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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark one)
y QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2009
OR
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-32597

CF INDUSTRIES HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware 20-2697511
(State or other jurisdiction of (ILR.S. Employer
incorporation or organization) Identification No.)
4 Parkway North, Suite 400 60015
Deerfield, Illinois (Zip Code)

(Address of principal executive offices)
(847) 405-2400

(Registrant's telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes y No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months
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(or for such shorter period that the registrant was required to submit and post such files). Yes y No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated Accelerated Non-accelerated Smaller reporting
filer y filer o filer o company o
(Do not check if a
smaller reporting
company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No y

48,558,610 shares of the registrant's common stock, $0.01 par value per share, were outstanding at September 30, 2009.
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CF INDUSTRIES HOLDINGS, INC.

PART I FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS.

CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in millions, except per share amounts)

Net sales $ 430.1 $ 11,0208 $ 2,101.7 $ 2,849.1
Cost of sales 306.1 899.9 1,388.4 1,987.1
Gross margin 124.0 120.9 713.3 862.0
Selling, general and
administrative 15.1 16.7 47.0 53.0
Other operating net 19.1 1.6 57.6 2.7
Operating earnings 89.8 102.6 608.7 806.3
Interest expense 0.4 0.4 1.1 1.2
Interest income 2.1) (6.7) 4.1) (21.8)
Other
non-operating net 34 0.4) (1.4)
Earnings before
income taxes and
equity in earnings
(loss) of
unconsolidated
affiliates 91.5 105.5 612.1 828.3
Income tax provision 32.1 27.5 220.1 274.2
Equity in earnings
(loss) of
unconsolidated
affiliates-net of taxes 0.6 (1.4) 0.8) 7.5
Net earnings 60.0 76.6 391.2 561.6
Less: Net earnings
attributable to the
noncontrolling
interest 21.5 29.5 77.0 67.1

Net earnings
attributable to
common stockholders $ 385 $ 471 $ 3142 $ 494.5

Net earnings per share
attributable to
common
stockholders:
Basic $ 079 $ 083 $ 649 $ 8.76

Diluted $ 078 S 082 § 638 $ 8.59



Weighted average

common shares

outstanding:
Basic

Diluted

Dividends declared
per common share

$
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48.5 56.7 48.4 56.5

493 57.7 49.2 57.6

0.10 $ 0.10 $ 030 $ 0.30

See Accompanying Notes to Unaudited Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in millions)
Net earnings $ 60.0 $ 76.6 $ 3912 $ 561.6
Other comprehensive income (loss):
Foreign currency translation adjustment 4.1 2.1) 6.4 3.4
Unrealized gain (loss) on securities net of taxes (0.6) (0.8) 6.4 (8.0)
Defined benefit plans net of taxes 0.2 0.4 1.0 1.2
3.7 (2.5) 13.8 (10.2)
Comprehensive income 63.7 74.1 405.0 551.4
Less: Comprehensive income attributable to the
noncontrolling interest 23.4 28.5 79.9 65.5
Comprehensive income attributable to common
stockholders $ 403 $ 456 $ 3251 $ 4859

See Accompanying Notes to Unaudited Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEETS

(Unaudited)
September 30, December 31,
2009 2008

(in millions, except share

and per share amounts)

Assets
Current assets:
Cash and cash equivalents  $ 4975 §$ 625.0
Short-term investments 205.1
Accounts receivable 143.3 175.1
Inventories net 219.6 588.6
Prepaid income taxes 26.3
Other 19.3 18.2
Total current assets 1,084.8 1,433.2
Property, plant and
equipment net 766.9 661.9
Goodwill 0.9 0.9
Asset retirement obligation
escrow account 36.5 28.8
Investments in and advances
to unconsolidated affiliates 46.4 44.8
Investments in auction rate
securities 139.5 177.8
Investment in marketable
equity securities 242.2
Other assets 39.9 40.2
Total assets $ 2,357.1 $ 2,387.6
Liabilities and Equity

Current liabilities:
Accounts payable and

accrued expenses $ 140.0 $ 207.9
Income taxes payable 9.0 14.1
Customer advances 123.3 347.8
Notes payable 4.6 4.1
Deferred income taxes 49.5 52.1
Distributions payable to
noncontrolling interest 106.0
Other 2.7 86.1
Total current liabilities 329.1 818.1
Deferred income taxes 64.0 6.2
Other noncurrent liabilities 204.7 212.6
Contingencies (Note 19)
Equity:

Stockholders' equity:
Preferred stock $0.01 par
value, 50,000,000 shares
authorized
0.5 0.5
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Common stock $0.01 par
value, 500,000,000

shares authorized,

2009 48,558,610 and
2008 48,391,584 shares
issued and outstanding

Paid-in capital 721.1 709.4
Retained earnings 1,001.6 703.4
Accumulated other

comprehensive loss (64.3) (75.2)

Total stockholders'

equity 1,658.9 1,338.1
Noncontrolling interest 100.4 12.6
Total equity 1,759.3 1,350.7

Total liabilities and equity $ 23571 $ 2,387.6

See Accompanying Notes to Unaudited Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF EQUITY
(Unaudited)

Common Stockholders

$0.01 Accumulated
Par Other
Value Comprehensive  Total
Common Treasury Paid-In Retained Income  StockholdersNoncontrolling Total
Stock Stock  Capital Earnings (Loss) Equity Interest Equity
(in millions)
Balance at December 31,
2007 $ 06 $ $ 7908 $ 4168 $ 212)$ 1,187.0 $ 17.3 $ 1,204.3
Net earnings 494.5 494.5 67.1 561.6
Other comprehensive
income
Foreign currency
translation adjustment (1.8) (1.8) (1.6) 3.4
Unrealized (loss) on
securities net of taxes (8.0) (8.0) (8.0)
Defined benefit plan net of
taxes 1.2 1.2 1.2
Comprehensive income 485.9 65.5 551.4
Issuance of $0.01 par value
common stock under
employee stock plans 9.9 9.9 9.9
Stock-based compensation
expense 6.6 6.6 6.6
Excess tax benefit from
stock-based compensation 23.8 23.8 23.8
Cash dividends ($0.30 per
share) (16.9) (16.9) (16.9)
Effect of exchange rates
changes 2.5) 2.5)
Balance at September 30,
2008 $ 06 $ $ 831.1 $ 8944 $ (29.8) $ 1,6963 $ 80.3 $ 1,776.6
Balance at December 31,
2008 $ 05§ $ 7094 $ 7034 $ (752) $ 1,338.1 12.6 $ 1,350.7
Net earnings 314.2 314.2 77.0 391.2
Other comprehensive
income
Foreign currency
translation adjustment 3.5 3.5 2.9 6.4
Unrealized gain on
securities net of taxes 6.4 6.4 6.4
Defined benefit plan net of
taxes 1.0 1.0 1.0
Comprehensive income 325.1 79.9 405.0



Edgar Filing: CF Industries Holdings, Inc. - Form 10-Q

Acquisition of treasury stock

under employee stock plans
Issuance of $0.01 par value
common stock under
employee stock plans
Stock-based compensation
expense

Excess tax benefit from
stock-based compensation
Cash dividends ($0.30 per
share)

Effect of exchange rates
changes

Balance at September 30,
2009

$ 05§

(1.8)
1.8 2.6 (1.5)
4.7
4.4

(14.5)

$ 721.1 $1,001.6 $

64.3) $

(1.8)

2.9
4.7
4.4

(14.5)

1,658.9 $

See Accompanying Notes to Unaudited Consolidated Financial Statements.

4

(1.8)

2.9
4.7
4.4

(14.5)

7.9 7.9

100.4 $ 1,759.3

10
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Nine months ended

September 30,
2009 2008
(in millions)
Operating Activities:
Net earnings $ 3912 $ 561.6

Adjustments to reconcile net earnings to net cash
provided by operating activities:

Depreciation, depletion and amortization 73.3 75.7

Deferred income taxes 49.6 54.2

Stock compensation expense 4.7 6.6

Excess tax benefit from stock-based compensation “4.4) (23.8)

Unrealized loss (gain) on derivatives (84.8) 98.2

Inventory valuation allowance (57.0)

Loss (gain) on disposal of property, plant and

equipment 0.4 (5.9)

Equity in losses (earnings) of unconsolidated

affiliates net of taxes 0.8 (7.5)

Changes in:
Accounts receivable 43.0 9.9)
Margin deposits 11.3 (22.5)
Inventories 427.3 (386.6)
Prepaid product and expenses (3.0 15.3
Accrued income taxes 26.6 (58.7)
Accounts payable and accrued expenses (67.4) 23.5
Product exchanges net (7.7) 7.3
Customer advances net (224.5) 272.3

Other net (8.9) 14.1
Net cash provided by operating activities 570.5 613.9

Investing Activities:

Additions to property, plant and equipment (181.4) (111.3)

Proceeds from the sale of property, plant and

equipment 8.9 7.4

Purchases of short-term and auction rate securities (254.9) (638.2)

Sales and maturities of short-term and auction rate

securities 103.3 607.0

Purchases of marketable equity securities (247.2)

Deposit to asset retirement obligation escrow

account (7.5) (6.2)

Other net 2.5) 1.2
Net cash used in investing activities (581.3) (140.1)

Financing Activities:

Dividends paid on common stock (14.5) (16.9)
Distributions to noncontrolling interest (112.3) (28.4)
Issuances of common stock under employee stock

plans 29 9.9

Excess tax benefit from stock-based compensation 4.4 23.8

11
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Net cash used in financing activities (119.5) (11.6)

Effect of exchange rate changes on cash and cash

equivalents 2.8 0.3)
Increase (decrease) in cash and cash equivalents (127.5) 461.9
Cash and cash equivalents at beginning of period 625.0 366.5
Cash and cash equivalents at end of period $ 4975 $ 8284

See Accompanying Notes to Unaudited Consolidated Financial Statements.

12
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CF INDUSTRIES HOLDINGS, INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

1. Background and Basis of Presentation

non non

All references to "CF Holdings," "the Company," "we," "us" and "our" refer to CF Industries Holdings, Inc. and its subsidiaries, including
CF Industries, Inc. We are one of the largest manufacturers and distributors of nitrogen and phosphate fertilizer products in North America. Our
operations are organized into two business segments: the nitrogen segment and the phosphate segment. Our principal products in the nitrogen
segment are ammonia, urea and urea ammonium nitrate solution, or UAN. Our principal products in the phosphate segment are diammonium
phosphate (DAP) and monoammonium phosphate (MAP). Our core market and distribution facilities are concentrated in the midwestern U.S.
grain-producing states. Our principal customers are cooperatives and independent fertilizer distributors. We also export nitrogen and phosphate
fertilizer products.

The accompanying unaudited interim consolidated financial statements have been prepared on the same basis as our audited consolidated
financial statements for the year ended December 31, 2008, in accordance with accounting principles generally accepted in the United States for
interim financial reporting. In the opinion of management, these statements reflect all adjustments, consisting only of normal and recurring
adjustments that are necessary for the fair representation of the information for the periods presented. Subsequent events have been evaluated
through the date these financial statements were issued and filed with the Securities and Exchange Commission (SEC). The unaudited interim
consolidated financial statements included herein have been prepared pursuant to the rules and regulations of the SEC. Certain information and
footnote disclosures normally included in financial statements prepared in accordance with generally accepted accounting principles have been
condensed or omitted pursuant to such rules and regulations. Operating results for any period presented apply to that period only and are not
necessarily indicative of results for any future period.

These statements should be read in conjunction with our annual consolidated financial statements. Our Annual Report on Form 10-K was
filed with the SEC on February 26, 2009. Effective January 1, 2009, we were required to adopt the provisions of Financial Accounting Standards
Board (FASB) Accounting Standards Codification (ASC) Topic 810 Consolidation, that pertain to the standard formerly known as Statement of
Financial Accounting Standards No. 160 Noncontrolling Interests in Consolidated Financial Statements an amendment of ARB No. 51 and the
provisions of ASC Topic 260 Earnings Per Share, that pertain to the standard formerly known as FASB Staff Position
No. EITF 03-6-1 Determining Whether Instruments Granted in Share-Based Payment Transactions Are Participating Securities. Our
consolidated financial statements for the years ended December 31, 2008, 2007 and 2006, which have been revised to reflect the retrospective
application of these standards, were filed in a Form 8-K with the SEC on May 28, 2009.

The preparation of the unaudited interim financial statements requires management to make use of estimates and assumptions that affect the
reported amount of assets and liabilities, revenue and expenses and certain financial statement disclosures. Actual results could differ from these
estimates. Significant estimates in these consolidated financial statements include net realizable value of inventories, the timing and ultimate
settlement costs of asset retirement obligations and environmental and litigation contingencies, the cost of sales incentives, useful lives of
property and identifiable intangible assets, the evaluation of impairments of property, investments, identifiable intangible assets and goodwill,
income tax and valuation reserves, allowances for doubtful accounts receivable, the measurement of the fair values of investments for which
markets are not active, assumptions used in the determination of the funded status and annual expense of pension and postretirement employee
benefit plans and the volatility and expected lives for stock compensation instruments granted to employees.

6

13
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CF INDUSTRIES HOLDINGS, INC.
2. Summary of Significant Accounting Policies

For a complete discussion of the Company's significant accounting policies, refer to the notes to our audited consolidated financial
statements included in our Current Report on Form 8-K, filed with the SEC on May 28, 2009.

3. New Accounting Standards

Following are summaries of accounting pronouncements that were either recently adopted or may become applicable to our consolidated
financial statements. It should be noted that effective with the quarter ended September 30, 20009, titles and references to accounting standards
have been updated to reflect Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) and Accounting
Standards Update (ASU) references, where applicable.

Recently Adopted Pronouncements

The provisions of ASC Topic 810 Consolidation, that pertain to the standard formerly known as Statement of Financial
Accounting Standards (SFAS) No. 160 Noncontrolling Interests in Consolidated Financial Statements an amendment of
Accounting Research Bulletin (ARB) No. 51. This standard establishes new accounting and reporting requirements for the
noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. It requires the recognition of a
noncontrolling interest (minority interest) as equity in the consolidated financial statements and separate from the parent's
equity. The amount of net income attributable to the noncontrolling interest is included in consolidated net income on the
face of the income statement. The standard clarifies that changes in a parent's ownership interest in a subsidiary that do not
result in deconsolidation are equity transactions if the parent retains its controlling financial interest. In addition, this
standard requires that a parent recognize a gain or loss in net income when a subsidiary is deconsolidated. Such gain or loss
will be measured using the fair value of the noncontrolling equity investment on the deconsolidation date. The standard also
includes expanded disclosure requirements regarding the interests of the parent and its noncontrolling interest. We adopted

this standard as of January 1, 2009. For additional information, see Note 4 Canadian Fertilizers Limited.

ASC Topic 805 Business Combinations, (formerly known as SFAS No. 141(R)). This standard requires the acquirer in a
business combination to recognize the assets acquired, the liabilities assumed, contractual contingencies, and contingent
consideration at their fair values as of the acquisition date. Additionally, this standard requires acquisition costs to be
expensed as incurred, restructuring costs to be expensed in the period subsequent to the acquisition date, and changes in
deferred tax asset valuation allowances and income tax uncertainties after the acquisition date to impact tax expense. The
acquirer in an acquisition implemented in stages is required to recognize the identifiable assets and liabilities, as well as the
noncontrolling interest in the acquiree, at the full amounts of their fair values. This standard was effective for business
combinations with an acquisition date after December 31, 2008. Its adoption did not have an impact on our consolidated

financial statements.

The provisions of ASC Topic 805 Business Combinations, that pertain to the standard formerly known as FASB Staff
Position (FSP) No. FAS 141(R)-1 Accounting for Assets Acquired and Liabilities Assumed in a Business Combination that
Arise from Contingencies. This standard amends and clarifies previously existing rules and requires an acquirer to recognize
at fair value, at the acquisition date, an asset acquired or liability assumed in a business combination that arises from a
contingency if the fair value can be determined during the measurement period. If

14
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an acquisition date fair value cannot be determined during the measurement period, it must still be recognized if it is
probable the asset existed or a liability had been incurred and it can be reasonably estimated. This standard also increases the
disclosure requirements of the acquirer to include the nature and the financial effects of the contingencies on its financial
statements. This standard was effective for assets or liabilities arising from contingencies in business combinations with an
acquisition date after December 31, 2008. Its adoption did not have an impact on our consolidated financial statements.

The provisions of ASC Topic 260 Earnings Per Share, that pertain to the standard formerly known as FSP No.

EITF 03-6-1 Determining Whether Instruments Granted in Share-Based Payment Transactions Are Participating Securities.
This standard applies to the calculation of earnings per share (EPS) for share-based payment awards with rights to dividends
or dividend equivalents. Unvested share-based payment awards that contain nonforfeitable rights to dividends or dividend
equivalents (whether paid or unpaid) are participating securities and should be included in the computation of EPS pursuant
to the two-class method. This standard was effective for the Company beginning January 1, 2009 with retrospective
adjustment to previously reported EPS data for comparative purposes. The adoption of this standard did not have a material

impact on our consolidated financial statements.

The provisions of ASC Topic 323 Investments-Equity Method and Joint Ventures, that pertain to the standard formerly
known as EITF Issue No. 08-6 Equity Method Investment Accounting Considerations. This standard applies to all
investments accounted for under the equity method and clarifies the accounting for the initial measurement, impairment and
changes in ownership interests for such investments. The standard was effective on a prospective basis for fiscal years
beginning on or after December 15, 2008, and its adoption did not have a significant impact on our consolidated financial

statements.

The provisions of ASC Topic 820 Fair Value Measurements and Disclosures, that pertain to the standard formerly known as
FSP No. FAS 157-4 Determining Fair Value When the Volume and Level of Activity for the Asset or Liability Have
Significantly Decreased and Identifying Transactions That Are Not Orderly. This provides additional requirements for
estimating fair value when the volume and level of market activity for an asset or liability have decreased significantly, and
includes additional information on circumstances that indicate when a transaction or market are not orderly. Factors to
consider in determining whether there has been a significant decrease in the volume and level of activity include transaction
frequency and volume, substantial variation in market quotations, abnormal risk premiums or bid-ask spreads, and a
significant decline in market activity and the availability of market information. If it is determined that there has been a
significant decrease in the volume and level of market activity, then further analysis is conducted to determine if an
adjustment to the observable transactions or quoted market prices may be necessary in determining the value of the asset.

The standard was effective for interim and annual periods ending after June 15, 2009.

The provisions of ASC Topic 320 Investments Debt and Equity Securities, that pertain to the standard formerly known as
FSP No. FAS 115-2 and FAS 124-2 Recognition and Presentation of Other-Than-Temporary Impairments. This standard
changes the requirements for recognizing other-than-temporary impairments for debt securities, modifies the presentation of
other-than-temporary losses in the income statement and expands the disclosure requirements relating to impairments of debt
and equity securities. This standard specifies that if a company does not have the intent or need to sell a debt security prior to
recovery, the security is not considered other-than-temporarily-impaired unless there is a credit loss. If an impairment to a
security is recognized because of a credit loss, a company is required to recognize the credit loss
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component of the impairment of the debt security in earnings and the remaining portion of the impairment loss in other
comprehensive income. The standard was effective for interim and annual periods ending after June 15, 2009, and its
adoption did not have a material impact on our consolidated financial statements. See Note 10 Cash and Cash Equivalents,
Short-Term Investments and Other Investments.

ASU No. 2009-01 Topic 105 Generally Accepted Accounting Principles amendments based on Statement of Financial
Accounting Standards No. 168 The FASB Accounting Standards Codification and the Hierarchy of Generally Accepted
Accounting Principles. This ASU establishes the Codification generally as the sole source of authoritative GAAP recognized
by the FASB to be applied by nongovernmental entities. Codification was intended to simplify user access to all
authoritative GAAP by providing all the authoritative literature related to a particular topic in one place. All existing
accounting standard documents have been superseded and all other accounting literature not included in the Codification is
considered nonauthoritative. The ASU was effective for interim and annual periods ending after September 15, 2009. As the
Codification does not change or alter existing US GAAP, it did not impact our consolidated financial statements except for
changing our accounting standard references.

Recently Issued Pronouncements

The provisions of ASC Topic 715 Compensation-Retirement Benefits, that pertain to the standard formerly known as FSP
No. FAS 132(R)-1 Employers' Disclosures about Postretirement Benefit Plan Assets. This standard updates the requirements
for an employer's disclosures about plan assets of a defined benefit pension or other postretirement plan. It requires

additional disclosures related to investment allocations and strategies, the fair value of each major category of plan assets,
inputs and valuation techniques used to develop the fair value of the plan assets and any significant concentrations of risk in

plan assets. This standard is effective for the Company for the fiscal year ending December 31, 2009.

SFAS No. 166 Accounting for Transfers of Financial Assets. This standard amends ASC Topic 860 (SFAS

No. 140 Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities) to remove the
concept of a qualifying special-purpose entity and removes the exception from applying FASB Interpretation No. 46(R) to
variable interest entities that are qualifying special purpose entities. It also changes the requirements for derecognizing
financial assets and requires additional disclosures about a transferor's continuing involvement in financial assets. The
standard is effective as of the beginning of an entity's first annual reporting period that begins after November 15, 2009. We

have not yet determined the impact of this standard on our consolidated financial statements.

SFAS No. 167 Amendments to FASB Interpretation FIN No. 46(R). This standard amends the requirements for variable
interest entities in ASC Topic 810 (FIN No. 46(R) Consolidation of Variable Interest Entities) by changing how a reporting
entity determines when to consolidate an entity that is insufficiently capitalized or is not controlled through voting (or
similar rights). The determination is based on, among other things, the other entity's purpose and design and the reporting
entity's ability to direct the activities of the other entity that most significantly impact the other entity's economic
performance. The standard also requires a company to provide additional disclosures about its involvement with variable
interest entities and any significant changes in risk exposure due to that involvement. The standard is effective as of the
beginning of an entity's first annual reporting period that begins after November 15, 2009. We have not yet determined the
impact of this standard on our consolidated financial statements.
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ASU No. 2009-05 Fair Value Measurements and Disclosures (Topic 820) Measuring Liabilities at Fair Value. This ASU
provides additional requirements for measuring a liability at fair value. When a quoted price in an active market for the
identical liability is not available, a reporting entity is required to use a valuation technique that uses the quoted price for
similar liabilities traded or quoted prices for an identical liability or similar liabilities traded as an asset. An entity may also
use a valuation technique that is consistent with the principles of Topic 820 such as an income or market approach. This
ASU is effective for the first reporting period beginning after August 27, 2009. We have not yet determined the impact of

this ASU on our consolidated financial statements.

ASU No. 2009-14 Revenue Recognition (Topic 605) Multiple-Deliverable Revenue Arrangements a consensus of the FASB
Emerging Issues Task Force. This ASU addresses the accounting for multiple-deliverable arrangements to enable vendors to
account for products or services (deliverables) separately rather than a combined unit. It establishes a hierarchy for
determining the selling price for each deliverable. The selling price used for each deliverable should be based on
vendor-specific objective evidence if available, third-party evidence if vendor-specific objective evidence is not available, or
estimated selling price if neither vendor-specific objective evidence nor third-party evidence is available. This ASU also
clarifies existing requirements that the allocation of revenue is based on entity-specific assumptions rather than assumptions
of a marketplace participant. This ASU is effective for revenue arrangements entered into or materially modified in fiscal
years beginning on or after June 15, 2010. We have not yet determined the impact of this ASU on our consolidated financial
statements.

4. Canadian Fertilizers Limited

Canadian Fertilizers Limited (CFL) owns a nitrogen fertilizer complex in Medicine Hat, Alberta, Canada and supplies fertilizer products to
CF Industries, Inc. and Viterra, Inc. (Viterra). CF Industries, Inc. owns 49% of CFL's voting common shares and 66% of CFL's nonvoting
preferred shares. Viterra owns 34% of the voting common stock and non-voting preferred stock of CFL. The remaining 17% of the voting
common stock is owned by GROWMARK, Inc. and La Coop fédérée. CFL is a variable interest entity which we consolidate in accordance with
ASC Topic 810 Consolidation (formerly FIN 46(R) Consolidation of Variable Interest Entities).

CFL's sales revenue for the three and nine months ended September 30, 2009 was $93.7 million and $366.3 million, respectively, and for
the three and nine months ended September 30, 2008 was $186.5 million and $491.9 million, respectively. CFL's assets and liabilities at
September 30, 2009 were $324.6 million and $277.7 million, respectively, and at December 31, 2008 were $375.2 million and $334.1 million,
respectively.

CF Industries, Inc. operates the Medicine Hat facility pursuant to a management agreement and purchases approximately 66% of the
facility's ammonia and urea production pursuant to a product purchase agreement. Both the management agreement and the product purchase
agreement can be terminated by either CF Industries, Inc. or CFL upon a twelve-month notice. Viterra has the right, but not the obligation, to
purchase the remaining 34% of the facility's ammonia and urea production under a similar product purchase agreement. To the extent that
Viterra does not purchase its 34% of the facility's production, CF Industries, Inc. is obligated to purchase any remaining amounts. However,
since 1995, Viterra has purchased at least 34% of the facility's production each year.

Under the product purchase agreements, both CF Industries, Inc. and Viterra pay the greater of operating cost or market price for purchases.
The product purchase agreements also provide that CFL will distribute its net earnings to CF Industries, Inc. and Viterra annually based on their
respective
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quantities of product purchased from CFL. The distributions to Viterra are reported as financing activities in the consolidated statements of cash
flows, as we consider these payments to be similar to dividends. While general creditors of CFL do not have direct recourse to the general credit
of CF Industries, Inc., the product purchase agreement does require CF Industries, Inc. to advance funds to CFL in the event that CFL is unable
to meet its debts as they become due. The amount of each advance would be at least 66% of the deficiency and would be more in any year in
which CF Industries, Inc. purchased more than 66% of Medicine Hat's production. A similar obligation also exists for Viterra's 34% share. CF
Industries, Inc. and Viterra currently manage CFL such that each party is responsible for its share of CFL's fixed costs and that CFL's production
volume is managed to meet the parties' combined requirements. Based on the contractual arrangements, CF Industries, Inc. is the primary
beneficiary of CFL as CF Industries, Inc. receives at least 66% of the economic risks and rewards of CFL.

In accordance with CFL's governing agreements, CFL's earnings are available for distribution to its members based on approval by CFL's
shareholders. Amounts reported as noncontrolling interest in the consolidated statement of operations represent Viterra's 34% interest in the
distributed and undistributed earnings of CFL. Amounts reported as noncontrolling interest on our consolidated balance sheet represent the
interests of Viterra and the holders of 17% of CFL's common shares. Amounts reported as distributions payable to noncontrolling interest
represent Viterra's share of CFL's distributed net earnings that have yet to be paid. A reconciliation of the beginning and ending balances of
distributions payable to noncontrolling interest on our consolidated balance sheet is as follows:

Nine months ended
September 30,

2009 2008
(in millions)
Distributions payable to noncontrolling interest:

Beginning balance $ (106.0) $ (57.6)
Declaration of distributions payable

Distributions to noncontrolling interest 112.3 28.4
Effect of exchange rate changes (6.3) 2.2
Ending balance $ $ (7.0

Refer to the Consolidated Statements of Equity for a reconciliation of the beginning and ending balances of noncontrolling interest.

Because the Canadian dollar is CFL's functional currency, consolidation of CFL results in a cumulative foreign currency translation
adjustment, which is reported in other comprehensive income (loss).

11

18



Edgar Filing: CF Industries Holdings, Inc. - Form 10-Q

Table of Contents

CF INDUSTRIES HOLDINGS, INC.
5. Fair Value Measurements

Effective January 1, 2009, we adopted the provisions of ASC Topic 820 Fair Value Measurements and Disclosures (formerly SFAS
No. 157), which had previously been deferred for nonfinancial assets and liabilities measured at fair value on a nonrecurring basis. The adoption
of this standard did not have a significant impact on our financial position or results of operations.

Assets and Liabilities Measured at Fair Value on a Recurring Basis

The following table presents assets and liabilities included in our consolidated balance sheet that are recognized at fair value on a recurring
basis, and indicates the fair value hierarchy utilized to determine such fair value.

Significant
Quoted Prices Other Significant
in Active Observable  Unobservable
Balance as of Markets Inputs Inputs
September 30, 2009 (Level 1) (Level 2) (Level 3)

(in millions)
Available-for-sale short-term

investments $ 205.1 $ 205.1 $ $
Unrealized gains on natural gas
derivatives 2.0 2.0
Asset retirement obligation
escrow account 36.5 36.5
Investments in auction rate
securities 139.5 139.5
Investment in marketable equity
securities 242.2 2422
Nonqualified employee benefit
trust 8.2 8.2
Total assets at fair value $ 6335 $ 4920 $ 20 $ 139.5

Unrealized losses on natural gas
derivatives $ 1.8 $ $ 1.8 $

Total liabilities at fair value $ 1.8 $ $ 1.8 $

Following is a summary of the valuation techniques for assets and liabilities recorded in our consolidated balance sheet at their fair value on
a recurring basis:

Short-term Investments As of September 30, 2009, our short-term investments consisted of U.S. Treasury Bills with original
maturities between three and nine months. These investments are accounted for as available-for-sale securities. The fair
value of our short-term investments is based upon the daily quoted market prices for each of our investments. See

Note 10 Cash and Cash Equivalents, Short-term Investments and Other Investments for additional information.

Natural Gas Derivatives The derivative instruments that we currently use are natural gas swap contracts. These contracts
settle using NYMEX futures (for Donaldsonville) or AECO (for Medicine Hat) price indexes, which represent fair value at
any given time. The contracts are traded in months forward and settlements are scheduled to coincide with anticipated gas
purchases during those future periods. Quoted market prices from NYMEX and AECO are used to determine the fair value

of these instruments. See Note 16 Derivative Financial Instruments for additional information.
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Asset Retirement Obligation Escrow Account We utilize an escrow account to meet our financial assurance requirements
associated with certain asset retirement obligations in Florida. The investments in this escrow account are accounted for as

available-for-sale securities. The fair value of the escrow account is based upon daily quoted prices representing the Net
Asset Value

12

20



Edgar Filing: CF Industries Holdings, Inc. - Form 10-Q

Table of Contents

CF INDUSTRIES HOLDINGS, INC.

(NAV) of the investments. See Note 14 Asset Retirement Obligations for additional information. The fair value of this
account approximates its cost basis.

Investments in Auction Rate Securities Our investments in Auction Rate Securities consist of securities supported by student
loans which originated primarily under the Federal Family Education Loan Program (FFELP), and are guaranteed by entities
affiliated with governmental entities. Our auction rate securities are accounted for as noncurrent available-for-sale securities.
We are unable to use significant observable (Level 1 or Level 2) inputs to value these investments. Therefore, we used a
mark-to-model approach that relies on discounted cash flows, market data and inputs derived from similar instruments to
arrive at the fair value of these instruments. This model takes into account, among other variables, the base interest rate,
credit spreads, downgrade risks and default/recovery risk, the estimated time required to work out the disruption in the
traditional auction process and its effect on liquidity, and the effects of insurance and other credit enhancements. Due to the
significant number of unobservable inputs that were used to value our auction rate securities, they are classified as Level 3
for purposes of reporting under Topic 820 (formerly SFAS No. 157). See Note 10 Cash and Cash Equivalents, Short-term

Investments and Other Investments for additional information.

Investment in Marketable Equity Securities Our investment in marketable equity securities consists of approximately

7.0 million shares of Terra Industries Inc. common stock, which we acquired through open market purchases in the third
quarter of 2009. These shares are classified as noncurrent available-for-sale securities. The fair value of the securities is

based on daily quoted market prices. See Note 10 Cash and Cash Equivalents, Short-term Investments and Other Investments

for additional information.

Nonqualified Employee Benefit Trust We maintain a trust associated with certain deferred compensation related to
nonqualified employee benefits. The investments are accounted for as available-for-sale securities. The fair value of the trust
is based on daily quoted prices representing the NAV of the investments.

Fair Value Measurements Using Significant Unobservable Inputs (Level 3)

The following table provides a reconciliation of changes in our consolidated balance sheet for our assets measured at fair value on a
recurring basis using significant unobservable inputs (Level 3). These assets currently consist of our investments in auction rate securities. Our
assessment of the significance of a particular input to the fair value measurement in its entirety requires judgment and considers factors specific
to the asset or liability. It is reasonably possible that a change in the estimated fair value for instruments measured using Level 3 inputs could
occur in the future.

Investments in
auction rate
securities

(in millions)

Fair value, January 1, 2009 $ 177.8

Sales and redemptions (53.3)

Unrealized gains included in other comprehensive income 15.0

Fair value, September 30, 2009 $ 139.5
13
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6. Net Earnings Per Share

Net earnings per share were computed as follows:

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in millions, except per share amounts)
Net earnings attributable to common stockholders $ 385 $ 471 $ 3142 $ 4945
Basic earnings per common share:
Weighted average common shares outstanding 48.5 56.7 48.4 56.5
Net earnings attributable to common stockholders $ 079 $ 083 $ 649 $ 8.76
Diluted earnings per common share:
Weighted average common shares outstanding 48.5 56.7 48.4 56.5
Dilutive common shares stock options 0.8 1.0 0.8 1.1
Diluted weighted average shares outstanding 49.3 57.7 49.2 57.6
Net earnings attributable to common stockholders $ 078 $ 082 $ 638 $ 8359

For the three and nine months ended September 30, 2009, the computation of diluted earnings per share excludes approximately 0.2 million
and 0.2 million, respectively, potentially dilutive stock options because the effect of their inclusion would be antidilutive in accordance with
ASC Topic 260 Earnings Per Share (formerly SFAS No. 128).

Effective January 1, 2009, we adopted the provisions of ASC Topic 260 that pertain to the standard formerly known as FSP No.
EITF 03-6-1 and adjusted previously reported earnings per share (EPS) data for comparative purposes. The new provision applies to the
calculation of EPS for share based payment awards with rights to dividends or dividend equivalents. Unvested share-based payment awards that
contain nonforfeitable rights to dividends or dividend equivalents are participating securities and are included in the computation of EPS
pursuant to the two-class method. The adoption of this standard did not have a material impact on our consolidated financial statements.

7. Pension and Other Postretirement Benefits

CF Industries, Inc. and its Canadian subsidiary both maintain noncontributory, defined-benefit pension plans. The U.S. pension plan is a
closed plan. We also provide group insurance to our retirees. Until age 635, retirees are eligible to continue to receive the same
Company-subsidized medical coverage provided to active employees. When a retiree reaches age 65, medical coverage ceases.

14
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Net periodic benefit cost included the following components:

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008

(in millions)
Pension Plans
Service cost for benefits earned

during the period $ 1.6 §$ 1.6 $ 47 $ 4.9

Interest cost on projected

benefit obligation 4.0 3.6 12.0 10.8

Expected return on plan assets 4.0) 4.0) (12.0) (12.1)

Amortization of prior service

cost 0.1 0.1 0.1 0.1

Amortization of actuarial loss 0.3 0.1 1.0 0.4
Net periodic benefit cost $ 20 $ 14 $ 58 % 4.1

Retiree Medical
Service cost for benefits earned

during the period $ 05 § 04 § 14 $ 1.8

Interest cost on projected

benefit obligation 0.7 0.6 1.9 1.6

Amortization of transition

obligation 0.1 0.2 0.3

Amortization of actuarial loss 0.1 0.2 0.2
Net periodic benefit cost $ 1.3 1.1 $ 37 % 39

Our 2009 consolidated pension funding contributions are estimated to be approximately $20 million, of which approximately $18 million
was funded in the first nine months of 2009.

In addition to our qualified defined benefit pension plans, we also maintain nonqualified supplemental pension plans for highly
compensated employees as defined under federal law. The expense recognized for these plans for the three and nine months ended
September 30, 2009 and 2008 was insignificant.

8. Other Operating Net

Details of other operating costs are as follows:

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in millions)

Business combination costs $ 32 $ $ 274 $
Peru project development costs 15.5 25.7
Bartow costs 0.5 5.3 2.4 7.6
Fixed asset disposals 0.3) 4.3) 0.5 (6.0)
Other 0.2 0.6 1.6 1.1

$ 19.1 $ 1.6 $ 576 $ 2.7

Business combination costs are associated with our proposed business combination with Terra Industries Inc. and with evaluating and
responding to Agrium Inc.'s proposed acquisition of CF Industries Holdings, Inc.
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Bartow costs are primarily provisions for asset retirement obligations at our closed Bartow facility, including closure and post-closure
monitoring costs for the cooling pond and water treatment costs.
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9. Income Taxes

The income tax provisions recorded for the three and nine months ended September 30, 2009 and 2008 were determined in accordance with
the requirements of ASC Topic 270 Interim Reporting (formerly APB Opinion No. 28), and ASC Topic 740 Income Taxes (formerly SFAS
No. 109, FIN No. 18, and FIN No. 48).

In connection with our initial public offering (IPO) in August 2005, CF Industries, Inc. (CFI) ceased to be a non-exempt cooperative for
income tax purposes, and we entered into a net operating loss agreement (NOL Agreement) with CFI's pre-IPO owners relating to the future
utilization of the pre-IPO net operating loss carryforwards (NOLs). Under the NOL Agreement, if it is finally determined that the NOLs can be
utilized to offset applicable post-IPO taxable income, we will pay the pre-IPO owners amounts equal to the resulting federal and state income
taxes actually saved.

In the first quarter of 2009, we took tax return positions utilizing a portion of the NOLs. As the result of these return positions, our
unrecognized tax benefits increased from $74.6 million at December 31, 2008 to $88.7 million at September 30, 2009. For additional
information concerning these unrecognized tax benefits, see Note 12 Income Taxes, to our audited consolidated financial statements included in
our Current Report on Form 8-K filed with the SEC on May 28, 2009.

10. Cash and Cash Equivalents, Short-Term Investments and Other Investments

Our cash and cash equivalents, short-term investments and other investments consist of the following:

September 30, 2009 December 31, 2008
Adjusted UnrealizedUnrealized  Fair Adjusted UnrealizedUnrealized  Fair
Cost Gains Losses Value Cost Gains Losses Value
(in millions)

Cash $ 207 $ $ $ 207 $ 494 3 $ $ 494
U.S. federal government

obligations 460.8 460.8 562.6 562.6
Other debt securities 16.0 16.0 13.0 13.0

Total cash and cash

equivalents $ 4975 $ $ $ 4975 $ 6250 $ $ $ 625.0
Short-term investments 205.1 205.1
Investment in marketable
equity securities 247.2 (5.0) 2422
Investments in auction
rate securities 145.3 (5.8) 1395 198.6 20.8) 177.8

Asset retirement
obligation escrow

account 36.5 36.5 28.8 28.8
Nonqualified employee
benefit trust 9.7 (1.5) 8.2 10.5 (1.9) 8.6

Under our short-term investment policy, we can invest our cash balances in several types of securities, including notes and bonds issued by
governmental entities or corporations, and money market funds. Securities issued by governmental entities include those issued directly by the
Federal government; those issued by state, local or other governmental entities; and those guaranteed by entities affiliated with governmental
entities.

Cash and Cash Equivalents

At September 30, 2009 and December 31, 2008, our cash and cash equivalents consisted primarily of U.S. Treasury Bills with original
maturities of three months or less and money market mutual funds that invest in U.S. government obligations.
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Short-term Investments

As of September 30, 2009, our short-term investments consisted of available-for-sale U.S. Treasury Bills with original maturities between
three and nine months.

Investment in Marketable Equity Securities

Our investment in marketable equity securities consisted of our investment in Terra Industries Inc. common stock. In the third quarter of
2009, we acquired approximately 7.0 million shares of Terra Industries Inc. common stock which were purchased in the open market and are
classified as noncurrent available-for-sale securities.

We evaluated the recognition and presentation of the impairment of our investment in marketable equity securities in accordance with ASC
Topic 320 Investments Debt and Equity Securities (formerly FSP No. FAS 115-2 and FAS 124-2), which outlines the requirements for assessing
impairments of certain securities. We currently have no plans to sell these securities and expect to recover our amortized cost basis in the
investment. As a result, our unrealized holding loss on these securities is classified as a temporary impairment and is reported in other
comprehensive income.

Investments in Auction Rate Securities

Auction rate securities are primarily debt instruments with long-term maturities for which interest rates are expected to be reset periodically
through an auction process, which typically occurs every 7 to 35 days. The auction process results in the interest rate being reset on the
underlying securities until the next reset or auction date. A failed auction occurs when there are insufficient bids for the number of instruments
being offered. Upon a failed auction, the then present holders of the instruments continue to hold them and each instrument carries an interest
rate based upon certain predefined formulas.

In the first quarter of 2008, the market for these securities began to show signs of illiquidity as auctions for several securities failed on their
scheduled auction dates. Shortly thereafter, liquidity left the market, causing the traditional auction process to fail. As a result, it was determined
that these investments were no longer liquid and we would not be able to access these funds until such time as an auction of these investments is
successful, a buyer is found outside of the auction process, and/or the securities are redeemed by the issuer. For the three and nine months ended
September 30, 2009, $0.9 million and $53.3 million, respectively, of our auction rate securities were either redeemed by the issuer or sold at par
value.

On June 30, 2009, we adopted the provisions of ASC Topic 320 that pertain to recognition and presentation of other-than-temporary
impairments, which outlines the requirements for assessing impairments of certain securities. We currently intend to hold our auction rate
securities until a market recovery occurs and, based on our current liquidity position, we do not believe it is likely that we will need to sell these
securities prior to their recovery in value. Therefore, we expect to recover our amortized cost basis in the investments. As a result, our unrealized
holding loss on these securities is classified as a temporary impairment and is reported in other comprehensive income.

We valued these investments using a mark-to-model approach that relies on discounted cash flows, market data and inputs derived from
similar instruments. This model takes into account, among other variables, the base interest rate, credit spreads, downgrade risks and
default/recovery risk, the estimated time required to work out the disruption in the traditional auction process and its effect on liquidity, and the
effects of insurance and other credit enhancements. In accordance with our policies, we review
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the underlying securities and assess the creditworthiness of these investments as part of our investment process.

As a result of the current market illiquidity and our judgment regarding the period of time that may elapse until the traditional auction
process resumes or other effective market trading mechanisms develop, we have classified these investments as noncurrent assets on our
consolidated balance sheet. These auction rate securities have maturities that range up to 38 years. As of September 30, 2009, the carrying values
by range of maturity are as follows:

(in millions)

Less than 1 year $ 5.0
1 year up to 20 years 14.6
20 years up to 30 years 47.2
30 years up to 40 years 72.7

$ 139.5

Asset Retirement Obligation Escrow Account

At September 30, 2009 and December 31, 2008, we utilized an escrow account to meet our financial assurance requirements associated
with certain asset retirement obligations in Florida. The investments in this escrow account are accounted for as available-for-sale securities.

Nonqualified Employee Benefit Trust

At September 30, 2009 and December 31, 2008, we had a nonqualified employee benefit trust which is associated with certain deferred
compensation related to nonqualified employee benefits. The investments are accounted for as available-for-sale securities.

For additional information on our investment in marketable equity securities, investments in auction rate securities, asset retirement
obligation escrow account and nonqualified employee benefit trust, see Note 5 Fair Value Measurements.

11. Inventories
Inventories consist of the following:

September 30, December 31,

2009 2008
(in millions)
Fertilizer $ 166.8 $ 526.2
Raw materials, spare parts and supplies 52.8 62.4
$ 2196 § 588.6

At December 31, 2008, fertilizer inventories were net of a $57.0 million valuation allowance related to our phosphate and potash
inventories.
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12. Property, Plant and Equipment Net
Property, plant and equipment net consist of the following:

September 30, December 31,

2009 2008
(in millions)

Land $ 365 $ 31.8
Mineral properties 196.7 193.0
Manufacturing plants and equipment 2,128.7 1,987.4
Distribution facilities and other 226.2 220.8
Construction in progress 112.4 74.9
2,700.5 2,507.9

Less: Accumulated depreciation, depletion and amortization 1,933.6 1,846.0
$ 7669 $ 661.9

Plant turnarounds Scheduled inspections, replacements and overhauls of plant machinery and equipment at our continuous process
manufacturing facilities are referred to as plant turnarounds. We account for plant turnarounds under the deferral method, as opposed to the
direct expense or built-in overhaul methods, as outlined in ASC Topic 908-360 Airlines Property, Plant, and Equipment (formerly FASB Staff
Position No. AUG AIR-1). Under the deferral method, expenditures related to turnarounds are capitalized into property, plant and equipment
when incurred and are included in the table above in the line entitled, "Manufacturing plants and equipment." If we had used the direct expense
method, turnaround costs would be expensed as incurred. Turnaround costs are classified as investing activities in the consolidated statements of
cash flows and reported in the line entitled, "Additions to property, plant and equipment." The following is a summary of plant turnaround
activity for the nine months ended September 30, 2009 and 2008:

Nine months ended

September 30,
2009 2008
(in millions)
Net capitalized turnaround costs at beginning of the period $ 406 $ 477
Additions 274 16.1
Depreciation (12.5) (17.2)
Effect of exchange rate changes 1.3 (0.8)
Net capitalized turnaround costs at end of the period $ 56.8 $ 45.8

Scheduled replacements and overhauls of plant machinery and equipment include the dismantling, repair or replacement and installation of
various components including piping, valves, motors, turbines, pumps, compressors, heat exchangers and the replacement of catalyst when a full
plant shutdown occurs. Scheduled inspections are also conducted during full plant shutdowns, including required safety inspections which entail
the disassembly of various components such as steam boilers, pressure vessels and other equipment requiring safety certifications. Capitalized
turnaround costs have been applied consistently in the periods presented. Internal employee costs and overhead are not considered turnaround
costs and are not capitalized.
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13. Investments in and Advances to Unconsolidated Affiliates

We own 50% of the common shares of KEYTRADE AG (Keytrade), a global fertilizer trading company headquartered near Zurich,
Switzerland. We also own certain non-voting preferred shares of Keytrade and have provided additional subordinated financing. Keytrade is a
reseller of fertilizer products that it purchases from various manufacturers around the world and resells in approximately 50 countries through a
network of seven offices. Keytrade is our exclusive exporter of phosphate fertilizer products from North America and our exclusive importer of
UAN products into North America. We account for our investment in Keytrade under the equity method.

Our investment in and advances to Keytrade consist of the following:

September 30, December 31,

2009 2008
(in millions)
Equity investment in Keytrade $ 340 § 324
Advances to Keytrade 12.4 124
$ 464 $ 44.8

For the three months ended September 30, 2009 and 2008, we recognized in our consolidated statements of operations equity in earnings
(loss) of Keytrade of $0.6 million and ($1.4) million, respectively, and for the nine months ended September 30, 2009 and 2008 of ($0.8) million
and $7.5 million, respectively. At September 30, 2009, the amount of our consolidated retained earnings that represents our undistributed
earnings of Keytrade is $5.1 million.

During the third quarter of 2009, we acquired Keytrade's exclusive U.S. marketing and terminal usage rights related to certain fertilizer
products for $2.5 million. These rights are recognized as intangible assets and are being amortized against our share of Keytrade's net income
over their useful lives.

The advances to Keytrade are subordinated notes that mature on September 30, 2017 and bear interest at LIBOR plus 1.00 percent. For the
nine months ended September 30, 2009 and 2008, we recognized interest income on advances to Keytrade of $0.2 million and $0.4 million,
respectively. The carrying value of our advances to Keytrade approximates fair value.
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14. Asset Retirement Obligations

Asset retirement obligations (AROs) are legal obligations associated with the retirement of long-lived assets that result from the acquisition,
construction, development or normal operation of such assets. We account for AROs in accordance with ASC Topic 410 Asset Retirement and
Environmental Obligations (formerly SFAS No. 143 and FIN No. 47). Our AROs are primarily associated with phosphogypsum stack systems
and mine reclamation in Florida.

The changes in our AROs from December 31, 2008 to September 30, 2009 are summarized below:

(in millions)

Obligation at December 31, 2008 $ 100.7
Accretion expense 5.7
Liabilities incurred 1.2
Expenditures (4.9)
Changes in estimate 0.4)
Obligation at September 30, 2009 $ 102.3

Our phosphate operations in Florida are subject to regulations governing the construction, operation, closure and long-term maintenance of
phosphogypsum stack systems and site reclamation for phosphate rock mines. Our liability for phosphogypsum stack costs includes the cost of
stack closure at Plant City and the costs of cooling pond closure, post-closure monitoring, and ongoing water treatment at both Bartow and Plant
City. The actual amounts to be spent will depend on factors such as the timing of activities, refinements in scope, technological developments,
cost inflation and changes in regulations. It is possible that these factors could change at any time and impact the estimates. In addition to
reclamation AROs arising from normal mining activity, AROs may also be incurred in the future upon expansion of the Plant City
phosphogypsum stack.

AROs are reported in accrued expenses and other noncurrent liabilities on our consolidated balance sheet, as follows:

September 30, December 31,

2009 2008
(in millions)
Current portion $ 90 $ 11.2
Noncurrent portion 93.3 89.5
$ 1023 § 100.7

Florida regulations require phosphate fertilizer companies to demonstrate financial assurance for the closure of phosphogypsum stack
systems, for mine reclamation activities, and for wetland and other surface water mitigation measures. In the first quarter of 2009 and 2008, we
made annual contributions of $7.5 million and $6.2 million, respectively, to an escrow account established for the benefit of the Florida
Department of Environmental Protection in order to comply with Florida's regulations governing financial assurance related to the closure and
maintenance of phosphogypsum stack systems. Over the next seven years, we expect to contribute between $3 million and $7 million annually
based upon the required funding formula as defined in the regulations and an assumed rate of return of 2% on invested funds. Our estimate of the
amount that will have accumulated in the account by the year 2016, including interest earned on invested funds, is approximately $77 million.
After 2016, contributions to the fund are estimated to average approximately $5 million annually for the following
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17 years. The balance in the account is estimated to reach approximately $210 million by 2033. The required balance in the account is based on
predetermined funding requirements as prescribed by the State of Florida. No expense is recognized upon the funding of the account; therefore,
contributions to the account differ from amounts recognized as expense in our financial statements. Ultimately, the cash in the account will be
used to fund settlement of the AROs. The balance in the escrow account is reported as an asset at fair value on our consolidated balance sheet.

We will also be required to demonstrate financial assurance for reclamation and for wetland and other surface water mitigation measures in
advance of any additional mining activities if and when we are able to expand our Hardee mining activities into areas not currently permitted.

15. Credit Agreement and Notes Payable
Credit Agreement

Our senior secured revolving credit facility (the credit facility) with a bank syndicate led by JPMorgan Chase provides CF Industries, Inc.
with up to $250 million, subject to a borrowing base, for working capital and general corporate purposes, including up to $50 million for the
issuance of letters of credit.

The credit facility is guaranteed by CF Holdings and certain domestic subsidiaries of CF Industries, Inc. (the Loan Parties). The credit
facility is secured by substantially all of the personal property and assets, both tangible and intangible, of the Loan Parties, 100% of the equity
interests of each Loan Party's direct and indirect domestic subsidiaries other than immaterial subsidiaries, 65% of the equity interests of each
Loan Party's first-tier foreign subsidiaries and the real property located in Donaldsonville, Louisiana. For additional information on the credit
facility, refer to Note 23 Credit Agreement, to our audited consolidated financial statements included in our Current Report on Form 8-K filed
with the SEC on May 28, 2009. As of September 30, 2009, there was $198.5 million of available credit and no borrowings outstanding under the
credit facility.

Notes Payable

From time to time, CFL receives advances from us and from CFL's noncontrolling interest holder to finance major capital expenditures.
The advances outstanding are evidenced by unsecured promissory notes due December 31, 2009 and bear interest at market rates. The amount
shown as notes payable represents the advances payable to CFL's noncontrolling interest holder. The carrying value of notes payable
approximates fair value. These notes are classified in current liabilities on the consolidated balance sheet as of September 30, 2009.

16. Derivative Financial Instruments

We use natural gas in the manufacture of nitrogen fertilizer products. We manage the risk of changes in gas prices through the use of
physical gas supply contracts and derivative financial instruments covering periods not exceeding three years. We use natural gas derivative
instruments primarily to lock in a substantial portion of our margin on sales under the Forward Pricing Program. Our natural gas acquisition
policy also allows us to establish derivative positions that are associated with anticipated natural gas requirements, unrelated to our Forward
Pricing Program.

The derivative instruments that we currently use are natural gas swap contracts. These contracts settle using NYMEX futures (for
Donaldsonville) or AECO (for Medicine Hat) price indexes, which represent fair value at any given time. The contracts are entered into with

respect to gas to be
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consumed in the future and settlements are scheduled to coincide with anticipated gas purchases used to manufacture nitrogen products during
those future periods.

We account for derivatives under ASC Topic 815 Derivatives and Hedging (formerly SFAS No. 133). Under this standard, derivatives are
recognized in the consolidated balance sheet at fair value and changes in their fair value are recognized immediately in earnings, unless the
normal purchase and sale exemption applies. We use natural gas derivatives primarily as an economic hedge of gas price risk, but without the
application of hedge accounting. Accordingly, changes in the fair value of the derivatives are recorded in cost of sales as the changes occur.
Cash flows related to natural gas derivatives are reported as operating activities.

The effect of derivatives in our consolidated statements of operations is shown below. All amounts arise from natural gas derivatives that
are not designated as hedging instruments and are recorded in cost of sales.

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in millions)
Realized gains (losses) $ ©6.3) $ 05 $ (1144) $ 494
Unrealized mark-to-market gains (losses) 1.9 (251.0) 84.8 (98.2)
Net derivative losses $ “44) $ (2505 $ (296) $ (48.9)

The fair values of derivatives on our consolidated balance sheets are shown below. All amounts arise from natural gas derivatives that are
not designated as hedging instruments. For additional information on derivative fair values, see Note 5 Fair Value Measurements.

September 30, December 31,

2009 2008
(in millions)
Unrealized gains in other current assets $ 20 $ 0.7
Unrealized losses in other current liabilities (1.8) (85.3)
Net unrealized derivative gains (losses) $ 02 $ (84.6)

As of September 30, 2009 and December 31, 2008, we had open derivative contracts for 5.6 million MMBtus and 16.7 million MMBtus,
respectively, of natural gas. For the nine months ended September 30, 2009, we used derivatives to cover approximately 43% of our natural gas
consumption at Donaldsonville and approximately 44% of our two-thirds share of gas consumption at Medicine Hat.

Natural gas derivatives involve the risk of dealing with counterparties and their ability to meet the terms of the contracts. The counterparties
to our natural gas derivatives are either large oil and gas companies or large financial institutions. Cash collateral is deposited with or received
from counterparties when predetermined unrealized gain or loss thresholds are exceeded.

For derivatives that are in net asset positions, we are exposed to credit loss from nonperformance by the counterparties. As of
September 30, 2009, our exposure to credit loss from nonperformance by counterparties to derivative instruments totaled $1.3 million. We
control our credit risk through the use of multiple counterparties, individual credit limits, monitoring procedures, cash collateral requirements
and master netting arrangements.

The master netting arrangements with respect to our derivative instruments also contain credit risk related contingent features that require
us to maintain a minimum net worth level and certain financial
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ratios. If we fail to meet these minimum requirements, the counterparties to derivative instruments that are in net liability positions could require
daily cash settlement of unrealized losses or some other form of credit support.

As of September 30, 2009, the aggregate fair value of the derivative instruments with credit risk related contingent features in a net liability
position was $1.1 million. There was no cash collateral on deposit with counterparties for derivative contracts at September 30, 2009. If we had
failed to meet all credit risk contingent thresholds as of September 30, 2009, we could have been required to post up to $1.1 million of collateral
with derivative counterparties.

17. Stock-Based Compensation
2009 Equity and Incentive Plan

On April 21, 2009, our shareholders approved the CF Industries Holdings, Inc. 2009 Equity and Incentive Plan (Plan), which replaced the
CF Industries Holdings, Inc. 2005 Equity and Incentive Plan (2005 Plan). Under the Plan, we may grant incentive stock options, nonqualified
stock options, stock appreciation rights, restricted stock, restricted stock units, performance awards (payable in cash or stock), and other
stock-based awards to our officers, employees, consultants and independent contractors (including non-employee directors). The purpose of the
Plan is to provide an incentive for our employees, officers, consultants and non-employee directors that is aligned with the interests of our
stockholders.

Share Reserve and Individual Award Limits

The maximum number of shares reserved for the grant of awards under the Plan shall be the sum of (i) 3.9 million and (ii) the number of
shares subject to outstanding awards under the 2005 Plan to the extent such awards terminate or expire without delivery of shares. For purposes
of determining the number of shares of stock available for grant under the Plan, each option or stock appreciation right is counted against the
reserve as one share. Each share of stock granted, other than an option or a stock appreciation right, is counted against the reserve as 1.61 shares.
If any outstanding award expires for any reason or is settled in cash, any unissued shares subject to the award will again be available for issuance
under the Plan. Shares tendered in payment of the exercise price of an option and shares withheld by the Company or otherwise received by the
Company to satisfy tax withholding obligations are not available for future grant under the Plan. At September 30, 2009, we had 3.7 million
shares available for future awards under the Plan. The Plan provides that no more than 1.0 million underlying shares may be granted to a
participant in any one calendar year.

Awards

Awards granted under the Plan are accounted for in accordance with ASC Topic 718 Compensation-Stock Compensation (formerly SFAS
No. 123R Share-Based Payment), which requires the measurement and recognition of compensation expense for all share-based payment awards
based on grant date fair values. The fair value of each stock option award is based on the closing market price of our common stock on the date
of grant, and is estimated using the Black-Scholes option valuation model. The fair value of a restricted stock award is equal to the closing
market price of our common stock on the date of grant.

At September 30, 2009, we had 1.8 million s