inc., except where the context malessr that the reference is only to CF Holdingslitand not its subsidiaries.

We are one of the largest manufacturersdistdbutors of nitrogen and phosphate fertilipesducts in the world. Our operations are
organized into two business segments—the nitroggmsent and the phosphate segment. Our principdlpts in the nitrogen segment are
ammonia, urea, urea ammonium nitrate solution, AKJand ammonium nitrate, or AN. Our other nitroggoducts include diesel exhaust
fluid, or DEF, and aqua ammonia, which are soldharily to our environmental and industrial custosa@ur principal products in the
phosphate segment are diammonium phosphate, or &fPmonoammonium phosphate, or MAP.

Our core market and distribution facilitee® concentrated in the midwestern U.S. grainywig) states and other major agricultural
areas of the United States and Canada. We alsataxrogen fertilizer products from our Donaldsdley Louisiana manufacturing facilities
and phosphate fertilizer products from our Flogd@sphate operations through our Tampa port facititaddition, we hold joint-venture
investments in production facilities in the Repaldf Trinidad and Tobago and the United Kingdom ardrtilizer trading company near
Zurich, Switzerland.

The principal customers for both our nigngand phosphate fertilizers are cooperatives rashepiendent fertilizer distributors.

On April 5, 2010, we acquired a controllingerest in Terra Industries Inc. (Terra). On A, 2010, pursuant to the March 12, 2010
Agreement and Plan of Merger, Composite Merger @aton (Composite), an indirect wholly-owned sy of the Company, merged
with and into Terra, with Terra continuing as thevéving corporation and becoming an indirect wialivned subsidiary of the Company
(See Note 4—Terra Acquisition). Accordingly, theuks of Terra are included in the Company's cadat#d financial statements since
April 5, 2010.

The accompanying unaudited interim conséid financial statements have been prepared cathe basis as our audited consolidated
financial statements for the year ended Decembg2@19, in accordance with accounting principlesegally accepted in the United States
for interim financial reporting. In the opinion ofanagement, these statements reflect all adjussmennisisting only of normal and recurring
adjustments that are necessary for the fair reptasen of the information for the periods presénfehe unaudited interim consolidated
financial statements included herein have beenapegppursuant to the rules and regulations of dwi®ties and Exchange Commission
(SEC). Certain information and footnote disclosuresmnally included in financial statements prepdredccordance with generally accepted
accounting principles have been condensed or ahpttiesuant to such rules and regulations. Operatisigits for any period presented apply
to that period only and are not necessarily indieadf results for any future period.

These statements should be read in congumetith our annual consolidated financial statetaemd related notes included in our
Current Report on Form 8-K filed with the SEC onribd5, 2010.

The preparation of the unaudited interinaficial statements requires management to makef eséimates and assumptions that affect
the reported amount of assets and liabilities, meeeand expenses and certain financial statemseibdures. Actual results could differ from
these estimates. Significant estimates in thessatiolated financial statements include net realez&hlue of inventories, the timing and
ultimate settlement costs of asset retirement abtgs, environmental
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CF INDUSTRIES HOLDINGS, INC.

remediation liabilities, environmental and litigaticontingencies, the cost of sales incentivedulbees of property and identifiable
intangible assets, the evaluation of impairmentgroperty, investments, identifiable intangibleeassand goodwill, income tax and valuation
reserves, allowances for doubtful accounts recéyatre measurement of the fair values of investmfar which markets are not active,
assumptions used in the determination of the furstietls and annual expense of pension and posinetitt employee benefit plans and the
volatility and expected lives for stock compengaiizstruments granted to employees.

2. Summary of Significant Accounting Policies

For a complete discussion of the Compagigisificant accounting policies, refer to the ndt@sur audited consolidated financial
statements included in our Current Report on Foi$ Bled with the SEC on April 15, 2010.

3. New Accounting Standards

Following are summaries of accounting prormements that either were adopted recently ortmeagme applicable to our consolidated
financial statements. It should be noted that ttemanting standards references provided belowatette Financial Accounting Standards
Board's (FASB) Accounting Standards Codificatiors(@) that was effective for periods ending aftert&eper 15, 2009, and related
Accounting Standards Updates (ASU).

Recently Adopted Pronounceme

In June 2009, the FASB issued an accoustiagdard that revises the rules for consolidataripble interest entities (ASU No. 2009-
17). This standard changes how a reporting engtgrdhines when to consolidate an entity that isfficsently capitalized or is not controlled
through voting (or similar) rights. The determiatis based on, among other things, the otheryengtrpose and design and the reporting
entity's ability to direct the activities of thehet entity that most significantly impact the otkeetity's economic performance. The standard
also requires a company to provide additional dsmales about its involvement with variable intemtities and any significant changes in
risk exposure due to that involvement. We adoptéxidtandard as of January 1, 2010. The adoptitmostandard did not have a material
impact on our consolidated financial statements.

In June 2009, the FASB issued a standatdatmends the requirements for transfers of firrm@asets (ASU No. 200B8). This standar
removes the concept of a qualifying special-purgmdéy and removes the exception from applyingé¢heiles to qualifying special purpose
entities. It also changes the requirements foregegnizing financial assets and requires additidisalosures about a transferor's continuing
involvement in financial assets. We adopted trasdard as of January 1, 2010. The adoption oftaisdard did not have a material impact
on our consolidated financial statements.

In January 2010, the FASB issued a standarizining to fair value disclosures (ASU No. 2@)Qhat requires a reporting entity to
disclose separately the amounts of significantsfiens in and out of Level 1 and Level 2, to desethie reasons for the transfers, and to
disclose separately certain additional informatibout purchases, sales, issuances, and settleafidmtgel 3 items. This standard also
requires an entity to provide disclosures about#iigation techniques and inputs used to measuredke for both recurring and
nonrecurring fair value measurements for Level @ laevel 3 items. The standard is effective foriimeand annual reporting periods
beginning after December 15, 2009, except for el 3 disclosure of activity, which is effectivar fiscal years beginning after
December 15, 2010. We adopted the effective patidrihis standard as of March 31,
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CF INDUSTRIES HOLDINGS, INC.

2010. The adoption of the effective portions oftstiandard did not have a material impact on onsaldated financial statements.

In February 2010, the FASB issued a stahtteat removed the requirement for an SEC filetiszlose a date through which subsequent
events have been evaluated in both issued andetefirgmancial statements (ASU No. 2010-09). Gengr#iis standard was effective
immediately upon issuance. The adoption of thisddied did not have a material impact on our codatdid financial statements.

Recently Issued Pronounceme

In April 2010, the FASB issued a standéuat pertains to stock compensation (ASU No. 2010at8ch clarifies that an employee share-
based payment award with an exercise price dendetna the currency of a market in which a subspbrtion of the entity's equity shares
trades should not be considered to contain a dondtbat is not a market, performance, or servar&dion. Therefore, an entity would not
classify such an award as a liability if it otheseiqualifies as equity. The standard is effectivdi§cal years beginning on or after
December 15, 2010, and the impact is to be appleaecording a cumulative effect adjustment to beiyig retained earnings. We do not
expect the adoption of this standard to have &fgignt impact on our consolidated financial stages.

In July 2010, the FASB issued a standaiichfrove the disclosures that an entity providesualthe credit quality of its receivables used
to support financing and the related allowancecfedit losses (ASU No. 2010-20). The standard reguan entity to provide greater
information about the nature of credit risk inhérienthe entity's portfolio of financing receivableéhow the risk is analyzed and assessed in
arriving at the allowance for credit losses anddh&nges and reasons for those changes in theaait@for credit losses. As a result, both
new and previous disclosures must be disaggredtedrtfolio segment or class based on how a comgarelops its allowance for credit
losses and how it manages its credit exposure.stamlard is effective for interim and annual répgrperiods ending on or after
December 15, 2010. We do not expect the adoptidhi®&tandard to have a significant impact onammsolidated financial statements.

4. Terra Acquisition

In April of 2010, we completed the acqudsitof Terra through the merger of Composite witld énto Terra pursuant to the Agreement
and Plan of Merger dated as of March 12, 2010 an@éloldings, Composite and Terra (the Merger Agrest). As a result of the merger,
Terra became an indirect wholly-owned subsidiarthefCompany. The acquisition of Terra has mad€tdrapany a global leader in the
nitrogen fertilizer industry, diversifies our asbeise and increases our geographic reach and iopefatfficiency, and significantly increases
our scale and capital market presence.

Pursuant to the terms and conditions oMieeger Agreement, each outstanding share of T@mmamon stock was converted into the
right to receive $37.15 in cash and 0.0953 of aeshACF Holdings common stock pursuant to an exgbaffer (the Exchange Offer) and
second-step merger (the Merger). All restrictedlstinder Terra's stock option plans and all othera& equity- based compensation awards,
whether vested or unvested as of April 5, 2010abecfully vested and converted into the right tweree cash of $45.93 per share. On
April 5, 2010, following the initial expiration dhe Exchange Offer, we acquired approximately 79%eora's outstanding common stock
commenced a subsequent offering period to acquéreemaining shares of Terra common stock. Theespulent offering period expired
April 14, 2010, and on April 15, 2010, we completed Merger in which Composite merged with and ihéora and Terra became an indir
wholly-owned subsidiary of CF Holdings. In the Eacdlge Offer and Merger, CF Holdings issued an agdecof
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CF INDUSTRIES HOLDINGS, INC.

9.5 million shares of its common stock with a fatue of $882 million and paid an aggregate of $8llfbn in cash, net of cash acquired, for
100% of Terra's common stock.

Acquisition financing and subsequent equity and déferings

We funded the cash requirements of theiaitgun with cash on hand and with $1.75 billionbafrrowings under a senior secured bridge
facility and approximately $1.9 billion of borrovga under a senior secured term loan facility thavided for up to $2.0 billion of
borrowings in connection with the Terra acquisition

On April 21, 2010, CF Holdings completepublic offering of approximately 12.9 million sharef common stock at $89.00 per share.
The proceeds of $1.1 billion, net of underwritiigadunts and customary fees, were used to repaytiaip of the senior secured bridge
facility.

On April 23, 2010, CF Industries, Inc. cdeipd a public offering of senior notes in an aggte principle amount of $1.6 billion.
Approximately $645.2 million of the net proceedstu# offering were used to repay in full the renvagroutstanding borrowings under the
$1.75 billion senior secured bridge facility. Weedghe remaining proceeds from the offering to yeggagproximately $864.2 million of the
senior secured term loan facility.

In May 2010, we redeemed Terra's 7.75%oserotes due 2019 for $744.5 million and recognaéd7 million loss on the early
extinguishment of that debt.

See Note 19—Financing Agreements, for rrthformation regarding these financing arrangeamen
Terra Results of Operations

Following are the amounts of net saleseardings from the acquired Terra businesses indludthe Company's results since April 5,
2010. The results of the acquired Terra businestatuded in the Nitrogen Segment.

April 5, 2010
through
September 30, 2010
(in millions)
Net sales $ 926.¢
Net earnings attributable to Tel
Industries Inc. $ 80.C

Included in the results from the acquiredrd business was a one-time increase in costax 68$19.4 million related to the revaluation
of Terra's fertilizer inventories as of April 5, @Dthat were sold in the second quarter of 20180 Aicluded in the results above is additional
depreciation and amortization resulting from theréased basis of the depreciable assets and f@net¢bgnition of identified finite lived
intangible assets resulting from the purchase @lioeation.
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CF INDUSTRIES HOLDINGS, INC.
Supplemental pro forma information

In accordance with ASC 805Business Combinationgresented below are supplemental pro forma estibperations for the three
and nine months ended September 30, 2010 and @9@JTerra had been acquired on January 1, 2009.

Pro Forma Pro Forma
Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions, except per share amounts)
Net sales $ 9171 $ 7771 $ 3,136.0 $ 3,322.(
Net earnings attributable to common stockhol $ 56.2 $ 357 $ 350.. $ 119.1
Net earnings per share attributable to comi
stockholder—diluted $ 0.7¢ $ 05C $ 48t $ 1.6¢€

The unaudited supplemental pro forma regefiect certain adjustments related to the adtpns such as increased depreciation and
amortization expense resulting from the revaluatibthe assets acquired, the impact of adjustingiiaed inventory to fair value and the
impact of acquisition financing. All transactionssts, including the $123 million termination fee padd, on behalf of Terra, to Yara
International ASA (see Note 11—Other Operating—fgefurther details) have been reflected as ansidjant in the pro forma results as of
January 1, 2009. The pro forma results do not delany anticipated synergies or other effects eiritegration of Terra. Adjustments to
conform certain accounting policies have not bedlected in the supplemental pro forma resultstdute impracticability of estimating su
impacts. Accordingly, such pro forma amounts arenegessarily indicative of the results that adyuabuld have occurred had the
acquisition been completed on the date indicated.
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CF INDUSTRIES HOLDINGS, INC.
Purchase price and fair values of assets acquined labilities assume

The following table summarizes the caldalaof the total purchase price and the prelimiralycation of the purchase price to the
assets acquired and liabilities assumed from TarApril 5, 2010. The purchase price allocation egldted valuation process is not
complete. Final determination of the fair valueg/mesult in further adjustments to the amountsgmesd below.

(in millions, except per share data)
Calculation of purchase price

Total shares of Terra common stock acqu 100.z

Exchange rati 0.095:

Number of shares of CF Holdings common stock issneckchange offe 9.5

Closing price of CF Holdings common stock, as ofilp, 2010 $ 92.41

Fair value of consideration of CF Holdings commtotk $ 882(

Total Terra shares acquir 100.2

Cash consideration per share of Terra common ¢ $ 37.1f

Cash consideration pa $ 3,721.
Total purchase price $ 4,603.:
Assets acquired and liabilities assume

Current asset $ 966.¢

Property, plant and equipment, | 3,095.¢

Investments in unconsolidated affilial 921t

Goodwill 2,095.!

Other asset 85.2

Total assets acquire $ 7,164.¢

Current liabilities 424.F

Long-term debt 740.t

Deferred tax liabilitie—noncurren 928.2

Other liabilities 95.2

Noncontrolling interest 373.2

Total liabilities and noncontrolling interests assd $ 2,561.¢
Total net assets acquired $ 4,603.:

Current assets acquired included net c&$B544 million and inventory of $225 million. Theguired property, plant and equipment will
be amortized consistent with our existing fixedeasslepreciation policy.

The acquisition resulted in the recognitadi$2.1 billion of goodwill, which is not deductéfor income tax purposes. See Note 6—
Goodwill and Other Intangible Assets, for furtheformation on goodwill and the acquired intangib@sodwill consists of the excess of the
purchase price over the fair value of the acquarezkts and represents both the expected syndrgtesill be generated by the acquisition .
the estimated economic value attributable to futymeortunities that will arise from the acquisiti@ynergies are anticipated in the following
areas: overhead reduction through headquarterslkdatson and other centralization, logistics ogtiation including reductions in
transportation spending by reducing shipping distarand the size of our transportation fleet,
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optimization of sales mix, procurement improvemedistribution facility optimization and other op¢ing process improvements in areas
such as inventory management, production efficiehayparound management, capital spending and gpate management.

5. Restructuring and Integration Costs

During the three and nine months endede®eipér 30, 2010, we incurred $8.6 million and $1@iion, respectively, of restructuring
and integration costs related to our acquisitioerfra. The restructuring costs relate to empldgemination benefits. The integration costs
relate to our incremental costs such as consufimthother professional fees directly related tegrdating Terra.

Our restructuring and integration costsststrof the following:

Three months ended Nine months ended
September 30, September 30,
2010 2010
(in millions)
Integration $ 4¢€ 9 13.1
Restructuring 3.7 4.8
Total $ 8€ $ 17.¢

In connection with the acquisition of Teroar management approved a restructuring planiwihidudes the consolidation of our
corporate headquarters, including the eventualiotosf our Sioux City, IA offices. The total expedtcost of the plan is approximately
$10 million, which includes employee terminatiorstsassociated with the elimination of approximaied5 positions. As of September 30,
2010, we had notified 103 employees that theirtfios have been or will be eliminated and havegated a total of $4.8 million of related
expenses. We expect to record the remaining emgl@yrenination costs by the end of 2011 based otirttieg of planned terminations.

The following table summarizes our restuticig activity for the three months ended Septen38e2010:

Three months ended Nine months ended
September 30, September 30,
2010 2010
(in millions)
Reserve balan—beginning $ 1.1 $ —
Employee termination expen 3.7 4.8
Cash payment 3.0 (3.2
Reserve balan—ending $ 17 $ 1.7

6. Goodwill and Other Intangible Assets

The following table shows the carrying amioof goodwill by business segment:

Nitrogen Phosphate
Segment Segment Total
(in millions)
Balance at December 31, 2C $ — % 0.8 $ 0.¢
Goodwill related to acquisition of Ter 2,095.! — 2,095.!
Balance at September 30, 2( $ 2,095 $ 0.¢ $ 2,096.
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The April 2010 acquisition of Terra (seetdld—Terra Acquisition) resulted in goodwill of $illion, which is not deductible for

income tax purposes. Intangible assets identifigthl the acquisition of Terra amounted to $60.0 ionill

The identifiable intangibles and carryirejues are shown below. The Company's intangibletsisse presented in other noncurrent

assets on our consolidated balance sheet.

7.

At September 30, 2010

Gross Weighted-average
Carrying Accumulated Amortization
Amount Amortization Net Period (years)
(in millions)
Intangible asset:
Customer relationshig $ 50.C $ (1.4) $ 48.¢ 18
TerraCair Branc 10.C (0.5 9.5 10
Total intangible asse $ 60.C $ (1.€) $ 581

The following table provides informatiorgegding amortization expense of our identifiablaingibles:

Three months ended Nine months ended
September 30, September 30,
2010 2010
(in millions)
Amortization expens $ 0c $ 1.¢

Total estimated amortization expense fdr®find the five succeeding fiscal years is asvialo

Estimated
Amortization
Expense
(in millions)
2010 $ 2.8
2011 3.8
2012 3.8
2013 3.8
2014 3.8
2015 3.8
$ 21.¢

Noncontrolling Interest

Canadian Fertilizers Limited (CFL)

CFL is a variable interest entity that ovensitrogen fertilizer complex in Medicine Hat, A&ltba, Canada and supplies fertilizer products
to CF Industries, Inc. and Viterra Inc. (Viterr@F Industries, Inc. owns 49% of CFL's voting commsbares and 66% of CFL's nonvoting
preferred shares. Viterra owns 34% of the votingrrmn stock and non-voting preferred stock of CHie Temaining 17% of the voting
common stock is owned by GROWMARK, Inc. and La Céégérée. CFL is a variable interest entity whigheensolidate in our financial

statements.

CFL's Medicine Hat complex is the largastgen fertilizer complex in Canada, with two waidcale ammonia plants, a world-scale

urea plant and on-site storage facilities for tertimonia and
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urea. CFL's net sales for the three and nine mamtted September 30, 2010 were $103.6 million &28.4 million, respectively, and for t
three and nine months ended September 30, 200988812 million and $366.3 million, respectively. IC&assets and liabilities at
September 30, 2010 were $234.2 million and $185lléom respectively, and at December 31, 2009 v&386.6 million and $309.0 million,
respectively.

CF Industries, Inc. operates the Medicimg fdcility pursuant to a management agreemenpanthases approximately 66% of the
facility's ammonia and urea production pursuarg oduct purchase agreement. Both the manageme@naent and the product purchase
agreement can be terminated by either CF Industriesor CFL upon a twelve-month notice. Viterashhe right, but not the obligation, to
purchase the remaining 34% of the facility's amra@mid urea production under a similar product pselagreement. To the extent that
Viterra does not purchase its 34% of the facilipreduction, CF Industries, Inc. is obligated toghase any remaining amounts. However,
since 1995, Viterra has purchased at least 34%eofacility's production each year.

Under the product purchase agreements,®6tindustries, Inc. and Viterra pay the greatespsrating cost or market price for
purchases. The product purchase agreements alsdetbat CFL will distribute its net earnings t& Gidustries, Inc. and Viterra annually
based on their respective quantities of productimsed from CFL. The distributions to Viterra agparted as financing activities in the
consolidated statements of cash flows, as we cen#fiése payments to be similar to dividends. Winélieeral creditors of CFL do not have
direct recourse to the general credit of CF Indestinc., the product purchase agreement doe&reeQb Industries, Inc. to advance funds to
CFL in the event that CFL is unable to meet itstsl@s they become due. The amount of each advamde e at least 66% of the deficiency
and would be more in any year in which CF Industriac. purchased more than 66% of Medicine Haddyction. A similar obligation also
exists for Viterra. CF Industries, Inc. and Viteawrrently manage CFL such that each party is mesipte for its share of CFL's fixed costs
and that CFL's production volume is managed to rieeparties' combined requirements. Based ondh&actual arrangements, CF
Industries, Inc. is the primary beneficiary of C& CF Industries, Inc. receives at least 66% oétdwmmomic risks and rewards of CFL.

In accordance with CFL's governing agrees)éDFL's earnings are available for distributiont$ members based on approval by CFL's
shareholders. A portion of the amounts reportedoagontrolling interest in the consolidated statenod operations represent Viterra's 34%
interest in the distributed and undistributed eagriof CFL. A portion of the amounts reported ascontrolling interest on our consolidated
balance sheet represent the interests of Vitedalaholders of 17% of CFL's common shares.

Because CFL's functional currency is theddian dollar, consolidation of CFL results in ancliative foreign currency translation
adjustment, which is reported in other comprehangicome (loss).

Terra Nitrogen Company L.P. (TNCLP)

TNCLP is a master limited partnership tans a nitrogen manufacturing facility in Verdigr@@klahoma. Through our acquisition of
Terra in April 2010, we own an aggregate 75.3% NCLP through general and limited partnership irges:eOutside investors own 24.7% of
the limited partnership. For financial reportingposes, the assets, liabilities and earnings op#tmhership are consolidated into our finar
statements. The outside investors' limited parhipiisiterests in the partnership have been recoadquhrt of noncontrolling interest in our
consolidated financial
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statements. The noncontrolling interest represetsioncontrolling unitholders' interest in the iggof TNCLP.

TNCLP makes cash distributions to the galneend limited partners based upon formulas defimélin the Agreement of Limited
Partnership. Cash available for distribution isimed in the agreement generally as all cash rexésps all cash disbursements, adjusted for
changes in certain reserves established as theay@agtner determines in its reasonable discrabdre necessary. Cash distributions to the
limited partners and general partner vary dependmthe extent to which the cumulative distributi@xceed certain target threshold levels
set forth in the Agreement of Limited Partnership.

In each of the applicable quarters of 2@48,minimum quarterly distributions were satisfiadhich entitled us to receive increased
earnings as provided for in the Agreement of LichiBartnership. The earnings attributed to our gemartnership interest in excess of the
threshold levels were $32.9 million for the ninentis ended September 30, 2010.

A reconciliation of the beginning and ergilralances of noncontrolling interest and distiidng payable to noncontrolling interests on
our consolidated balance sheet is provided below.

Nine months ended September 30,

2010 2009
CFL TNCLP Total CFL
(in millions)

Noncontrolling interest
Beginning balanc $ 160§ — $ 16.0C $ 12.¢
Terra acquistiol — 373.C 373.C —
Earnings attributable to noncontrolling inter 48.4 16.7 65.1 77.C
Declaration of distribution payab — (16.7) (16.7) —
Effect of exchange rate chang 0.8 — 0.€ 10.¢
Ending balanc $ 652z $ 373.C $ 438.2 $ 100.

Distributions payable to noncontrolling intere
Beginning balanc $ 921 § — $ 921 $ 106.C
Declaration of distributions payak — 16.7 16.7 —
Distributions to noncontrolling intere (93.9) (16.7) (110.%) (112.9)
Effect of exchange rate chang 1.7 — 1.7 6.3
Ending balanc $ — 3 — 3 — $ —
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8. Fair Value Measurements

Our cash and cash equivalents, short-tewastments and other investments consist of thewwig:

September 30, 2010
Adjusted Unrealized Unrealized Fair Adjusted
Cost Gains Losses Value Cost
(in millions)
$ — — $ 464 % 17.C % — 3 — $ 17.C

December 31, 2009
Unrealized Unrealized Fair
Gains Losses Value

Cash $ 46.4
U.S. federal

governme

obligation 592.¢ — — 592.¢ 658.2 — — 658.2
Other debt

securities

Total cash
and cash
equivaler $ 648.¢

Short-term
investmer — — — — 185.( — — 185.(

Investment
in
marketab
equity
securities — — — — 138.¢ 21.4 — 160.2

Investments
in auction
rate
securities

Asset
retiremen
obligation
escrow
account 40.2

Nonqualifiec
employee
benefit
trusts

).l — — 9.1 21.¢ — — 21.¢

$ 648.¢

129.1 — (67) 1224 138. — (45 133

20.4 — (.2) 19.2 9.8 — (1.2 8.6

Under our short-term investment policy, way invest our cash balances in several typescoirisies, including notes and bonds issued
by governmental entities or corporations, and manayket funds. Securities issued by governmentéiesinclude those issued directly by
the Federal government; those issued by statd, docdher governmental entities; and those guaehby entities affiliated with
governmental entities.

Assets and Liabilities Measured at Fair Value oRecurring Basit

The following tables present assets arilliiies included in our consolidated balance ske¢tSeptember 30, 2010 and December 31,
2009 that are recognized at fair value on a recgipasis, and indicates the fair value hierarcHizet to determine such fair value.

Significant
Quoted Prices Other Significant
Balance as of in Active Observable Unobservable
September 30, Markets Inputs Inputs
2010 (Level 1) (Level 2) (Level 3)
(in millions)
Cash and cash equivale! $ 648.. $ 648.. $ — % —
Unrealized gains on natural gas
derivatives 0.4 — 0.4 —
Asset retirement obligation escrow
account 40.2 40.2 — —
Investments in auction rate securit 122.¢ — — 122.¢
Nonqualified employee benefit trus 19.: 19.2 — —
Total assets at fair vall $ 830.7 $ 707.¢ $ 04 $ 122.¢
Unrealized losses on natural gas
derivatives $ 276 $ — 3 276 $ —
Total liabilities at fair value $ 276 $ — 3 27¢ $ —
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Significant
Quoted Prices Other Significant
Balance as of in Active Observable Unobservable
December 31, Markets Inputs Inputs
2009 (Level 1) (Level 2) (Level 3)
(in millions)

Cash and cash equivalel 697.1 $ 697.1 $ — 3 —
Available-for-sale short-term

investment: 185.( 185.( — —
Unrealized gains on natural gas

derivatives 3.8 — 3.8 —
Asset retirement obligation escrow

account 36.t 36.t — —
Investments in auction rate securit 133.¢ — — 133.¢
Investment in marketable equity

securities 160.Z 160.Z — —
Nonqualified employee benefit tri 8.€ 8.€ — —

Total assets at fair vall 1,225.. % 1,087 $ 3.8 $ 133.¢
Unrealized losses on natural gas

derivatives 0c $ — 3 0e $ —

Total liabilities at fair value 0¢c $ — 3 0¢ $ —

Following is a summary of the valuationheigjues for assets and liabilities recorded inammsolidated balance sheet at fair value on a

recurring basis:

Cash and Cash Equivalents

At September 30, 2010 and December 31,,20@9%ash and cash equivalents consisted primafrily.S. Treasury Bills with original
maturities of three months or less and money marketial funds that invest in U.S. government ohiayes.

Short-term Investments

At December 31, 2009, our short-term inwestts consisted of U.S. Treasury Bills with oridimeturities between three and nine
months. These investments are accounted for alablafor-sale securities. The fair value of ouorshierm investments is based upon the

daily quoted market prices for each of our investtae

Natural Gas Derivative

The derivative instruments that we currentie are primarily natural gas swaps and optibhese contracts settle using primarily
NYMEX futures price indexes, which represent theid#or fair value at any given time. The contrats traded in months forward a
settlements are scheduled to coincide with antiegbgas purchases during those future periods.e@uuarket prices are observable inputs
used to determine the fair value of these instrume3ee Note 21—Derivative Financial Instrumentsfiditional information.

Asset Retirement Obligation Escrow Accc

We place funds in an escrow account to meefinancial assurance requirements associatédogrtain asset retirement obligations in
Florida. The investments in this escrow accountamunted for as available-for-sale securitieg fHir value of the escrow account is based
upon daily quoted prices representing the Net Agabie (NAV) of the investments. See Note 18—Adetirement Obligations for
additional information. The fair value of this acc approximates its cost basis.
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Investments in Auction Rate Securi

Auction rate securities are primarily detstruments with long-term maturities for whicherest rates are expected to be reset
periodically through an auction process, whichdgfly occurred every 7 to 35 days. Because thétimadl auction process for auction rate
securities has failed since early 2008 the seesrire illiquid. During the third quarter of 203$0,9 million of our securities were either sold
or redeemed at par value outside of the auctioogs® The investments in auction rate securitiebdteSeptember 30, 2010 are supported by
student loans that were originated primarily urttierFederal Family Education Loan Program (FFELP)ae guaranteed by entities
affiliated with governmental entities. However, wil not be able to access the remaining fundsl gntth time as an auction for these
securities is successful, buyers are found outbigl@uction process, and/or the securities areeradeé by the issuer.

As a result of the continuing market illidity and our judgment regarding the period of tithat may elapse until the traditional auction
process resumes or other effective market tradieghanisms develop, we have classified these inesdtnas noncurrent assets on our
consolidated balance sheets. These auction rateitses have maturities that range up to 37 ye&ssof September 30, 2010, the carrying
values by range of maturity are as follows:

(in millions)
Less than 1 ye: $ —
1 year up to 20 yea 11.€
20 years up to 30 yea 66.1
30 years up to 40 yea 44.4
$ 122.¢

We currently intend to hold our auctioreraecurities until a market recovery occurs angdet@n our current liquidity position, we do
not believe it is likely that we will need to stilese securities prior to their recovery in vallleerefore, we expect to recover our amortized
cost basis in the investments. As a result, ouealimed holding loss on these securities is clessds a temporary impairment and is reported
in other comprehensive income.

Our auction rate securities are accourted$ noncurrent available-for-sale securities.aMeunable to use significant observable
(Level 1 or Level 2) inputs to value these invesiteeTherefore, we use a mark-to-model approadtrétias on discounted cash flows,
market data and inputs derived from similar insteats to arrive at the fair value of these instrutsiefihis model takes into account, among
other variables, the base interest rate, creditasfs, downgrade risks and default/recovery rigkegtimated time required to work out the
disruption in the traditional auction process asceifect on liquidity, and the effects of insurarand other credit enhancements. Due to the
significant number of unobservable inputs that wesed to value our auction rate securities, theyckassified as Level 3 for purposes of the
fair value disclosure requirements.

Investment in Marketable Equity Securit

At December 31, 2009, our investment inkatable equity securities consisted of approxinyaied million shares of Terra
Industries Inc. common stock, which we acquireduigh open market purchases in the third quart®008. These shares were classified as
noncurrent available-for-sale securities. TheVaiue of the securities was based on the dailyeguotarket price. See Note 12—Other Non-
Operating-Net for additional information.
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Nonqualified Employee Benefit Tru

We maintain trusts associated with certigferred compensation related to nonqualified egggdenefits. The investments are
accounted for as available-for-sale securities. faivevalues of the trusts are based on daily qliptéces representing the NAV of the
investments.

Fair Value Measurements Using Significant Unobsblednputs (Level 3

The following table provides a reconciliatiof changes in our consolidated balance sheetuioassets measured at fair value on a
recurring basis using significant unobservable iaglevel 3). These assets currently consist ofifmwgstments in auction rate securities. Our
assessment of the significance of a particulartibgpthe fair value measurement in its entiretyuregp judgment and considers factors spe
to the asset or liability. It is reasonably possithlat a change in the estimated fair value fdrunsents measured using Level 3 inputs could
occur in the future.

Investments in

auction rate

securities

(in millions)
Fair value, January 1, 20: $ 133.¢
Sales and redemptiol (9.3
Unrealized loss included in other comprehensiverime (2.2)
Fair value, September 30, 20 $ 122.¢

9. Net Earnings Per Share
Net earnings per share were computed &sifel
Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009

(in millions, except per share amounts)

Net earnings attributable to common stockholc $  48.2 $ 38t $§ 148¢ $ 314:
Basic earnings per common she

Weighted average common shares outstan 71.1 48.5 62.t 48.4
Net earnings attributable to comm

stockholders $ 0.6¢ $ 07¢ $ 236 $ 6.4¢

Diluted earnings per common shs

Weighted average common shares outstan 71.1 48.5 62.5 48.4
Dilutive common shar—stock options 0.8 0.8 0.7 0.8
Diluted weighted average shares outstan 71.¢€ 49.2 63.2 49.7
Net earnings attributable to comm

stockholder $ 0.67 $ 0.7¢ $ 23t $ 6.3¢

In the computation of diluted net earnipgs common share for the three and nine monthsde&dptember 30, 2010, approximately
0.4 million and 0.3 million, respectively, poterilyadilutive stock options were excluded becausedffect of their inclusion would have been
anti-dilutive.
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10. Pension and Other Postretirement Benefits

CF Industries, Inc. and certain of its sdiasies maintain noncontributory, defined benpénsion plans. Certain U.S. and Canadian
pension plans are closed plans. We also providgpgresurance to certain retirees. The benefitsedigibility requirements vary depending
the specific plan provisions.

Net periodic benefit cost included thedaling components:

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)
Pension Plan
Service cost for benefits earned during the
period $ 2€ % 1€ $ 7C $ 4.7
Interest cost on projected benefit obligat 8.¢ 4.C 22.C 12.C
Expected return on plan ass (9.2 (4.0 (22.5) (12.0
Amortization of prior service co: — 0.1 — 0.1
Amortization of actuarial los 1.C 0.3 2.8 1.C
Net periodic benefit cos $ 34 $ 2C $ 94 $ 5.8
Retiree Medica
Service cost for benefits earned during the
period $ 0€ $ 0t $ 1€ $ 14
Interest cost on projected benefit obligat 0.€ 0.7 1.6 1.¢
Amortization of transition obligatio 0.1 — 0.3 0.2
Amortization of actuarial los 0.1 0.1 0.3 0.2
Net periodic benefit co: $ 14 $ 13 $ 41 $ 3.7

Our 2010 consolidated pension funding ébations are estimated to be approximately $13iomijlof which approximately $5.6 million
was funded in the first nine months of 2010.

In addition to our qualified defined bengiension plans, we also maintain nonqualified &mppntal pension plans for highly
compensated employees as defined under federallavexpense recognized for these plans for tiee thnd nine months ended
September 30, 2010 and 2009 was insignificant.

11. Other Operating—Net

Details of other operating costs are de¥:

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)

Business combination cos $ 0.5 $ 32 $ 144¢ $ 27.
Peru project development co 0.8 15.5 5.4 25.7
Bartow costs 14 0.t 3.2 2.4
Fixed asset dispose (0.5 0.3 (0.6) 0.t
Other 0.1 0.2 .7 1.€

$ 12 $ 19.1 $ 150¢ $ 57.¢
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Business combination costs include expeasssciated with the Terra acquisition including $123 million termination fee that was
paid on behalf of Terra to Yara International AS%&e Note 4—Terra Acquisition for additional dis¢asf these events.

Bartow costs consist of provisions for ass@rement obligations (ARO) and site maintenacasts at this closed facility. The AROs
involve costs of closure and post-closure mainteaamd monitoring for the phosphogypsum stack aodrey pond, and water treatment
costs.

12. Interest Expense

Interest expense consisted of the following

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)
Interest on borrowing $ 384 $ — $ 811 % 0.1
Fees on financing agreeme 22.1 0.4 93.7 0.€
Interest capitalized and oth (2.2 — (4.2 0.1

$ 58.: § 04 $ 170 $ 11

The fees on financing agreements for theetland nine months ended September 30, 2010dexbd4.7 million and $73.7 million,
respectively, of accelerated amortization of debtiance costs recognized upon repayment of therssdured bridge loan and partial
repayment of the senior secured term loan. RefBiote 19—Financing Agreements, for additional infation.

13. Other Non-Operating—Net

Details of other non-operating costs artolgws:

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)
Gain on sale of marketable equity securi $ — 3 — $ (289 % —
Other income (0.5 — 0.3 (0.9
$ (05 $ — $ (286 % (049

In January 2010, we sold approximatelyrbillion shares of Terra common stock. As a restithese sales, we reported a pag-gain o
$28.3 million.
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14. Income Taxes

In connection with our initial public offag (IPO) in August 2005, CF Industries, Inc. (CE€rnsed to be a non-exempt cooperative for
income tax purposes, and we entered into a neatipgrioss agreement (NOL Agreement) with CFI'sIp@ owners relating to the future
utilization of the pre-IPO net operating loss cforwards (NOLs). Under the NOL Agreement, if ifiisally determined that the NOLs can be
utilized to offset applicable post-IPO taxable immy we will pay the pre-IPO owners amounts equéthéaresulting federal and state income
taxes actually saved.

In the first quarter of 2010, we took takurn positions utilizing a portion of the NOLs. ke result of these return positions, our
unrecognized tax benefits increased by $4.5 miliiom $89.1 million at December 31, 2009 to $93iBiom at March 31, 2010. In the
second quarter of 2010, as a result of our aceuisif Terra, our unrecognized tax benefits incegdsy $34.7 million for tax return positions
previously taken by Terra, bringing our unrecogditax benefits at September 30, 2010 to $128.3amillThe amount of unrecognized tax
benefits at September 30, 2010 which, if recogninexild affect our effective tax rate is $53 millidn general, filed tax returns remain
subject to examination by United States tax judsdns for tax years 2000 and thereafter and by@h tax jurisdictions for tax years 2003
and thereafter.

The effective tax rate for the current geabased on reported pi&x income of $79.3 million was 23.8%, compare@3dl% in the pric
year's quarter. The effective tax rate based c¢-tax income exclusive of earnings attributable tagomtrolling interests was 33.6% comps
to 45.9% in the prior year's quarter. The effectaserate exclusive of earnings attributable toamotrolling interests was higher than the
United States statutory tax rate of 35% in bothqgur due to the impact of non-deductible costs@ated with our acquisition of Terra and
the Peru project. The effective tax rate for th&@@period was reduced by the impact of recordimgctimulative effect of a reduction in the
expected annual effective tax rate which resultethfa revision in projected results for the year.

For additional information concerning thedme tax matters noted above, see Note 14—Inc@xes] to our audited consolidated
financial statements included in our Current ReparForm 8-K filed with the SEC on April 15, 2010.

In conjunction with the allocation of therphase price of the Terra acquisition (see Notd éra Acquisition), the Company is
evaluating its position with respect to United 8saincome taxation of the earnings of the acquiratnational subsidiaries and affiliated
corporate joint ventures. Subsequent to the adopristhe Company has not altered Terra's previmsition that the earnings of these entities
were permanently reinvested under the provisio’s3E Topic 740—income Taxesand no U.S. income taxes have been provided with
respect to their current period or accumulatediegsn The Company's review of this matter will érda evaluation of its worldwide
investment and funding requirements and other denations. Completion of the review may result thange in the Company's position
related to these entities regarding earnings retnvent, related financial statement impacts, arssipte earnings repatriations.
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15. Inventories

Inventories consist of the following:

September 30, December 31,

2010 2009

(in millions)
Fertilizer $ 2102 $ 157.:
Raw materials, spare parts and supy 60.¢ 50.t

$ 2711 % 207.¢

16. Plant Turnaround Costs

Scheduled inspections, replacements andhauts of plant machinery and equipment at ourinapus process manufacturing facilities
are referred to as plant turnarounds. The expemdittelated to turnarounds are capitalized intp@ny, plant and equipment when incurred.
The following is a summary of plant turnaround wtyi for the nine months ended September 30, 2@H2809:

Nine months ended

September 30,
2010 2009
(in millions)

Net capitalized turnaround cos

Beginning balanc $ 574 % 40.€
Additions 26.1 34.1
Depreciatior (20.2) (19.2)
Effect of exchange rate chang 0.€ 1.3
Ending balanci $ 63¢ $ 56.€

Scheduled replacements and overhauls of piachinery and equipment include the dismantliegair or replacement and installation
of various components including piping, valves, onst turbines, pumps, compressors, heat exchaagdrthe replacement of catalyst whe
full plant shutdown occurs. Scheduled inspectiaesadéso conducted during full plant shutdowns,udetg required safety inspections which
entail the disassembly of various components sadieam boilers, pressure vessels and other equoipetiring safety certifications.
Capitalized turnaround costs have been appliedistensly in the periods presented. Internal emptogests and overhead are not considered
turnaround costs and are not capitalized.

17. Equity Method Investments

Equity method investments consist of tHewing:

September 30, December 31,

2010 2009

(in millions)
Operating equity method investme $ 416« $ —
Non-operating equity method investme 572.1 45.¢
$ 988.t ¢ 45.¢
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Operating Equity Method Investments

As a result of our April 2010 acquisitiohTeerra, we have investments accounted for undeetfuity method for which results are
included in operating earnings. These consist@faliowing: (1) 50% ownership interest in Poinsas Nitrogen Limited (PLNL), which
operates an ammonia production facility in the Réipwof Trinidad and Tobago and (2) 50% interesainammonia storage joint venture
located in Houston, Texas. We include our shatb®het earnings from these investments as an eteshearnings from operations because
these operations provide additional production stocage capacity to our operations and are intednatth our other supply chain and sales
activities in the nitrogen segment.

The combined results of operations andniiie position for our operating equity method istreents since April 2010, are summarized
below:

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)

Condensed income statement informat
Net sales $ 57.C $ — $ 934 % —
Net earnings $ 18t $ — $ 247 $ =
Equity in earnings of operating affiliat $ 57 $ — 9 72 $ —

September 30, December 31,

2010 2009
(in millions)

Condensed balance sheet informat

Current assel $ 84.2 $ —
Long-term asset 148.¢ —
Total asset $ 2331 $ —
Current liabilities $ 28¢ $ —
Long-term liabilities 19.7 —
Equity 184.t —
Total liabilities and equit: $ 233.1 $ —

The carrying value of these investmenSegitember 30, 2010 was $416.4 million, which waA%Bmillion more than our share of the
affiliates' book value. The excess is primarilyibtitable to the revaluation of fixed assets, thkig of an exclusive natural gas contract and
goodwill. The increased bases for fixed assetsla@das contract are being depreciated over agefiapproximately 23 years and 13 years,
respectively. Our equity in earnings of operatiffdiates is different from our ownership interestincome reported by the unconsolidated
subsidiaries due to amortization of basis diffeesnc
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We have transactions in the normal coufdmisiness with PLNL reflecting our obligation tarphase 50% of the ammonia produced by
PLNL at current market prices. Since the date ofroerger with Terra, we have purchased approxim&#4.5 million worth of ammonia
from PLNL.

We received $1.7 million in distribution®ifn our operating equity method investments siheedite of our merger with Terra. At
September 30, 2010, the amount of our consolidatieihed earnings that represents our undistribegedings of operating equity method
investments was not significant.

Nor-Operating Equity Method Investments

Our non-operating equity method investmentssist of the following: (1) 50% ownership of KERADE AG (Keytrade), a fertilizer
trading company headquartered near Zurich, Swandrbnd (2) through the acquisition of Terra, a s08aership in GrowHow, which
operates nitrogen production facilities in the @diKingdom. We account for these investments asopenating equity method investments,
and do not include the net earnings of these invests in earnings from operations since these tipasado not provide additional capacity
to us, nor are these operations integrated withirsapply chain.

GrowHow is a joint venture between us (@essor to Terra) and Yara International ASA (Y.draconjunction with the formation of
GrowHow in 2007, the joint venture commenced clesafrits Severnside, U.K. facility. Pursuant to 8887 agreement with Yara, we are
responsible for the remediation costs required¢épare the Severnside site for disposal. We eithat $1 to $2 million of remediation cc
remain that will be incurred during the remainde2@10.

The combined results of operations andiie position of our non-operating equity methoddstments are summarized below:

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)
Condensed income statement informat
Net sales $ 534¢ $ 1782 $ 1,138.. $ 617.]
Net earning: $ 27.¢ $ 4C $ 45¢ ¢ 232

Equity in earnings (loss) of n-operating affiliates $ 10.€ $ 0€ $ 157 $ (0.9

September 30, December 31,

2010 2009
(in millions)

Condensed balance sheet informat

Current assel $ 3927 $ 93.¢
Long-term asset 275.€ 0.t
Total asset $ 668.2 $ 94.:
Current liabilities $ 3122 $ 427
Long-term liabilities 127.¢ 17.2
Equity 228.2 34.c
Total liabilities and equit $ 668.2 $ 94.:
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In conjunction with our investment in Kegdie, we provided financing to Keytrade in the farfhsubordinated notes that mature on
September 30, 2017 and bear interest at LIBOR @ percent. At both September 30, 2010 and Deeeih 2009, the amount of the
outstanding advances to Keytrade on our consotidaaéance sheet was $12.4 million. For the ninethmanded September 30, 2010 and
2009, we recognized interest income on advancKsytrade of $0.1 million and $0.2 million, respeely. The carrying value of our
advances to Keytrade approximates fair value.

Excluding the advances to Keytrade, theyaag value of our non-operating equity method stweents at September 30, 2010 was
$559.7 million, which was $445.6 million more thaur share of the affiliates' book value. The exégsstributable to the impact of our
acquisition of Terra and reflects primarily theakation of fixed assets, identifiable intangibdesl goodwill. The increased basis for fixed
assets and identifiable intangibles are being déged over periods ranging from 3 to 15 years. &yuity in earnings of non-operating
affiliates is different than our ownership interastheir net earnings due to the amortizationadib differences.

At September 30, 2010, the amount of omsobidated retained earnings that represents aistuibuted earnings of non-operating
equity method investments is $20.2 million.

18. Asset Retirement Obligations

Asset retirement obligations (AROs) arealezpligations associated with the retirement ofgldived assets that result from the
acquisition, construction, development or normadragion of such assets. Our AROs are primarily ciaged with phosphogypsum stack
systems and mine reclamation in Florida.

The changes in our AROs from December 80920 September 30, 2010 are summarized below:

(in millions)
Obligation at December 31, 20 $ 103.7
Accretion expens 6.C
Liabilities incurred 1.2
Expenditures (5.9
Changes in estima 8.¢
Obligation at September 30, 20 $ 113.¢

Our phosphate operations in Florida argesifbo regulations governing the construction,rafien, closure and long-term maintenance
of phosphogypsum stack systems and regulationsecoing site reclamation for phosphate rock minag. l@bility for phosphogypsum sta
costs includes the cost of stack closure at Plagtabd the costs of cooling pond closure, possate monitoring, and ongoing water
treatment at both Bartow and Plant City. The acamabunts to be spent will depend on factors su¢heaiming of activities, refinements in
scope, technological developments, cost inflatioth @hanges in regulations. It is possible thatdHastors could change at any time and
impact the estimates. In addition to reclamatiorOSRarising from normal mining activity, AROs mayiiaase in the future upon expansion
of the Plant City phosphogypsum stack.

The $8.9 million change in estimate in 20d/ates primarily to a change in the mining plapnw Hardee County, FL phosphate rock
mine. Of this amount, $6.9 million was recordecasncrease in property, plant and equipment an@ ®ilion was charged to earnings,
primarily cost of sales.
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AROs are reported in accrued expenses et poncurrent liabilities on our consolidateddnale sheet, as follows:

September 30, 2010 December 31, 2009
(in millions)
Current portior $ 9C $ 11.1
Noncurrent portiot 104.¢ 92.€
$ 113.¢ $ 103.7

Florida regulations require phosphate I[feeti companies to demonstrate financial assuréordine closure of phosphogypsum stack
systems, for mine reclamation activities, and fetland and other surface water mitigation measumesbe first quarters of 2010 and 2009,
we made annual contributions of $3.7 million andb$illion, respectively, to an escrow account lelished for the benefit of the Florida
Department of Environmental Protection (FDEP) aseans of complying with Florida's regulations gowmeg financial assurance related to
the closure and maintenance of phosphogypsum syestéms.

As described in Note 24—Contingencieshmthird quarter of 2010 we entered into a ConBearee with the U.S. EPA and the FDEP
with respect to our Plant City, Florida phosphateilizer complex and its compliance with the ReseuConservation and Recovery Act
(RCRA). The Consent Decree became effective oneBdmr 28, 2010. In addition to requirements to@ayain penalties, modify certain
operating practices, and undertake certain capiaovement projects, the Consent Decree requile€bmpany to provide financial
assurance with respect to its ability to fund tlesere, long-term maintenance, and monitoring cfastthe Plant City phosphogypsum stack,
as well as any costs incurred to manage the watgained in the stack system upon closure. Injtiat will provide financial assurance
beyond the Company's current obligations underidddaw by funding a trust, although the requiredding may be reduced if the Company
meets certain financial metrics in the future. Qrtdber 20, 2010, we deposited approximately $54l8minto the trust and transferred
approximately $26.9 million from our existing eseraccount described above, resulting in a totabdignto the trust of approximately
$81.7 million. This sum is fifty percent (50%) diet currently estimated closure and long term cast for the phosphogypsum stack system
as estimated under the Consent Decree. We musttiengmaining 50% of the estimated closure ang term care costs in 2011 and 2012.
Additional funding may be required in the futuréhié estimate of total closure and maintenancesgosteases.

Prior to the Consent Decree, the Compdimasicial assurance requirements for the closorggderm maintenance, and monitoring ct
for the Plant City phosphogypsum stack system wetermined solely by Florida regulations which wbliive required funding of the
escrow account over a period of years. With theyasftthe Consent Decree described above, the Coyngiéectively is required to fund the
greater of the requirements under the Consent Baxr€lorida law, which may vary over time.

With respect to the Bartow Phosphate Cormple are required under Florida law to maintam éitisting Florida escrow account for the
closure, long-term maintenance, and monitoringscfistits phosphogypsum stack system.
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19. Financing Agreements

Long-term debt consisted of the following:

September 30, 2010 December 31, 2009
(in millions)

Term loan $ 637.¢ $ —
Unsecured senior note

6.875% due 201 800.( —

7.125% due 202 800.( —

7.0% due 201 13.C —

$ 2,250.¢ $ —

Less: Current portio — —

Net lon¢-term debt $ 2,250.6  $ —

Bridge Loan Agreemel

On April 5, 2010, CF Industries Holdingsc! (the Company or CF Holdings), as a guarantat,@F Industries, Inc. (CF Industries), as
borrower, entered into a senior bridge loan agreeiftee Bridge Loan Agreement) with Morgan Starfsgnior Funding, Inc. (MSSF) and
certain other lenders, which provided for multigiew bridge loans (Bridge Loans) of up to $1.7%dsil CF Industries drew Bridge Loan
borrowings of $1.75 billion to finance, in partethcquisition of Terra, including the exchange roffee Exchange Offer) and the merger (the
Merger) described in Note 4—Terra Acquisition; éfimance certain existing indebtedness of Terrai@nglibsidiaries; and to pay associated
fees and expenses. The Bridge Loans were repéidl imith proceeds from the issuance of our commatotk described in Note 23—
Stockholders Equity and the issuance of CF Indessenior notes described in this Note 19 underitdgélotes due 2018 and 2020," and we
terminated the Bridge Loan Agreement on April 231

Credit Agreement

On April 5, 2010, the Company, as a guana@nd CF Industries, as borrower, entered ir#8.8 billion senior Credit Agreement, with
certain lenders, including MSSF, and MSSF as afgerduch lenders and as collateral agent (the CAagtieement), which provided for
multiple-draw term loans (Term Loans) of up to $8ilion (collectively, the Term Facility) througthe date of the Merger and provides for a
revolving credit facility of up to $500 million (hRevolving Credit Facility). All loans outstandingder the Credit Agreement bear intere:

a variable rate based on an applicable margin IoNBDR or a base rate and must be repaid by Ap@®.,5. CF Industries is required to m:
minimum quarterly scheduled amortization paymefith® Term Loans prior to the maturity of the Tdrarcility in an amount equal to 0.2%
of the principal amount of the Term Loans borrowed.

Borrowings under the Revolving Credit Fiigimay be used for working capital and generapooate purposes of the Company and its
subsidiaries (subject to certain limitations). Ap&mber 30, 2010, there was $482.9 million oflabe credit under the Revolving Credit
Facility (net of outstanding letters of credit) daihere were no borrowings outstanding.

CF Industries borrowed approximately $1l8oln in the form of Term Loans to finance, in pahe acquisition of Terra, including the
Exchange Offer and the Merger; to refinance ceraisting indebtedness of Terra and its subsidiagad to pay fees and expenses in
connection with the foregoing. In the second quat&010, we repaid approximately $864.2 millidrttee Term Loan
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borrowings with proceeds from the issuance of tRdr@ustries senior notes described in this Noterider "Senior Notes due 2018 and
2020." In the third quarter of 2010, we repaid ddiional $350 million of the Term Loan borrowingith cash from operations. At
September 30, 2010, the carrying value of the anthhg Term Loans was $637.8 million and the falue was approximately

$653.3 million.

The Company may make repayments of the keamfrom time to time without premium or penaliynd must apply to repayments any
net cash proceeds from the issuance of equity isesufrom the issuance of certain indebtednaes) the disposition of assets, or from
certain cash casualty insurance proceeds and covadiem awards, with certain exceptions. CF Indasti$ also required to repay Term La
annually to the extent of 50% of the excess cash fif the Company and its subsidiaries (which paiage may be reduced based on the
achievement of certain total leverage ratio tajgets

The Credit Agreement requires that the Camypmaintain a minimum interest coverage ratio angaximum leverage ratio and includes
other customary terms and conditions, includingatieg covenants and events of default.

The obligations of CF Industries under @redit Agreement are guaranteed by the Companyaeartdin direct and indirect wholly-
owned subsidiaries of the Company (collectivelg, @uarantors). The obligations of CF Industries thedGuarantors under the Credit
Agreement are secured by senior liens on subsligraibof the assets of CF Industries and the @uotors, subject to certain exceptions.

Senior Notes due 2018 and 2020

On April 23, 2010, CF Industries issued G&tillion aggregate principal amount of 6.875% semniotes due 2018 (the 2018 Notes) and
$800 million aggregate principal amount of 7.1258nisr notes due 2020 (the 2020 Notes and, togetiietthe 2018 Notes, the Notes),
which are guaranteed by the Company and certaiflywbavned subsidiaries of the Company other thanli@fustries.

The 2018 Notes bear interest at a rate8¥3%6 per annum, payable semiannually on May INeamber 1 beginning on November 1,
2010, mature on May 1, 2018 and are redeemabl€& #&dlistries' option, in whole at any time or imtdeom time to time, at a specified
make-whole redemption price.

The 2020 Notes bear interest at a ratel#5P6 per annum, payable semiannually on May INmamber 1 beginning on November 1,
2010, mature on May 1, 2020 and are redeemabl€& #&dlistries' option, in whole at any time or imtdeom time to time, at a specified
make-whole redemption price.

The indentures governing the Notes contastomary events of default and covenants that,lsmiong other things, the ability of the
Company and its subsidiaries, including CF Indastrto incur liens on certain properties to sedet® and that require CF Industries, in the
event of specified changes of control involving @@mpany or CF Industries, to offer to repurch&igeNotes at a price equal to 101% of the
principal amount thereof, plus accrued and unp#ierést.

At September 30, 2010, the carrying valiihe 2018 Notes and 2020 Notes was $1.6 billiahthe fair value was approximately
$1.738 billion.
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Terra Industries Senior Notes

In October 2009, Terra issued $600 millddr7.75% Senior Notes due 2019 (2019 Notes). Onl Apr 2010, the 2019 Notes were cal
for redemption in accordance with their terms, trdindenture governing the notes was satisfieddéswharged. As a result of redeeming
2019 Notes, we recorded a $17.0 million loss omgxishment of debt.

In February 2007, Terra issued $330 millkbi7% Senior Notes due 2017 (2017 Notes). In Gat@009, Terra repurchased
approximately $317.5 million aggregate principaloamt of the 2017 Notes in a tender offer and conselicitation, and as a result,
substantially all of the restrictive covenantstie thdenture governing the 2017 Notes were elimhaAt September 30, 2010, the carrying
value of the 2017 Notes that remain outstanding$t&smillion and the fair value was approximately?$! million.

TNCLP Credit Agreement

Terra Nitrogen Company L.P. (TNCLP) andraeMitrogen, Limited Partnership (TNLP), which dsApril 5, 2010 became consolidated
subsidiaries of ours (see Note 4—Terra Acquisititerminated a $50 million revolving credit fagilitsubject to a borrowing base, effective
September 28, 2010. At September 28, 2010, there meamounts outstanding under the facility.

Notes Payabli

From time to time, CFL receives advancemfCF Industries and from CFL's noncontrolling iet holder to finance major capital
expenditures. The advances outstanding are eviddncansecured promissory notes due December 31, &0d bear interest at market ra
The amount shown as notes payable representsyhe@s payable to CFL's noncontrolling interestinlThe carrying value of notes
payable approximates their fair value.

20. Leases

At September 30, 2010 our future minimuma&ing payments under noncancelable operating$edsrge charters, and terminal and
warehouse storage agreements are as follows:

Operating
Lease Payments

(in millions)
2010 $ 18.5
2011 55.¢
2012 455
2013 26.2
2014 19.¢
Thereatftel 65.t
$ 231.C
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21. Derivative Financial Instruments

We use natural gas in the manufacturetobgen fertilizer products. We manage the risktradrgyes in gas prices through the use of
physical gas supply contracts and derivative firgnnstruments covering periods not exceedingaly®ars. We use natural gas derivative
instruments primarily to lock in a substantial pamtof our margin on sales under the Forward Pgiéinogram. Our natural gas acquisition
policy also allows us to establish derivative posi that are associated with anticipated natwaalrgquirements unrelated to our Forward
Pricing Program.

The derivative instruments that we curientie are primarily natural gas swaps and optidhsse contracts settle using primarily
NYMEX futures price indexes, which represent faitue at any given time. The contracts are enterdwith respect to gas to be consur
in the future and settlements are scheduled tacm#rwith anticipated gas purchases used to matwéanitrogen products during those
future periods.

We report derivatives in the consolidatathhce sheets at fair value with changes in tlagirvalue recognized immediately in earnings,
unless the normal purchase and sale exemptionespplie use natural gas derivatives primarily asc@mmomic hedge of gas price risk, but
without the application of hedge accounting. Acaogty, changes in the fair value of the derivatiaes recorded in cost of sales as the
changes occur. Cash flows related to natural gagadi#es are reported as operating activities.

The effect of derivatives in our consolethstatements of operations is shown below. Allammarise from natural gas derivatives that
are not designated as hedging instruments ancteoeded in cost of sales.

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)

Realized losse $ 8.9 % (6.9 $ (232 $ (1149
Unrealized mark-to-market gains

(losses, (25.7) 1.¢ (21.9) 84.¢
Net derivative losse $ (34.0 $ 4.9 $ 45.0 $ (29.6)

The fair values of derivatives on our cditded balance sheets are shown below. All amaanige from natural gas derivatives that are
not designated as hedging instruments. For additioformation on derivative fair values, see N8teFair Value Measurements.

September 30, December 31,

2010 2009

(in millions)
Unrealized gains in other current ass $ 04 $ 3.8
Unrealized losses in other current liabilit (27.€) (0.9
Net unrealized derivative gains (loss $ (27.2) $ 2.¢

As of September 30, 2010 and December@19,2ve had open derivative contracts for 72.6iomIMMBtus and 11.0 million MMBtus,
respectively, of natural gas. For the nine montided September 30, 2010, we used derivatives ter@pproximately 47.5% of our natural
gas consumption.

Natural gas derivatives involve the riskdefling with counterparties and their ability teehthe terms of the contracts. The
counterparties to our natural gas derivatives giherlarge oil and gas companies or large findnogitutions. Cash collateral is deposited
with or received from
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counterparties when predetermined unrealized gdimss thresholds are exceeded. At September 3@, 2 had $3.6 million of cash
collateral on deposit with counterparties for dative contracts. We had no cash collateral on depith counterparties for derivative
contracts at December 31, 2009.

As of September 30, 2010, the aggregatevédile of the derivative instruments with credikrrelated contingent features in a net
liability position was $27.2 million, and the amawri collateral that we could have been requireddst with derivative counterparties if we
had failed to meet all credit risk contingent tma&sls at that date could have been up to $27.1omilAs of December 31, 2009, we were not
in a net liability position with any derivative coterparty.

For derivatives that are in net asset st we are exposed to credit loss from nonperdoige by the counterparties. We control our
credit risk through the use of multiple countergasitindividual credit limits, monitoring procedsreash collateral requirements and master
netting arrangements. As of September 30, 2010adenb derivative contracts that were in a net gssstion, and as of December 31, 2009,
our exposure to credit loss from nonperformancedaynterparties to derivative instruments was in§igant.

The master netting arrangements with radpezertain of our derivative instruments alsoteamcredit-risk-related contingent features
that require us to maintain a minimum net wortheleand certain financial ratios. If we fail to méleése minimum requirements, the
counterparties to derivative instruments that aneet liability positions could require daily castttlement of unrealized losses or some other
form of credit support.

22. Stock-Based Compensation

We grant stock-based compensation awardsrithe CF Industries Holdings, Inc. 2009 Equitd &mcentive Plan (Plan). The awards
granted to date are nonqualified stock optionsrastticted stock. The cost of employee servicesived in exchange for the awards is
measured based on the fair value of the awardegridnt date and is recognized as expense onighstliae basis over the period during
which the employee is required to provide the sewi

A summary of stock option activity undee thlan through September 30, 2010 is presentewbelo

Weighted-
Average Aggregate
Exercise Intrinsic Value
Shares Price (in millions)
Outstanding at January 1, 20 1,742,270 $ 30.8¢ $ 107.%
Granted 221,40( 79.1C
Exercisec (41,209 28.9¢
Forfeited (30,716 84.9¢
Outstanding at September 30, 2( 1,891,76. 35.6¢ 115.¢
Exercisable at September 30, 2( 1,569,511 25.8¢ 111.2
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A summary of restricted stock activity unttee Plan through September 30, 2010 is presdstieay:

Weighted-

Average

Grant Date

Shares Fair Value
Outstanding at January 1, 20 95,10¢ $  77.3¢
Granted 68,35 76.3:
Restrictions lapsed (veste (39,676 53.0¢
Forfeited (13,380) 86.6:
Outstanding at September 30, 2( 110,40: 84.3¢

Stock-based compensation cost is recordathyly in selling, general, and administrativgperse. The following table summarizes
stock-based compensation costs and related incaxrtgenefits resulting from the Plan for the thred aine months ended September 30,
2010 and 2009.

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
(in millions)
Stocl-based compensation expel $ 18 $ 1.7 $ 5€ $ 4.7
Income tax benef (0.7) (0.6) (2.2) .7
Stock-based compensation expense, net of
income taxe! $ 11 $ 11 % CRSI 3.C

Unrecognized compensation cost as of SdpeB0D, 2010 is as follows:

Stock Restricted
Options Stock
Pre-tax unrecognized compensation cost, net ahastid forfeitures
(in millions) $ 11.C $ 6.C
Weightec-average period over which expense will be recogtk 2.3year 2.4 year

An excess tax benefit is generated whemdhbzed tax benefit from the vesting of restricgock, or a stock option exercise, exceed
previously recognized deferred tax asset. Excesldnefits are required to be reported as a fimancash inflow rather than as a reduction of
taxes paid. Excess tax benefits for the three ammonths ended September 30, 2010 were $0.&malind $1.2 million, respectively.

23. Stockholders' Equity
Common Stock

In April 2010, we issued approximately gnlion shares of common stock in connection with acquisition of Terra. For additional
information regarding the Terra acquisition, se¢eNb—Terra Acquisition. Also in April 2010, we cofated a public offering of
approximately 12.9 million shares of common stotch price of $89.00 per share resulting in net peds of $1.1 billion.
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Changes in common shares issued and odistpare as follows:

Outstanding at January 1, 20
Exercise of stock optior
Issuance of restricted sto
Forteiture of restricted stoc
Issuance for Terra acquisitic
Issuance for equity offerin

Ending balance at September 30, 2

Accumulated Other Comprehensive L

Shares
48,569,98
41,20:
58,07t
(13,380)

9,543,35!
12,921,35
71,120,58

Changes to accumulated other comprehefmsgeand the impact on other comprehensive losasafellows:

Foreign Accumulated
Currency Unrealized Defined Other
Translation Gain (Loss) Benefit Comprehensive
Adjustment on Securities Plans Income (Loss)
(in millions)
Balance at December 31, 2C $ 4.9 $ (14.00 $ (56.¢) $ (75.2)
Unrealized holding gain on securiti — 10.€ — 10.€
Reclassification to earning — (0.2 1.4 1.2
Effect of exchange rate changes and
deferred taxe 3.5 (4.0 (0.9 (0.9
Balance at September 30, 2( $ 0.9 $ (7€) $ (55.9 $ (64.9)
Balance at December 31, 2C $ (0.49) $ 9.7 $ (525 $ (43.2)
Unrealized holding loss on securiti — (2.2 — (2.2
Reclassification to earning — (21.9) 3.3 (18.0
Effect of exchange rate changes and
deferred taxe 19.€ 9.C 1.3 27.:
Balance at September 30, 2( $ 192 % (4.9 $ (505 $ (36.7)

The reclassification to earnings of $21iBiom during the nine months ended September Ba02eflects primarily the portion of the
$28.3 million pre-tax gain realized in January 20hhe sale of our investment in marketable ecgéturities that was unrealized at
December 31, 2009. The pre-tax unrealized holdaig gn securities of $10.6 million during the nmenths ended September 30, 2009
relates primarily to our investments in auctiorers¢curities. For additional information on ourastments in auction rate securities and
investment in marketable equity securities, see8et-Fair Value Measurements.

24. Contingencies

Litigation

From time to time, we are subject to ordneoutine legal proceedings related to the usoalluct of our business, including
proceedings regarding public utility and transptiotarates, environmental matters, taxes and psnraiating to the operations of our various
plants and facilities. Based on the informationilalde as of the date of this filing, we believatithe ultimate outcome of these matters will
not have a material adverse effect on our congeliifinancial position or results of operations.
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Environmental
Florida Environmental Matter

RCRA Enforcement Initiative. In December 2004 and January 2005, the UnitegSEnvironmental Protection Agency (EPA)
inspected our Plant City, Florida phosphate fedilicomplex to evaluate the facility's compliandthwhe Resource Conservation and
Recovery Act (RCRA), the federal statute that gosehe generation, transportation, treatment, géoaad disposal of hazardous wastes.
inspection was undertaken as a part of a broad@nfeent initiative commenced by the EPA to evaludiether mineral processing and
mining facilities, including, in particular, all werocess phosphoric acid production facilitieg, iarcompliance with RCRA, and the extent to
which such facilities' waste management practiea® impacted the environment.

By letter dated September 27, 2005, EPAided issued to the Company a Notice of ViolatibiO{/) and Compliance Evaluation
Inspection Report. The NOV and Compliance Evalualisspection Report alleged a number of violatiohRCRA, including violations
relating to recordkeeping, the failure to properigke hazardous waste determinations as requir@CIRA, and alleged treatment of sulfuric
acid waste without a permit. The most significdlggation in the NOV was that the Plant City fagik reuse of phosphoric acid process
water (which is otherwise exempt from regulatioradszardous waste) in the production of ammoniabedphate fertilizer, and the returr
this process water to the facility's process wageirculating system, resulted in the disposalafdrdous waste into the system without a
permit. The Compliance Evaluation Inspection Repaticated that, as a result, the entire procedsnegstem, including all pipes, ditches,
cooling ponds and gypsum stacks, could be regubkgdthzardous waste management units under RCRArgbef the Company's
competitors received NOVs making this same allegati

In August 2010, we reached an agreemehttivé U.S. EPA and the Florida Department of Emnnental Protection (FDEP) on the
terms of a Consent Decree with respect to the Cagip#lorida phosphate fertilizer complex and ampliance with RCRA. The Consent
Decree was entered by the United States DistriatriJor the Middle District of Florida, and becamiective, on September 28, 2010. The
Consent Decree requires the Company to pay a pesfadipproximately $700,000, to modify certain ggigrg practices, and to undertake
certain capital improvement projects (including edification to replace process water as a scrubfriadium at the ammonium phosphate
fertilizer plants). The cost of the capital impravent projects associated with the Consent Decrestiimated to be approximately
$25 million, and we expect to incur these expemdgover the next two years.

The Consent Decree also requires the Coynjmaprovide financial assurance beyond the Comigaswrrent obligations under Florida
law with respect to its ability to fund closurentpterm maintenance, and monitoring costs for thatFCity phosphogypsum stack, as well as
any costs incurred to manage the water contain#tkistack system upon closure. Initially we wilbyide financial assurance by funding a
trust, although the required funding may be redutt#te Company meets certain financial metricthia future. On October 20, 2010, we
deposited approximately $54.8 million into the trasd transferred approximately $26.9 million froor existing asset retirement obligation
escrow account for the benefit of the FDEP (seeN8t—Asset Retirement Obligations), resulting total deposit into the trust of
approximately $81.7 million. This sum is fifty pertt (50%) of the currently estimated closure amd lterm care cost for the phosphogypsum
stack system as estimated under the Consent D&Wremust fund the remaining 50% of the estimatedwe and long term care costs in
2011 and 2012. Additional funding may be requirethie future if the estimate of total closure arantenance costs increases. Should the
funding requirements for Plant City under the Comgecree be less than those required by Floridavee will be obligated to maintain the
greater of the two amounts.
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Clean Air Act Investigation. On March 19, 2007, the Company received arl&tben the EPA under Section 114 of the Federahfle
Air Act requesting information and copies of rerdlating to compliance with New Source ReviewwNBource Performance Standards,
and National Emission Standards for Hazardous éliluRants at the Plant City facility. The Companpyided the requested information to
the EPA in late 2007. The EPA initiated this sammpss in relation to numerous other sulfuric gdéohts and phosphoric acid plants
throughout the nation, including other facilitiesHlorida.

The Company received a NOV from the EPAdtter dated June 16, 2010. The NOV alleges thepgaomviolated the Prevention of
Significant Deterioration (PSD) Clean Air Act regtibns relating to certain projects undertakematRlant City facility's sulfuric acid plants.
This NOV further alleges that the actions thattheebasis for the alleged PSD violations also teduh violations of Title V air operating
permit regulations. Finally, the NOV alleges tha Company failed to comply with certain compliadeges established by hazardous air
pollutant regulations for phosphoric acid manufeoty plants and phosphate fertilizer productiompdaThe Company has had an initial
meeting with the EPA to discuss these alleged tiaia. The Company does not know at this timenifilt settle this matter prior to initiation
of formal legal action.

We cannot estimate the potential penalfiess or other expenditures, if any, that may ftefsom the Clean Air Act NOV and, therefore,
we cannot determine if the ultimate outcome of thégter will have a material impact on the Compsifipancial position, results of
operations or cash flows.

EPCRA/CERCLA Investigation.Pursuant to a letter from the DOJ dated July2P88 that was sent to representatives of themua.
phosphoric acid manufacturers, including CF Indestrinc., the DOJ stated that it and the EPA beltbat apparent violations of Section :
of the Emergency Planning and Community Right-ta@WrmAct (EPCRA), which requires annual reports tesbbmitted with respect to the
use of certain toxic chemicals, have occurredlaifahe phosphoric acid facilities operated bysénenanufacturers. The letter also states that
the DOJ and the EPA believe that most of thesditiasihave violated Section 304 of EPCRA and $ecti03 of the Comprehensive
Environmental Response, Compensation and Lialitty(CERCLA) by failing to provide required notifidons relating to the release of
hydrogen fluoride from these facilities. The lettiédt not specifically identify alleged violations@ur Plant City, Florida complex or assert a
claim for a specific amount of penalties. The ERAmitted an information request to the Company eor&ary 11, 2009, as a follow-up to
the July 2008 letter. The Company provided infoiorain response to the agency's inquiry on May ridl lday 29, 2009.

By letter dated July 6, 2010, the EPA issadNOV to the Company alleging violations of EPC&#& CERCLA. The Company has had
an initial meeting with the EPA to discuss thedegad violations. The Company does not know attthis if it will settle this matter prior to
initiation of formal legal action.

We do not expect that penalties or finkany, that may arise out of the EPCRA/CERCLA nrattél have a material impact on the
Company's financial position, results of operationsash flows.

Louisiana Environmental Matte|

Clean Air Act—Section 185 Fee Our Donaldsonville Nitrogen Complex is located five-parish region near Baton Rouge, Louisiana
that, as of 2005, was designated as being in "séwenattainment with respect to the national amitaér quality standard (NAAQS) for
ozone (the "1-hour ozone standard") pursuant té-&ueral Clean Air Act (the Act). Section 185 of thct requires states, in their state
implementation plans, to levy a fee (Section 1&9 fan major stationary

36




Table of Contents

CF INDUSTRIES HOLDINGS, INC.

sources (such as the Donaldsonville facility) ledain a severe nonattainment area that did not theeit-hour ozone standard by
November 30, 2005. The fee was to be assesseddbraalendar year (beginning in 2006) until theaehieved compliance with the ozc
NAAQS.

Prior to the imposition of Section 185 fetbe EPA adopted a new ozone standard (the "8-twarre standard") and rescinded theoiw
ozone standard. The Baton Rouge area was desigmmtetinoderate” nonattainment area with respetiet@hour ozone standard. Howev
because Section 185 fees had never been assegsdd fire rescission of the 1-hour ozone standi@stinded prior to the November 30,
2005 ozone attainment deadline), the EPA conclinl@d2004 rulemaking implementing thénBur ozone standard that the Act did not rec
states to assess Section 185 fees. As a resulipi3&85 fees were not assessed against CF Inglsishnic. and other companies located in the
Baton Rouge area.

In 2006, the D.C. Circuit Court of Appesadgected the EPA's position and held that Sect@mfies were controls that must be
maintained and fees should have been assessedthadgst. In January 2008, the U.S. Supreme Carlinked to accept the case for review,
making the appellate court's decision final.

The EPA has not yet proposed new regulatioraddress the Section 185 fee issue and thewdre uncertainty as to the implementa
of this provision, including the timing of any assments; whether the EPA will authorize stategitipaiplans to implement Section 185 by
means other than the assessment of a fee; andevtme#tjior sources located in areas that would helieaed compliance with the 8-hour
ozone standard, but continued to be in non-compdiavith the 1-hour ozone standard, will continubécsubject to the Section 185 fee.
Regardless of the approach adopted by the EPAxpecethat it is likely to be challenged by the ieonmental community, the states, and/or
affected industries. Therefore, the costs assatiaih compliance with the Act cannot be determiaéthis time, and we cannot reasonably
estimate the impact on the Company's financialtfposiresults of operations or cash flows.

Clean Air Act Information Request.On February 26, 2009, the Company receivetter l'om the EPA under Section 114 of the
Federal Clean Air Act requesting information angies of records relating to compliance with New i8eltReview and New Source
Performance Standards at the Donaldsonville fgcilihe Company has completed the submittal ofegjliested information. It is not known
at this time whether the EPA will initiate enforcemnt with respect to the Donaldsonville facility.

Terra Environmental Matters

In October 2007, a request for informatizas received from the EPA pursuant to Section ¥1HeoClean Air Act with respect to the
nitric acid plant at Port Neal, lowa. Subsequeralproposal was made to the EPA to resolve a nunfl@ostential Clean Air Act violations
associated with prior modifications at Terra's othigric acid plants. Negotiations with the EPA béyeen ongoing since May 2008 with
respect to a proposed consent decree that, iffedlwill require the Company to achieve compl@mgth significantly lower nitrogen oxide
emission standards. The Company projects that éanga with these emission limits will require nemupgraded selective catalytic
reduction systems and continuous emission monifdtisough agreement in principle has been reachidtive EPA with respect to the
standards and modifications, we are continuingegotiate the final terms of the consent decreedolve this matter.

Other

CERCLA/Remediation Matters.From time to time, we receive notices from goweental agencies or third parties alleging thatwe
a potentially responsible party at certain cleasitgs under

37




Table of Contents

CF INDUSTRIES HOLDINGS, INC.

CERCLA or other environmental cleanup laws. In 2668 in 2009, we were asked by the current ownarfofmer phosphate mine and
processing facility that we are alleged to haveragel in the late 1950s and early 1960s locaté&kiorgetown Canyon, Idaho, to contribut

a remediation of this property. We declined to ipgoate in the cleanup. It is our understandingd tha current owner signed a Consent
Judgment with the Idaho Department of EnvironmeQiadlity (IDEQ) for cleanup of the processing pamtof the site and has submitted a
Draft Remedial Action Plan that is under reviewthg IDEQ and related agencies. The current owngrbriag a lawsuit against us seeking
contribution to the cleanup costs, although we alohave sufficient information to determine whetbewhen such a lawsuit may be brought.
We are not able to estimate at this time our patklbility, if any, with respect to the remedit of this property. Based on currently
available information, we do not expect that anypedial or financial obligations we may be subjecintvolving this or other sites will have a
material adverse effect on our business, finarmabition, results of operations or cash flows.

Other Matters

Purported shareholders of Terra commenaotatige class actions against Terra and its diredtothe Circuit Court for Baltimore City,
Maryland. The Maryland court consolidated these @single action, In re Terra Industries, Inc.ri8halder Litigation. On March 30, 2010,
the plaintiffs filed a consolidated putative classion complaint, as well as a motion for partiahsnary judgment as to liability. The
consolidated complaint generally alleged that tinectbr defendants breached their fiduciary dutigsamong other things, approving the
merger agreement with Yara International ASA (Yavédhout engaging in an adequate process to deterthiat such agreement was the best
available transaction. The complaint sought moyedamages based on the $123 million terminatiortfaeCF Industries paid to Yara, on
Terra's behalf, in connection with the terminatignTerra of the Yara merger agreement. The defaad#é@d a motion to dismiss or, in the
alternative, for summary judgment, as well as gmosfiion to the plaintiffs' motion for partial surany judgment. On July 14, 2010, the
Maryland Court denied the plaintiffs' motion forrfial summary judgment and granted the defendamition to dismiss. The case remained
open to allow counsel for the plaintiffs to file application for attorneys' fees, and to allow plegntiffs to file an appeal. Plaintiffs' counsel
subsequently agreed to a settlement in connectitntiaeir fee application, the Court dismissed ¢hee with prejudice on September 27,
2010, and no plaintiff filed an appeal.

Purported Terra shareholders filed a sequnative shareholder class action, also captidmed Terra Industries, Inc. Shareholder
Litigation, in the lowa District Court for Woodbuounty. The plaintiffs filed a consolidated putatclass action complaint against Terra
and its directors on April 14, 2010. Like the pivtataction in Maryland, the consolidated complamniowa generally alleged that the director
defendants breached their fiduciary duties by, agrather things, approving the Yara merger agreemvéhbut engaging in an adequate
process to determine that such agreement was shavwalable transaction. The complaint sought rteogedamages based on the
$123 million termination fee that CF Industriescot Yara, on Terra's behalf, in connection with tbrmination by Terra of the Yara merger
agreement. On July 23, 2010, the defendants mavdimiss in light of the decision by the Circui@t for Baltimore, Maryland, dismissil
the virtually identical action in Maryland. Althobigve continue to believe that the lawsuit was withmerit, in order to eliminate the burden
and expense of further litigation, we reached Hesaént agreement with the plaintiffs to settlesthction. We do not expect the settlement to
have a material impact on our results of operatarsash flows.
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25. Segment Disclosures

We are organized and managed based onggvoents, which are differentiated primarily by theioducts, the markets they serve and
the regulatory environments in which they operétee two segments are the nitrogen segment anchibeppate segment. The Company's
management uses gross margin to evaluate segnrémtnp@nce and allocate resources. Selling, gemerdladministrative expenses; other
operating and non-operating expenses; interestpisas income tax expense, are managed centradlyaee not included in the measurement
of segment profitability reviewed by management.

Segment data for sales, cost of sales evasgnargin for the three and nine months endete8dyer 30, 2010 and 2009 follows.

Nitrogen Phosphate Consolidated

(in millions)
Three months ended September 30, 2
Net sales
Ammonia $ 201¢ $ — 3 201.¢
Urea 187.2 — 187.2
UAN 269.: — 269.:
AN 53.2 — 53.2
DAP — 133.( 133.(
MAP — 49.C 49.C
Other 23.t — 23.t
735.1 182.( 917.1
Cost of sale: 593.¢ 153.t 747 .3
Gross margir $ 141: $ 28t $ 169.¢
Three months ended September 30, 2
Net sales
Ammonia $ 582 $ — 3 58.2
Urea 128.¢ — 128.¢
UAN 88.€ — 88.¢€
DAP — 93.4 93.4
MAP — 30.2 30.2
Potast — 30.: 30.:
Other 0.7 — 0.7
276.1 154.( 430.1
Cost of sale: 174.2 131.¢ 306.1
Gross margir $ 101¢ $ 22.1 $ 124.(
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Nitrogen Phosphate Consolidated
(in millions)
Nine months ended September 30, 2
Net sales
Ammonia $ 7145 $ — 3 714.7
Urea 618.€ — 618.¢
UAN 695.¢ — 695.¢
AN 109.c — 109.:
DAP — 410.C 410.C
MAP — 132.t 132.t
Other 46.4 — 46.4
2,184.¢ 542.F 2,727.¢
Cost of sale: 1,578.¢ 453.( 2,031.¢
Gross margit $ 606.1 $ 89.t $ 695.¢
Nine months ended September 30, 2
Net sales
Ammonia $ 463F $ — 3 463.F
Urea 607.1 — 607.1
UAN 412.: — 412.2
DAP — 421.¢ 421.¢
MAP — 102.¢ 102.¢
Potast — 89.¢ 89.¢
Other 4.4 — 4.4
1,487.: 614. 2,101.°
Cost of sale: 812.¢ 575.¢ 1,388..
Gross margit $ 674F $ 38.¢ $ 713.3

Assets at September 30, 2010 and Decenih@0B9, are presented below.

Nitrogen Phosphate Other Consolidated
(in millions)
Assets
September 30, 201 $ 6146. $ 566.F $ 1,904.. $ 8,617.
December 31, 200 $ 689.¢ $ 5417 $ 1,263.°7 $§ 2,494

The Other category of assets in the tabtea includes amounts attributable to the corpdratelquarters and unallocated corporate
assets such as our cash and cash equivalentstastmornvestments, equity method investments ahdrdahvestments. As a result of the
acquisition of Terra, the Company has equity methedstments which are reported in the Other caiedo the segment assets reported
December 31, 2009, such investments have beerssdidd to conform to the current year's preseoati
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26. Condensed Consolidating Financial Statements

The following condensed consolidating fiahinformation is presented in accordance witlCStegulation S-X Rule 3-1@inancial
Statements of Guarantors and Issuers of Guaranesdrities Registered or Being Registergdconnection with the debt securities issued
by CF Industries, Inc. (CFI) and full and uncoratital guarantees of such debt securities by CF tridadHoldings, Inc. (Parent) and certain
100%-owned domestic subsidiaries of CF Industrieklidgs, Inc. (the Guarantor Subsidiaries). Thergniees are joint and several. The
subsidiaries of the Parent other than CFIl and ther&htor Subsidiaries are referred to below as *S8aarantor Subsidiaries."

Presented below are condensed consolidstaigments of operations and statements of cawis for the Parent, CFl, the Guarantor
Subsidiaries and the Non-Guarantor Subsidiariegh®three and nine months ended September 30,&@12009 and condensed
consolidating balance sheets for the Parent, @ElIGuarantor Subsidiaries and the Non-Guarantosi8iabies as of September 30, 2010 and
December 31, 2009. The investments in subsidiarieese consolidating financial statements arsgmted on the equity method. Under this
method, our investments are recorded at cost gundtad for our ownership share of a subsidiarytaudative results of operations,
distributions and other equity changes. The elitivigeentries reflect primarily intercompany transaes such as sales, accounts receivable
and accounts payable and the elimination of edoitgstments and earnings of subsidiaries. The am®tkfinancial information presented
below is not necessarily indicative of the finahgiasition, results of operation or cash flow of tharent, CFI, the Guarantor Subsidiaries and
the Non-Guarantor Subsidiaries on a stand-alonis.bas
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Net sales
Cost of sale:

Gross margir

Selling, general and administrati

Restructuring and integration co

Equity in earnings of operating
affiliates

Other operatin—net

Operating earnings (los

Interest expens

Interest incom

Loss on extinguishment of de

Net (earnings) loss of who-owned
subsidiaries

Other nor-operatin—net

Earnings before income taxes anc
equity in loss of non-operating
affiliates

Income tax provision (benefi

Equity in earnings of non-operatin
affiliates—net of taxe:

Net earnings (loss

Less: Net earnings attributable to
noncontrolling interes

Net earnings (loss) attributable
common stockholdel

CF INDUSTRIES HOLDINGS, INC.
Condensed, Consolidating Statement of Operations

Three months ended September 30, 2010

Non-Guarantor

Guarantor
Parent CFlI Subsidiaries Subsidiaries Eliminations  Consolidated
(in millions)

$ — $ 481¢ % 2427 % 261.C $ (68.5) $ 917.1
— 379.¢ 195.¢ 208.2 (36.7) 747.%

— 102.( 46.€ 52.¢ (31.9) 169.¢

0.5 16.C 8.5 3.8 — 28.¢

— 4.€ 4.0 — — 8.6

— 1.C 0.3 (6.4) — (5.7)

— 1.1 — 0.2 — 1.3
(0.5) 79.2 34.€ 55.2 (31.¢) 136.¢

— 57.2 0.7 0.4 (0.3) 58.2

— (0.3) 4.5 (4.€) 0.1 (0.3)
(52.¢) (28.0) (27.9) — 108.t —
— (0.9) (0.9) — — (0.5)

52.1 50.4 57.7 59.4 (140.9) 79.2
&3 (2.2 24.€ (7.0) — 18.¢

— — — 10.€ — 10.€
48.€ 52.€ 33.1 77.2 (140.9 71.2

— — 6.4 48.4 (31.¢) 23.C

$ 48€ $ 52€ $ 26.7 $ 28 $ (108.5) $ 48.2
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Net sales
Cost of sale:

Gross margir

Selling, general and
administrative

Restructuring and integration
costs

Equity in earnings of operating
affiliates

Other operatin—net

Operating earnings (los

Interest expens

Interest incomt

Loss on extinguishment of de

Net (earnings) loss of who-
owned subsidiarie

Other nor-operatin—net

Earnings before income taxes ¢
equity in loss of non-operatir
affiliates

Income tax provision (benefi

Equity in earnings (loss) of non
operating affiliates—net of
taxes

Net earnings (loss

Less: Net earnings attributable
the noncontrolling intere:

Net earnings (loss) attributable
common stockholdel

CF INDUSTRIES HOLDINGS, INC.

Condensed, Consolidating Statement of Operations

Nine months ended September 30, 2010

Non-Guarantor

Guarantor

Parent CFI Subsidiaries Subsidiaries Eliminations  Consolidated

(in millions)
$ — $ 1695¢ $ 553.2 $ 696.1 $ (217.¢) $ 2,727 .
— 1,241.: 427.7 487.€ (124.%) 2,031.¢
— 454.¢ 125.¢ 208.t (93.]) 695.¢€
2.1 49.4 14.5 7.3 — 73.2
— 11.2 6.€ — — 17.¢
1.C (0.8 (7.4) — (7.2)
118.7 32.C — 0.2 — 150.¢
(120.9) 360.¢ 105.¢ 208.¢ (93.1) 460.7
— 163.¢ 6.8 0.€ (0.2) 170.¢
— 0.9 10.4 (10.7) 0.2 (1.0)
— — 17.C — — 17.C
(216.5) (83.9) (94.9) — 394.2 —
— (28.2) (0.9 — — (28.6)
95.7 310.( 165.¢ 218.t (487.9) 302.7
(53.2) 93.4 68.€ 4.7) — 104.¢
— 0.2 0.2 15.¢ — 15.7
148.¢ 216.5 96.€ 239.1 (487.9) 214.C
— — 16.7 141 (93.7) 65.1
$ 148¢ $ 216.f $ 80.1 $ 976 $ (394.2) $ 148.¢
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Condensed, Consolidating Balance Sheet

September 30, 2010

Guarantor Non-Guarantor
Parent CFI Subsidiaries Subsidiaries Eliminations Consolidated
(in millions)
Assets
Current assett
Cash and cash equivaler  $ 01 $ 117z $ 87.7 $ 443.¢  $ — & 648.¢
Accounts receivabl — 675.€ 75.4 170.1 (692.9) 228.¢
Inventorie—net — 190.7 53.¢ 26.7 (0.2) 271.1
Prepaid income taxe — 88.4 12.7 16.¢ (89.9 28.€
Deferred income taxe 2.2 — 211 3.¢ (27.2) —
Other — 13.7 4.8 3.€ — 22.1
Total current asse 2:3 1,085.¢ 255.¢ 664.¢ (809.0 1,199.(
Property, plant and
equipmer—net — 742.¢ 1,695.¢ 1,490.: — 3,928.¢

Deferred income taxe — — — — — —
Asset retirement obligation

escrow accour — 40.z — — — 40.z
Investments in and advanc

to unconsolidated

affiliates 1,876.¢ 4,797.% 1,155.: 979.2 (7,820.9) 988.t
Investments in auction rate
securities — 122.¢ — — — 122.¢

Investment in marketable
equity securitie: — — — — — —

Deferred income taxe — — 99.1 0.4 (99.5) —
Due from affiliates 1,984.¢ — 1,479. — (3,464.() —
Goodwill — 0.8 2,095.! — — 2,096.:
Other asset — 124.C 95.£ 22.1 — 242.%
Total asset $ 3,863 $ 6913 $ 6,876.0 $ 3,157.. $ (12,1924 $ 8,617.t
Liabilities and Equity
Current liabilities:
Accounts payable and
accrued expenst $ — $ 189.C $ 81.C $ 704 $ (10.9) $ 329.t
Income taxes payab — 0.1 71.¢ 1.€ (73.6) —
Customer advance — 262.¢ 23.t 35.2 — 321.1
Notes payabli — — 587.¢ — (587.9) —
Deferred income taxe — 50.7 18.¢ — (26.2) 43.5
Distributions payable to
noncontrolling interes — — — 142.2 (142.2) —
Other — 18.¢ 3.€ 8.7 — 31.z
Total current liabilities — 521.1 786.¢ 258.1 (840.%) 725.%
Notes payabl — — — 14.1 9.3 4.8
Long-term debt — 2,237.¢ 13.C — — 2,250.¢
Deferred income taxe — 87.4 913.¢ 146.7 (116.9) 1,031.¢
Due to affiliates — 1,985.° — 1,478.: (3,464.() —
Other noncurrent liabilitie — 204.t 86.4 12.2 — 303.1
Equity:
Stockholders' equity
Preferred stoc — — — 65.2 (65.9) —
Common stocl 0.7 — 153.1 32.€ (185.%) 0.7
Paic-in capital 2,721t 739.¢ 4,450.¢ 1,044t (6,235.9) 2,721t
Retained earnings
(Accumulated deficit 1,177.¢ 1,173.: 80.1 92t (1,345.) 1,177.¢
Accumulated other
comprehensive incon
(loss) (36.1) (36.7) 18.¢ 12.¢ 4.4 (36.7)
Total stockholders'
equity 3,863.° 1,876.¢ 4,703.( 1,247 (7,827.¢) 3,863.°
Noncontrolling interes — — 373.1 — 65.1 438.2
Total equity 3,863.° 1,876.¢ 5,076.: 1,247 (7,762.%) 4,301.¢
Total liabilities and equit' $ 3,863 $ 6913 $ 6,876.0 $ 3,157.. $ (12,1924 $ 8,617.t
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Condensed, Consolidating Statement of Cash Flows

Nine months ended September 30, 2010

Non-Guarantor

Guarantor
Parent CFI Subsidiaries Subsidiaries Eliminations Consolidated
(in millions)
Operating Activities:
Net earning: $ 148.¢ % 216 3% 96.€ $ 239.1 % (487.9) $ 214.(
Adjustments to reconcile net
earnings to net cas
provided by operating
activities
Depreciation, depletion ant
amortization — 161.5 63.2 63.¢ — 288.t
Deferred income (benefit)
taxes — 21.1 29.1 (8.7) — 41.5
Stock compensation exper 5.6 — — 0.2 — 5.8
Excess tax benefit from
stocl-based compensatit (1.2 — — — — (1.2
Unrealized (gain) loss on
derivatives — 17.¢ (1.5) 4.5 — 20.¢
Inventory valuation
allowance — 0.2 0.2 — — 0.4
Loss on extinguishment of
debt — 17.C 17.C
(Gain) on sale of marketab
equity securitie: — (28.9) — — — (28.9)
Loss (gain) on disposal of
property, plant and
equipmen: — (0.8) 0.7 — — (0.2)
Undistributed (earnings) lo
of affiliates—net (216.5) (179.9) (94.2) (28.5) 487.2 (31.])
Due to / from affiliate—net (1,047.() 1,049.° (1,126.7) 1,124.( — —
Changes in (net of effects
acquisition):
Accounts receivabl — (659.9) 9.1 140.( 588.¢ 77.€
Inventories — 3.2 42.C 37.€ — 76.2
Accrued income taxe — (71.9) 49.2 9.2 — (31.9)
Accounts payable and
accrued expenst — 30.2 491.¢ (0.2 (588.9) (67.0
Customer advanc—net — 102.¢ (19.9 (28.9) — 54.7
Other—net 0.8 1.0 1,196.: (1,198.() — (3.7
Net cash provided by (ust
in) operating activitie: (1,111.0) 656.1 752.€ 336.% — 634.(
Investing Activities:
Additions to property, plant
and equipmer — (75.7) (72.€) (40.¢) — (188.5)
Proceeds from sale of
property, plant and
equipmen — 12.7 — — — 12.7
Purchases of short-term
securities — (25.5) — — — (25.5)
Sales and maturities of shc
term and auction rate
securities — 219.t — — — 219.t
Sale of marketable equity
securities — 167.1 — — — 167.1
Deposit to asset retiremen
obligation escrow accou — 3.7 — — — 3.7)
Purchase of Terra
Industries Inc. — (3,721.9) 543.¢ (3,177.9)
Other—net — 0.2 — 30.7 — 31.C
Net cash provided by (ust
in) investing activitiet — (3,426.) (72.6) (20.7) 543.€ (2,965.7)
Financing Activities:
Proceeds from long-term
borrowings — 5,197.: — — 5,197.:
Payments of lor-term debt — (2,964.7) (744.5) — (3,708.)
Financing fee: (41.9) (167.9) — — — (209.7)
Dividends paid on commor
stock (19.9) — (20.0 — — (39.)
Dividends to / from affiliate 19.1 (29.7) — — — —
Distributions to
noncontrolling interes — 182.: (16.€) (276.2) — (110.5)
Issuance of common sto 1,150.( — — — — 1,150.(
Issuances of common stoc
under employee stock
plans 1.2 — — — — 1.2

Excess tax benefit frol



stock-based compensatic
Othe—net

Net cash provided by (ust
in) financing activities
Effect of exchange rate
changes on cash and casl
equivalents

Increase (decrease) in cash
cash equivalent

Cash and cash equivalents ¢
beginning of perioc

Cash and cash equivalents ¢
end of period

1.2 = = = = 1.2
— — 0.7 ©.7) — =
1,111 2,228.¢ (780.9 (276.9 — 2,282.
— @2 — 45 — 0.2
0.1 (545.9) (100.9 53.¢ 543.¢ (48.7)
— 663.( 188.1 389.¢ (543.6) 697.1
0.1 117.: 87.7 443.: $ — 648.
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Condensed, Consolidating Statement of Operations

Three months ended September 30, 2009
Non-Guarantor

Guarantor
Parent CFI Subsidiaries Subsidiaries Eliminations Consolidated
(in millions)
Net sales $ — $ 39%4¢ % — 3 93.7 (589 $ 430.1
Cost of sale: — 293.( — 36.2 (23.7) 306.1
Gross margir — 101.¢ — 57.t (35.9) 124.C
Selling, general and administrati 0.4 14.4 — 0.2 — 15.1
Other operatin—net 34 15.7 — — — 19.1
Operating earnings (los (3.8) 71.7 — 57.2 (35.9) 89.¢
Interest expens — 0.2 — 0.1 — 04
Interest incom — (0.€) — (1.5) — (2.7
Net (earnings) loss of who-owned
subsidiaries (41.9 (4.4) — — 45.¢ —
Other nor-operatin—net — — — — — —
Earnings before income taxes anc
equity in earnings of
unconsolidated affiliate 37.€ 76.4 — 58.€ (81.1) 91t
Income tax provision (benefi (0.9 35.C — (2.0 — 32.1
Equity in earnings of unconsolidat
affiliates—net of taxe: — — — 0.€ — 0.€
Net earning: 38.E 41.4 — 61.2 (81.1) 60.C
Less: Net earnings attributable to
noncontrolling interes — — — 56.€ (35.9) 21t
Net earnings attributable to comm
stockholder: $ 38 $ 414 % — 3 44 % (45.) $ 38.t
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Condensed, Consolidating Statement of Operations

Nine months ended September 30, 2009
Non-Guarantor

Guarantor
Parent CFI Subsidiaries Subsidiaries Eliminations Consolidated
(in millions)

Net sales $ — $ 1978¢ $ — 8 366.5 $ (2432 $ 2,101.°
Cost of sale: — 1,342.¢ — 137.¢ (92.7) 1,388.¢
Gross margir — 636.( — 228.¢ (151.9) 7182
Selling, general and

administrative 1.t 44.¢ — 0.7 — 47.C
Other operatin—net 274 30.2 — — — 57.€
Operating earnings (los (28.9) 561.( — 227.% (151.7) 608.7
Interest expens — 1.C — 0.2 (0.2) 1.1
Interest incom — (2.4) — (1.¢ 0.2 (4.1
Net (earnings) loss of who-

owned subsidiarie (335.9) (2.€) — — 337.¢ —
Other nor-operatin—net — (0.4) — — — (0.4)
Earnings before income taxes ¢

equity in earnings (loss) of

nor-operating affiliates 306.% 565.4 — 229.% (488.9) 612.1
Income tax provision (benefi (7.9) 230.2 — (2.2) — 220.1
Equity in loss of non-operating

affiliates—net of taxe: — — — (0.8) — (0.8)
Net earning: 314.2 335.2 — 230.7 (488.9) 391.2
Less: Net earnings attributable

the noncontrolling intere: — — — 228.1 (151.7) 77.C
Net earnings attributable

common stockholdel $ 314z $ 3357 $ — % 2€ $ (337.§) $ 314.Z
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Condensed, Consolidating Balance Sheet

December 31, 2009
Non-Guarantor

Guarantor
Parent CFI Subsidiaries Subsidiaries Eliminations Consolidated
(in millions)
Assets
Current assets
Cash and cash equivalel $ — $ 663.( $ — & 341 % — & 697.1
Shor-term investment — 185.( — — — 185.(
Accounts receivabl — 93.2 — 256.( (181.¢) 167.
Inventorie—net — 188.€ — 19.2 — 207.¢
Prepaid income taxe — 14.7 — — — 14.7
Deferred income taxe 2.2 — — — (2.2) —
Other — 9.5 — 1.€ — 11.1
Total current asse 2.2 1,154.( — 310.¢ (184.0 1,283.:
Property, plant and equipment
net — 745.% — 48.€ — 793.¢
Asset retirement obligation
escrow accour — 36.5 — — — 36.5
Investments in and advances 1
unconsolidated affiliate 1,672.: 90.€ — 445 (1,761.) 45.¢
Investments in auction rate
securities — 133.¢ — — — 133.¢
Investment in marketable equi
securities — 160.2 — — — 160.Z
Due from affiliates 54.5 — — 1.C (55.5) —
Goodwill — 0.8 — — — 0.8
Other asset — 35.1 — 5.8 — 40.¢
Total asset $ 1,728¢ $ 2,356« $ — & 4108 $ (2,001.0) $ 2,494.¢
Liabilities and Equity
Current liabilities:
Accounts payable and accru
expense: $ — $ 151: $ — 3 24z % 29 $ 172t
Customer advance — 159.% — — — 159:t
Deferred income taxe — 53.7 — — (1.7) 52.€
Distributions payable to
noncontrolling interes — — — 271.C (178.9) 92.1
Other — 3.1 — — — 3.1
Total current liabilities — 367.t — 295.2 (182.9) 479.¢
Notes payabl — — — 13.¢ 9.7) 4.7
Deferred income taxe — 70.2 — (0.9) (2.0) 68.2
Due to affiliates — 55.E — — (55.5) —
Other noncurrent liabilitie — 191.( — 6.2 (0.3) 197.Z
Equity:
Stockholders' equity
Preferred stoc — — — 65.2 (65.9) —
Common stocl 0.E — — 0.1 (0.7) 0.E
Paic-in capital 723.t 739.¢ — 43.7 (783.5) 723.t
Retained earnings
(Accumulated deficit 1,048.: 975.¢ — (5.3) (970.5) 1,048.:
Accumulated other
comprehensive income
(loss) (43.2) (43.29) — (7.6 50.¢ (43.29)
Total stockholders' equit 1,728.¢ 1,672.: — 96.4 (1,768.¢) 1,728.¢
Noncontrolling interes — — — — 16.C 16.C
Total equity 1,728.¢ 1,672.: — 96.4 (1,752.¢) 1,744.¢
Total liabilities and equit $ 1,728¢ $ 2,356« $ — % 4106 $ (2,001.) $ 2,494.¢
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CF INDUSTRIES HOLDINGS, INC.

Condensed, Consolidating Statement of Cash Flows

Nine months ended September 30, 2009

Non-
Guarantor Guarantor

Parent CFI Subsidiaries  Subsidiaries Eliminations Consolidatec
(in millions)

Operating Activities:
Net earning: $ 314z $ 335z $ — % 2307 $ (488.9 $ 391.2
Adjustments to reconcile net earnings

net cash provided by operating

activities
Depreciation, depletion and
amortizatior — 63.¢ — 9.4 — 73.2
Deferred income (benefit) tax — 49.¢ — (0.3 — 49.€
Stock compensation exper 4.7 — — — — 4.7
Excess tax benefit from stock-based
compensatiol (4.4) — — — — (4.4)
Unrealized (gain) loss on derivativ — (84.¢) — — — (84.¢)
Inventory valuation allowanc — (57.0 — — — (57.0
Loss (gain) on disposal of property,
plant and equipmet — 0.4 — — — 0.4
Undistributed (earnings) loss of
affiliates—net of taxes (335.9) (153.6) 0.7 488.¢ 0.8
Due to / from affiliate—net 15.1 (15.4) 0.2 —
Changes in
Accounts receivabl — (1.9 — 44.¢ — 43.C
Inventories — 418.c — 9.C — 427.2
Accrued income taxe — 26.€ — — — 26.€
Accounts payable and accrued
expense: — (56.1) — (11.9) — (67.9)
Customer advanc—net — (224.%) — — — (224.%)
Other—net (1.8) (7.5) — 1.C — (8.3
Net cash provided by (used i
operating activitie (7.4) 293.t — 284.¢ — 570.t
Investing Activities:
Additions to property, plant and
equipmen — (166.7) — (14.%) — (181.9)
Proceeds from sale of property, plar
and equipmer — 8.9 — — — 8.9
Purchases of short-term and auctior
rate securitie — (254.9) — — — (254.9)
Sales and maturities of short-term ai
auction rate securitie — 103.2 — — — 103.2
Purchases of marketable equity
securities — (247.2) — — — (247.2)
Deposit to asset retirement obligatio
escrow accour — (7.5) — — — (7.5)
Othe—net — (2.5) — — — (2.5)
Net cash provided by (used i
investing activities — (566.€) — (24.7) — (581.9)
Financing Activities:
Dividends paid on common sto 14.9 (0.7) — — — (14.5)
Dividends to / from affiliate: 14.5 (14.5) —
Distributions to noncontrolling intere — 204.€ — (316.9) — (112.9)
Issuances of common stock under
employee stock plar 2.¢ — — — — 2.9
Excess tax benefit from stock-based
compensatiol 4.4 — — — — 4.4
Net cash provided by (used i
financing activities 7.4 190.C — (316.9) — (119.9)
Effect of exchange rate changes on ¢
and cash equivalen — (27.€) — 30.4 — 2.8
Increase (decrease) in cash and cash
equivalents — (110.9) — (16.€) — (127.5)
Cash and cash equivalents at beginni
of period — 578.t — 46.5 — 625.(
Cash and cash equivalents at end of
period $ — $ 4678 % — 29.7 $ — % 497.5
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CF INDUSTRIES HOLDINGS, INC.
ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

You should read the following discussion and arnsglysconjunction with our annual consolidated firtgal statements and related
notes, which were included in our Current Reporfrenm 8-K filed with the SEC on April 15, 2010,vesll as Item 1, Financial Statements,
in this Form 10-Q. All references to "CF Holding&ge," "us" and "our" refer to CF Industries Holdjs, Inc. and its subsidiaries, including
CF Industries, Inc., except where the context maless that the reference is only to CF Holdingslf and not its subsidiaries. The follow
is an outline of the discussion and analysis inetlitierein:

. Overview of CF Industries Holdings, Inc.
. Our Company
. Financial Executive Summary

. Results of Consolidated Operations

. Third Quarter of 2010 Compared to the Third Quaé2009

. Nine Months Ended September 30, 2010 Comparec tNitte Months Ended September 30, 2009

. Operating Results by Business Segment
. Liquidity and Capital Resources
. Off-Balance Sheet Arrangements
. Critical Accounting Policies and Estimates
. Recent Accounting Pronouncements
. Forward Looking Statements

Overview of CF Industries Holdings, Inc.
Our Company

We are one of the largest manufacturersdistdbutors of nitrogen and phosphate fertilipesducts in the world. Our operations are
organized into two business segments—the nitroggmsent and the phosphate segment. Our principdlpts in the nitrogen segment are
ammonia, urea, urea ammonium nitrate solution, AKJand ammonium nitrate, or AN. Our other nitroggoducts include diesel exhaust
fluid, or DEF, and aqua ammonia, which are soldharily to our environmental and industrial custosa@ur principal products in the
phosphate segment are diammonium phosphate, or &fPmonoammonium phosphate, or MAP.

Our core market and distribution facilitee® concentrated in the midwestern U.S. grainywig) states and other major agricultural
areas of the United States and Canada. We alse s#frshore markets from our joint-venture prodoctiacilities in the Republic of Trinidad
and Tobago and the United Kingdom, as well as tjincexports of nitrogen fertilizer products from @wnaldsonville, Louisiana
manufacturing facilities and phosphate fertilizesgucts from our Florida phosphate operations thihoaur Tampa port facility.

The principal customers for both our nigngand phosphate fertilizers are cooperatives rashepiendent fertilizer distributors.
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In April 2010, we completed the acquisitmfiTerra Industries Inc. (Terra), a leading No&therican producer and marketer of nitrogen
fertilizer products. Prior to the acquisition ofrfla our principal assets included:

. the largest nitrogen fertilizer complex in North Arita (Donaldsonville, Louisiana);

. a 66% economic interest in the largest nitrogetilifear complex in Canada (which we operate in M#tk Hat, Alberta
through Canadian Fertilizers Limited (CFL), a cdigaied variable interest entity);

. one of the largest integrated ammonium phosphatitiZer complexes in the United States (Plant Citlorida);

. the most-recently constructed phosphate rock mideaasociated beneficiation plant in the UnitedeStéHardee County,
Florida);

. an extensive system of terminals, warehouses awtiated transportation equipment located primanifthe midwestern

United States; and

. a 50% interest in KEYTRADE AG (Keytrade), a glolbattilizer trading company headquartered near Zyr8witzerland,
which we account for as an equity method investment

Terra's financial results have been indlideour consolidated financial results since tbguésition date of April 5, 2010. The operating
results of the former Terra operations are includetie nitrogen segment. The total purchase pvae $4.6 billion and we acquired the
following assets:

. five nitrogen fertilizer manufacturing facilitieedated in Port Neal, lowa; Courtright, Ontario; ¥azCity, Mississippi;
Woodward, Oklahoma; and Donaldsonville, Louisiaa@djacent to our Donaldsonville facility;

. a 75% interest in Terra Nitrogen Company, L.PTNECLP, a publicly traded limited partnership of whiwe are the sole
general partner and the majority limited partneat amich, through its subsidiary Terra Nitrogen, ited Partnership, or TNL
operates a nitrogen fertilizer manufacturing fagiln Verdigris, Oklahoma;

. a 50% interest in Point Lisas Nitrogen Limited (R)Nan ammonia production joint venture locatedhi@ Republic of
Trinidad and Tobago serving international nitrogearkets, and a 50% interest in an ammonia storagevjenture located in
Houston, Texas; and

. a 50% interest in GrowHow UK Limited (GrowHow), @rogen products production joint venture locatedhe United
Kingdom and serving the British agricultural andustrial markets.

Further information regarding the acquisitof Terra, including the related issuance of kgrgn debt and the public offering of commr
shares of CF Holdings can be found in Notes 4 &b bur unaudited consolidated financial statesant in the section titled "Acquisition
of Terra Industries Inc." later in this discussand analysis.
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Financial Executive Summary

. We reported net earnings attributable to commock$imiders of $48.2 million in the third quarter210 compared to net
earnings of $38.5 million in the same quarter d@20ur results for the third quarter of 2010 imidd:

. a net $25.7 million pre-tax unrealized mark-to-netdoss ($15.9 million after tax) on natural gas\a#ives;

. $14.7 million ($9.1 million after tax) of acceleedtamortization of debt issuance costs recogniped partial
repayment of the senior secured term loan; and

. $8.6 million ($5.3 million after tax) of restructng and integration costs associated with the attipm of Terra and
$0.4 million ($0.7 million after tax) of additionhlsiness combination related expenses and pageeiopment costs
for our proposed nitrogen complex in Peru.

Net earnings attributable to common stockholdei®3&.5 million for the third quarter of 2009 inckdia net $1.9 million pre-
tax unrealized mark-tararket gain ($1.1 million after tax) on natural glasivatives, and $18.7 million ($10.1 million aftex)
of business combination related expense assoaidtedur acquisition of Terra, costs associatedhwaisponding to

Agrium Inc.'s (Agrium) proposed acquisition of Celdings and development costs of our proposedgetnacomplex in Peru.

. Our gross margin increased $45.8 million, or 3784169.8 million in the third quarter of 2010 fr&t24.0 million in the
same quarter of 2009. Gross margin increased by8$6llion due to the acquisition of Terra. The mefs of Terra, higher
average nitrogen and phosphate fertilizer sellinggg, and higher nitrogen fertilizer sales volumese partially offset by
higher realized natural gas costs, unrealized n@arkarket losses on natural gas derivatives irctlieent year compared to
unrealized gains in the prior year and higher raatemal costs.

. Our net sales increased $487.0 million, or 1139%b7.1 million in the third quarter of 2010 from3P.1 million in the third
quarter of last year. The increase in net salesduagrimarily to the inclusion of $400.0 milliofi Berra net sales, higher
average nitrogen and phosphate fertilizer sellingeg and higher nitrogen fertilizer sales volupertially offset by lower
phosphate segment sales volumes. Total sales vohareased 1.7 million tons, or 98%, in the thitcager of 2010 to
3.4 million tons as compared to the third quarfe2@09, due primarily to the acquisition of Tenajich added 1.6 million tons
to sales volume.

. Cash flow from operating activities increased $68iion, or 11%, to $634.0 million during the firsine months of 2010
compared to the same period of 2009 due to castrgied by operations, partially offset by less agserated by working
capital changes.

. We paid cash dividends of $39.1 million and $14ilion in the first nine months of 2010 and 2008spectively. The increase
in cash dividends was due primarily to cash divitteaf $20.1 million declared by Terra prior to #eril 5, 2010 acquisition
that were paid subsequent to the acquisition dadeaa increase in the number of common sharesanwlisig during the nine
months ended September 30, 2010 compared to 20@Grll 2010, we issued 9.5 million shares of oamenon stock in
conjunction with the Terra acquisition and 12.9liorl shares in the subsequent public offering.

. Net earnings attributable to common stockholder®1@8.9 million for the nine months ended Septen30ei2010 were
$165.3 million less than net earnings attributableommon

52




Table of Contents

CF INDUSTRIES HOLDINGS, INC.
stockholders in the comparable period of 2009. @sults for the nine months ended September 3@ 2@luded:

. $150.0 million ($148.4 million after tax) of busireesombination related expenses and project develnpoosts for ot
proposed nitrogen complex in Peru;

. $73.7 million ($45.5 million after tax) of accelézd amortization of debt issuance costs recogniped repayment of
the senior secured bridge loan and partial repayofehe senior secured term loan;

. a $28.3 million ($17.5 million after tax) gain dmetsale of 5.0 million shares of Terra Industrigs tommon stock;
. a net $21.8 million pre-tax unrealized mark-to-nedoss ($13.5 million after tax) on natural gas\g#ives;
. a $19.4 million ($12.0 million after tax) non-cadharge in cost of sales recognized upon the salewé's product

inventory due to revaluing it to fair value underghase accounting;
. $17.9 million ($11.1 million after tax) of restruecing and integration costs associated with theigtepn of Terra; and

. a loss of $17.0 million ($10.5 million after tax) the early retirement of Terra's 2019 Notes.
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Results of Consolidated Operations

The following table presents our consokdiatesults of operations:

Three months ended September 30, Nine months ended September 30,

2010 v. 2010 v. 2010 v.
2010 2009 2009 2009 2010 2009 2009

2010 v.

2009

(in millions, except per share amounts)

Net sales $ 917.1 $ 430.]0 $ 487.( 113.2% $2,727.« $2,101.7 $ 625.7
Cost of sale: T47.3 306.1 441.2 144.% 2,031.¢ 1,388. 643.

Gross margir 169.¢ 124.( 45.¢ 36.9%  695.¢ 713.c 17.9)

Selling,

general and

administrati 28.¢ 15.1 13.7 90.7% 73.c 47.C 26.<
Restructuring

and

integration

costs 8.€ — 8.€ N/M 17.¢ — 17.¢
Equity in

earnings of

operating

affiliates (5.7 — (5.7) N/M (7.29) — (7.9)
Other

operating—

net 1.3 19.1 (17.§) (93.9% 150.¢ 57.€ 93.c
Operating

earnings 136.¢ 89.¢ 47.C 52.2%  460.7 608.7 (148.0
Interest

expense 58.2 0.4 57.¢ N/M 170.€ 1.1 169.t
Interest

income (0.3 (2.7 1.8 (85.1)% (1.0 4.7 3.1
Loss on

extinguishm

of debt — — — — 17.C — 17.C
Other non-

operating—

net (0.5) — (0.5) N/M (28.€) (0.4 (28.2)
Earnings

before

income taxe

and equity il

earnings

(loss) of

non-

operating

affiliates 79.2 91.t (12.2) (13.9% 302.% 612.1 (309.9
Income tax

provision 18.¢ 32.1 (13.2) (41.% 104.c 220.1 (115.9
Equity in

earnings

(loss) of

non-

operating

affiliates—

net of taxe: 10.¢ 0.€ 10.2 N/M 15.7 (0.8 16.5

Net earnings 71.2 60.C 11.2 18.7%  214.( 3912 (177.9

Less: Net
earnings
attributable
to

29.8%
46.2%

2.5%

56.(%

N/M

N/M

162.(%
(24.9%
N/M

(75.6)%

N/M

(50.5)%

(52.6%

N/M
(45.9%



noncontrolling
interest

Net earning:
attributable
to common
stockholder:

Diluted net
earnings pe
share
attributable
to common
stockholder

Diluted
weighted
average
common
shares
outstanding

Dividends
declared pe
common
share

23.C 21.F 1.5
$ 48z 38E $ 97
$ 0.67 0.7¢ $ (0.1)

71.¢ 49.2 22.€
$ 0.1C 01C § —

N/M—Not Meaningful

Consolidated Operating Results

Third Quarter of 2010 Compared to the Third Quarter of 2009

7.0%  65.1 770 (119 (15.5%
25.%$ 148¢ $ 314 $(165.9 (52.6%
$ 235 $ 63 $ (4.09
63.2 492 14
$ 03 $ 03 $ —
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Our total gross margin increased by $45IBam to $169.8 million for the third quarter 0020 from $124.0 million for the comparable
period of 2009 due primarily to improved resultghe nitrogen segment. In the nitrogen segmentgtbgs margin increased by $39.4 million
to $141.3 million for the third quarter of 2010 cpaned to $101.9 million in the same quarter of 2@®ss margin increased by
$50.8 million due to the acquisition of Terra. Th®acts of Terra, higher average nitrogen fertilgelling prices and higher nitrogen sales
volumes were partially offset by higher realizedunal gas costs and unrealized mark-to-market toseeatural gas derivatives in the
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third quarter of 2010 compared to unrealized markatirket gains in the third quarter of 2009. Inphesphate segment, gross margin
increased by $6.4 million to $28.5 million for ttierd quarter of 2010 from $22.1 million for theraparable period of 2009 due primarily to
higher average phosphate fertilizer selling pripastially offset by higher raw material costs. et earnings attributable to common
stockholders of $48.2 million for the third quart#r2010 included a net $25.7 million pre-tax utiesl mark-to-market loss ($15.9 million
after tax) on natural gas derivatives, $14.7 mill{$9.1 million after tax) of accelerated amortiaatof debt issuance costs recognized upon
partial repayment of the senior secured term 188rg million ($5.3 million after tax) of restructng and integration costs associated with the
acquisition of Terra and $0.4 million ($0.7 milliafter tax) of additional business combinationterleexpenses and project development
for our proposed nitrogen complex in Peru.

Net earnings attributable to common stotdkéis of $38.5 million for the third quarter of ZDihcluded a net $1.9 million pre-tax
unrealized mark-to-market gain ($1.1 million aft@x) on natural gas derivatives, and $18.7 mil(®h0.1 million after tax) of expense
associated with our acquisition of Terra, cost®eissed with responding to Agrium's proposed adtjaisof CF Holdings and development
costs of our proposed nitrogen complex in Peru.

Net Sale:

Our net sales more than doubled to $917llibmin the third quarter of 2010 from $430.1 twh in the comparable quarter of 2009. -
increase in net sales was due primarily to theusioh of $400.0 million of Terra net sales, higheerage nitrogen and phosphate fertilizer
selling prices and higher nitrogen fertilizer satetume, partially offset by lower phosphate segnsafes volumes. Total sales volume
increased 1.7 million tons, or 98%, in the thirdigar of 2010 to 3.4 million tons compared to 1illiom tons in the same quarter of 2009.
This increase was due primarily to the acquisiibiferra, which contributed an additional 1.6 noiflitons of sales in the third quarter. In the
nitrogen segment, net sales increased $459.0 mikin166%, to $735.1 million in the third quartér2010 compared to $276.1 million in the
same quarter last year due primarily to the actioisof Terra, higher average nitrogen fertilizeliag prices across all products and higher
sales volumes. Average nitrogen fertilizer sellimges increased from $223 per ton in the thirdrgganf 2009 to $247 per ton in the third
quarter of 2010. Nitrogen segment sales volumesased 141%, or 1.7 million tons from the third rjeraof 2009 due primarily to the
acquisition of Terra. In the phosphate segmentsalets increased 18% to $182.0 million in the thudrter of 2010 compared to
$154.0 million in the third quarter of 2009 duehigher average phosphate fertilizer selling pripestially offset by lower phosphate segm
sales volume. Phosphate segment sales volume thitHequarter of 2010 decreased by 46,000 ton8%arfrom the same period in 2009 as
no potash sales were made during 2010. We solaxzippately 58,000 tons of potash during the thirdnter of 2009.

Cost of Sales

Total cost of sales in our nitrogen segnaseraged approximately $199 per ton in the thirarter of 2010 compared to $141 per ton in
the same quarter of 2009, or an increase of 41%pdmarily to higher realized natural gas costsealized mark-to-market losses on natural
gas derivatives compared to unrealized gains iptloe year quarter and higher depreciation andréiration associated with revaluing
acquired assets to fair value under purchase atioguihosphate segment cost of sales averagedg&340n in the third quarter of 2010
compared to $265 per ton in the third quarter efghor year, an increase of 28%, due primariligsigher raw material costs.

55




Table of Contents

CF INDUSTRIES HOLDINGS, INC.
Selling, General and Administrative Expenses

Selling, general and administrative expsnsereased $13.7 million to $28.8 million in tiérd quarter of 2010 from $15.1 million in t
same quarter of 2009 due primarily to the acquisitf Terra.

Restructuring and Integration Cos

Restructuring and integration costs corsii8.6 million of expenses incurred during thedlyuarter of 2010 to integrate the operations
of Terra and CF Industries. A summary of our restiting actions and associated charges is inclidébte 5 to our unaudited consolidated
financial statements.

Equity in Earnings of Operating Affiliate

Equity in earnings of operating affiliaiashe third quarter of 2010 consists of our 50%rstof the operating results of PLNL, and our
50% interest in an ammonia storage joint ventucatied in Houston, Texas, both of which were acguiiepart of the acquisition of Terra.

Other Operating—Net

Net other operating expenses decrease® #iiflion to $1.3 million in the third quarter 0020 compared to $19.1 million in the third
quarter of 2009. This decrease was due primarilgweer project development costs related to ouppsed nitrogen complex in Peru.

Interes—Net

Net interest expense was $58.0 milliorhim third quarter of 2010 compared to $1.7 milliémet interest income in the same quarter of
2009. The increase was due primarily to interepeage and amortization of debt issuance costs @gidal issue discount associated with
our senior secured term facility and senior ndi@egrest expense includes $14.7 million of accédgfamortization of debt fees and original
issue discount recognized upon partial repaymetiteo§enior secured term loan.

Income Taxe

Our income tax provision for the three nisnénded September 30, 2010 was $18.9 million coedpga $32.1 million for the same
period in 2009. The effective tax rate for the éhneonths ended September 30, 2010 based on theepeax provision of $18.9 million and
reported pre-tax income of $79.3 million was 23.8%is compares to 35.1% in the prior year. Theatffe tax rate for the three months
ended September 30, 2010 based on pre-tax incoohgsase of the noncontrolling interest was 33.6%isTcompares to 45.9% in the prior
year. The decrease in the quarterly effective & based on g-tax income exclusive of noncontrolling interestlige primarily to the impact
of recording the cumulative effect of a reductionrthe expected annual effective tax rate in thetquaSee Note 14 to our unaudited
consolidated financial statements for addition&iimation on income taxes.

Equity in Earnings (Loss) of N-Operating Affiliates—Net of Taxes

Equity in earnings (loss) of non-operataifijliates—net of taxes in the third quarter of BGdonsists of our share of the operating results
of our unconsolidated joint venture interests idalg Keytrade and GrowHow.
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Net Earnings Attributable to Noncontrolling Intet:

Amounts reported as net earnings attridatabnoncontrolling interests include the inter@fsthe 34% holder of CFL's common and
preferred shares and net earnings attributableetinterest of the publicly held common units ofGINP. The TNCLP Agreement of Limited
Partnership allows the General Partner to receigeritive Distribution Rights (IDRs) once a minimtimeshold has been met. During the
third quarter of 2010, the Minimum Quarterly Dibtition was met which entitled us to receive incegascome allocations as provided fo
the TNCLP Agreement of Limited Partnership.

Diluted Net Earnings Per Share Attributable to Coomn$tockholder

Diluted net earnings per share attributadleommon stockholders declined to $0.67 in tlvel thuarter of 2010 from $0.78 per share in
the comparable quarter of 2009 due primarily toitlzeease in the diluted weighted average commareshoutstanding, partially offset by
increase in net earnings attributable to commocks$imlders. In April 2010, we issued 9.5 million stsof our common stock in conjunction
with the Terra acquisition and 12.9 million shairethe subsequent public offering.

Nine Months Ended September 30, 2010 Compared to the Nine Months Ended September 30, 2009
Consolidated Operating Results

Our total gross margin decreased $17.74anijllor 2%, to $695.6 million for the nine monthreled September 30, 2010 from
$713.3 million for the comparable period of 2002 do reduced gross margin in the nitrogen segrnpantially offset by improved results in
the phosphate segment. In the nitrogen segmengrtfss margin decreased by $68.4 million to $6@dillon for the first nine months of
2010 compared to $674.5 million in the same peoio2009. Nitrogen segment gross margin increas&@ 8Imillion due to the Terra
acquisition. The impacts of Terra, lower realizedunal gas costs and higher sales volume increagetitrogen segment gross margin. This
increase was more than offset by lower averagegetr selling prices and the negative effect of @$ million change in the unrealized
mark-to-market adjustment on natural gas derivatilrethe phosphate segment, gross margin incrdas$80.7 million to $89.5 million for
the nine months ended September 30, 2010 compaf&2Bt8 million for the nine months ended Septen3¥e2009, due primarily to higher
average phosphate fertilizer selling prices intthel quarter of 2010 and losses on potash solthgthe first nine months of 2009. The net
earnings attributable to common stockholders oB#.4nillion for the nine months ended September280 included $150.0 million
($148.4 million after tax) of business combinatretated expenses and project development costaifqeroposed nitrogen complex in Peru,
$73.7 million ($45.5 million after tax) of accelézd amortization of debt issuance costs and oiliggsae discount recognized upon
repayment of the senior secured bridge loan aniihpegpayment of the senior secured term loarR&3million ($17.5 million after tax) ga
on the sale of 5.0 million shares of Terra Indestinc. common stock, a net $21.8 million pre-tasealized mark-to-market loss
($13.5 million after tax) on natural gas derivativa $19.4 million ($12.0 million after tax) nonsbtecharge in cost of sales recognized upon
the sale of Terra's product inventory due to ranglit to fair value under purchase accounting,.81fillion ($11.1 million after tax) of
restructuring and integration costs associated thighacquisition of Terra, and a loss of $17.0iol($10.5 million after tax) on the early
retirement of Terra's 2019 Notes.
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Net Sale:

Our net sales increased 30% to $2.7 biiliotme nine months ended September 30, 2010 fiam illion in the first nine months of
2009. This $625.7 million increase was due prirgaolthe inclusion of net sales of $926.3 milli@bated to our acquisition of Terra, higher
nitrogen sales volume and higher average phospédilezer selling prices, partially offset by lowaverage nitrogen fertilizer selling prices
and phosphate segment sales volume. Total salesedhcreased 3.4 million tons, or 56%, in thet filime months of 2010 to 9.5 million
tons, compared to 6.1 million tons in the firstenimonths of 2009. This increase was due primaity¢ Terra acquisition which contributed
3.5 million tons. In the nitrogen segment, net sahereased $697.6 million, or 47%, to $2.2 billiarthe nine months ended September 30,
2010 compared to $1.5 billion in the nine monthdezhSeptember 30, 2009, due primarily to the aderisof Terra and higher nitrogen
fertilizer sales volume, partially offset by lowaverage nitrogen fertilizer selling prices. Averaifeogen fertilizer selling prices decreased
from $339 per ton in the nine months ended SepteB®e2009 to $269 per ton in the nine months er@kgatember 30, 2010. Nitrogen
segment sales volume in the nine months ended i@bpte30, 2010 increased 85%, or 3.7 million toranfthe nine months ended
September 30, 2009 due to the acquisition of Témrthe phosphate segment, net sales decreasetbl®842.5 million in the nine months
ended September 30, 2010 compared to $614.4 mitlitime first nine months of 2009 due to lower salelumes, partially offset by higher
phosphate fertilizer selling prices which increabgd 4%. Phosphate segment sales volume in thenmim¢hs ended September 30, 2010
decreased by 18% from the same period in 2009 getash sales were made during 2010 and expod waleme declined. We sold
approximately 164,000 tons of potash during th& fiine months of 2009.

Cost of Sales

Total cost of sales in our nitrogen segnaartraged approximately $195 per ton in the firsé months of 2010 compared to $186 per
ton in the same period of 2009. This 5% increasedvee primarily to a $21.8 million unrealized maokmarket loss on natural gas
derivatives in the first nine months of 2010 conggkto an $84.8 million gain in the prior year pdramnd higher depreciation and amortiza
associated with revaluing acquired assets to fireszunder purchase accounting, partially offseblaer realized natural gas costs. Phosg
segment cost of sales averaged $326 per ton iiirsh@ine months of 2010 compared to $339 perinaihe first nine months of the prior ye
a decrease of 4%, due primarily to the inclusiohigher cost purchased potash in the phosphateesggm2009.

Selling, General and Administrative Expenses

Selling, general and administrative expsngereased $26.3 million to $73.3 million in theexmonths ended September 30, 2010 from
$47.0 million in the same period of 2009 due prilgdo the acquisition of Terra.

Restructuring and Integration Cos

Restructuring and integration costs corfigtl 7.9 million incurred during the second aniddiguarters of 2010 to integrate the
operations of Terra and CF Industries. A summaryusfrestructuring actions and associated chamiegluded in Note 5 to our unaudited
consolidated financial statements.
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Equity in Earnings of Operating Affiliate

Equity in earnings of operating affiliaiaghe first nine months of 2010 consists of ou¥bghare of the operating results of PLNL and
our 50% interest in an ammonia storage joint venkocated in Houston, Texas, both of which werauaied as part of the Terra acquisition.

Other Operating—Net

Net other operating expenses increase®$aBlion to $150.9 million in the nine months edddeptember 30, 2010 compared to
$57.6 million in the same period of 2009. This &ase was due primarily to $150.0 million of costsomiated with our acquisition of Terra,
including a $123.0 million termination fee paid¥ara International ASA, the cost of responding @ridm's proposed acquisition of CF
Holdings, and project development costs relatealitgproposed nitrogen complex in Peru.

Interes—Net

Net interest expense was $169.6 milliothennine months ended September 30, 2010 compaf&kiQ million of net interest income in
the same period of 2009. The change was due phintaiinterest expense and amortization of dehtasse costs associated with our senior
secured bridge facility, senior secured term fgcdind senior notes. Interest expense includes7$wBlion of accelerated amortization of d
fees recognized upon repayment of the senior séduiége loan and partial repayment of the seréoused term loan.

Loss on Extinguishment of De

Loss on extinguishment of debt consistthef$17.0 million loss on the early retirement effg's 2019 Notes. This amount represent
difference between the amount paid to settle th oe$744.5 million and the fair value of the ot April 5, 2010 of $727.5 million as the
notes were recognized at fair value under purchaseunting.

Income Taxe

Our income tax provision for the nine manémded September 30, 2010 was $104.4 million coedpa $220.1 million for the same
period in 2009. The effective tax rate for the nimenths ended September 30, 2010 based on thdeédax provision of $104.4 million and
reported pre-tax income of $302.7 million was 34.9%is compares to 36.0% in the prior year. Theai¥e tax rate for the nine months
ended September 30, 2010 based on pre-tax incochgsase of the noncontrolling interest was 43.9%isTcompares to 41.1% in the prior
year. The increase in the effective tax rate basepre-tax income exclusive of noncontrolling interestuked primarily from an increase in
non-deductible costs associated with our acquisiioTerra and Peru project development activitBee Note 14 to our unaudited
consolidated financial statements for addition&iimation on income taxes.

Equity in Earnings (Loss) of N-Operating Affiliates—Net of Taxes

Equity in earnings (loss) of non-operataffiliates—net of taxes for the first nine montti2610 consists of our share of the operating
results of unconsolidated joint venture interest&éytrade and GrowHow since the acquisition ofrder
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Net Earnings Attributable to Noncontrolling Intet:

Amounts reported as net earnings attridatabnoncontrolling interests include the inter@fsthe 34% holder of CFL's common and
preferred shares and the net earnings attributalitee interest of the publicly held common unit§bCLP. The TNCLP Agreement of
Limited Partnership allows the General Partneet®ive Incentive Distribution Rights (IDRs) onceneimum threshold has been met.
During the second and third quarters of 2010, tfhmvlm Quarterly Distribution was met which entitlas to receive increased income
allocations as provided for in the TNCLP Agreemafitimited Partnership.

Diluted Net Earnings Per Share Attributable to Coomn$tockholder

Diluted net earnings per share attributadleommon stockholders declined to $2.35 in thst filne months of 2010 from $6.38 per st
in the comparable period of 2009 due primarilytte tlecrease in net earnings attributable to constamkholders and the increase in diluted
weighted average shares outstanding. In April 20H)issued 9.5 million shares of our common stookoinjunction with the Terra
acquisition and 12.9 million shares in the subsatipablic offering.

Operating Results by Business Segment

Our business is organized and managechaitgrased on two segments, the nitrogen segnmehttee phosphate segment, which are
differentiated primarily by their products, the rkatis they serve and the regulatory environmentghich they operate.
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Nitrogen Segmer

The following table presents summary opegatlata for our nitrogen segment:

Net sales
Cost of sale!

Gross margi

Gross margi
percentagt

Tons of
product
sold (000s

Sales volum:
by product
(000s)

Ammonia®

Urea®

UAN @

AN

Other
nitrogen
products

Average
selling
price per
ton by
product

Ammonia
Urea
UAN

AN

Cost of
natural ga:
(per
MMBtu)

(4)

Average
daily
market
price of
natural ga:
(per
MMBtu)
Henry Huk
(Louisiana

Depreciation
and
amortizatic

Capital
expenditur

Production

Three months ended September 30,

CF INDUSTRIES HOLDINGS, INC.

Nine months ended September 30,

2010 v. 2010 v. 2010v.  2010v.

2010 2009 2009 2009 2010 2009 2009 2009

(in millions, except as noted)
$ 7351 $ 276.1 $ 459.( 166.2% $2,184.¢ $1,487.. $697.¢ 46.%
593.¢ 174. 419.¢ 240.9% 1,578.¢ 812.¢  766.( 94.2%
$ 141: $ 101¢ $ 39« 387 $ 6061 $ 674 $ (684 (10.)%

19.2% 36.% 27. 1% 45.2%

2,981 1,23¢ 1,74 140.8% 8,111 4,381 3,73( 85.1%
513 164 34¢ 212.&% 1,892 T7¢E 1,112 143.2%
715 49t 21¢ 44.(% 2,162 1,94: 22C 11.2%
1,43( 57C 86(C 150.8% 3,39¢ 1,61¢ 1,77¢  109.9%
262 — 262 N/M 52t — 52t N/M
63 9 54 N/M 13€ 43 93 217.%

$ 394 358 $§ 39 11.%$ 37¢ $ 59 $ (216 (36.0%
267 26C 3 1.2% 28¢€ 312 27  (8.6%
18¢ 15¢ 33 21.5% 20E 25¢ (50) (19.6%
20¢ — 20¢ N/M 20¢ — 20¢ N/M

$ 437 3.2¢ $ 1.0¢ 32.%% 454 $ 501 $(047) (9.9%

$ 4.2¢ 318 $ 114 36.2%% 458 $ 380 $ 0.7¢ 20.5%

$ 70C 14¢ $ 56.C NM $ 154¢ $ 432 $111.¢ N/M

$ 74¢ 402 $ 34t 85.80% 151.¢ $ 127.¢ $ 24.: 19.(%



volume by
product
(000s)
Ammonia® 1,66 81¢ 844 103.2% 4,25( 2,29¢ 1,95¢ 85.2%
Granular
urea 59k 514 81 15.6% 1,837 1,73¢ 101 5.8%
UAN (32%) 1,23¢ 547 68¢€ 125.4% 3,09¢ 1,49 1,60¢€ 107.6%
AN 262 — 262 N/M 521 — 521 N/M

N/M—Not
Meaningfu

@ Includes export sales of 23,000 tons for the nioatms ended September 30, 2010. There were notesqles in the
third quarter of 2010 or in the nine months endegt&mber 30, 2009.

@ Includes export sales of 41,000 tons for the tlreknine months ended September 30, 2010, resplyctixport sales
for the three and nine months ended September0®3, ®ere 12,000 and 36,000, respectively.

® Includes export sales of 192,000 and 257,000 tonthé three and nine months ended September 30, 28spectively.
Export sales for the three and nine months endpteBder 30, 2009 were 120,000 and 275,000, respécti

“@ Includes the cost of natural gas purchases anidedajains and losses on natural gas derivatives.

®) Gross ammonia production, including amounts subssifjuupgraded on-site into urea and/or UAN or AN.
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Third Quarter of 2010 Compared to the Third Quanfe2009

Net Sales. Nitrogen segment net sales increased $4591@mibr 166%, to $735.1 million in the third querof 2010 compared to
$276.1 million in the same quarter of last year prmarily to the acquisition of Terra, which inased net sales by $400.0 million, higher
average nitrogen fertilizer selling prices and lkigbales volume. Average selling prices acrossitatigen products increased in the third
quarter of 2010 from the same quarter of 2009 dwstrengthening demand from a strong agricultuiaiket and low downstream inventori
Nitrogen fertilizer sales volume in the third quardf 2010 increased 1.7 million tons from the esponding period of 2009 due primarily
the acquisition of Terra. Expectations of a stréadbapplication season in the case of ammoniaedfadts by customers to restock inventory
in the face of increasing prices and tightnessipply availability in the case of urea led to stggroduct movement in the quarter.

Cost of Sales. Total cost of sales in the nitrogen segmentaged approximately $199 per ton in the third geraof 2010 compared to
$141 per ton in the third quarter of 2009 due ghkr realized natural gas prices, the impact ofalimed mark-tanarket losses on natural ¢
derivatives, and higher depreciation and amortirasissociated with revaluing assets to fair vahdeu purchase accounting. The overall
weighted-average cost of natural gas supplied taittogen facilities, including realized gains dodses on derivatives, increased by 33% in
the third quarter of 2010 versus the comparabl®mgeaf 2009. We recognized a net $25.7 million afized mark-to-market loss on natural
gas derivatives in the third quarter of 2010 coragap a net $1.9 million unrealized mark-to-maiain in the same period of 2009.

Nine Months Ended September 30, 2010 Comparecetblifie Months Ended September 30, 2

Net Sales. Nitrogen segment net sales increased $6971@mibr 47%, to $2.2 billion in the nine monthsgded September 30, 2010
compared to $1.5 billion in the same period of {esr due primarily to the acquisition of Terra,igthincreased net sales by $926.3 million.
This increase was partially offset by lower averaghing prices across all nitrogen products. Dyitime nine months ended September 30,
2009, we benefited from substantial sales voluraghld been contracted under our FPP at earlies @atd higher prices. Nitrogen fertilizer
sales volume in the first nine months of 2010 iasesl 3.7 million tons from the corresponding peab@009 due primarily to the acquisition
of Terra. Ammonia sales volume increased signifigatturing the first nine months of 2010 comparedhte first nine months of 2009 due
primarily to the Terra acquisition, strong sprimgphcations due to favorable weather and soil ctiowi$, and strong third quarter sales due to
the anticipation of a robust fall application seaddrea and UAN sales volume increased in the ffiirg¢ months of 2010 as compared to the
same period in 2009 due primarily to the acquisitid Terra.

Cost of Sales. Total cost of sales in the nitrogen segmentayed approximately $195 per ton in the nine moatided September 30,
2010 compared to $186 per ton in the same peri@d@9. The 5% increase was due primarily to a $&ili&n unrealized mark-to-market
loss on natural gas derivatives in the first nirenths of 2010 compared to an $84.8 million gaithm prior year period, partially offset by
lower realized natural gas costs. We also recodrtiigher depreciation and amortization associaté nievaluing acquired assets to fair
value under purchase accounting.
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Phosphate Segme

The phosphate segment results, as shotte ifollowing table, include results for our DAPdaMAP phosphate products. We sold
potash in 2009 and included those sales in thepbtadte segment, as shown separately below. Witkifiallowing segment discussion, the
term phosphate fertilizer is used to delineateréisalts of our DAP and MAP products within the segifs results.

Three months ended September 30, Nine months ended September 30,
2010 v. 2010 v. 2010 v. 2010 v.
2010 2009 2009 2009 2010 2009 2009 2009
(in millions, except as noted)

Netsales $ 182.( $ 1540 $ 28.C 18.9% $ 5425 $614. $ (71.9 (11.9%
Cost of sale: 1535 131 21.€ 16.4% 453.0 575.6  (122.6) (21.9%

Gross
margin $ 28 $ 221 % 6.4 29.(%$ 89t $ 38 $ 50.7 130.1%

Gross
margin
percentag 15.€% 14.2% 16.5% 6.2%

Gross

margin by

product
DAP/MAP 28.t 21.2 7.2 33.8%  89.F 72.¢ 16.7 22.%%
Potasr — 0.8 0.9 N/M — (34.0 34.C N/M

Gross

margin

percentag

by product

DAP/MAP 15.6% 17.2% 16.5% 13.%%

Potast — 2.6% — (37.9%

Tons of

product

sold (000s 451 497 (46) (9.99% 1,39C 1,69¢ (30§) (18.1)%

Sales volum

by product

(000s)

DAP 32¢ 332 3 (0.9% 1,05¢ 1,24¢ (18¢) (15.1)%
MAP 122 107 15 14.(% 33z 28¢ 44 15.2%
Potasl — 58 (58) N/M — 164 (164 N/M

Domestic vs

export

sales

(000s)

Domestic 26C 342 (82 (24.0%  86¢€ 997 (131) (13.1)%
Export 191 15E 36 23.2% 524 701 A77) (25.29%

Average

selling

price per

ton by

product

DAP $ 40 $ 281 $ 122 43.8% 387 $ 33 $ 48 14.5%
MAP 404 282 121 42.8% 39¢ 357 42 11.&%
Potast — 527 (527) — 54¢ (54¢)

Depreciatior

depletion

and

amortizatic $ 135 $ 11t $ 2.C 170 % 382 $ 284 $ 9.8 34.5%



Capital
expenditul

Production
volume by
product
(000s)

Phosphate
rock

Sulfuric acic

Phosphoric

acid as P,
O, @
DAP/MAP

N/M—Not
Meaningft

96E
63¢

23¢€
473

$

13.¢

914
60C

228
447

$

(4.7)

51

39

13
30

(33.9%$ 36. $ 53..

5.6%
6.5%

5.8%
6.8%

2,56:
1,83¢

687
1,36¢

2,26¢
1,681

671
1,33¢

$ (179

29¢
154

16
29

@ P, O ¢is the basic measure of the nutrient content irsphate fertilizer products.
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CF INDUSTRIES HOLDINGS, INC.
Third Quarter of 2010 Compared to the Third Quanfe2009

Net Sales. Phosphate segment net sales increased 18%82d0&hillion in the third quarter of 2010 from $164nillion in the third
quarter of 2009 due to higher average phosphaibézer selling prices. Our total volume of phosphéertilizer sales of 451,000 tons in the
third quarter of 2010 was 3% higher than in the parable period in 2009 due to higher MAP salesspPhate segment results in 2009
included 58,000 tons of potash fertilizer saleserage phosphate fertilizer selling prices for thedtquarter of 2010 increased by 43%
compared to the third quarter of last year du@todownstream inventories and higher demand fratnang agricultural market.

Cost of Sales. Phosphate fertilizers cost of sales averagd® $@r ton in the third quarter of 2010 compare#ia83 per ton in the
same quarter of the prior year. The 46% increasedua primarily to higher sulfur and ammonia castfuded in cost of sales.

Nine Months Ended September 30, 2010 Comparecetblifie Months Ended September 30, 2

Net Sales. Phosphate segment net sales decreased 12%2db$5illion in the first nine months of 2010 fré@614.4 million in the
third quarter of 2009 due to lower sales volumetiglly offset by higher average phosphate fertitizelling prices. Our total volume of
phosphate fertilizer sales of 1.4 million tonshe hine months ended September 30, 2010 was 9% tbeue in the comparable period in 2!
due primarily to lower export sales. The phosplsatgment net sales included 164,000 tons of poteiteinine months ended September 30,
2009. There were no potash sales in 2010. Averagsphate fertilizer selling prices for the firsh@imonths of 2010 increased by 14%
compared to the same period of last year, resuftorg increased demand and tight international Bepp

Cost of Sales. Phosphate fertilizers cost of sales averag@é $&r ton in the nine months ended September(B@ 2ompared to $295
per ton in the same period of the prior year. Th# Increase was due primarily to the impact ofevjmusly recognized inventory valuation
adjustment and higher maintenance and power costs.

Liquidity and Capital Resources
Overview

Generally, our primary source of cash ghcom operations, which includes customer advan®er primary uses of cash are generally
for operating costs, working capital, capital exgieures, debt service requirements, investmentdandends. Our working capital
requirements are affected by several factors, dietudemand for our products, selling prices for puwducts, raw material costs, freight ci
and seasonal factors inherent in the business.

During the second and third quarters of@®@Lr sources and uses of cash were impactedrycquisition of Terra.

In the second quarter of 2010, our mairrceaiof cash to fund the acquisition were fromisseance of long-term debt and common
stock. During the third quarter of 2010, we useigaificant portion of our cash and cash equivaeatrepay a portion of our long term debt
that we issued in the second quarter of 2010 &nfie the acquisition of Terra. See "AcquisitiorT efra Industries Inc." and "Debt" within
this discussion and analysis.
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Under our shoterm investment policy, we invest our excess cagantes in several types of securities includingsand bonds issu
by governmental entities or corporations, and manayket funds. Securities issued by governmengheigs include those issued directly
the U.S. government; those issued by state, lacather governmental entities; and those guarartgezhtities affiliated with governmental
entities.

Cash Balances

As of September 30, 2010, we had cash asld equivalents of $648.4 million and a $321.1liamlcurrent liability attributable to
customer advances related to cash deposits recendst our Forward Pricing Program (FPP). As ofddelser 31, 2009, we had cash and
cash equivalents of $697.1 million, short-term stweents of $185.0 million and a $159.5 million eumtrliability attributable to customer
advances.

I nvestmentsin Auction Rate Securities

As of September 30, 2010, our investmantaiction rate securities were reported at tha@ivilue of $122.4 million, after reflecting a
$6.7 million unrealized holding loss against ayaue of $129.1 million. At December 31, 2009, mwestments in auction rate securities
totaled $133.9 million, after reflecting a $4.5 lioih unrealized holding loss against a par valuX88.4 million.

Because the traditional auction processfmtion rate securities has failed since early820@& do not consider our auction rate secul
to be liquid investments. We are not able to acttesse funds until such time as auctions for tloeisies succeed once again, buyers are
found outside the auction process, and/or the gmsuare redeemed by the issuers. During therfirsd months of 2010, $9.3 million of
auction rate securities were either sold or redeesm@ar value outside of the auction processctom@ance with our policies, we review the
underlying securities and assess the creditworskinéthese securities as part of our investmeartgss. In each case, our reviews have
continued to find these investments to be investrgeade.

We completed a valuation of these investmahSeptember 30, 2010 using a mark-to-modeloagprthat relies on discounted cash
flows, market data and inputs derived from simitestruments. The model takes into account, amoheratariables, base interest rates, credit
spreads, downgrade risks, default/recovery rigkeftimated time required to work out the disruptiothe traditional auction process and its
effect on liquidity, and the effects of insurancel ather credit enhancements. Based on this valyatie increased the unrealized holding
loss recorded at December 31, 2009 by $2.2 millidre unrealized holding loss has been reportether@omprehensive income as the
impairment is deemed to be temporary based oretipgirements set forth in ASC Topic 320rvestments—Debt and Equity SecuritiSee
Note 8 to our unaudited consolidated financialestegnts for additional information regarding ourdstments in auction rate securiti

The model we use to value our auction satairities uses discounted cash flow calculatisneng of the significant inputs to the ultim
determination of value. The base interest ratesnasd for the required rates of return are key campts of the calculation of discounted
cash flows. If the required rate of return we usethe calculation model was 100 basis points higtie resulting holding loss would have
been approximately $7.3 million greater. We maydneerecognize either additional holding gainsasskes in other comprehensive income or
holding losses in net earnings should changes as@ither the conditions in the credit marketg, ¢hedit worthiness of the issuers, or in the
variables considered in our valuation model.
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We believe ultimately we will recover thistarical cost for these instruments as we pregémttnd to hold these securities until market
liquidity returns either through resumption of dans or otherwise. We do not believe the ongoingkeidiquidity issues regarding these
securities present any operating liquidity isswesuk. We believe our cash, cash equivalents, ¢bort investments, operating cash flow, and
credit available under our credit facility are adatg to fund our cash requirements for the fordsedature.

Debt

We arranged debt under our credit facditensisting of a $2.0 billion senior secured téyam facility, a $500.0 million revolving credit
facility and a $1.75 billion senior secured bridgan facility, to finance the acquisition of Teand pay related fees and expenses. See
"Acquisition of Terra Industries Inc." later in ghsection. As of September 30, 2010, we had $68il®n of borrowings outstanding under
our senior secured term loan facility (term loacilfy) and $1.6 billion of outstanding senior nst& he term loan facility has a 5-year
maturity. Interest is charged based on one of tiesreatives available to us, both of which invobvéase rate (with a minimum level) that
may vary, plus an applicable margin. Scheduledcpgrad amortization on the term loan facility of Z#6nually was satisfied through
prepayments on the term loan during the third quanrt 2010. During the third quarter of 2010, wepaid $350 million on the term loan
facility. We are also required to repay the teranl@nnually to the extent of 50% of our excess fagh as defined in the agreement. Our
senior notes were issued in two series of equabatsmf $800 million each. The first series cargaasnterest rate of 6.875% and is due ir
aggregate in 2018. The second series carries aregttrate of 7.125% and is due in the aggrega2820.

The Credit Agreement and Senior Notes ihges include representations and warranties, @wsrand events of default, including
requirements that we maintain a minimum interesecage ratio and a maximum leverage ratio, as agetither customary covenants. As of
September 30, 2010, we were in compliance witkBwath covenants. Our current credit ratings arelisAfs:

Rating Agency Senior Notes Term Loan Facility QOutlook
Moody's Bl Bal Positive
Standard & Poor’ BB+ BBB Stable

In assessing our credit strength, both Mtodnd Standard & Poor's consider our businesehealpital structure, financial policies and
financial statements. Our credit ratings impactfatuire borrowing costs and access to capital ntsrke

In September 2009, Terra commenced a esstet offer and consent solicitation for the 7% @emotes due 2017 (2017 Notes). In
October 2009, Terra announced completion of theeeaoffer and received tenders from holders of agprately $317.5 million aggregate
principal amount of the 2017 Notes, representimg@pamately 96.2% of the outstanding notes. Asebt8mber 30, 2010, $13.0 million of
the 2017 Notes remain outstanding.

Notes payable, representing amounts owe@Hlyto its noncontrolling interest holder with pest to advances, were $4.8 million as of
September 30, 2010 compared to $4.7 million asexfdinber 31, 2009.

We have a revolving credit facility, whiphovides for $500 million of borrowings outstandiaigany time for working capital
requirements and for general corporate purposesf Sgptember 30, 2010, $482.9 million was avaddbl borrowing under the revolving
credit facility, reflecting $17.1 million of outstding letters of credit and no outstanding borr@sithereunder.
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TNCLP had a revolving credit facility whighas available for borrowings only by TNCLP of @p$®50.0 million at any time. On June
2010, a waiver was executed, extending the effectate through September 28, 2010. TNCLP's geparaier, an indirect, wholly- owned
subsidiary of the Company, terminated its revolvingdit facility effective September 28, 2010. the absence of this facility, TNCLP
believes it has adequate available cash, shortiterestments and cash from operations to fund d@skimg capital needs.

See Note 19 to our unaudited consolidatehtial statements for additional information metjag our outstanding indebtedness.
Forward Pricing Program (FPP)

We use our FPP to reduce margin risk cdelayethe volatility of fertilizer prices and natligas costs. Through the program, we offer
customers the opportunity to purchase product fmmveard basis at prices and on delivery dates wegse. As our customers enter into
forward nitrogen fertilizer purchase contracts wih) we generally lock in a substantial portiothaf margin on these sales mainly by using
natural gas derivative instruments and fixed ppisechase contracts to hedge against price changestural gas that will be purchased in
future. Natural gas is the largest and most velatiimponent of our manufacturing cost for nitrogesed fertilizers. As a result of using
derivative instruments to hedge against movemdrfigare prices of natural gas, volatility in reped quarterly earnings can result from the
unrealized mark-to-market adjustments in the valufie derivatives. Unlike nitrogen fertilizer prarts sold under the FPP for which we
effectively fix the cost of natural gas, we typlgaire unable to fix the cost of phosphate raw mitg principally sulfur and ammonia, which
are among the largest components of our phospbats.@As a result, we typically are exposed to maiigk on phosphate fertilizer sold on a
forward basis.

Customer advances, which typically repreaesignificant portion of the contract's salesiealare received shortly after the contract is
executed, with any remaining unpaid amount genebaing collected by the time the product is shihpgkereby reducing or eliminating the
accounts receivable related to such sales. Any gagiments received in advance from customers inaction with the FPP are reflected on
our balance sheet as a current liability untiltdlated orders are shipped, which may be severathmafter the order is placed. As is the case
for all of our sale transactions, revenue is recgghwhen title and risk of loss transfers upomstent or delivery of the product to
customers. As of September 30, 2010 and Decemh@089, we had approximately $321.1 million and$55million, respectively, in
customer advances on our consolidated balance. sheet

While customer advances were a signifisanirce of liquidity in the nine months ended Seften80, 2010 and 2009, the level of sales
under the FPP is affected by many factors includimgent market conditions and our customers' peiaes of future market fundamentals.
Compared to recent levels, the higher level of Bodvorders as of September 30, 2010 may reflectwstomers' expectations concerning the
current fertilizer pricing environment and futungectations regarding pricing and availability apply.
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Under the FPP, a customer or we may dedtiyaty of an order due to weather conditions tieoffactors. These delayed shipments are
generally subject to charges to the customer astfor storage or may be grounds for terminatiothefcontract by us. Such a delay in
scheduled shipment or termination of an FPP conthae to a customer's inability or unwillingnesgtaform may negatively impact our
reported results and financial position or liquidilowever, there was no significant impact fromlstransactions during the first nine
months of 2010. If the level of sales under the RIRRe to decrease in the future, our cash recdioad customer advances would likely
decrease, and our accounts receivable balances Vikelly increase. Also, borrowing under our revoty credit facility could become
necessary. Due to the volatility inherent in ousihass and changing customer expectations, we tastimate the amount of future FPP
sales activity.

Natural Gas Derivatives

We use natural gas derivative instrumeritaarily to lock in a substantial portion of our rga on sales under the FPP. Our natural gas
acquisition policy also allows us to establish dative positions that are associated with antieigatatural gas requirements unrelated to our
FPP.

Natural gas derivatives involve the riskdefling with counterparties and their ability teehthe terms of the contracts. The
counterparties to our natural gas derivatives gherlarge oil and gas companies or large findnogitutions. Cash collateral is deposited
with or received from counterparties when predebeech unrealized loss or gain thresholds are excbde® derivatives that are in net asset
positions, we are exposed to credit loss from ndopmance by the counterparties. We control ouditmésk through the use of multiple
counterparties, individual credit limits, monitogiprocedures, cash collateral requirements andemastting arrangements.

The master netting arrangements to ourdtvee instruments also contain credit-risk-relatedtingent features that require us to
maintain minimum net worth levels and certain ficiahratios. If we fail to meet these minimum ragumients, the counterparties to deriva
instruments for which we are in net liability paésits could require daily cash settlement of uneealilosses or some other form of credit
support.

As of September 30, 2010, the aggregatevédiie of the derivative instruments with credikrrelated contingent features in a net
liability position was $27.2 million. We had $3.6lin of cash collateral on deposit with countentfes for derivative contracts as of
September 30, 2010. The amount of collateral treateuld have been required to post with derivatmenterparties if we had failed to meet
all credit risk contingent thresholds at that dadald have been up to $27.1 million.

Financial Assurance Reguirements

In addition to various operational and eonmental regulations related to our phosphate sagnwve are subject to financial assurance
requirements. Pursuant to the Florida regulatiangming financial assurance related to the cloaaemaintenance of phosphogypsum <
systems, we established an escrow account to meetisture obligations. We made annual contribigioh$3.7 million and $7.5 million in
February of 2010 and 2009, respectively, to this@g account, which by rule is earmarked to colaerdlosure, long-term maintenance, and
monitoring costs for our phosphogypsum stacks, elkas any costs incurred to manage the water twttan the stack system upon closure.

Florida regulations require mining compartie demonstrate financial responsibility for recddion, wetland and other surface water
mitigation measures in advance of any mining aiitisi We will also be required to demonstrate foialresponsibility for reclamation and
for wetland and other surface water mitigation niees if and when we are able to expand our Hardemm
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activities to areas not currently permitted. Thendastration of financial responsibility by miningrapanies in Florida may be provided by
passing a financial test or by establishing a cegiosit arrangement. Under current regulationshave the option to demonstrate financial
responsibility in Florida utilizing either of thesgethods.

In August 2010, we reached an agreemehttivé United States Environmental Protection Agesnay the Florida Department of
Environmental Protection (FDEP) on the terms obagent Decree with respect to our Plant City, Bphosphate fertilizer complex and its
compliance with the Resource Conservation and Ragodct (RCRA). The Consent Decree requires usaipgpenalty of approximately
$700,000, to modify certain operating practices| tnundertake certain capital improvement projé@aduding a modification to replace
process water as a scrubbing medium at the ammapiwsphate fertilizer plants). The Consent Declse requires us to provide financial
assurance beyond our current obligations underdédaw with respect to our ability to fund closul@ng-term maintenance, and monitoring
costs for the Plant City phosphogypsum stack systésmwvell as any costs incurred to manage the watgained in the stack system upon
closure. Initially we will provide financial assuree by funding a trust, although the required fagdnay be reduced if we meet certain
financial metrics in the future. Should the fundieguirements for Plant City as negotiated underGbnsent Decree be lower than those as
determined under current Florida law, we will bdigdited to maintain the greater of the two amou@ts October 20, 2010, we deposited
approximately $54.8 million into the trust, andniséerred approximately $26.9 million from our eiigtasset retirement obligation escrow
account, resulting in a total deposit into thettafsapproximately $81.7 million. This sum is fifpercent (50%) of the currently estimated
closure and long term care cost for the phosphagypstack system as estimated under the Consené®abfe must fund the remaining 50%
of the estimated closure and long term care cas2811 and 2012, unless the funding obligatiomrikiced as noted above. Additional func
may be required in the future should the estimétetal closure and maintenance costs increase.

Other Liquidity Regquirements

We are subject to federal, state and llaee$ and regulations concerning surface and undengr waters. At any point in time, such
regulations may be in various stages of proposdegelopment, and the ultimate outcome of suchmaléng activities often cannot be
predicted prior to enactment. At the present tipteposed regulations in the state of Florida aiegoeonsidered to limit nutrient content in
water discharges, including certain specific retjoites pertaining to water bodies near our Florigarations. We are monitoring the evolution
of these proposed regulations. Potential costcaged with compliance cannot currently be detegdjrand we cannot reasonably estimate
the impact on our financial position, results oéggtions or cash flows.

We contributed approximately $5.6 milliandur pension plans in the nine months ended Sdye80, 2010. We expect to contribute
additional $7.4 million to our pension plans durthg remainder of 2010.

Cash Flows
Operating Activities

Net cash generated from operating activitiethe nine months ended September 30, 2010 @2&&®&million compared to $570.5 milli
in the same period of 2009. The $63.5 million iaseein cash provided by operating activities was ghimarily to the impact of the Terra
acquisition and improved demand for our productsu®the prior year, partially offset by a decraaseash generated by changes in working
capital. Although net earnings declined duringpkeod, that decline
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was more than explained by higher depreciationaandrtization and an unfavorable change in unredlimark-to-market adjustments on our
natural gas derivatives that had no cash impaainBuhe first nine months of 2010, depreciatiogplétion and amortization increased
$215.2 million due primarily to the acquisition astép-up in value of the acquired Terra assetspyanghlized mark-to-market adjustments
reduced pretax earnings by $105.7 million compa#oete first nine months of 2009. Year-over-yeatciow from operating activities was
impacted unfavorably by changes in the amount sl éavested in working capital as inventories dediless in the first nine months of 2(
than in the first nine months of 2009.

Investing Activitie:

Net cash used in investing activities wa9®illion for the nine months ended September2800 compared to $581.3 million in the
first nine months of 2009. The $2.4 billion increds cash used in investing activities was due arilyto the net cash consideration of
$3.2 billion for the acquisition of Terra, partiafinanced by $194.0 million from cash providednst sales of short-term investments and
redemptions of auction rate securities, and prcce€8167.1 million from the sale of Terra Indussrinc. common stock prior to the
acquisition, compared to $247.2 million of purctestTerra Industries Inc. common stock in 200% Be "Acquisition of Terra
Industries Inc." section of this discussion andlysia for additional information. Net cash expendedthe purchase of property, plant and
equipment increased by $3.3 million in the firstenmonths of 2010 to $175.8 million.

Financing Activities

Net cash provided by financing activitieasA$2.3 billion in the nine months ended SepterBbeR010 compared to $119.5 million of
cash used in the same period of 2009. The $2idrbilhcrease in cash provided by financing actgtivas due primarily to $1.5 billion of net
proceeds from the issuance of debt and $1.2 biftiom the issuance of common stock in a publicraffigassociated with our acquisition of
Terra, partially offset by $0.2 billion of finangrfees. See the "Acquisition of Terra Industries'lisection of this discussion and analysis for
additional information.
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Contractual Obligations

The following is a summary of our contradtabligations as of September 30, 2010:

Payments Due by Period

Remainder
of 2010 2011 2012 2013 2014 After 2014 Total
(in millions)
Contractual Obligations
Debt
Long-term debf?) $ — 8 — $ — $ — $ — $ 2250 $ 22590
Notes payabh(z) — 4.8 — — — — 4.8
Interest payments on long-term de
and notes payabfé) 68.5 147.: 147.: 147.1 147.: 517.F 1,174.¢
Other Obligation
Operating lease 18.5 55.¢ 452 26.2 19.¢ 65.5 231.C
Equipment purchases and plant
improvement: 21.¢ 4.8 3.E 4.2 — — 34.5
Transportatiorf®) 12.€ 29.5 17.€ 15.€ 14.C 165.2 2565.
Purchase obligatiord®) 172.1 243.¢ 142.: 140.1 136.¢ 533.¢ 1,368.¢
Keytrade commerical agreeméﬁ)t 0.7 2.8 21 — — _ 5.6
Contributions to pension plah® 7.4 — — — — — 7.4
Total ® $ 30L& $ 4887 $ 3582 $ 333EL $ 318( $ 35408 $ 5341

@

(@)

®)

4)

®)

(6)

@)

®)

Based on debt balances and interest rates as tdrlegr 30, 2010. This table excludes any paymeatsey be required to make on our senior secured ter
loan from our excess cash flow as defined in theement.

Represents notes payable to the CFL noncontraitiitegest holder. While the entire principal amoisndue December 30, 2011, CFL may prepay all or a
portion of the principal at its sole option.

Includes anticipated expenditures under certaittiraots to transport raw materials and finished pobdbetween our facilities. The majority of these
arrangements allow for reductions in usage baseslioactual operating rates. Amounts set forth atare based on projected normal operating rates and
contracted or current spot prices, where applicasef September 30, 2010 and actual operatieg eatd prices may differ.

Includes minimum commitments to purchase naturallgesed on prevailing NYMEX forward prices at Sepier 30, 2010. Also includes minimum
commitments to purchase ammonia, UAN, DAP and MéPrésale and ammonia and sulfur for use in phdaspiestilizer production. The amounts set forth
above for these commitments are based on spotspaicef September 30, 2010 and actual prices nfigy.diiquid markets exist for the possible resaf¢he
natural gas, and ammonia purchased for resaleamnadonia and sulfur purchased for use in phospleatéifer production under most of these commitrsent
but gains or losses could be incurred on resale.

Purchase obligations do not include any amoungeaélto our financial derivatives (i.e., swapspassted with natural gas purchases.

Represents the minimum contractual commitment tgitéele for handling UAN import and phosphate exp@msactions per the terms of a commercial
agreement we have with Keytrade.

Represents the contributions we expect to maket@ension plans during the remainder of 2010. g@unsion funding policy is to contribute amounts
sufficient to meet minimum legal funding requirerteeplus discretionary amounts that we may deenetagdpropriate.

Excludes $128.3 million of unrecognized tax bemsefiie to the uncertainty in the timing of paymeiftany, on these items. See Note 14 to our unaddit
consolidated financial statements included in Bdsm 10-Q and Note 12 to our audited consolidaiteahtial statements included in our Current Repaort
Form ¢-K filed with the SEC on April 15, 2010, for furthdiscussion of these unrecognized tax bene
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Acquisition of Terra IndustriesInc.

In April 2010, we completed the acquisitimfiTerra through the merger of Composite Mergemp@ration (Composite) with and into
Terra pursuant to the Agreement and Plan of Mallgexd as of March 12, 2010 among CF Holdings, Caitgpand Terra (the Merger
Agreement). As a result of the merger, Terra becamiadirect wholly-owned subsidiary of CF Holding$e acquisition of Terra makes us a
global leader in the nitrogen fertilizer industdyyersifies our asset base and increases our gatgneach and operational efficiency, as well
as, significantly increases our scale and capitaket presence.

Pursuant to the terms and conditions oMieeger Agreement, each outstanding share of Temamon stock was converted into the
right to receive $37.15 in cash and 0.0953 of aesbACF Holdings common stock pursuant to an exghaffer (the Exchange Offer) and
second-step merger (the Merger). All restrictedlsiander Terra's stock option plans and all otheard& equity-based compensation awards,
whether vested or unvested as of April 5, 2010abecfully vested and converted into the right tweiee cash of $45.93 per share. On
April 5, 2010, following the initial expiration dhe Exchange Offer, we acquired approximately 79%eora’'s outstanding common stock
commenced a subsequent offering period to acquéreemaining shares of Terra common stock. Theesulent offering period expired
April 14, 2010, and on April 15, 2010, we complethd Merger in which Composite merged with and ifeora and Terra became an indir
wholly-owned subsidiary of CF Holdings. In the Eadge Offer and Merger, CF Holdings issued an aggeegf 9.5 million shares of its
common stock with a fair value of $882 million gmaid an aggregate of $3.2 billion in cash, netashcacquired, for 100% of Terra's
common stock.

Acquisition financing and subsequent equity and déferings

We funded the cash requirements of theiaitgun with cash on hand and with $1.75 billionbafrrowings under a senior secured bridge
facility and approximately $1.9 billion of borrowge under a senior secured term loan facility thavided for up to $2.0 billion of
borrowings in connection with the Terra acquisition

On April 21, 2010, CF Holdings completepublic offering of approximately 12.9 million sharef common stock at $89.00 per share.
The proceeds of $1.1 billion, net of underwritingadunts and customary fees, were used to repaytiamp of the senior secured bridge
facility.

On April 23, 2010, CF Industries, Inc. cdetpd a public offering of senior notes in an aggte principle amount of $1.6 billion.
Approximately $645.2 million of the net proceeddtwd offering were used to repay in full the renraoutstanding borrowings under the
$1.75 billion senior secured bridge facility. Weedghe remaining proceeds from the offering to yeggaproximately $864.2 million of the
senior secured term loan facility.

In May 2010, we redeemed Terra's 7.75%@ewotes due 2019 for $744.5 million and recogniaekl 7 million loss on the early
extinguishment of this debt.

See Note 19 to the unaudited consolidateh€ial statements for further information regagdihese financing arrangements and
Note 23 for further information regarding commoocétissuance:
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Terra Results of Operations

Following is the amount of net sales anthigégs from the acquired Terra businesses includedr results since April 5, 2010. The
results of the acquired Terra businesses are iaedlidthe nitrogen segment.

April 5, 2010
through
September 30, 2010
(In millions)
Net sales $ 926.2
Net earnings attributable to Terra Industries | $ 80.C

Included in the results from the acquiredrd business was a one-time increase in costax 68$19.4 million related to the revaluation
of Terra's inventories as of April 5, 2010 that @eold in the second quarter of 2010. Also incluideBerra’s results above is additional
depreciation and amortization resulting from theré@ased basis of the depreciable assets and tgniton of indentified finite lived
intangible assets resulting from the purchase @liceation.

Purchase price and fair values of assets acquined laabilities assume

Refer to Note 4 of our unaudited consobiddinancial statements for a calculation of thalt$4.6 billion purchase price and the
allocation of the purchase price to the assetsigatjand liabilities assumed from Terra on Aprie810. The purchase price allocation and
related valuation process is not complete. Fintdrd@nation of the fair values may result in furtiejustments to those values.

Current assets acquired included net ca$b644.0 million and inventory of $225.0 millionh& acquired property, plant and equipment
will be amortized over a period of years consisteitth our existing fixed assets depreciation palicy

The acquisition resulted in the recognitdi$2.1 billion of goodwill, which is not deducléfor income tax purposes. See Note 6 to the
unaudited consolidated financial statements fah&rrinformation on goodwill and the acquired irgdotes. Goodwill consists of the exces
the purchase price over the fair value of the aeguassets and assumed liabilities and represetiistie expected synergies that will be
generated by the acquisition and the estimatedossimvalue attributable to future opportunitiesttivél arise from the acquisition. Synerg
are anticipated in the following areas: overheatlicion through headquarters consolidation andratbetralization, logistics optimization
including reductions in transportation spendingdgucing shipping distances and the size of omstrartation fleet, procurement
improvements, distribution facility optimizationcwother operating process improvements in areas asiinventory management, production
efficiency, turnaround management, capital spendmgjspare parts management.

Off-Balance Sheet Arrangements

We have operating leases for certain ptgerd equipment under various noncancelable agretsmthe most significant of which are
rail car leases and barge tow charters for thespramation of fertilizer, and terminal and offiembkes. The rail car leases currently have
minimum terms ranging from one to seven years hadarge charter commitments currently have teamging from one to five years. We
also have terminal and warehouse storage agreewtesggeral of our distribution locations, somevafch contain minimum throughput
requirements. The storage agreements contain mmitatms ranging from one to three years and comynmnitain automatic annual
renewal provisions thereafter unless canceled theparty. See Note 25 to our audited
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consolidated financial statements included in ounrént Report on Form 8-K filed with the SEC on A6, 2010, for additional information
concerning leases.

We do not have any other off-balance sha@ngements that have or are reasonably likefyat@ a material current or future effect on
our financial condition, revenues or expenses,ltesfioperations, liquidity, capital expenditu@scapital resources.

Critical Accounting Policies and Estimates

We describe our significant accounting giek and estimates in Note 2 to our audited cosat@d financial statements and related notes
included in our Current Report on Form 8-K filedtwihe SEC on April 15, 2010. We discuss our @altaccounting estimates in
Management's Discussion and Analysis of Finanataddtion and Results of Operations in our 2009 AaiiReport on Form 10-K. There
were no changes to our significant accounting pedior estimates during the first nine months df@®0

Recent Accounting Pronouncements

See Note 3 of our unaudited consolidatedrfcial statements included in this Form 10-Q fdisaussion of recent accounting
pronouncements.
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FORWARD LOOKING STATEMENTS

This Form 10-Q contains forward-lookingtstaents that are not statements of historicaldadtmay involve a number of risks and
uncertainties. These statements relate to anadysksther information that are based on forecddigture results and estimates of amounts
not yet determinable. These statements may alater& our future prospects, developments and essistrategies. We have used the words
"anticipate," "believe," "could," "estimate," "exgée' "intend," "may," "plan," "predict," "projectdnd similar terms and phrases, including
references to assumptions, to identify forward-logkstatements in this Form 10-Q. These forwardilog statements are made based on our
expectations and beliefs concerning future eveifésting us and are subject to uncertainties antbfa relating to our operations and
business environment, all of which are difficulipi@dict and many of which are beyond our contra@t could cause our actual results to
differ materially from those matters expressedrimplied by these forward-looking statements. Vdendt undertake any responsibility to
release publicly any revisions to these forwardking statements to take into account events ougigtances that occur after the date of this
document. Additionally, we do not undertake anyoesibility to provide updates regarding the ocence of any unanticipated events which
may cause actual results to differ from those esqwé or implied by the forward-looking statememtstained in this report.

Important factors that could cause acteslits to differ materially from our expectatioms disclosed in our Quarterly Report on
Form 10-Q, filed with the SEC on May 7, 2010. Simttors include, among others:

. our ability to integrate the businesses of CF Itidless and Terra promptly and effectively and toiach the cost savings and
synergies we anticipate from the Terra acquisitiithin the expected time frame or at all;

. the potential for disruption from the Terra acdiisi to make it more difficult for us to maintaielationships with customers,
employees or suppliers;

. the volatile cost of natural gas in the areas wbergproduction facilities are principally located;
. the cyclical nature of our business and the agticail sector;
. the global commodity nature of our fertilizer prathy the impact of global supply and demand onselling prices, and the

intense global competition in the consolidating kess in which we operate;

. conditions in the U.S. agricultural industry;

. weather conditions;

. our inability to predict seasonal demand for owrdorcts accurately;

. the concentration of our sales with certain langgt@mers;

. the impact of changing market conditions on our ;FPP

. risks involving derivatives and the effectivenegsur risk measurement and hedging activities;

. the reliance of our operations on a limited nundfdeey facilities and the significant risks and &eds against which we may

not be fully insured;
. reliance on third party transportation providers;

. risks associated with joint ventures;
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. risks associated with expansion of our businesfyding unanticipated adverse consequences argighigicant resources that
could be required;

. potential liabilities and expenditures related neieonmental and health and safety laws and reiguisit

. our potential inability to obtain or maintain reced permits and governmental approvals or to nieah€ial assurance
requirements;

. future regulatory restrictions and requirementatezl to GHG emissions, climate change or otherenriental requirements;
. acts of terrorism and regulations to combat tesrori

. difficulties in securing the supply and deliveryrafv materials we use and increases in their costs;

. risks associated with international operations;

. losses on our investments in securities;

. deterioration of global market and economic coodii

. our substantial indebtedness and the limitationsuwroperations imposed by the terms of our ind#ri#ss;

. our ability to comply with the covenants under sdebtedness and to make payments under such @uiests when due;

. potential inability to refinance our indebtednassdnnection with any change of control affectisg and

. loss of key members of management and professabafil
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are exposed to the impact of changéseivaluation of our investments, interest rateseign currency exchange rates and
commodity prices. See Management's Discussion awadyais of Financial Condition and Results of Ofiers—Quantitative and Qualitatiy
Disclosures About Market Risk in our 2009 AnnuapBet on Form 10-K for additional information on rker risk.

Investments in Auction Rate Securi

As of September 30, 2010, we had $122.4amibf investments in auction rate securities éstirey of available-for-sale tax exempt
auction rate securities that were all supportedthgent loans that were originated primarily urttierFederal Family Education Loan
Program. Due to the illiquidity in the credit matkeauctions for these securities have failed. Aessalt, these investments are no longer li
investments and we will not be able to access thes#s until such time as auctions of these saearitre successful, buyers are found out
of the auction process, and/or the securitiesedeamed by the issuer. Further details regardiegptlecurities are included in Note 8 to the
unaudited consolidated financial statements adanagement's Discussion and Analysis of Financteddition and Results of Operations—
Liquidity and Capital Resources, both in this FA@AQ.

The valuation of these securities utiliaemark-to-model approach that relies on discouotesth flows, market data and inputs that are
derived from similar instruments. Based on thisugtibn, the unrealized holding loss against th¢ leasis in the investments at Septembe
2010 was $6.7 million. The unrealized holding lbas been reported in other comprehensive incoméhanidhpact of the unrealized holding
loss is recorded in the net $122.4 million invesitr#lance in auction rate securities. If the regfirate of return we used in the calculation
model was 100 basis points higher, the resultiidihg loss would have been approximately $7.3 orillhigher. We may need to recognize
either additional holding gains or losses in otmnprehensive income or holding losses in net egsnshould changes occur in either the
conditions in the credit markets, the credit qyadit the issuers, or in the variables considerealinvaluation model.

Upon a failed auction, the instrument egan interest rate based upon certain predeforetlifas. A 100 basis point change in the
average rate of interest earned on these invessmentld result in a $1.3 million change in pre-tasome on an annual basis.

Interest Rate Fluctuatior

As of September 30, 2010, we had $637.8amibutstanding under our senior secured term faaitity that had an original maturity
date of 5 years and a floating interest rate. A&€is point change in interest rates on our segioured term loan would result in a
$6.4 million change in pre-tax income on an anfasis. We also had $800.0 million of senior notgstanding with an original maturity
date of May 1, 2018 and $800.0 million of seniotesooutstanding with an original maturity date cdyML, 2020. The senior notes have fixed
interest rates. Our senior secured revolving crfaditity bears a current market rate of interegtrsthat we are subject to interest rate risk on
borrowings under the facility. As of September 3010, there were no borrowings under the facilitye fair value of our long term debt at
September 30, 2010 was approximately $2.4 billion.

Our advances to non-operating affiliatessisted of floating rate subordinated debt owedstby Keytrade totaling $12.4 million as of
September 30, 2010. A 100 basis point change émdst rates on this subordinated debt would ras$it 24,000 change in pre-tax earnings
on an annual basis.
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As of September 30, 2010, we had noteslpayat approximately $4.8 million that had a flogfiinterest rate. A 100 basis point change
in interest rates on our notes payable would résw@#t$48,000 change in pre-tax income on an anrasis.

Foreign Currency Exchange Ral

We are exposed to changes in the valueeo€anadian dollar, the British pound and the Sfasc. At the present time, we do not
maintain any exchange rate derivatives or heddateckto foreign currencies.

Commodity Prices

Our net sales, cash flows and estimatéstofe cash flows related to the nitrogen and phaspsales not made under our Forward
Pricing Program (FPP) are sensitive to changegtriogen and phosphate fertilizer selling priceswali as changes in the prices of natural
and other raw materials. A $1.00 per MMBtu changthe price of natural gas would change the coptdaduce a ton of ammonia, urea and
UAN (32%) by approximately $33, $22 and $13, retipely.

We use natural gas in the manufacture ohdtogen products. Because natural gas pricesdagile, our Natural Gas Acquisition
Policy includes the objective of providing protectiagainst significant adverse natural gas priceements. We manage the risk of changes
in natural gas prices through the use of physiaalsyupply contracts and derivative financial insteats covering periods not exceeding three
years.

The derivative instruments that we currentie are natural gas swap contracts and optidreseTlinstruments settle using primarily
NYMEX futures, which represent fair value at anyegi time. The instruments are entered into witpeesto gas to be consumed in the fu
and settlements are scheduled to coincide witltigated natural gas purchases during those fueniegs.

We account for derivatives under ASC 81PBerivatives and HedgingUnder this section, derivatives are recognizeithénconsolidate
balance sheet at fair value and changes in thieivditue are recognized immediately in earningsessmthe normal purchase and sale
exemption applies. We use natural gas derivativiesapily as an economic hedge of gas price riskmithout the application of hedge
accounting under ASC 815. Accordingly, changesnfair value of the derivatives are recorded ist @b sales as the changes occur. Cash
flows related to natural gas derivatives are reggbas operating activities.

As of September 30, 2010 and December@19,2ve had open derivative contracts for 72.6iomIMMBtus and 11.0 million MMBtus,
respectively, of natural gas. For the nine montided September 30, 2010, we used derivatives ter@pproximately 48% of our natural (
consumption. An overall $1.00 per MMBtu changehia forward curve prices of natural gas would chahgepre-tax unrealized mark-to-
market gain/loss on these derivative positions T8.& million.

We purchase ammonia and sulfur for useasmaterials in the production of DAP and MAP. Wempt to include any price
fluctuations related to these raw materials insmiling prices of finished products, but there bamo guarantee that significant increases in
input prices can always be recovered. We enteratomaterial purchase contracts to procure ammemmdasulfur at market prices. A $10 per
ton change in the related cost of a ton of ammonalong ton of sulfur would change DAP productemst by $2.10 per ton and $3.80 per
ton, respectively. We also purchase ammonia, Wé& and phosphate fertilizers to augment or replaeluction at our facilities.
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ITEM 4. CONTROLS AND PROCEDURES.

(a) Disclosure Controls and Procedures.The Company's management, with the participadtfdche Company's Chief Executive
Officer and Vice President and Corporate Contrdiiro is currently performing the functions of quincipal financial officer), has
evaluated the effectiveness of the Company's disodocontrols and procedures (as such term isetbfinRules 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934, as aptk(ttie Exchange Act)) as of the end of the per@maered by this report. Based on such
evaluation, the Company's Chief Executive Officed &ice President and Corporate Controller havelkated that, as of the end of such
period, the Company's disclosure controls and phares are effective in (i) recording, processingmmiarizing and reporting, on a timely
basis, information required to be disclosed byGoenpany in the reports that it files or submitsemtthe Exchange Act and (ii) ensuring that
information required to be disclosed by the Compartye reports that it files or submits under Ehehange Act is accumulated and
communicated to the Company's management, inclutim@ompany's Chief Executive Officer and Vicesitent and Corporate Controller,
as appropriate to allow timely decisions regardeguired disclosure.

(b) Internal Control Over Financial Reporting. Except as noted below, there have not beertlaagges in the Company's internal
control over financial reporting (as such termesined in Rules 13a-15(f) and 15d-15(f) under tlkelange Act) during the quarter ended
September 30, 2010 that have materially affectedrereasonably likely to materially affect, then@pany's internal control over financial
reporting.

In April 2010, CF completed its acquisitiohTerra through the merger of Terra with and iateholly-owned subsidiary of CF
Industries. We are currently integrating policigsycesses, technology and operations for the cadlinmpany and will continue to evaluate
our internal control over financial reporting as @evelop and execute our integration plans. Unéldcompanies are fully integrated, we will
maintain the operational integrity of each compaitggacy internal controls over financial reporting
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Purported shareholders of Terra commenaotatige class actions against Terra and its diredtothe Circuit Court for Baltimore City,
Maryland. The Maryland court consolidated these @single action, In re Terra Industries, Inc.ri8halder Litigation. On March 30, 2010,
the plaintiffs filed a consolidated putative classion complaint, as well as a motion for partiahsnary judgment as to liability. The
consolidated complaint generally alleged that tinectbr defendants breached their fiduciary dutigsamong other things, approving the
merger agreement with Yara International ASA (Yavédhout engaging in an adequate process to deterthiat such agreement was the best
available transaction. The complaint sought mogyedamages based on the $123 million terminatiortfaeCF Industries paid to Yara, on
Terra's behalf, in connection with the terminatignTerra of the Yara merger agreement. The defaad#é@d a motion to dismiss or, in the
alternative, for summary judgment, as well as gmosfiion to the plaintiffs' motion for partial surany judgment. On July 14, 2010, the
Maryland Court denied the plaintiffs' motion forrfial summary judgment and granted the defendamition to dismiss. The case remained
open to allow counsel for the plaintiffs to file application for attorneys' fees, and to allow plegntiffs to file an appeal. Plaintiffs' counsel
subsequently agreed to a settlement in connectitntiaeir fee application, the Court dismissed ¢hee with prejudice on September 27,
2010, and no plaintiff filed an appeal.

Purported Terra shareholders filed a sequnative shareholder class action, also captidmed Terra Industries, Inc. Shareholder
Litigation, in the lowa District Court for Woodbu§ounty. The plaintiffs filed a consolidated putatclass action complaint against Terra
and its directors on April 14, 2010. Like the pivtataction in Maryland, the consolidated complamniowa generally alleged that the director
defendants breached their fiduciary duties by, agrather things, approving the Yara merger agreemvéhbut engaging in an adequate
process to determine that such agreement was shavalable transaction. The complaint sought rteogedamages based on the
$123 million termination fee that CF Industriescot Yara, on Terra's behalf, in connection with tbrmination by Terra of the Yara merger
agreement. On July 23, 2010, the defendants mavdimiss in light of the decision by the Circu@t for Baltimore, Maryland, dismissil
the virtually identical action in Maryland. Althobigve continue to believe that the lawsuit was withmerit, in order to eliminate the burden
and expense of further litigation, we reached Hesaént agreement with the plaintiffs to settlesthction. We do not expect the settlement to
have a material impact on our results of operatarsash flows.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
The following table sets forth stock refhases for each of the three months of the quantedeSeptember 30, 2010.

Issuer Purchases of Equity Securities
Maximum Number (or
Approximate Dollar

Total Number of Value) of Shares (or
Total Number Average Shares (or Units) Units) that May Yet Be
of Shares Price Paid Purchased as Part of Purchased Under the
(or Units) per Share Publicly Announced Plans or Programs
Period Purchased (or Unit) Plans or Programs (in thousands)
7/1/10- 7/31/10 — % — — 3 —
8/1/08- 8/31/10 8,99 81.3( — —
9/1/10- 9/30/10 — — — —
Total 8,99¢ 81.3( — —

@ Repurchases consist of shares withheld to pay smeltax obligations upon the vesting of restrictextk awards
ITEM 5. OTHER INFORMATION.

Richard A. Hoker, Vice President and CogpetController of the Company is signing the ciediions attached to this Quarterly Report
on Form 10-Q and dated November 5, 2010, as trempgrerforming the functions of the Company's ppiakfinancial officer. As previously
announced, the Company's chief financial officat principal financial officer resigned effective @sSeptember 20, 2010, and the Company
has not yet appointed a successor.

ITEM 6. EXHIBITS.

A list of exhibits filed with this reporind=orm 10-Q (or incorporated by reference to exgipreviously filed or furnished) is provided in
the Exhibit Index on page 83 of this report.
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SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned thereunto duly authorized.

CF Industries Holdings, In

Date: November 5, 2010 By: /s/ STEPHEN R. WILSON

Stephen R. Wilson
President and Chief Executive Offic
Chairman of the Board (Principal Executive Offic

Date: November 5, 2010 By: /s/ RICHARD A. HOKER

Richard A. Hoker
Vice President and Corporate Controller
(Principal Accounting Officer
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EXHIBIT INDEX

Exhibit No. Description
4.1 First Amendment to the Rights Agreement, datedf @#sugust 31, 2010, between the
CF Industries Holdings, Inc. and Mellon Investon&ees LLC, as successor to The
Bank of New York (incorporated by to Exhibit 4.1@# Industries Holdings, Inc.'s
Current Report on Form 8-K filed with the SEC ompteenber 3, 2010, File No. 001-
32597)

10.1 Consent Decree dated August 4, 2010 among the dJ8ites of America, the Flori
Department of Environmental Protection and CF Itidles, Inc. (incorporated by
reference to Exhibit 10.1 to CF Industries Holdings.'s Current Report on Formk8-
filed with the SEC on August 10, 2010, File No. -32597)

31.1 Certification of Principal Executive Officer purqitao Section 302 of the Sarbanes
Oxley Act of 200z

31.Zz Certification of Principal Financial Officer pursuato Section 302 of the Sarbanes
Oxley Act of 200z

32.1 Certification of Principal Executive Officer pursitao 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 200z

32.2 Certification of Principal Financial Officer pursutato 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 200z

101 The following financial information from CF Induss Holdings, Inc.'s Quarterly
Report on Form 1@ for the quarter ended September 30, 2010, fil tive SEC o1
November 5, 2010, formatted in XBRL (Extensible Bess Reporting Languag
includes: (1) Consolidated Statements of Operati(@)sConsolidated Statements of
Comprehensive Income, (3) Consolidated BalancetSh@g Consolidated Stateme
of Cash Flows, (5) Consolidated Statements of Eaanit (6) the Notes to Unaudited
Consolidated Financial Statements, tagged as blofclext*

Users of this data are advised pursuant to Rul@ 4d&Regulation S-T that this interactive data fdeleemed not filed or part of a
registration statement or prospectus for purposeeaions 11 or 12 of the Securities Act of 1983Jeemed not filed for purposes of
section 18 of the Securities Exchange Act of 1284 otherwise is not subject to liability underdgheections.
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Exhibit 31.1
CF INDUSTRIES HOLDINGS, INC.

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES OXLEY ACT OF 2002

I, Stephen R. Wilson, certify that:
1. I have reviewed this Quarterly Remor Form 10-Q of CF Industries Holdings, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a matgalbr omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineldidh this report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifyindiedr(s) and | are responsible for establishing araintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls@odedures, or caused such disclosure controlprangdures to be designed under
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control ovealficial reporting, or caused such internal cordgr@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thggateant's disclosure controls and procedures agsepted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any changghie registrant's internal control over financeorting that occurred during the
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahneport) that has materially affected,
is reasonably likely to materially affect, the &gant's internal control over financial reportimgd

5. The registrant's other certifyin§iadr(s) and | have disclosed, based on our mastteevaluation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

(&) All significant deficiencies and miad¢ weaknesses in the design or operation of malecontrol over financial reporting
which are reasonably likely to adversely affectbgistrant's ability to record, process, summaaizé report financial information;
and

(b) Any fraud, whether or not materiait involves management or other employees who aaignificant role in the
registrant's internal control over financial rejogt

Date: November 5, 2010 /s/ STEPHEN R. WILSON

Stephen R. Wilson

President and Chief Executive Offic
Chairman of the Board

(Principal Executive Officer
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Exhibit 31.2
CF INDUSTRIES HOLDINGS, INC.

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES OXLEY ACT OF 2002

I, Richard A. Hoker, certify that:
1. I have reviewed this Quarterly Remor Form 10-Q of CF Industries Holdings, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a matgalbr omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineldidh this report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifyindiedr(s) and | are responsible for establishing araintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls@odedures, or caused such disclosure controlprangdures to be designed under
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control ovealficial reporting, or caused such internal cordgr@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thggateant's disclosure controls and procedures agsepted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any changghie registrant's internal control over financeorting that occurred during the
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahneport) that has materially affected,
is reasonably likely to materially affect, the &gant's internal control over financial reportimgd

5. The registrant's other certifyin§iadr(s) and | have disclosed, based on our mastteevaluation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

(&) All significant deficiencies and miad¢ weaknesses in the design or operation of malecontrol over financial reporting
which are reasonably likely to adversely affectbgistrant's ability to record, process, summaaizé report financial information;
and

(b) Any fraud, whether or not materiait involves management or other employees who aaignificant role in the
registrant's internal control over financial rejogt

Date: November 5, 2010 /s/ RICHARD A. HOKER

Richard A. Hoker
Vice President and Corporate Controller
(Principal Financial Officer)
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Exhibit 32.1
CF INDUSTRIES HOLDINGS, INC.

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES OXLEY ACT OF 2002

In connection with the Quarterly Reportieorm 10-Q of CF Industries Holdings, Inc. (the Camy) for the quarterly period ended
September 30, 2010 as filed with the SecuritiesExahange Commission on the date hereof (the Repo&tephen R. Wilson, as President
and Chief Executive Officer of the Company, herebstify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes Oxley
Act of 2002, that, to the best of my knowledge:

(1) The Report fully complies with thejterements of section 13(a) or 15(d) of the SemsiExchange Act of 1934; and

(2) The information contained in the Retfairly presents, in all material respects, timafcial condition and results of
operations of the Company.

/sl STEPHEN R. WILSON

Stephen R. Wilson

President and Chief Executive Offic
Chairman of the Board

(Principal Executive Officer

Date: November 5, 2010
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Exhibit 32.2

CF INDUSTRIES HOLDINGS, INC.

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES OXLEY ACT OF 2002

In connection with the Quarterly Reportfarm 10-Q of CF Industries Holdings, Inc. (the Camy) for the quarterly period ended
September 30, 2010 as filed with the SecuritiesExahange Commission on the date hereof (the RgpoRichard A. Hoker, as Vice

President and Corporate Controller of the Comphayeby certify, pursuant to 18 U.S.C. § 1350, agptatl pursuant to § 906 of the Sarbanes
Oxley Act of 2002, that, to the best of my knowledg

(1) The Report fully complies with thejterements of section 13(a) or 15(d) of the SemsiExchange Act of 1934; and

(2) The information contained in the Retfairly presents, in all material respects, timafcial condition and results of
operations of the Company.

/s RICHARD A. HOKER

Richard A. Hoker
Vice President and Corporate Controller
(Principal Financial Officer)

Date: November 5, 2010
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