
CF Industries Holdings, Inc.
Form 8-K
March 11, 2009

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):  March 10, 2009

CF Industries Holdings, Inc.
(Exact name of Registrant as specified in its charter)

Delaware 001-32597 20-2697511
(State or other jurisdiction (Commission (I.R.S. Employer

of incorporation) File Number) Identification No.)

4 Parkway North, Suite 400
Deerfield, IL 60015

(Address of principal (Zip Code)
executive offices)

Registrant�s telephone number, including area code:  (847) 405-2400
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(Former name or former address if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

x  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01     Other Events.

On March 10, 2009, in order to ensure compliance with the Canadian Competition Act, CF Industries Holdings, Inc. (�CF Holdings�) filed the
required short-form notification with the Canadian Competition Commissioner with respect to its offer to exchange each issued and outstanding
share of common stock of Terra Industries Inc. for 0.4235 shares of CF Holdings common stock (the �Offer�).

Also on March 10, 2009, in order to ensure compliance with the Canada Transportation Act, CF Holdings filed a notification to the Canadian
Minister of Transport with respect to the Offer.

Additional Information

This communication relates to the offer (the �Offer�) by CF Industries Holdings, Inc. (�CF Industries�) through its direct wholly-owned subsidiary,
Composite Acquisition Corporation (�Composite Acquisition�), to exchange each issued and outstanding share of common stock (the �Terra
common stock�) of Terra Industries Inc. (�Terra�) for 0.4235 shares of CF Industries common stock. This communication is for informational
purposes only and does not constitute an offer to exchange, or a solicitation of an offer to exchange, Terra common stock, nor is it a substitute
for the Tender Offer Statement on Schedule TO or the preliminary Prospectus/Offer to Exchange included in the Registration Statement on
Form S-4 (including the Letter of Transmittal and related documents and as amended from time to time, the �Exchange Offer Documents�) filed
by CF Industries and Composite Acquisition with the Securities and Exchange Commission (the �SEC�) on February 23, 2009. The Registration
Statement has not yet become effective. The Offer is made only through the Exchange Offer Documents. INVESTORS AND SECURITY
HOLDERS ARE URGED TO READ THESE DOCUMENTS AND OTHER RELEVANT MATERIALS AS THEY BECOME AVAILABLE,
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.

CF Industries and its wholly-owned subsidiary CF Composite, Inc. (�CF Composite�) intend to file a proxy statement and other relevant materials
with the SEC in connection with the solicitation of proxies for the 2009 annual meeting of stockholders of Terra. INVESTORS AND
SECURITY HOLDERS OF TERRA ARE URGED TO READ THE PROXY STATEMENT AND OTHER RELEVANT MATERIALS
CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION.

Investors and security holders will be able to obtain free copies of any documents filed by CF Industries with the SEC through the web site
maintained by the SEC at www.sec.gov.  Free copies of any such documents can also be obtained by calling Innisfree M&A Incorporated
toll-free at (877) 456-3507.

CF Industries, CF Composite, their respective directors and executive officers and the individuals nominated by CF Composite for election to
Terra�s board of directors may be deemed to be participants in the solicitation of proxies from Terra stockholders for Terra�s 2009 annual meeting
of stockholders. Information regarding such participants and a description of their direct and indirect interests in such solicitation, by securities
holdings or otherwise, is contained in the Schedule 14A filed by CF Industries with the SEC on February 4, 2009. CF Industries and its directors
and executive officers may also be deemed to be participants in any solicitation of proxies from Terra stockholders or CF Industries stockholders
in respect of the proposed transaction with Terra. Information regarding CF Industries� directors and executive officers is available in its proxy
statement for its 2008 annual meeting of stockholders, which was filed with the SEC on April 4, 2008, and a description of their direct and
indirect interests in such solicitation, by security holdings or otherwise, will be contained in the proxy statement/prospectus filed in connection
with the proposed transaction with Terra.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: March 11, 2009 CF INDUSTRIES HOLDINGS, INC.

By:        /s/ Douglas C. Barnard
Name: Douglas C. Barnard
Title:   Vice President, General Counsel, and Secretary
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