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The information in this preliminary prospectus is not complete and may be changed. We may not sell #eesecurities until the
registration statement filed with the Securities ad Exchange Commission is effective. This prelimingrprospectus is not an offer to sell
these securities and it is not soliciting an offeto buy these securities in any state or jurisdictio where such offer or sale is not

permitted.

Subject to Completion, dated July 8, 2013

PRELIMINARY PROSPECTUS

OCI Resources LP

Common Units

Representing Limited Partner Interests

This is the initial public offering of oeommon units representing limited partner intexédte are offering common units. Prior to
this offering, there has been no public markeoiar common units. We currently expect the initiablic offering price to be between

$ and $

per common unit. We intendpply to list our common units on the New York&t@xchange under the symbol "OCIR".

Investing in our common units involves risks. Pleagead "Risk Factors" beginning on page 24.

These risks include the following:

We may not have sufficient cash from operation®¥ahg the establishment of cash reserves and patyoidees and expenses,
including cost reimbursements to our general padnd its affiliates, to enable us to pay the minmimguarterly distribution on
our units.

Our general partner and its affiliates have botsfof interest with us and our unitholders aimdited duties to us and our
unitholders, and they may favor their own interéstthe detriment of us and our unitholders.

Our partnership agreement restricts the remediaisadle to holders of our common units for actitadeen by our general part
that might otherwise constitute breaches of fidycduty.

Holders of our common units have limited votinghtiggand are not entitled to elect our general parnits directors.
Unitholders will experience immediate and substmdilution in net tangible book value of $ per common unit.

Our tax treatment depends on our status as a psiitpdor U.S. federal income tax purposes, as aelbur not being subject to
a material amount of entity-level taxation by indival states. If the Internal Revenue Service R8,lwere to treat us as a
corporation for federal income tax purposes or veeano become subject to material additional ansahentity-level taxation

for state tax purposes, then our ability to distrébcash to you could be substantially reduced.

There is no existing market for our common units] a trading market that will provide you with adatg liquidity may not
develop.

We qualify as an "emerging growth compamytier the Securities Act of 1933, as amendedeBecurities Act, and as such, are
allowed to provide in this prospectus more limitksclosures than an issuer that would not so guatfl are eligible for reduced reporting and
compliance requirements in the future. Please t8achmary—Emerging Growth Company Status" and "Ria&tors."

Neither the Securities and Exchange Cominorisnor any state securities commission has approv disapproved of these securitie:



determined if this prospectus is truthful or contlé\ny representation to the contrary is a crirhaféense.

Per Common Unit Total
Public Offering Price $ $
Underwriting Discount(1 $ $
Proceeds to OCI Resources LP (before expe! $ $

Q) Excludes a structuring fee of % of the gnesxceeds of this offering payable to Citigroup liEbMarkets Inc. and
Goldman, Sachs & Co. Please read "Underwriti

To the extent that the underwriters salferthan common units in this offering, thnelerwriters have an option to purchase up to ar
additional common units from CRAsources LP at the initial public offering priees underwriting discounts.

The underwriters expect to deliver the own units to purchasers on or about , 2013 through the book-entry facilities of The
Depository Trust Company.

Citigroup Goldman, Sachs & Co.

Prospectus dated , 2013
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50 YEARS STRONG

A passionate dedication to safety and operational
excellence in mining and processing
trona ore into soda ash
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You should rely only on the information tained in this prospectus, any free writing prospeprepared by or on behalf of us or any
other information to which we have referred yowamnection with this offering. We have not, and tinelerwriters have not, authorized any
other person to provide you with information di#fat from that contained in this prospectus. If argyprovides you with different or
inconsistent information, you should not rely arilihis prospectus is not an offer to sell or stditton of an offer to buy our common units in
any jurisdiction or under any circumstances in \tite offer or solicitation is unlawful. You shoutdt assume that the information contained
in this prospectus is accurate as of any date dtfaerthe date on the front cover of this prospectu

Industry and Market Data

The data included in this prospectus reiggrthe trona ore and soda ash industry, includiegrriptions of trends in the market and our
position and the position of our competitors witthie industry, is based on a variety of sourceduding independent industry publications,
government publications and other published inddpetsources, information obtained from custondisitibutors, suppliers and trade and
business organizations and publicly available imfation, as well as our good faith estimates, whiate been derived from management's
knowledge and experience in the industry in whiehaperate. Although we have not independently ieerithe accuracy or completeness of
the third-party information included in this prospes, based on management's knowledge and experi@adelieve that such third-party
sources are reliable and that the third-party mfmion included in this prospectus or in our est@mas accurate and complete. In addition, we
have provided amounts in this prospectus in métris converted to short tons at a ratio of 1 métmcto 1.10231131 short tons. Unless
otherwise specifically defined, references to "tastwll refer to short tons.

We include a glossary of some of the indutrms used in this prospectus as Appendix A.

\Y




Table of Contents

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

We have made forward-looking statementhimprospectus, including in the sections entitt®@dmmary,” "Risk Factors," "Cash
Distribution Policy and Restrictions on Distribut®" "How We Make Distributions to Our Partnerdyfdnagement's Discussion and Analysis
of Financial Condition and Results of Operatiorigydustry” and "Business." We have based such fatw@oking statements on manageme
beliefs and assumptions and on information curyeathilable to us. Forward-looking statements idelthe information concerning our
possible or assumed future results of operatiamsinkss strategies, financing plans, competitition, potential growth opportunities,
potential operating performance, the effects of petition and the effects of future legislation egulations. Forward-looking statements
include all statements that are not historicaldaetd may be identified by the use of forward-logkierminology such as the words "believe,"
"expect,” "plan," "intend," "anticipate," "estimgtépredict," "forecast,” "potential,” "continu€;thay," "will," "should" or the negative of these
terms or similar expressions. In particular, staets in this prospectus concerning future distidng, if any, are subject to approval by our
board of directors and will be based upon circuntta then existing.

When considering these forward-lookingestatnts, you should keep in mind the risk factos @her cautionary statements in this
prospectus. Actual results may vary materially. Y¥o@ cautioned not to place undue reliance on amyaird-looking statements. You should
also understand that it is not possible to preatigtlentify all such factors and should not consitie following list to be a complete statement
of all potential risks and uncertainties. Factbia tould cause our actual results to differ maligrirom the results contemplated by such
forward-looking statements include:

. changes in general economic conditions in the driates and globally;

. changes in our relationships with our custometheiloss of major customers, including the Ameribiatural Soda Ash
Corporation, or ANSAC;

. the demand for soda ash and the developmenass gnd glass making products alternatives;

. changes in soda ash prices;

. changes in demand for glass in the constructiotgmotive and beverage industries;

. shifts in glass production from the United Statesternational locations;

. the ability of our competitors to develop more @éfnt mining and processing techniques;

. operating hazards and other risks incidental tanthréng, processing and shipment of trona ore ami sish;

. natural disasters, weather-related delays, caslasisgs and other matters beyond our control;

. increases in electricity and natural gas priced pgius;

. inability to renew our mineral leases and licensmaterial changes in lease or license royalties;

. inability to renew our rail leases and contractstuption in railroad service or increases in neélssel and other transportation
costs;

. deterioration in our labor relations;

. large customer defaults;

. the price and availability of debt and equity finang;

. changes in interest rates;

. changes in the availability and cost of capital;

. changes in tax status; and

. the effects of existing and future laws and governtal regulations.

Vi
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Forward-looking statements involve risks¢ertainties and assumptions. You should not pdtiemeliance on any forward-looking
statements. After the date of this prospectus, evead have any intention or obligation to update famward-looking statement, whether as a
result of new information or future events excepteqguired by applicable law.

The risk factors discussed in "Risk Factomuld cause our results to differ materially fréimose expressed in forwalabking statement:
There may also be other risks that we are unalpeddict at this time. All forward-looking statentgeincluded in this prospectus are expressly
qualified in their entirety by these cautionarytstaents. The "safe harbor" provisions of the Pe\&ecurities Litigation Reform Act of 1995
not apply to statements made in connection with dfffering.

TRONA RESERVE INFORMATION

Reserves are broadly defined as that partnaineral deposit which could be economically &ghlly extracted or produced at the time of
the reserve determination. In accordance with tlidamnce of the Securities and Exchange Commissiotine SEC, our trona reserves are
categorized as "proven (measured) reserves” anthdpte (indicated) reserves,"” which are definefbbews:

. Proven (Measured) ReservesReserves for which: (a) quantity is computed frdimensions revealed in outcrops, trenches,
workings or drill holes; grade and/or quality aoenputed from the results of detailed sampling d)dHe sites for inspection,
sampling and measurement are spaced so closepamgologic character is so well defined that,sh@pe, depth and mineral
content of reserves are well-established.

. Probable (Indicated) ReservesReserves for which quantity and grade and/or guatie computed from information similar to
that used for proven (measured) reserves, butté®fer inspection, sampling, and measurementaatieer apart or are
otherwise less adequately spaced. The degreewhbase, although lower than that for proven (meaureserves, is high
enough to assume continuity between points of ebsien.

In determining whether our reserves meestdtstandards, our estimates are based on cenantant assumptions. Please see "Business
Trona Reserves."

The information appearing in this prospsatancerning estimates of our proven and proba&sierves is based on a reserve report
prepared by Hollberg Professional Group, PC, olbi¢oy Professional Group, an independent mininggaadogical consulting firm.

Vii
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SUMMARY

This summary highlights information contained elsere in this prospectus. You should read the eptiospectus carefully,
including the historical and pro forma financiabs¢ments and the notes to those financial statesnbafore investing in our common
units. The information presented in this prospeessumes (1) an initial public offering price of $ per common unit (the mid-point of
the price range set forth on the cover page of phispectus) and (2) unless otherwise indicateat, e underwriters' option to
purchase additional common units is not exercisedi that the common units otherwise issuable uperegercise of such option are
instead issued to the owners of our general partieu should read "Risk Factors" for informationoalb important risks that you should
consider before buying our common units.

OCI Resources LP, or OCI Resources, has been fgdentned by OCI Wyoming Holding Co., or OCI Holgsn to hold, at the
closing of this offering, a 50.5% controlling geakpartner interest and a 0.5% limited partner irgst in OCI Wyoming, L.P., or,
including any of its subsidiaries, OCI Wyoming. O&yoming owns and operates a trona ore mining ah sish production facility in
the Green River Basin of Wyoming. This generalrpgarinterest in OCI Wyoming is currently held by I®{®ldings. OCI Chemical
Corporation, or OCI Chemical, owns 100% of the talpstock of OCI Holdings. OCI Chemical is a whallyned subsidiary of
OCI Enterprises Inc., or Enterprises. Enterprisesiimajority owned subsidiary of OCI Company Lad. OCI Company. Natural
Resource Partners L.P., or, including its affiligt®&RP, an unaffiliated third party, owns a 48.5étgral partner interest and a 0.5%
limited partner interest in OCI Wyoming. We refeiour general partner interest in OClI Wyoming as tbontrolling interest" and to
NRP's general partner interest as the "noncontngjlinterest.” Prior to this offering, the 1% limitgpartner interest in OCI Wyoming
was held by OCI Wyoming Co., or Wyoming Co., aityeoivned by OCI Holdings and NRP. References t@eneral partner refer to
OCI Resource Partners LLC, or OCI GP, a wholly od/isabsidiary of OCI Holdings. Please read "Summadfgtmation Transactions
and Partnership Structure."

Unless the context otherwise requires, referencekis prospectus to "the Company," "we," "our,%,"uor like terms, when used in
a historical context with respect to operationsagsets, refer to OCI Wyoming. When used in a léstocontext with respect to financial
results, such terms refer to OCI Holdings, or oBrédecessor," and, unless otherwised noted, figditfiormation for our Predecessor
is presented before the noncontrolling interestewhsed in the present tense or prospectively, trats refer to OCI Resources and its
subsidiaries, and, unless otherwise noted, findriofarmation for OCI Resources is presented befbeenoncontrolling interest. When
we present financial information on a pro formaisasuch financial information assumes and givéscéto the consummation of this
offering and the other transactions described un@&mmary—Formation Transactions and Partnershipure."

OCI Resources does not have any employees, anceweagaged by our general partner, the executifieess of which are
employees of Enterprises. In this prospectus, ¥er te Enterprises as our sponsor. Unless the ocdrdtherwise requires, references in
this prospectus to "our officers" and "our directtrefer to the officers and directors of our gealgrartner.

OCI Resources LP
Overview

We are a Delaware limited partnership fadrbg OCI Holdings to operate the trona ore minind aoda ash production business of
OCI Wyoming. We own a 50.5% controlling generaltpar interest and a 0.5% limited partner intenesDCI Wyoming, which is one of
the largest and lowest cost producers of sodaragteiworld, serving a global market from our fiagiin the Green River Basin of
Wyoming. Our facility has been in operation for méhan 50 years.

As of March 31, 2013, OCI Wyoming had pnowaand probable reserves of approximately 267.lianihort tons of trona, which is
equivalent to 145.5 million short tons of soda @tring the
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year ended December 31, 2012, OCI Wyoming minedoxpately 3.87 million short tons of trona and ¢weed approximately

2.45 million short tons of soda ash. During the¢hmonths ended March 31, 2013, OCI Wyoming mimgaiaximately 1.0 million short
tons of trona and produced approximately 0.63 amlhort tons of soda ash. Based on a projecteishgniate of 4.0 million short tons of
trona per year, OCI Wyoming has enough proven aobgble trona reserves to continue mining tronafroximately 67 years.

The following table sets forth certain aérg data regarding our business.

Three Months Ended

Year Ended December 31 March 31,
2010 2011 2012 2012 2013
(millions of short tons, except percentages and riat data)
Trona ore minel 3.6( 3.6¢ 3.87 0.¢ 1.C
Operating rate(1 97.€% 98.6% 98.6% 97.1% 95.4%

Ore to ash ratio(Z 1.64:1.( 1.63:1.( 1.59:1.C 1.61:1.C 1.63:1.(
Soda ash volume
sold 2.2t 2.31 2.4F 0.5¢ 0.6:

(1)  Operating rate expresses the amount of soda adhq®d in a given year as a percentage of our eféect
capacity for that year. Effective capacity refleitis volume of soda ash that we can produce usinguwrent
operational resources, taking into account schedael unscheduled downtime and idled capacity. We
believe effective capacity is a more accurate measitiour potential output than nameplate capawityich
is theoretically the maximum volume of soda ashcegld produce without any downtime or idled capacit

(2)  Ore to ash ratio expresses the number of shortabtiena ore needed to produce one short tondd ssh
and includes our deca rehydration recovery prot

Our facility is situated on approximateBO8acres, and our mining operations consist of@pprately 23,500 acres of leased and
licensed subsurface mining area. We use six lasgérmious mining machines and ten underground Ishedts in our mining operations.
Our processing assets consist of material sizifitg,utonveyors, calciners, dissolver circuits, kieiger tanks, drum filters, evaporators
and rotary dryers. Our facility also includes sestarage silos with total capacity of 65,000 shonts in which we store soda ash before
shipment by bulk rail or truck to distributors agwd customers. We lease a fleet of more than L,@0€red hopper cars that serve as
dedicated rail transport for approximately 98% of soda ash.

Trona, a naturally occurring soft mineralalso known as sodium sesquicarbonate and censistarily of sodium carbonate, or
soda ash, sodium bicarbonate and water. We praeessore into soda ash, which is an essentiainaterial in flat glass, container
glass, detergents, chemicals, paper and other g@rsand industrial products. The vast majorityhaf world's trona reserves are located
in the Green River Basin. According to IHS Glohbad.| or IHS, approximately one quarter of globalasash is produced by processing
trona, with the remainder being produced synthiyithrough chemical processes. We believe proogssbda ash from trona is the
cheapest manner in which to produce soda ash. dste associated with procuring the materials neéatesl/nthetic production are
greater than the costs associated with mining tfoncona-based production. In addition, we bedi¢gnona-based production consumes
less energy and produces fewer undesirable byptethan synthetic production.

For the year ended December 31, 2012, &df@ noncontrolling interest, pro forma total s&tes, net income and Adjusted
EBITDA were approximately $462.6 million, $114.1lin and $142.5 million, respectively. For the yeaded December 31, 2012,
after the noncontrolling interest, pro forma netame and Adjusted EBITDA were approximately $58iliom and $72.7 million,
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respectively. For the three months ended Marct2313, before the noncontrolling interest, pro fottwial net sales, net income and
Adjusted EBITDA were approximately $108.2 millidkl, 7.2 million and $24.4 million, respectively. Rbe three months ended March
31, 2013, after the noncontrolling interest, prmnfa net income and Adjusted EBITDA were approxiiya$8.2 million and

$12.4 million, respectively. See "OCI ResourcesUrRaudited Pro Forma Financial Statements" for tetdipro forma adjustments
made to prepare our pro forma financial statemieetsre the noncontrolling interest. See "Selectitidrical and Pro Forma Financial
and Operating Data—Non-GAAP Financial Measures'tlierdefinition of Adjusted EBITDA and a recondiign of Adjusted EBITDA
to net income and cash flow from operations.

Our Competitive Strengths

We believe that the following competitiveesigths will allow us to execute our businesststii@s successfully and to achieve our
objective of generating and growing cash availétalistribution to our unitholders:

Cost Advantages of Producing Soda Ash frbrona.  We believe that as a producer of soda ash frona, we have a significant
competitive advantage compared to synthetic praduafesoda ash. The manufacturing and processistg éar producing soda ash from
trona are more cost competitive than other manufengj techniques, partly because the costs asedaigth procuring the materials
needed for synthetic production are greater tharctists associated with mining trona for trona-thaseduction. In addition, we believe
trona-based production consumes less energy andges fewer undesirable byproducts than synthedidyztion. Based on our
estimates and industry sources, we believe theageerost of production per short ton of soda asfo(b freight and logistics costs) from
trona is approximately one-third to one-half thetqmer short ton of soda ash from synthetic pradociVe believe that our competitive
cost structure, together with our current logisiosingements, allows us to be competitive globally

Substantial Reserve Life from SignificaneRerves. As of March 31, 2013, we had approximately 828illion short tons of
proven trona reserves and 138.3 million short tif@obable trona reserves as estimated by HollBeofessional Group. Based on a
mining rate of 4.0 million short tons of trona year, we have enough proven and probable tronavess continue mining trona for
approximately 67 years.

Certain Operational Advantages Comparedther Trona-Based Producers. We believe we have certain operational
advantages over other soda ash producers in tren®iger Basin due to the operational charactessif our facilities as described
below. These advantages are manifested in ourgrimdtuctivity and efficiency rates.

. Location of our mining beds and high purity tron@ur mining beds are located 800 to 1100 feetvbéhe surface, which
is significantly closer to the surface than the imgrbeds of other operators in the Green RiverBaihe relatively
shallow depth of our beds compared to other GreearBasin trona mines contributes to favorableugaconditions and
improved mining efficiency. In addition, the troimaour mining beds has a higher concentration dasash as compared
to the trona mined at other locations in the Giee@r Basin. Our trona ore is generally composedpgiroximately 85%
to 89% pure trona.

. Advantageous facility layoutOur surface site includes a high capacity netvaednkatural ponds that we use to recapture
soda ash lost in processing trona through a pragesstroduced in 2009 called deca rehydratiormBrily as a result of
this process, we have been able to reduce oun@shtratio by 11% over the past three years.dotimg deca into our
process has also reduced our energy consumptishperton of soda ash produced.
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Strong Safety Record. We have an outstanding track record for safatg, we have among the lowest instances of workplac
injury in the U.S. mining industry. Our traditiofi @xcellence in safety has been recognized by tiierilihg State Mine Inspector, which
has awarded us its Safety Excellence Award for dimesecutive years from 2008 to 2012. We also vedeihree consecutive safety
awards from the U.S. Industrial Minerals Associatid North America and the Mine Safety and Healthmnistration from 2009 to
2011. In addition, the safety performance of ouilitées, as measured by the number of citatioesprdable injuries and lost work day
injuries and accident incident rate, exceeds thatippeers in the Green River Basin over theflastyears, according to the Mine Safety
and Health Administration.

Stable Customer Relationships.We have an extensive base of over 75 custoiméndustries such as flat glass, container glass,
detergents, chemicals, paper and other consumendaustrial products. We have long-term relatiopshivith many of our customers
due to our competitive pricing, reliable shippimglanigh quality soda ash. For the year ended Deeefth 2012, approximately 70% of
our domestic net sales were made to customerswhittm we have done business for over ten years. Ve & strong, long-standing
relationship with our primary export customer, ANSAANSAC is a cooperative that serves as the pirmaernational distribution
channel for us and two other U.S. manufacturetsonfa-based soda ash. ANSAC is one of the largeshpsers and exporters of soda
ash in the world, and, as a result, ANSAC is ablieterage its economies of scale in the markessrites. We believe that our customer
relationships, including our relationship with ANSAlead to more stable cash flows and allow udan production activity more
accurately.

Experienced Management and Workforce.Our facility has been in continuous operationdver 50 years. We are able to build
on the collective knowledge gained from our experéeduring this period to continually improve opecations and introduce innovative,
processes. In addition, many members of OCI Wyolsisgnior management team have more than 20 ye@ewant industry
experience. Our executives lead a highly produatigekforce with an average tenure of more thand&y. We believe our institutional
knowledge, coupled with the relative seniority of avorkforce, engenders a strong sense of teamamdkcollegiality, which has led to
one of the safest and most efficient operatiorteénindustry today.

Our Business Strategies

Our primary business objective is to geteestable cash flows, allowing us to make quarteaish distributions to our common and
subordinated unitholders and, over time, to in@dhsse quarterly cash distributions. To achiewveobjective, we intend to execute the
following key business strategies:

Capitalize on the Growing Demand for SodalhA We believe that as one of the leading low-postiucers of trona-based soda
ash, we are well-positioned to capitalize on thelgwaide growth of soda ash. While consumption afasash within the United States is
expected to remain relatively stable in the netur&y overall worldwide demand for soda ash isqutgd by IHS to grow from an
estimated 59.4 million short tons in 2012 to apprately 82.3 million short tons by 2022, which repents a compounded annual
growth rate of 3.4%. We believe that as global desriacreases, we will be well positioned to maimtaiir market share in the principal
markets in which we operate by increasing our petida through refinements in our production procass without significant
additional strategic capital expenditures.

Increase Operational Efficiencies. We intend to continue focusing on increasirgéfficiency of our operations. More than
$400 million in maintenance, efficiency and expansielated capital expenditures have been investédC| Wyoming since 1996. We
have continued to improve our processing techniqubgh have enabled us to reduce our ore to dghbyp 11% over the past three
years. We have identified opportunities to incremseannual production capacity by further streamb our refining process and
implementing certain process efficiencies. We duiie that we
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will spend approximately $22 million on these poige which we expect will be completed by early 201

Maintain Financial Flexibility. ~We intend to pursue a disciplined financialigobnd seek to maintain a conservative capital
structure that we believe will provide enhanceditits to our existing cash flows and allow us tnsider attractive growth projects and
strategic acquisitions in all market environmehlgon the consummation of this offering, we expe€i @/yoming's liquidity to consist
of cash on hand and borrowing availability und&180 million senior unsecured revolving credit fiii which we refer to as the OCI
Wyoming Credit Facility. As of March 31, 2013, aftgving effect to OCI Wyoming's entrance into €l Wyoming Credit Facility
and borrowings of OCI Wyoming thereunder priortie tate of this prospectus, which borrowings haentor will be used to refinance
$31.0 million of OCI Wyoming's existing debt, fuad $11.5 million special distribution to Wyoming .Gmd a $91.5 million aggregate
special distribution to OCI Holdings and NRP angt ppproximately $1.2 million of debt issuance cp&t€1 Wyoming's borrowing
availability would have been $34.8 million undee tACl Wyoming Credit Facility. In addition, OC| Resces has $10 million of
borrowing availability under its secured revolviorgdit facility, which we refer to as the Revolvi@gedit Facility. Please read
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations—Debt."

Expand Operations Strategically. In addition to capacity expansions and progagsovements at our current facility, we plan to
grow our business through various methods as thegrbe available to us, including: (1) organic gtowt our existing business by
expanding our customer relationships and by magiragegic capital expenditures; (2) acquisitiomthfer businesses involved in mining
and processing minerals and manufacturing chemi@lsacquisition of other soda ash facilitiesntiavhen they become available; and
(4) acquisition of shipping, logistical or othercéltary businesses to improve our efficiencies gnalv our cash flows. However, none of
these opportunities may become available to usyenchay choose not to pursue any opportunitiesatepresented to us.
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RISK FACTORS

An investment in our common units involvisks associated with our business, regulatorylegal matters, our limited partnership
structure and the tax characteristics of our commuts. The following list of risk factors is natlaustive. You should carefully
consider the risks described in "Risk Factors" beigig on page 24 of this prospectus and the ottiermation in this prospectus before
deciding whether to invest in our common units.

Risks Inherent in Our Business

. We may not have sufficient cash from operation®fahg the establishment of cash reserves and patyoidees and
expenses, including cost reimbursements to ourrgepartner and its affiliates, to enable us to freyminimum quarterly
distribution on our units.

. Soda ash prices have been and in the futurebmayplatile, and lower soda ash prices will negdyiaffect our financial
position and results of operations.

. A substantial portion of our costs are energy castsfreight costs. Increases in natural gas ardteight costs could
increase our costs significantly and adverselycafier results of operations.

. All of our operations are conducted at one facilkpy adverse developments at our facility couldeha material adverse
effect on our results of operations and therefareability to make cash distributions to our unittess.

. Approximately 98% of our soda ash is shippedraiband we rely on one rail line to service cacifity under a contract
that expires in 2014. Interruptions of service los tail line could adversely affect our resultsopkrations and our ability
to make cash distributions to our unitholders.

. Unfavorable economic conditions may reduce demanddr products, which could adversely affect asults of
operations.
. A significant portion of the demand for soda asimes from glass manufacturers and other indiistmhusers whose

businesses can be adversely affected by economictdms.

. A significant portion of our international salessoda ash are to ANSAC and therefore adverseldements at ANSAC
or its customers could adversely affect our abtlitgompete in certain international markets.

. If our international sales increase as a percerghg®al sales, our gross margin would decreaselam average trade
credit payment period of our customers would inseeavhich could adversely affect our financial gosiand our ability
to distribute cash to our unitholders.

. We face intense competition, including from ca@mies that have capital resources greater tharamarshat have more
diversified operations.

. Our contracts and exclusive arrangements with ostoeners have terms of three months to three yaadsare not
exclusive dealing or take or pay arrangements.

. Restrictions in the agreements governing OCI Wya@simdebtedness could limit its operations andatmility to
distribute cash to our unitholders.

. Mining development, exploration and processipgrations pose numerous hazards and uncertainéiemay negatively
affect our business.

. We are subject to stringent environmental lawsragdlations that may expose us to significant castsliabilities.
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Risks Inherent in an Investment in Us

. Our general partner and its affiliates, including sponsor, have conflicts of interest with us andunitholders and
limited duties to us and our unitholders, and thmay favor their own interests to the detriment ®faad our unitholders.

. Our sponsor and other affiliates of our genpeatner are not restricted in their ability to catewith us.

. Our partnership agreement restricts the remexdiaBable to holders of our common units for atsieaken by our general
partner that might otherwise constitute breachd&latiary duty.

. Holders of our common units have limited votinghtiggand are not entitled to elect our general parnits directors.

. Even if holders of our common units are dissatikftaey cannot initially remove our general partwéhout our general
partner's consent.

. Unitholders will experience immediate and substdmdilution in net tangible book value of $ per common unit.
Tax Risks to Common Unitholders

. Our tax treatment depends on our status astaguahip for U.S. federal income tax purposes, elsag our not being
subject to a material amount of entity-level tasiatby individual states. If the IRS were to tresatas a corporation for
U.S. federal income tax purposes or we were torecsubject to material additional amounts of ed#tyel taxation for
state tax purposes, then our ability to distritzateh to you could be substantially reduced.

. The tax treatment of publicly traded partnershopan investment in our units could be subjegiati@ntial legislative,
judicial or administrative changes and differintgipretations, possibly on a retroactive basis.

. You will be required to pay taxes on your sharewfincome even if you do not receive any castribigions from us.

Formation Transactions and Partnership Structure

We are a newly formed Delaware limited parship formed in April 2013 by OCI Holdings to own interest in OCI Wyoming.
Prior to this offering, the 1% limited partner irdst in OCI Wyoming that was held by Wyoming Coswestructured and a
$14.5 million preferred return to which Wyoming Gas entitled was eliminated. As a result of swediructuring, OCI Holdings
directly owns a 50.5% general partner interestaficb% limited partnership interest in OClI Wyomige "Summary Historical and Pro
Forma Financial and Operating Data." Also priothis offering, we and OCI Wyoming entered into fokkowing credit facilities:

. In July 2013, OCI Wyoming entered into the OCI WyngCredit Facility and borrowed $135.2 million teender to
refinance existing debt, fund a special distributio its partners and pay debt issuance costesasied in
"Management's Discussion and Analysis of FinarnCidition and Results of Operations—Debt—OCI WyagrBredit
Facility."

. In July 2013, OCI Resources entered into the RéwglCredit Facility, as described in "Managemebiscussion and
Analysis of Financial Condition and Results of Ggtems—Debt—Revolving Credit Facility."
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At or prior to the completion of this offieg, the following transactions, which we referatothe formation transactions, will occur:

. OCI Holdings will contribute its 50.5% general peat interest and 0.5% limited partnership intere€CI Wyoming to
us.

. We will issue to OCI Holdings common units and subordinateitsyrepresenting an
aggregate % limited partner interest in us.

. We will issue to OCI GP gengrattner units, representing a 2.0% general pamerest in us, and all of our

incentive distribution rights.

. We will issue common units te thublic in this offering, representing a  likdited partner interest in us,
and will use the proceeds of this offering as dbscrin "Use of Proceeds."

. We will enter into an omnibus agreement withdeptises and certain of its affiliates, as descritbeder "Certain
Relationships and Related Party Transactions—AgeagsriGoverning the Transactions."”

The number of common units we will issu€i@l Holdings includes commoritsithat will be issued at the expiration
of the underwriters' option to purchase additiammhmon units, assuming that the underwriters deeretcise their option. Any exercise
of the underwriters' option to purchase additiamats would reduce the number of common units shasvissued to OCI Holdings by
the number of units purchased by the underwriteronnection with such exercise. If and to the mixtiee underwriters exercise their
option to purchase additional common units, the lmemof common units purchased by the underwritarsyant to any exercise will be
sold to the public, and any remaining common umitspurchased by the underwriters pursuant to asycese of the option will be
issued to OCI Holdings at the expiration of thei@mpiperiod. All of the net cash proceeds from axgreise of the underwriters' option to
purchase additional common units will be distriloltie OCI Chemical.




Table of Contents

Organizational Structure

The following is a diagram of our organiaatl structure after giving effect to this offegiand the related transactions.

Public common unit %
OCI Holdings:
Common units(1 %
Subordinated unit %
General partner units(. 2.0%
Total 100.(%

(1)  Assumes no exercise of the underwriters' optigputeghase additional common units.

(2) General partner units are held by OCI Holdingsrigtly through its ownership of OCI G
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Our Management

We are managed and operated by the boatilemftors and executive officers of our generatrga. As the owner of our general
partner, OCI Holdings will have the right to appgaali members of the board of directors of our gahpartner, including at least three
directors meeting the independence standards estteddlby the New York Stock Exchange, or NYSE.e%st one of our independent
directors will be appointed prior to the date comemon units are listed for trading on the NYSE. @Guitholders will not be entitled to
elect our general partner or its directors or ol directly participate in our management or afiens. For more information about the
executive officers and directors of our generatrpgar, please read "Management.”

Our Relationship with OCI Company

OCI Company, the parent company of Entegsriis a diversified, global company with its coomnshares listed on the Korea
Exchange and its global depositary receipts listethe Singapore Exchange Securities Trading Lomi@CI Company, its subsidiaries
and its affiliates have a product portfolio consigtof inorganic chemicals, petrochemicals and cbaimicals, fine chemicals, specialty
gases and renewable energy. OCI Company and issdéaties have produced soda ash since the lat@s198CI Chemical acquired its
interest in OCI Wyoming in 1996.

Upon the closing of this offering, we intketo enter into an omnibus agreement with Entegprémd our general partner and certain
of their affiliates under which we will agree upcertain aspects of our relationship with them,udahg the provision by Enterprises to
us of specified administrative services and emmeyeur agreement to reimburse Enterprises focdbeof such services and
employees, certain indemnification and reimbursdrobfigations, the use by us of the name "OCI" sxidted marks and other matters.
Neither our general partner nor Enterprises widkiree any management fee or other compensatioonnextion with our general
partner's management of our business. However, farimaking any distribution on our common unitg, will reimburse our general
partner and its affiliates, including Enterpriskes,all expenses they incur and payments they makeur behalf under the omnibus
agreement and the operation and management seagoesment. Our partnership agreement providesthiageneral partner will
determine in good faith the expenses that arealecto us. Additionally, OCI Chemical or its atities act, and following this offering
will continue to act under the omnibus agreemena marketing and sales agent for all of ourssaease read "Certain Relationshipy
and Related Party Transactions—Omnibus Agreement."

Our general partner will own general partner units representing a 2.0%rgépartner interest in us. These general
partner units will entitle it to receive 2.0% of tide distributions we make. Our general partndralso own initially all of our incentive
distribution rights, which will entitle it to incesing percentages, up to a maximum of 48.0%, ofalsé we distribute in excess of
$ per unit per quarter after the closingwf initial public offering. In addition, OCI Holdgs will own common units and

subordinated units. Please f€smitain Relationships and Related Party Transastf

While our relationship with OCI Company atwaffiliates may provide significant benefitsis also a source of potential conflicts.
For example, OCI Company and its affiliates arerastricted from competing with us. In additionstea of the executive officers and a
majority of the directors of our general partnesoaterve as officers and/or directors of OCI Haidior its affiliates, and these officers
and directors face conflicts of interest, includeupflicts of interest regarding the allocatiortledir time between us and OCI Company
and its affiliates. Please read "Conflicts of Ietgrand Contractual Duties."
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Summary of Conflicts of Interest and Contractual Duies

Our general partner has a contractual ttutganage us in a manner it believes is in our ingstest. However, the officers and
directors of our general partner also have fidyciarties to manage our general partner in a mapeweeficial to OCI Company, the
beneficial owner of our general partner, and OGinBany's affiliates. As a result, conflicts of irdst may arise in the future between us|
or our unitholders, on the one hand, and OCI Compigsmaffiliates and our general partner, on ttreeohand.

Delaware law provides that Delaware limipedtnerships may, in their partnership agreementsand, restrict or eliminate the
fiduciary duties owed by the general partner tatkeh partners and the partnership. Our partnemmsgipement contains various provision
replacing the fiduciary duties that would otherwigeowed by our general partner under applicablendh contractual standards
governing the duties of the general partner andréthods of resolving conflicts of interest. Thieef of these provisions is to restrict
the remedies available to our common unitholderaétions taken by our general partner that migitiovise constitute breaches of
fiduciary duty. Our partnership agreement also jgtes that affiliates of our general partner, inahgdOCI Company and its other
subsidiaries and affiliates, are permitted to campéth us. We may enter into additional agreemaeiitis Enterprises and its affiliates in
the future relating to the purchase of additiorssleds, the provision of certain services to usahdr matters. In the performance of thei
obligations under these agreements, Enterprisegsaffiliates are not held to a fiduciary dutgstlard of care to us, our general partne
or our limited partners, but rather to the standdrdare specified in these agreements. By purogasicommon unit, the purchaser
agrees to be bound by the terms of our partneegirigement, and each common unitholder is treatbdasg consented to various
actions and potential conflicts of interest cont&atedl in the partnership agreement that might ettserbe considered a breach of
fiduciary or other duties under applicable state. [Bor a more detailed description of the conflmténterest and duties of our general
partner, please read "Conflicts of Interest andtfa@tual Duties." For a description of other ralathips with our affiliates, please read
"Certain Relationships and Related Party Transastio

Principal Executive Offices

Our principal executive offices are locat¢drive Concourse Parkway, Suite 2500, AtlantayrGia 30328, and our telephone
number is (707) 375-2300. Our website addressh&ilivww. .com. We intend to aate/the website immediately following
this offering. We intend to make our periodic rap@nd other information filed with or furnishedtt® SEC available free of charge
through our website as soon as reasonably pratgiedter those reports and other information aeetebnically filed with or furnished to
the SEC. Information on our website or any othebsite is not incorporated by reference into thizspectus and does not constitute a
part of this prospectus.

Emerging Growth Company Status

We qualify as an "emerging growth compaag'tefined in the Jumpstart Our Business StartapsoAthe JOBS Act. For as long ag
we are an emerging growth company, unlike othetipgbmpanies, we will not be required to:

. provide an auditor's attestation report on managémassessment of the effectiveness of our systémternal control
over financial reporting pursuant to Section 404(the Sarbanes-Oxley Act of 2002;

. present more than two years of audited financeikstents, selected financial data and related Managt's Discussion
and Analysis of Financial Condition and Result©gpkrations in this prospectus;

=
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. comply with certain new requirements adopted byRbblic Company Accounting Oversight Board, or R2AOB;

. comply with certain new audit rules adopted byR@AOB after April 5, 2012, unless the SEC determioinerwise;
. provide disclosures regarding executive comp@nsaequired of larger public companies; or

. obtain unitholder approval of any golden pardelayments not previously approved.

We intend to take advantage of all of thesemptions, although we have elected to presese tyears of audited financial
statements and related Management's DiscussioAraigsis of Financial Condition and Results of Gyiiems and five years of selected
financial data in this prospectus.

We will cease to be an emerging growth camypwhen any of the following conditions apply:

. we have $1.0 billion or more in annual revenues;

. at least $700 million in market value of our commumits are held by non-affiliates;

. we issue more than $1.0 billion of non-convéetittebt over a three-year period; or

. the last day of the fiscal year following th&Hianniversary of our initial public offering hpassed.

In addition, an emerging growth company dalay its adoption of certain accounting standards those standards would
otherwise apply to private companies. However, mechoosing to "opt out” of such extended transiperiod, and as a result, we will
comply with any new or revised accounting standardghe relevant dates on which non-emerging grasthpanies must adopt such
standards. Section 107 of the JOBS Act providetsahadecision to opt out of the extended transipieriod for complying with new or
revised accounting standards is irrevocable.
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Common units offered to the pub

Units outstanding after this offering

Use of proceeds

Cash distributions

The Offering

common units

common units if the underwriters exsedheir option to purchase additional common
units in full.

common units and subordinateitsurepresentinga % and % limited partn
interest in us, respectively. If the underwriteosmibt exercise their option to purchase
additional common units, we will issue all of théd#@ional common units to OCI Holdings at
the expiration of the option for no additional ciolesation. If the underwriters exercise their
option to purchase additional common units, the lImemof common units purchased by the
underwriters will be sold to the public, and angnegning common units not purchased by the
underwriters pursuant to any such exercise wilsbaed to OCI Holdings at the expiration of
the option period. Accordingly, the exercise of timelerwriters' option will not affect the total
number of common units outstanding or the amouash needed to pay the minimum
quarterly distribution on all unit:
Our general partner willown  general parimeits, representing a 2.0% general partner
interest in us
We expect to receive estimated net proceedspbapnately $ million from this offering
(assuming an initial offering price of $ pemmon unit, the mid-point of the price range
set forth on the cover page of this prospectus)r aleducting the estimated underwriting
discount, the structuring fee and estimated oftperpenses. We intend to use the net proc
from this offering to make a distribution to OCI &hical.
If the underwriters exercise their option to fwase additional common units in full, the
additional net proceeds to us would be approximaiel  million. We intend to distribute t
net proceeds from any exercise of such option tb Cl@mical. Please see "Use of Procee
We intend to pay the minimum quarterly distribatiof $ per unit ($ per unit on an
annualized basis) to the extent we have suffidash from operations after we establish
adequate cash reserves and pay our fees and egpmrcieding payments to our general
partner and its affiliates. We refer to this castavailable cash," and we define its meaning i
our partnership agreement, a copy of which is ietlin this prospectus as Appendix B. Our
ability to distribute cash is also subject to certastrictions and other factors described in
more detail under the caption "Cash Distributiofidycand Restrictions on Distributions
We intend to pay a prorated distribution covetimg period from the completion of this
offering through , 2013, based on thmber of days in that perio
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Our partnership agreement generally provideswieatvill make any distribution of available
cash each quarter in the following manr
e first, 98.0% to the holders of common units and 2.0%utogeneral partner, until each
common unit has received the minimum quarterlyrithgtion of $ plus any
arrearages from prior quarte
e second 98.0% to the holders of subordinated units af8o our general partner, until
each subordinated unit has received the minimumtepyadistribution of $ ;ar
e third , 98.0% to all unitholders, pro rata, and 2.0%uogeneral partner, until each unit has
received a distribution of $
If cash distributions to our unitholders exceed $ per unit in any quarter, our general
partner will receive, in addition to distributions its 2.0% general partner interest, increasing
percentages, up to 48.0%, of the cash we distribudecess of that amount. We refer to the
additional increasing distributions to our genguaitner in this prospectus as "incentive
distributions" because they are intended to inge#iour general partner to increase
distributions to our unitholders. Please see "Hoes Méake Distributions to Our Partners—
General Partner Interest and Incentive Distribuiaghts."
Prior to making distributions, we will reimburEaterprises, our general partner and certain g
their affiliates for provision of certain generalddadministrative services and any additional
services we may request from them, each pursuahetomnibus agreement. Please read
"Certain Relationships and Related Party TransastieOmnibus Agreement” and "The
Partnership Agreeme—Reimbursement of Expense
Pro forma cash available for distribution for gfemr ended December 31, 2012 and the twel\
months ended March 31, 2013 was approximately $ million and $ million,
respectively. The amount of available cash we nékd to pay the minimum quarterly
distribution for four quarters on our common unsisbordinated units and general partner 1
to be outstanding immediately after this offerinig) e approximately $ million (or an
average of approximately $ million per deg. As a result, we would have generated
available cash sufficient to pay the full minimunmagterly distribution of $ per unit per
quarter ($ per unit on an annualized Basisall of our common, subordinated and
general partner units for the year ended Decembe2@®L2 and the twelve months ended
March 31, 2013

D
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Subordinated units

Conversion of subordinated units

We believe, based on our financial forecast ahmted assumptions included in "Cash
Distribution Policy and Restrictions on Distribut®" that we will generate sufficient cash
from operations to pay the minimum quarterly dimition of $ per unit on all of our
common units and subordinated units and the casrelipg distributions on our general
partner's 2.0% interest for the twelve months egndiime 30, 2014. However, we do not ha
legal or contractual obligation to pay quarterlgtdbutions at our minimum quarterly
distribution rate or at any other rate, and we caguarantee that we will pay cash
distributions to our unitholders in any quarterr@atual results of operations, cash flows and
financial condition during the forecast period mvayy from the forecast. Please read "Cash
Distribution Policy and Restrictions on Distributm"

OCI Holdings will initially own all of our subordated units. The principal difference betweer
our common units and subordinated units is thahinquarter during the subordination per
holders of the subordinated units are not enttibextceive any distribution of available cash
until the common units have received the minimurartgrly distribution plus any arrearages
in the payment of the minimum quarterly distribuatibom prior quarters. If we do not pay
distributions on our subordinated units, our sub@tkd units will not accrue arrearages for
those unpaid distribution

The subordination period will end on the firssmess day after we have earned and paid at
least (1) $ (the minimum quarterly distitibn on an annualized basis) on each
outstanding common, subordinated and general pautig for each of three consecutive, non
overlapping four-quarter periods ending on or after , or(2) $ (5 of

the annualized minimum quarterly distribution) @tle outstanding common unit,
subordinated unit and general partner unit, intéatdio any distribution made in respect of
incentive distribution rights, for any four conséea quarter period ending on or

after , in eachecpsovided that there are no arrearages on our comm
units at that tlme In addltlon the subordinatp@miod will end upon the removal of our
general partner other than for cause if the urgtd by our general partner and its affiliates ard
not voted in favor of such removi

When the subordination period ends, all subotduhanits will convert into common units on
a one-for-one basis, and all common units therewafileno longer be entitled to arrearages.
Please read "How We Make Distributions to Our Rae—Subordination Period
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right to reset
the target
distribution
levels

Issuance of
additional unit

Limited voting
rights

General partner's Our general partner, as the initial holder of imgentive distribution rights, has the right, aydime when there are

no subordinated units outstanding and it has recdkincentive distributions at the highest levaitdch it is entitled
(48.0%) for the prior four consecutive fiscal qeast and the amount of the total distribution ddikable cash for
each quarter did not exceed adjusted operatindusuir such quarter, to reset the initial targstribution levels at
higher levels based on our cash distributionsetithe it exercises this reset election. If ouregahpartner transfers
all or a portion of our incentive distribution riighin the future, then the holder or holders ofaarity of our
incentive distribution rights would be entitleddrercise this reset rigt

The following assumes that our general partnédshall of the incentive distribution rights at ttiee that a reset
election is made. Following a reset election, theimum quarterly distribution will be adjusted tqual the reset
minimum quarterly distribution, and the target digition levels will be reset to correspondinglgimér levels based
on the same percentage increases above the resetumi quarterly distribution as the current tardjstribution
levels.

If our general partner elects to reset the tadggtibution levels, the general partner will bited to receive a
number of common units and to maintain its gengaainer interest. The number of common units thktwe issued
to our general partner in such event will equat thamber of common units that would have entittesl holder of
such common units to an average aggregate quactstydistribution in the two quarters prior toetesqual to the
average of the distributions to our general partmeits incentive distribution rights in such priero quarters. Please
see "How We Make Distributions to Our Part—General Partner's Right to Reset Incentive Distidloulevels."
Our partnership agreement authorizes us to isswalanited number of additional units, includingitsrsenior to thi
common units, without the approval of our unithefdé’lease read "Units Eligible for Future Saled &fhe
Partnership Agreeme—Issuance of Additional Interests

Our general partner will manage and operate usk&ithe holders of common stock in a corporatia, unitholders
will have only limited voting rights with respeat matters affecting our business. For exampleuaitholders will
have no right to appoint our general partner odiitsctors on an annual or other continuing badsisddition, our
general partner may not be removed except by aofdtes holders of at least 66 3% of the outstanding units,
including any units owned by our general partnet i affiliates, voting together as a single cli
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Limited call right

Estimated ratio of
taxable income
to distributions

Material U.S.
federal income
tax consequenc

Exchange listing

Upon consummation of this offering, OCI Holding#l own an aggregate of % of our outstagdcommon

units (or % of our outstanding common siifithe underwriters exercise their option to fnase additional

common units in full) and all of our subordinatedts, representing % of the outstandinguemn and

subordinated units in the aggregate. This will @l Holdings the ability to prevent the removaloir general

partner. Please read "The Partnership Agree—Voting Rights."

If at any time our general partner and its affédis own more than 80% of the outstanding commadaa, wur

general partner will have the right, but not théigadion, to purchase all of the remaining commaoitsat a price

equal to the greater ¢

¢ the average of the daily closing price of the commpits over the 20 trading days preceding the tfeitee days
before notice of exercise of the call right istfirsailed; anc

¢ the highest per-unit price paid by our generalngaror any of its affiliates for common units dgrithe 90-day
period preceding the date such notice is first eshiPlease see "The Partnership Agreement—Limitdd C
Right."

We estimate that if you own the common units garchase in this offering through the record date f

distributions for the period ending December 31,&0/0u will be allocated, on a cumulative basisamount of

federal taxable income for that period that willlegs than % of the cash distributed to with respect to

that period. Thereafter, the ratio of allocableatal® income to cash distributions to you could éase

substantially. Please read "Material U.S. Federabine Tax Consequences—Tax Consequences of Unit

Ownership."

For a discussion of the material U.S. federal inedax consequences that may be relevant to pragpect
unitholders, you should read "Material U.S. Fedértebme Tax Consequence
We intend to apply to list our common units on ¥¢SE under the symbol "OCIR
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Summary Historical and Pro Forma Financial and Opegting Data

The following table sets forth certain suamnconsolidated historical financial and operatiiaga of our Predecessor, as of the dat
and for the periods indicated, and summary pro &ofimancial data of OCl Resources, as of the dadefar the periods indicated. At the
closing of this offering we will own a 50.5% coritiog general partner interest and a 0.5% limitadtiper interest in OCI Wyoming, the
entity that owns and operates a trona ore miningsaada ash production business and related asgsts Green River Basin of
Wyoming. As a result, NRP's 48.5% general partnirést and a 0.5% limited partner interest in @@bming are reflected as a
noncontrolling interest.

The summary consolidated financial datafand for the three months ended March 31, 20#3fanthe three months ended
March 31, 2012 presented in the following tablededved from the unaudited historical condensedrftial statements of our
Predecessor included elsewhere in this prospeEhigsssummary consolidated historical financial detaf December 31, 2011 and 2012
and for the years ended December 31, 2010, 201 2@ presented in the following table are derifrech the audited historical
financial statements of our Predecessor includseldiere in this prospectus. The summary histocimasolidated balance sheet data as
of December 31, 2010 is derived from the auditestbhical consolidated balance sheet of our Predecéisat is not included in this
prospectus. The following table should be readttogyewith, and is qualified in its entirety by redace to, the historical audited
consolidated financial statements of our Predecésstuded elsewhere in this prospectus. The falhgwable should also be read
together with "Management's Discussion and AnalgEisinancial Condition and Results of Operations."

The summary pro forma consolidated findnd#a presented in the following table for theryeaded December 31, 2012 and as o
and for the three months ended March 31, 2013 eniead! from the unaudited pro forma consolidatedricial data included elsewhere
in this prospectus. The following table should &ad together with, and is qualified in its entirbyyreference to, the unaudited
pro forma financial data included elsewhere in ghisspectus. The following table should also bel tegether with "Management's
Discussion and Analysis of Financial Condition &webults of Operations.” The unaudited pro formasobdated financial statements
have been prepared as if the formation transactiadsthe completion of this offering had taken plao March 31, 2013, in the case of
the pro forma balance sheet, and as of Januay12, 21 the case of the pro forma Statement of &jmars for the year ended
December 31, 2012 and the three months ended N8dr,c2013, respectively.

Our unaudited pro forma consolidated finaihstatements give effect to the following trangats:

. OCI Wyoming's closing in July 2013 of the OCI WyamiCredit Facility and the borrowing of $135.2 moifi thereunder
to refinance existing debt, fund a special distiruto its partners and pay debt issuance coat$ as described in
"Management's Discussion and Analysis of FinarnCidition and Results of Operations—Debt—OCI WyagnBredit

Facility";
. our closing in July 2013 of the Revolving Creéicility, which we have assumed is undrawn dutiregpro forma period;
. the restructuring of the 1% limited partner int¢iasOCI Wyoming that was held by Wyoming Co. ahd tlimination of

the preferred return to which Wyoming Co. was &dithrough (i) the conversion of Wyoming Co.'s liftited partner
interest into an equivalent general partner inte(@sthe distribution by Wyoming Co. of such gaal partner interest
51% to OCI Chemical and 49% to NRP and (iii) foctkeaf OCI Holdings and NRP, the conversion of &®deneral
partner interest into an equivalent limited partimgrest in OCI Wyoming;
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. the contribution by OCI Chemical of its generaltpar interest in OCI Wyoming to OCI Holdings;

. the contribution by OCI Holdings of its 50.5% gealgrartner interest and 0.5% limited partner irgehe OCI Wyoming
to us;

. the issuance by us of common units andsubordinated units, representing an aggregatéb limited partner

interest in us, to OCI Holdings;

. the issuance by us of general partner udgfgesenting a 2.0% general partner interest,iang all of our incentive
distribution rights, to OCI GP;

. the issuance by us of common units to tHaipin this offering, representinga % lindtpartner interest in us, and
the receipt by us of $ in net proceeds;

. the application of the net proceeds of thisrirfifig as described in "Use of Proceeds"; and

. our entry into an omnibus agreement with Eniegsrand its affiliates.
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Historical

The following unaudited pro forma consola&thfinancial statements do not necessarily refidet our financial position and resultg
of operations would have been if we had operatedi@aslicly traded partnership during the peridas.

Pro Forma

Predecessol

OCI Resources

Three Months

Year Ended

Three Months
Ended March

that we expect to incur as a result of being aiplybiraded partnership.

Year Ended December 31 Ended March 31, December 31, 31,
2010 2011 2012 2012 2013 2012 2013
(Dollars in millions, except per unit and operatingdata)

Income Statement Data:
Total net sale $ 36371 $ 421¢ $ 462¢€ $ 1172 $ 108.: $ 462.€ $ 108.Z
Cost of products sol 182.t 201t 220.¢ 51.€ 57.2 2214 57.2
Freight cost: 109.2 105.7 110.2 27.1 29.¢ 110.2 29.¢

Total cost of sale 291.7 307.1 330.1 79.2 87.C 331.f 87.2
Gross profil 71.4 1145 131.¢ 38.1 21.: 131.( 21.C
Selling and marketing

expense: 3.7 4.1 6.€ 1.C 1.2 6.€ 1.2
General and administrative

expenses(1 5.2 6.7 5.2 1.7 1.¢ 5.2 1.¢
Operating incom: 62.€ 103.¢ 120.1 35.4 18.2 119.% 17.¢
Other (expense) incon
Interest incomt 0.1 0.z 0.2 — — 0.2 —
Interest expens (2.8 1.5 (1.5) 0.3 (0.9 4.8 (1.2
Othe—net (1.9 (0.0 (0.5) (0.7) 0.t (0.5) 015

Total other expens (4.5 (1.4) (1.9 (2.0) 0.1 (5.2 0.7
Income before provision for

income taxe: 58.1 102.5 118.2 34.4 18.2 114.1 17.2
Provision for income taxes(: 6.5 14.¢ 16.4 4.1 3.1 — —
Net income 51.€ 88.C 101.¢ 30.5 15.2 114.1 17.2

Net income attributable tc

noncontrolling interes 36.1 58.2 65.¢ 18.¢ 10.¢ 56.1 9.C
Net income attributable tc
Predecessor/OCIResc $ 155 $ 29.6 $ 35¢& $ 114 $ 43 $ 58.C $ 8.2

Net income per limite

partner unit

Common units

Subordinated unit
Net cash provided k

(used in)

Operating activitie: $ 83C$ 901 $ 101¢ $ 18€ $ 234

Investing activities $ 79 $ (258 $ (279 $ B9 % (2.

Financing activitie $ (7660 $ (489 % (785 $ (4.6) $ (4.€
Balance Sheet Data a

period end):
Total asset $ 305.( $ 352 $ 3857 $ 394 $ 435.t
Property, plant and

equipment, ne $ 193¢ $ 201.( $ 204Ft $ 200.¢ $ 240.¢
Long term deb $ 560 % 520 $ 48.C $  47.C $ 155.2
Total liabilities $ 143.C $ 14772 $ 153 $ 150.¢ $ 218.¢
Other Financial Data:
Adjusted EBITDA(3) $ 84C $ 1261 $ 142t $ 405 $ 24+ % 1425 $ 24.2
Adjusted EBITDA

attributable to

Predecessor/OCI Resour

3) $ 35E $ 564 $ 64€ $ 18€ $ 10L $ 721 $ 124
Operating and Other Data:
Trona ore mined (short tons

millions) 3.6C 3.6¢ 3.87 0.¢ 1C 3.87 1.C
Operating rate(4 97.6% 98.6% 98.6% 97.7% 95.4% 98.6% 95.4%
Ore to ash ratio(t 1.64:1.( 1.63:1.( 1.59:1.C 1.61:1.C 1.63:1.( 1.59:1.( 1.63:1.(
Soda ash volumes sold (sh¢

tons in millions) 2.2¢ 2.31 2.4¢E 0.5¢ 0.6 2.4t 0.6

Domestic 0.97 0.9C 0.8 0.21 0.21 0.8 0.21

Internationa 1.2¢ 1.41 1.62 0.3¢ 0.4z 1.62 0.4z
Sales

Domestic $ 205: $ 203 $ 1994 $ 49¢ $ 50< $ 1994 $ 50.¢

Internationa 157.¢ 218.¢ 263.2 67.5 57.¢ 263.2 57.¢
Maintenance capital

expenditures(6)(7 5.8 94 19.5 2.€ 21 19.5 2.1
Expansion capital

expenditures(7)(8 1. 16.4 7.6 1.3 — 7.8 —
1) Pro forma general and administrative expenses tigine effect to annual incremental general andiatnative expenses of approximately $3.0 million

) The historical financial statements include U.8ef@l income tax expense incurred by our Predece3se to our status as a partnership, OCI Reseurcd




will not be subject to U.S. federal income tax aedain state income taxes in the futt
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3) For a discussion of the non-GAAP financial meaf\disted EBITDA, please read "—Non-GAAP Financiabééures” below.

4) Operating rate expresses the amount of soda adhq®d in a given year as a percentage of our &féechpacity for that year. Effective capacity eefs
the volume of soda ash that we can produce usingwtent operational resources, taking into actsoheduled and unscheduled downtime and idled
capacity. We believe effective capacity is a maeusate measure of our potential output than naseghpacity, which is theoretically the maximum
volume of soda ash we could produce without anyrdiome or idled capacity.

(5) Ore to ash ratio expresses the number of shortabinena ore needed to produce one short tonad ssh and includes our deca rehydration recovery
process.
(6) Maintenance capital expenditures are cash expeadifincluding expenditures for the constructiomievelopment of new capital assets or the

replacement, improvement or expansion of existaqgtal assets) made to maintain, over the long,tetmoperating capacity. Examples of maintenance
capital expenditures are expenditures to upgragdace or extend the life of mining equipment,ddrass equipment integrity and safety and to addres
environmental laws and regulations. Our maintenamckcapital expenditures do not include actualstimated capital expenditures for replacement of
our trona reserves. These expenditures are capitisdind depreciated over their estimated use&ul lif

@ Historically, we did not make a distinction betweeaintenance capital expenditures and expansidtategpenditures; however, we have made an
estimate of this distinction for each of the yesmded December 31, 2010, 2011 and 2012 and fahtee months ended March 31, 2012 and 2013.

8) Expansion capital expenditures are cash expenditoceirred for acquisitions or capital improvementde to increase over our long-term operating
capacity.

Non-GAAP Financial Measures

We define Adjusted EBITDA as net incomesélpplus net interest expense, income tax, depi@tiand amortization, unrealized
derivative gains and losses and certain other esgsetihat are non-cash charges or that we consitiéw be indicative of ongoing
operations. Adjusted EBITDA is a non-GAAP suppletaéfinancial liquidity and performance measuret tinanagement and external
users of our consolidated financial statements) sisandustry analysts, investors, lenders andgagencies, may use to assess:

. our operating performance as compared to otheigildaded partnerships in our industry, withoegard to historical
cost basis or financing methods;

. the ability of our assets to generate sufficieagh flow to make distributions to our unitholders
. our ability to incur and service debt and furghital expenditures; and
. the viability of capital expenditure projectddaie returns on investment of various investmepbotunities.

We believe that the presentation of Adjd€E®ITDA in this prospectus provides useful infotioa to investors in assessing our
financial condition and results of operations. B®AP measures most directly comparable to AdjufBUrDA are net income and
cash flow from operations. Our non-GAAP financisgdasure of Adjusted EBITDA should not be considergadn alternative to net
income or cash flow from operations. Adjusted EBN Bas important limitations as an analytical toetause it excludes some but not
all items that affect net income and cash flowsnfimperations. You should not consider Adjusted HBATIn isolation or as a substitute
for analysis of our results as reported under GAB&ause Adjusted EBITDA may be defined differeiyyother companies, including
those in our industry, our definition of Adjuste8IEDA may not be comparable to similarly titled nseses of other companies, therebyj
diminishing its utility.
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The following table presents a reconcitiatof Adjusted EBITDA to net income and to caswflioom operations, the most directly
comparable GAAP financial measures, on a histoleals and pro forma basis, as applicable, for ehtie periods indicated.

Pro Forma
Historical
OCI Resources
Predecessol Three Months
Ended March
Three Months Year Ended 31,
Year Ended December 31 Ended March 31, December 31,
2010 2011 2012 2012 2013 2012 2013
(Dollars in millions, except per unit and operatingdata)

Reconciliation of

Adjusted EBITDA to

net income:
Net income $ 51¢ $ 88C $ 101¢ $ 302 $ 15z $ 1141 $ 17.2
Add:

Depreciation and

amortizatior 23.2 22.2 22.¢ 5.€ 5.8 23.7 6.C
Interest expense (ne 2.7 1.3 iL.g 0.2 0.2 4.7 1.2
Provision for income
taxes 6.5 14.€ 16.4 4.1 3.1 — —

Adjusted EBITDA $ 84.C $ 1260 $ 142t $ 405 $ 2442 $ 142°% % 24.£

Less:
Adjusted EBITDA
attributable to
noncontrolling
interest(2) 48.5 69.7 77.¢ 21.¢ 13.¢ 69.¢ 12.C

Adjusted EBITDA
attributable to
Predecessor/OCI Resc
) $ 3BLE $ 564 $ 64€ $ 18€ $ 10f $ 720 $ 12.¢

Reconciliation of
Adjusted EBITDA to
cash flow from

operations:
Net cash provided k
operating activities $ 83C $ 901 $ 101¢ $ 18€ $ 23«
Add/(Less):
Deferred income taxe 0.t (2.€) 0.2 0.1 0.2
Increase (decrease)
Accounts receivabl 3.C 29.€ 9.t (0.3 2.2
Inventory 1.1 0.8 10.C 6.S (1.7)
Other current asse 2.3 0.3 (0.3 0.2 1.t
(Increase) decrease
Accounts payabl (0.9) (4.7) 1.€ 4.C 2.6
Affiliates—net 3.7 1.9 (3.9 (1.2 (11.3)
Accrued expenses a
other liabilities 4.7) (6.1) 5.1 7.7 3.€
Other(1) (1.3) 0.2 — — —
Interest expense (ne 2.7 1.3 1.2 0.2 0.2
Provision for income
taxes 6.5 14.¢ 16.4 4.1 3.1
Adjusted EBITDA $ 840 $ 1267 $ 142 $ 40F $ 24«
Less:

Adjusted EBITDA
attributable to
noncontrolling
interest(2) 48.t 69.7 77.¢ 21.¢ 13.¢

Adjusted EBITDA
attributable to
Predecessor/OCI Resc

) $ 355 $ 564 $ 64¢€ $ 18€ $ 10EF
) Consists of losses and gains on marked-to-markestatents to foreign currency exchange contracts.
) Reflects a 49% allocation of profit to the noncoliing interest in 2010 and a 49.51% allocatiompudfit to the noncontrolling interest in 2011 ar@il2

due to adjusted allocations of profits and loseesccordance with OCI Wyoming's partnership agregn8ee "Management—OCI| Wyoming Partnershiy
Agreement." The following table illustrates theatdation of Adjusted EBITDA attributable to the r-controlling interest
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Historical Pro Forma
Predecessol OCI Resources
Three Months
Three Months Year Ended Ended March
Year Ended December 31 Ended March 31, December 31 31,
2010 2011 2012 2012 2013 2012 2013
(Dollars in millions, except per unit and operatingdata)

Adjusted EBITDA $ 84.C $ 1261 $ 142t $ 40t $ 244 $ 142t $ 24..
Less:

Wyoming Co.

priority return 145 14.5 145 3.€ 3.€ 0 0
Adjusted EBITDA

after priority

return 69.£ 111.¢ 128.( 36.¢ 20.¢ 142.5 24..
Less: Adjusted

EBITDA

attributable to

Predecessor/Or

Resources(2 35.t 56.4 64.€ 18.€ 10.t 72.7 12.¢
Add:

Wyoming Co.

priority return 14t 14.5 14t 3.€ 3.€ 0 0
Adjusted EBITDA

attributable to

noncontrolling

interest $ 48f $ 697 $ 77 $ 21¢ $ 13¢ 69.6 $ 12.C

3 Historical Adjusted EBITDA attributable to contriolyy interest represents Adjusted EBITDA attribuéatdl OCI Holdings, our Predecessor. Pro Forma

Adjusted EBITDA attributable to controlling inteteepresents Adjusted EBITDA attributable to OCkRerces
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RISK FACTORS

Limited partner interests are inherently differérttm the capital stock of a corporation, althoughmyg of the business risks to which we
are subject are similar to those that would be €hbg a corporation engaged in a similar businessu ¥hould carefully consider the following
risk factors together with all of the other infortitan included in this prospectus in evaluating améstment in our common units.

If any of the following risks were to occur, oursiness, financial condition, results of operati@msl our ability to distribute cash could
be materially adversely affected. In that casemight not be able to make distributions on our cammnits, the trading price of our common
units could decline, and you could lose all or pafriyour investment.

Risks Inherent in Our Business and Industry

We may not have sufficient cash from operationsléoling the establishment of cash reserves and paynud fees and expenses, including
cost reimbursements to our general partner andaf§iliates, to enable us to pay the minimum quartgdistribution on our units.

In order to pay the minimum quarterly disttion of $ per unit, or $ per uait an annualized basis, we will require availalaleh
of approximately $ million per quarter,%r million per year, based on the numberarhmon, subordinated and general partner unit:
to be outstanding immediately after completionhi$ bffering. We may not have sufficient availabésh each quarter to pay the minimum
quarterly distribution.

The amount of cash we can distribute onumits principally depends upon the amount of aaslgenerate from our operations, which
will fluctuate from quarter to quarter based onesal/factors, some of which are beyond our control:

. the market prices for soda ash in the markets iichwive sell;
. the volume of natural and synthetic soda ash preduworidwide;
. domestic and international demand for soda asheirilat glass, container glass, detergent, cherai@lpaper industries in

which our customers operate or serve;

. the freight costs we pay to transport our scstata customers or various delivery points;

. the cost of electricity and natural gas usegawer our operations;

. the amount of royalty payments we are requicepdy to our lessors and licensor and the duratiaur leases and license;

. political disruptions in the international matke&ve or our customers serve, including any changeade barriers;

. our relationships with our customers and oulitglib renew contracts;

. the creditworthiness of our customers;

. regulatory action affecting the supply of, or dech&or, soda ash, our ability to mine trona ore, tbansportation logistics, our

operating costs or our operating flexibility;
. new or modified statutes, regulations, governmeméities and taxes or their interpretations; and

. prevailing U.S. and international economic condisio
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In addition, the actual amount of cash vilelvave available for distribution will depend other factors, some of which are beyond our
control, including:

. the level and timing of capital expenditures we gak

. the level of our operating, maintenance and gerardladministrative expenses, including reimbursegi® our general partner
for services provided to us;

. the cost of acquisitions, if any;

. our debt service requirements and other liabdjt

. fluctuations in our working capital needs;

. our ability to borrow funds and access capital ratgk

. restrictions on distributions contained in debteggnents to which we or OCI Wyoming are a party;
. the amount of cash reserves established by ouragjgreatner; and

other business risks affecting our cash levels.

For a description of additional restrictions anctdas that may affect our ability to make cashritistions, please read "Cash Distribution
Policy and Restrictions on Distributions."

The assumptions underlying our forecast of earningsd cash available for distribution included in "&sh Distribution Policy and
Restrictions on Distributions" are inherently uncéain and subject to significant business, econonfioancial, regulatory and competitiv
risks and uncertainties that could cause our abjlito distribute cash to differ materially from thesestimates.

The forecast of cash available for disttitru set forth in "Cash Distribution Policy and Regions on Distributions" includes our forecast
of our results of operations, Adjusted EBITDA aradte available for distribution for the twelve mantinding June 30, 2014. We estimate tha
our total cash available for distribution for threetve months ending June 30, 2014 will be approseige$51.6 million, as compared to
approximately $58.9 million for the year ended Daber 31, 2012 and approximately $50.8 million fue twelve months ended March 31,
2013, each on a pro forma basis.

Our management prepared the forecast bf aaailable for distribution set forth in "Cash Biisution Policy and Restrictions on
Distributions" to present estimated cash availénalistribution for the twelve months ending Jitg 2014. Such prospective financial
information was not prepared with a view toward ptyimg with the guidelines established by the Aroani Institute of Certified Public
Accountants with respect to prospective financiéimation. This information is not fact and shountut be relied upon as being necessarily
indicative of future results, and readers of thisspectus are cautioned not to place undue reliandke prospective financial information. The
assumptions underlying our forecast of cash availfdy distribution are inherently uncertain and aubject to significant business, economic,
financial, regulatory and competitive risks and emtainties that could adversely affect our abiidydistribute cash from that which is
forecasted. If we do not achieve our forecastedlissve may not be able to pay the minimum qubrtistribution or any amount on our
common units or subordinated units or the corredondistribution on our general partner's 2.0%rest, in which event the market price of
our common units may decline materially.

Neither our independent registered pubmoanting firm, nor any other independent accoustdrave compiled, examined, or performed
any procedures with respect to the prospectivenfiiz information contained in this prospectus, expressed any opinion or any other forr
assurance on such information or its achievabilityr independent registered public accounting iseumes no responsibility for, and
disclaims any association with, such prospectinarfcial information.
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Soda ash prices have been and in the future mayblatile, and lower soda ash prices will negativelffect our financial position anc
results of operations.

Our only product is soda ash, and the nigriiee of soda ash directly affects the profitipibf our operations. If the market price for s
ash declines, our sales will decrease. Historictily global market and, to a lesser extent, tineestic market for soda ash have been volatile
and those markets are likely to remain volatiléhia future. In the past, we have reduced produdtionitigate the impact of low soda ash
prices. Volatility in soda ash prices can makaéfftallt to predict the cash we may have on handrat given time, and a prolonged period of
low soda ash prices may materially and adversécabur financial position, liquidity (includinguo borrowing capacity under the OCI
Wyoming Credit Facility), ability to finance planteapital expenditures and results of operations.

To illustrate the volatility of the pricé soda ash, according to IHS data, over the lastyears, the weighted average price of soda ash |
the U.S. has ranged from a high of $157 per slarirt 2012 to a low of $128 per short ton in 2008er the same period, the weighted ave
price of soda ash in Europe, India and South Araetlee three regions with the highest soda ash dématside of the United States and
China, ranged from a high of $254 per short toR(08 to a low of $204 per short ton in 2010, withedghted average price of $233 per short
ton in 2012 and $231 per short ton for the threaetimended March 31, 2013.

Prices for soda ash may fluctuate in respdn relatively minor changes in the supply of dathand for soda ash, market uncertainty an
other factors beyond our control. These factorhiohe

. overall economic conditions;

. the level of customer demand, including in the gitaaking industry;

. the level of production and exports of sodagishally;

. the level of production of materials used toduee soda ash, including trona ore or syntheti@ras, globally;
. the cost of energy consumed in the productiosodf ash, including the price of natural gas,tetdy and coal;
. the impact of non-ANSAC members increasing thapacity and exports;

. domestic and foreign governmental relationsul&ipns and taxes; and

. political conditions or hostilities and unrest egions where we export soda ash.

A substantial portion of our costs are attributabte transportation and freight costs. Increasesfieight costs could increase our cos
significantly and adversely affect our results operations.

Most soda ash is sold inclusive of transgt@n costs, which make up a substantial portiothe total delivered cost to the customer. We
transport our soda ash by rail or truck and ocesmsel. As a result, our business and financialtseate sensitive to increases in rail freight,
trucking and ocean vessel rates. Increases inpatagion costs, including increases resulting femmission control requirements, port taxes
and fluctuations in the price of fuel, could makel® ash a less competitive product for glass matwias when compared to glass substitute:
or recycled glass, or could make our soda aslclaspetitive than soda ash produced by competit@tshtave other means of transportation ol
are located closer to their customers. Under otreatirail transport contract, our rail freighteatncrease each year based upon an industry
price index. We may be unable to pass on our fteig other transportation costs in full becauseketagrices for soda ash are generally
determined by supply and demand forces.
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An increase in natural gas prices, or an interrupth in our natural gas supply would negatively imgamur competitive cost position whe
compared to other foreign and domestic soda ashduwers.

We rely on natural gas as the main eneogyce in our soda ash production process, andftrerthe cost of natural gas is a significant
component of the total production cost for our sasla. Natural gas prices have historically beeatile| with the Henry Hub Natural Gas Spot
Price ranging between $1.63 and $18.48 per mmBThglthe period from 1999 to 2013. As of June 1B 2 the NYMEX natural gas futut
closing price for July delivery was $3.73 per mmBTRurthermore, the price of natural gas could iaseeas a result of reduced domestic
drilling and production activity due to increaseal/grnment regulation of that activity. Drilling apdoduction operations are subject to
extensive federal, state, local and foreign lawd @overnment regulations concerning, among othirg$h emissions of pollutants and
greenhouse gases, hydraulic fracturing, and thdlimgnof natural gas and other substances usedrinaction with natural gas operations, s
as drilling fluids and wastewater. In addition,urat gas operations are subject to extensive fedgade and local taxation. More stringent
legislation, regulation or taxation of natural gagling activity in the United States could dirscturtail such activity or increase the cost of
drilling, resulting in reduced levels of drillingtvity and therefore increased natural gas prices.

Although we have a policy of making forwgmarchases of approximately one-third of our ndtgas needs within six months of use, we
have not historically used, and have no currerniion of using, derivative instruments to hedgeexposure to natural gas prices. Any
material increase in natural gas prices could adhgimpact our operations by making us less coitivetvith other soda ash producers who
do not use natural gas as a key input. If U.S.rahtgas prices were to increase to a level whawido soda ash producers were able improve
their competitive position on a unit cost basiss thould negatively affect our competitive costigios.

All of our operations are conducted at one facilibhny adverse developments at our facility could/baa material adverse effect on o
results of operations and therefore our ability inake cash distributions to our unitholders.

Because all of our operations are conduatedsingle facility, an event such as an explgdice, equipment malfunction or severe
weather conditions that adversely affect our fgcitould significantly disrupt our trona mining ssda ash production operations and our a
to supply soda ash to our customers. While we raiitusiness interruption insurance, our policyudes a sizeable deductible and is subjec
to customary limitations and exclusions. Any sustdidisruption in our ability to meet our obligatsounder our sales agreements could have
material adverse effect on our results of operateomd therefore our ability to distribute cashnéaholders.

Due to our lack of product diversification, adversievelopments in the soda ash industry would adesrsiffect our results of operations ai
our ability to make cash distributions to our unitiders.

We rely exclusively on the revenues gemerfitom the production and sale of soda ash. Ardvdevelopment in the market for soda
ash in U.S. or foreign markets would have a sigaiitly greater impact on our operations and caaliable for distribution to our unitholders
than it would on other companies that have a minerse asset and product base. Some of the soqa@dincers with which we compete sell &
more diverse range of products to broader markets.

Approximately 98% of our soda ash is shipped vid,rand we rely on one rail line to service our fidity under a contract that expires ii
2014. Interruptions of service on this rail line otd adversely affect our results of operations aadr ability to make cash distributions to
our unitholders.

We ship approximately 98% of our soda asmfour facility on a single rail line under a a@t with the Union Pacific Railroad
Company, or Union Pacific. Our current transpootaittontract with
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Union Pacific expires in 2014 and there can bessui@nce that it will be renewed on terms favorédlgs or at all. Rail operations are subject
to various risks that may result in a delay or latkervice at our facility, including mechanicabplems, extreme weather conditions, work
stoppages, labor strikes and operating hazardsedWer, if Union Pacific's financial condition weadversely affected, it could decide to cease
or suspend service to our facility. If we are ueatol ship soda ash by rail, it would be impractiedb ship all of our soda ash by truck and it
would be cost-prohibitive to construct a rail coctien to the closest alternative rail line thahpproximately 140 miles from our facility. Any
delay or failure in the rail services on which vedyrcould have a material adverse effect on owarfiial condition and results of operations anc
our ability to make distributions to our unitholdeMoreover, if we do not ship a significant pomtiof our soda ash production on the Union
Pacific rail line during a twelve-month period, weist pay Union Pacific a shortfall payment undertdrms of our transportation agreement.

A significant portion of the demand for soda ashroes from glass manufacturers and other industrialgeusers whose businesses can
adversely affected by economic downturns.

A significant portion of the demand for acash comes from glass manufacturers and othestii@llcustomers. Companies that operate i
the industries that glass manufacturers serveydiveg the automotive, construction and glass captandustries, may experience significant
fluctuations in demand for their own end produasduse of economic conditions, changes in consdereand, or increases in raw material
and energy costs. In addition, many large end usfessda ash depend upon the availability of credifavorable terms to make purchases of
raw materials such as soda ash. As interest mnatesase or if our customers' creditworthiness detges, this credit may be expensive or
difficult to obtain. If these customers cannot dbieredit on favorable terms, they may be forcetettuce their purchases of soda ash. These
and other factors may lead some customers to seelgotiation or cancellation of their existing agaments with us, which could have a
material adverse effect on our results of operatenmd our ability to distribute cash to unitholders

A significant portion of our international sales afoda ash are to ANSAC, a U.S. export cooperatare] therefore adverse developments
ANSAC or its customers could adversely affect obilily to compete in certain international market

We, along with two other U.S. trona-basedasash producers, utilize ANSAC as our excluskmoe vehicle for sales to customers in all
countries excluding Canada, South Africa and membgthe European Community and European Free Theak, which provides us with the
benefits of large purchases of soda ash and signifieconomies of scale in managing internatioalalssand logistics. We derived
approximately 49.6% of our net sales in 2012 an8%3of our net sales in the three months ended Mat¢ 2013 from sales to ANSAC.
Because ANSAC makes sales to its end customerstigiiend then allocates a portion of such salesatth member, we do not have direct
access to ANSAC's customers and we have no dioattat over the credit or other terms ANSAC extetaligs customers. As a result, we are
indirectly vulnerable to ANSAC's customer relatibips and the credit and other terms ANSAC exteadtstcustomers. Any adverse chang
ANSAC's customer relationships could have a dirapgiact on ANSAC's ability to make sales and oulitgltio make sales to ANSAC. In
addition, to the extent ANSAC extends credit oreotfavorable terms to its end customers and thas®mers subsequently default under sale
contracts or otherwise fail to perform, we wouldédao direct recourse against them.

Furthermore, from time to time internatibo@mpetition authorities have conducted inquiiige the potentially antéompetitive nature ¢
ANSAC's activities. The Secretariat of Economic Lafihe Ministry Justice of Brazil has commencedravestigation into ANSAC's activitie
in Brazil. We and the two other members of ANSA@dbeen named in these investigations. An unfavemltcome in any such
investigation could result in our having to payesnor penalties, either directly or through
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ANSAC, or otherwise adversely affect the ability”AdISAC to continue serving export markets. In therg of an unfavorable outcome in any
such investigation, the withdrawal of one of thieesttwo members of ANSAC or the dissolution of ANSAve would be forced to use
alternative methods to facilitate additional direxport sales, resulting in less favorable arrareggmin respect of logistics or sales. Any of
these developments could lead us to incur sigmifiedditional costs and may result in lower priciogour export sales, which could have a
negative impact on our results of operations, fo@rcondition and our ability to distribute cashaur unitholders. For more information about
ANSAC, see "Business—Customers."

If the percentage of our international sales incrses as a percentage of total sales, our gross nmawguld decrease and the average tre
credit payment period of our customers would incseawhich could adversely affect our financial ptien and our ability to distribute cash
to our unitholders.

From 2010 to 2012, our international saliesoda ash as a percentage of total sales inctéase 43.5% to 56.9%. Our gross margin for
international sales is lower than our gross maigjirdomestic sales because the average price aefastdsold internationally is lower than the
average price of soda ash sold domestically. Lanangins could adversely affect our financial positand our ability to distribute cash to our
unitholders.

We typically receive payment for our dontesales 36 to 47 days following the date of shipthevhile for international sales, we
typically receive payment 68 to 104 days followthg date of shipment. Therefore, an increase inndernational sales and a decrease in
domestic sales would extend the average time pésioolur receipt of payment for our soda ash, witichld expose us to greater credit risk
from our customers, increase our working capitquhements and negatively affect the amount of eastilable for distribution to our
unitholders.

Our contracts and exclusive arrangements with owstomers have terms of three months to three years] our customers are not
obligated to purchase any amount of soda ash from u

The terms of our customer contracts vargéggraphy. Most of our domestic contracts havegesf one to three years. Our European
contracts typically have a term of one year, amdesédsian contracts have only a three-month termuwéerstand that ANSAC's customer
contract terms also vary by region. Moreover, awstemer contracts are not exclusive dealing or-takgay arrangements. Additionally, we
may lose a customer for any number of reasongjdiray as a result of a merger or acquisition, #lecdion of another provider of soda ash,
business failure or bankruptcy of the customerissatisfaction with our performance or pricing. 8@ any of our major customers could
adversely affect our business, results of operatéomd cash flow.

Increased use of glass substitutes and recyclegglmay affect demand for soda ash, which could adely affect our result of operation:

Increased use of glass substitutes or tedyglass in the container industry could have terad adverse effect on our results of operat
and financial condition. Container glass product®ane of the principal end markets for soda €stmpetition from increased use of glass
substitutes, such as plastic and recycled glassh&@ a negative effect on demand for soda ashabeffior soda ash by the glass container
industry has generally declined over the last ®ary. We believe that the use of containers cdntpalternative materials such as plastic and
aluminum will continue to affect negatively the gtth in domestic demand for soda ash.

We are exposed to trade credit risk in the ordinagurse of our business activities.

We extend credit to our customers as a abpart of our business, and as such, are sulgebetcredit risk of our customers, including
risk of loss resulting from nonpayment or nonpearfance.
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Typical industry contract terms are net 30 daymfdate of shipment for domestic U.S. customershdie experienced nonperformance by
our customers and counterparties in the past, anthke reserves for accounts more than 90 dayslpasSome of our customers and
counterparties may be highly leveraged and subjeitteir own operating and regulatory risks. Owdir procedures and policies may not be
adequate to eliminate customer credit risk, andnag not adequately assess the creditworthinessigifrey or future customers. In addition,
even if our procedures work properly, our custormeay experience unanticipated deterioration ofrtbesiditworthiness. Material nonpayment
or nonperformance by our customers could have anmhtdverse effect on our financial condition aesults of operations and on our ability
to distribute cash to our unitholders.

We face intense competition, including from companithat have capital resources greater than oursldhat have more diversified
operations.

We face competition from a number of sosla@roducers in the United States, Europe and Asiag of which have greater market share
and greater financial, production and other ressaithan we do. Some of our competitors are divedsgflobal corporations that have many
lines of business. Some of our competitors havatgreeapital resources and may be in a betteriposa withstand a long term deterioratior
the soda ash market. Other competitors, even iflema size, may have greater experience and gaorelationships in their local markets.
Competitive pressures could make it more diffioitus to retain our existing customers and attnaet customers, which could have a
material adverse effect on our business, finargabition, results of operations and ability totdigite cash to our unitholders. Competition
could also intensify the negative impact of factiiat decrease demand for soda ash in the marketewe, such as adverse economic
conditions, weather, higher fuel costs and taxestlogr governmental or regulatory actions thatafliyeor indirectly increase the cost or limit
the use of soda ash. We expect to face compefitiom Turkey's trona-based soda ash productioneémtxt several years. In addition, China i
the largest producer of synthetic soda ash in tidwand historically has exported only a smallcgetage of its production. If Chinese
producers, which we believe are supported by gowem subsidies, and other new producers were tim leggorting significant quantities of
soda ash, including on non-commercial terms, tipplguwf soda ash in the global market could maligriacrease and put downward pressure
on pricing. Please read "Industry—Global Market &ugply and Demand."

Unfavorable economic conditions may reduce demaanddur products, which could adversely affect owgsults of operations.

Worldwide soda ash demand generally caesltn global economic growth generally. The Uc®nemy and global capital and credit
markets remain volatile. Worsening economic condgior factors that negatively affect the econdmeialth of the United States and other
parts of the world into which we or ANSAC sells aagsh could reduce our revenues and adverselyt afiecesults of operations. The recent
global financial crisis and sovereign debt criseEurope have led to a global economic slowdowit) thie economies of those regions
showing significant signs of weakness, resultingri@ater volatility in the U.S. economy and in ¢iebal capital and credit markets. These
markets have been experiencing disruption, inclydivlatility in securities markets, diminished lidity and credit availability, credit ratings
downgrades, failure and potential failures of méijgancial institutions, unprecedented governmeipip®rt of financial institutions and high
unemployment rates. Instability in consumer confimeand increased unemployment have increasedrosnaieprolonged economic
weakness. These developments may adversely difeatility of our customers to obtain financingorform their obligations to us. We
believe that further deterioration of economic dtnds or a prolonged period of economic weakneidihave an adverse impact on our results
of operations, business and financial conditionyal as our ability to distribute cash to our toiders.
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Our reserve data are estimates based on assumptis@ismay be inaccurate and are based on existiegromic and operating conditions
that may change in the future, which could materialand adversely affect the quantities and valuecofr reserves.

Our reserve estimates may vary substayfimm the actual amounts of minerals we are be sbtecover economically from our reser
There are numerous uncertainties inherent in estimguantities of reserves, including many factmegond our control. Estimates of reserves
necessarily depend upon a number of variables ssuhgptions, any one of which may, if incorrectuteis an estimate that varies
considerably from actual results. These factorsassdimptions relate to:

. future prices of soda ash, mining and productiosts, capital expenditures and transportatiotscos

. future mining technology;

. the effects of regulation by governmental agences,

. geologic and mining conditions, which may not beniified by available exploration data and mayedifrom our experiences

areas where we currently mine.

Actual production, revenue and expenditures witipeet to our reserves will likely vary from ourigsites, and these variations may be
material.

Restrictions in the agreements governing OCI Wyogfmindebtedness, including the OCI Wyoming CreBacility, could limit its
operations and adversely affect our business, fic&i condition, results of operations and abilitp imake quarterly cash distributions to our
unitholders.

In July 2013, OCI Wyoming entered into D€l Wyoming Credit Facility. The OCI Wyoming Credifcility contains various covenants
and restrictive provisions that limit (subject &rtain exceptions) OCI Wyoming's ability to:

. make distributions on or redeem or repurchasenitts;

. incur or guarantee additional debt;

. make certain investments and acquisitions;

. incur certain liens or permit them to exist;

. enter into certain types of transactions witfiliafes of OCI Wyoming;
. merge or consolidate with another company; and

. transfer, sell or otherwise dispose of assets.

The OCI Wyoming Credit Facility also comsicovenants requiring OCI Wyoming to maintainaierfinancial ratios. For example, OCI
Wyoming is subject to a consolidated fixed chargeetage ratio (as defined in the OCI Wyoming Creé&ditility) of not less than 1.00 to 1.00
and a consolidated leverage ratio (as definedarx@l Wyoming Credit Facility) of not greater thau®0 to 1.00. OCI Wyoming's ability to
meet those financial ratios and tests can be a&ffidey events beyond our control, and we cannotrassuw that OCI Wyoming will meet those
ratios and tests.

In addition, the OCI Wyoming Credit Fagilitontains events of default customary for trarieastof this nature, including (1) failure to
make payments required under the OCI Wyoming Cirealitlity, (2) events of default resulting from O@lyoming's failure to comply with
covenants and financial ratios in the OCI Wyomirrgdit Facility, (3) the institution of insolvency similar proceedings against OCI
Wyoming, (4) the occurrence of a default under atimer material indebtedness OCI Wyoming may hané,(8&) the occurrence of a change of
control. Please read "—Our general partner
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interest or the control of our general partner meayransferred to a third party without unitholdensent."

The provisions of the OCI Wyoming Credichity may affect OCl Wyoming's ability to obtaintiure financing and pursue attractive
business opportunities and its flexibility in plamgfor, and reacting to, changes in business ¢amdi. In addition, OCI Wyoming's failure to
comply with the provisions of the OCI Wyoming CreBacility could result in an event of default, whicould enable its lenders, subject to the
terms and conditions of the OCI Wyoming Credit kagito terminate all outstanding commitments aedtlare any outstanding principal of
that debt, together with accrued and unpaid intetede immediately due and payable. If the paynoé®Cl Wyoming's debt is accelerated,
its assets may be insufficient to repay such dehill. As a result, our results of operations ahérefore, our ability to distribute cash to
unitholders, could be materially and adverselyaéfd, and our unitholders could experience a pantitotal loss of their investment. Please
read "Management's Discussion and Analysis of Fiiad€ondition and Results of Operations—Debt—OGldMing Credit Facility."

If we are not able to renew our leases and licenseyill have a material adverse effect on us. Umdbke terms of our subsurface minin
leases and license, we are required to make minirmaryalty payments or annual rentals, and the royatates we are required to pay may
change with little or no notice to us.

All of our reserves are held under leasiis the State of Wyoming and the U.S. Bureau ofd_Btanagement and a license with Anade
Petroleum or its affiliates. As of March 31, 20lE3ses covering approximately 42% of our acreage seheduled to expire in the next seven
years. If we are not able to renew our leasesianadde, it will have a material adverse effect anresults of operations and cash available
distribution to unitholders.

Each of those leases and the license reegjthiat minimum royalties or annual rentals be pagérdless of production levels. If our
operations do not meet production goals, thenutdcbave an adverse effect on our ability to pashadistributions due to the ongoing
requirement to pay minimum royalty payments despii@ck of production and the corresponding nefssal

Under our license with Anadarko Petroleunitaffiliates, the applicable royalty rate varigased on an index. Anadarko Petroleum or it
affiliates are entitled to adjust their royaltyedft we pay a higher royalty rate to certain otiméneral rights owners in Sweetwater County,
Wyoming. Any increase in the royalty rates we @guired to pay to our lessors or licensor, or ailyfe by us to renew any of our leases or
our license, could have a material adverse impactuv financial condition, results of operationsl afility to distribute cash to our unitholde

Defects in title or loss of any leasehold interestour properties could limit our ability to condtt mining operations on these properties
result in significant unanticipated costs.

All of our trona reserves are leased @riged. A title defect in our leased, licensed onedvproperty or the loss of any lease or license
upon expiration of its term, upon a default or ottise could adversely affect our ability to mine #hssociated reserves and/or process the
that we mine. In some cases, we rely on title imi@tiion or representations and warranties provigeoun lessors, licensor or grantors. We
cannot rely on any such representations or wagsmtith respect to the surface land on which otilifiais located because we acquired the
surface land in 1991 by quitclaim deed. We havétleinsurance for our interests in this propeAwny challenge to our title or leasehold
interests could delay our operations and couldnaitely result in the loss of some or all of ouenest in the property. From time to time we
also may be in default with respect to leases ®litense for properties on which we have miningrafions. In such events, we may have to
close down or alter significantly the sequenceuahsmining operations, which may adversely affestfature soda ash production and future
revenues. If we mine on property that we do not,dease or license,
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we could incur liability for such mining and be geti to regulatory sanction and penalties. Alsany such case, the investigation and
resolution of title issues would divert managensstitie from our business, and our results of opmratcould be adversely affected. As a
result, our results of operations, business arahfifal condition, as well as our ability to paytdizutions to our unitholders may be materially
adversely affected.

Mining development, exploration and processing oggons pose numerous hazards and uncertainties tiraty negatively affect ou
business.

Mining and processing operations involvengnaazards and uncertainties, including, amongrdttiegs:

. seismic activity;

. ground failures;

. industrial accidents;

. environmental contamination or leakage;

. fires and explosions;

. unusual and unexpected rock formations or wateditions;

. flooding and periodic interruptions due to inclemenhazardous weather conditions or other actsatire; and
. mechanical equipment failure and facility perforrmaproblems.

These occurrences could damage or destrnogroperties or production facilities, or resultpersonal injury or wrongful death claims,
environmental damage to our properties or the ptigseof others, delays in, or prohibitions on, mgor processing, increased production
costs, asset write downs, monetary losses and liagaity, which could have an adverse effect am mesults of operations and financial
condition. In particular, underground mining anthted processing activities present inherent rigkajury to persons and damage to
equipment. Our insurance policies provide limitegterage for some of these risks but will not fudbwer these risks. Significant mine
accidents could occur, potentially resulting in imershutdown or leading to liabilities, which colldve a material adverse effect on our result
of operations, financial condition and cash flows.

We may be unable to obtain, maintain or renew petsmecessary for our operations, which could impaiur ability to conduct our
operations and limit our ability to make distribudns to unitholders.

Our facility and operations require us bdain a number of permits that impose strict rejpis on various environmental and operationa
matters in connection with mining trona ore anddm@ng soda ash. These include permits issued tigusafederal, state and local agencies
and regulatory bodies. The permitting rules, ardititerpretations of these rules, are complex, ghdrequently and are subject to
discretionary interpretations by our regulatorbptivhich may make compliance difficult or impraetl and may impair our existing operatis
or the development of future facilities. The publitcluding non-governmental organizations, enuvinental groups and individuals, have
certain statutory rights to comment upon and subirjictions to requested permits and environmémiahct statements prepared in
connection with applicable regulations and otheeveisgage in the permitting process, including lniggitizen's lawsuits to challenge the
issuance or renewal of permits, the validity ofiemvmental impact statements or the performanaguining activities. If permits are not issued
or renewed in a timely fashion or at all or areditaned in a manner that restricts our abilityctmduct our operations economically, our cash
flows may decline, which could limit our ability thistribute cash to unitholders.
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Equipment upgrades, equipment failures and detedtion of assets may lead to production curtailmergbutdowns or additiona
expenditures.

Our operations depend upon critical equipntigat require scheduled upgrades and mainteremtenay suffer unanticipated breakdowns
or failures. As a result, our mining operations pnacessing may be interrupted or curtailed, wisishld have a material adverse effect on our
results of operations.

As our mine ages and we deplete our tresarves, in order to maintain current productidcesaver the next five to ten years, we expeci
to need to use smaller mining equipment or two se@mng technique, which will increase our miningsts. In addition, our maintenance
capital expenditures do not include actual or esiirtl capital expenditures for replacement of anarmreserves.

In addition, assets critical to our troma mining and soda ash production operations megrideate due to wear and tear or otherwise
sooner than we currently estimate. Such deteraratiay result in additional maintenance spendirtaaiditional capital expenditures. If these
assets do not generate the amount of future casis that we expect, and we are not able to progplacement assets in an economically
feasible manner, our future results of operatioay tre materially and adversely affected.

If any of the equipment on which we depemde severely damaged or were destroyed by firggraal wear and tear, flooding, or
otherwise, we may be unable to replace or repairattimely manner or at a reasonable cost, whighld impact our ability to produce and
ship soda ash, which would have a material adweffset our results of operations, financial coratitand our ability to distribute cash to our
unitholders.

We may record impairment charges on our assets|uding our reserves, that would adversely impact oesults of operations and financi
condition.

We are required to perform impairment test®ur assets, including our trona reserves, wrerevents or changes in circumstances
modify the estimated useful life of or estimatetiife cash flows from an asset that would indich#é the carrying amount of such asset may
not be recoverable or whenever management's plarge with respect to such asset. An impairmeoheperiod may not be reversed in a
later period even if prices increase. If we arainegl to recognize impairment charges in the fytawe results of operations and financial
condition may be materially and adversely affected.

A shortage of skilled workers could reduce our laljroductivity and increase our costs, which couldgatively affect our busines

Our mining and processing operations regp@rsonnel with specialized skills and experie@ue. ability to be productive and profitable
will depend upon our ability to employ and retalilled workers. If we experience shortages of skillvorkers in the future, our labor costs
overall productivity could be materially and adwysaffected. If our labor costs increase or ifex@erience materially increased health and
benefits costs, our results of operations coulchbeerially and adversely affected.

Severe weather conditions could have a materialede impact on our busines

Our business could be materially adveraéfigcted by severe weather conditions. Severe weatinditions may affect our mining and
processing operations by resulting in weather-eelatamage to our facility and equipment or impactatbility to transport soda ash from our
facility. In addition, severe weather conditionsilcbhinder our operations by causing us to hatteday our operations, which could have a
material adverse effect on our results of operatamd financial condition.
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Our business is subject to inherent risk, includinggk relating to natural disasters, some of whigke self insure. Our insurance coverage
may not be adequate or available to us.

We are covered by insurance policies maiathby our sponsor. These policies provide limitederage for some, but not all, of the
potential risks and liabilities associated with businesses. For some risks, we do not obtainanseror are covered by our sponsor's policies
if we believe the cost of available insurance isessive relative to the risks presented. As atre$uharket conditions, premiums and
deductibles for certain insurance policies canaase substantially, and certain types of insuramgbecome unavailable or available only for
reduced amounts of coverage. As a result, we malgaable to renew our or its existing insurandéjgs or procure other desirable insurance
on commercially reasonable terms, if at all. Iniadd, we cannot insure against certain environmaleaihd pollution risks. Even where
insurance coverage applies, insurers may contestdhligations to make payments. Our insurance@ye may not be adequate to cover us
against losses we incur, and coverage under tlwedeg may be depleted or may not be availablestto the extent that we otherwise exhaus
its coverage limits. Our results of operations, Hredefore our ability to distribute cash to unlthers, could be materially and adversely
affected by losses and liabilities from uninsuredimder-insured events, as well as by delays irp#yenent of insurance proceeds or the failur
by insurers to make payments.

We also may incur costs and liabilitiesuttsg from claims for damages to property or igjtw persons arising from our operations. We
must compensate employees for work-related injutiese do not make adequate provision for our veaskcompensation liabilities, such
claims could harm our future operating resultsvéfare required to pay for these fines, costs wtdities, our financial condition, results of
operations, and therefore our ability to distribcésh to unitholders, could be adversely affected.

We may be subject to litigation, the dispositionvalfiich could have a material adverse effect on @asults of operations.

The nature of our operations exposes possible litigation claims, including disputes witistomers and providers of shipping services
Some of the lawsuits may seek fines or penaltidsdamages in large amounts, or seek to restridbosiness activities. Because of the
uncertain nature of litigation and coverage deaisjave cannot predict the outcome of these mattanghether insurance claims may mitigate
any damages to us. Litigation is very costly, araldosts associated with prosecuting and defedidiggtion matters could have a material
adverse effect on our results of operations.

Expansion or improvement of our existing facilitiemay not result in revenue increases and will bebgct to regulatory, environmenta
political, legal and economic risks, which could agrsely affect our results of operations and finaaccondition.

One of the ways we may grow our busine#isrisugh the expansion or improvement of our exisfacility. The construction of additions
or modifications to our existing facility involveumerous regulatory, environmental, political, legatl economic uncertainties that are beyonc
our control. Such expansion or improvement projetdy also require the expenditure of significanbants of capital, and financing may not
be available on economically acceptable terms afi alf we undertake these projects, they maybetompleted on schedule, at the budgetec
cost, or at all. Moreover, our revenue may notéase immediately upon the expenditure of funds particular project. As a result, we may
not be able to realize our expected investmentmetuhich could adversely affect our results ofrgpiens and financial condition.
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We may not achieve the acquisition component of guowth strategy.

Acquisitions are an important componenvwaf current growth strategy. We can offer no aswmadhat we will be able to identify any
acquisition opportunities, that we will be ablegrow our business through acquisitions, or thatassets or business we acquire will perform
in accordance with our expectations or that ouessrent concerning the value, strengths and wesdésie$ assets or business acquired will
prove to be correct. We have not made any acquisitin the past, and there are currently a limit@shber of producers in North America with
businesses similar to ours. In connection withreiacquisitions, if any, we may incur debt and Tayent liabilities, increased interest expense
and amortization expense and significant chargasive to integration costs. In addition, our ficél condition and results of operations will
be adversely affected if we overpay for acquisiion

Acquisitions involve a number of speciaks, including:

. unforeseen difficulties extending internal conweér financial reporting and performing the reqdiessessment at the newly
acquired business or assets;

. potential adverse short-term effects on opegatasults through increased costs or otherwise;

. diversion of management's attention and faitareecruit new, and retain existing, key persomi¢he acquired business or
assets;

. failure to implement infrastructure, logistics asydtems integration successfully; and

. the risks inherent in the systems of the acquiresiness and risks associated with unanticipatedtewe liabilities, any of whic

could have a material adverse effect on our busjriegmncial condition and results of operations.

We conduct our operations through a joint ventunghich subjects us to additional risks that could Vea material adverse effect on our
financial condition and results of operation:

OCI Wyoming is a joint venture with an &ffte of NRP. We may also enter into other joinbtuge arrangements with third parties in the
future. NRP has, and these third parties may heblggations that are important to the success @fdmt venture, such as the obligation to pay
their share of capital and other costs of the jeanture. The performance of these third partygations, including the ability of our joint
venture partner in OCI Wyoming, to satisfy thespective obligations, is outside our control. sk parties do not satisfy their obligations
under the arrangement, our business may be adyeaféetted.

Our joint venture arrangement may involgis not otherwise present without such partnetudting, for example:

. our joint venture partner shares certain blogkights over transactions between OCI Wyoming iendffiliates, including us;
. our joint venture partner may take actions amytto our instructions or requests or contrarguopolicies or objectives;
. although we control OCI Wyoming, we owe contuattduties to OCI Wyoming and its other owners,alihinay conflict with

our interests and the interests of our unitholdans;

. disputes between us and our joint venture partrasr r@sult in delays, litigation or operational irspes.

The risks described above or any failuredntinue our joint venture or to resolve disagrests with our joint venture partner could
adversely affect our ability to transact the busehat is the subject of such joint venture, whichuld, in turn, negatively affect our financial
condition, results of
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operations and ability to distribute cash to outheiders. See "Management—QOCI Wyoming Partnerslggement.”

Restrictions in the Revolving Credit Facility couladversely affect our business, financial conditioresults of operations and ability to ma
quarterly cash distributions to our unitholders.

In July 2013, we entered into the Revolv@rgdit Facility. The Revolving Credit Facility camns various covenants and restrictive
provisions that limit (subject to certain excepspour ability (and the ability of our subsidiarigscluding OCI Wyoming) to:

. make distributions on or redeem or repurchase;units
. incur or guarantee additional debt;

. make certain investments and acquisitions;

. incur certain liens or permit them to exist;

. enter into certain types of transactions witfiliafes;

. merge or consolidate with another company; and

. transfer, sell or otherwise dispose of assets.

The Revolving Credit Facility also contamsovenant requiring us to maintain a consolidéitextl charge coverage ratio (as defined ir
Revolving Credit Facility) of not less than 1.001t@0. Our ability to meet that financial ratio aedt can be affected by events beyond our
control, and we cannot assure you that we will niiegtt ratio and test.

In addition, the Revolving Credit Facilitpntains events of default customary for transastinf this nature, including (1) failure to make
payments required under the Revolving Credit Rgci(R) events of default resulting from our faduo comply with covenants and financial
ratios in the Revolving Credit Facility, (3) thestitution of insolvency or similar proceedings aggius, (4) the occurrence of a default under
any other material indebtedness we (or any of obsigliaries) may have, including the OCI Wyomingdt Facility, and (5) the occurrence of
a change of control. In addition, our obligatiomsler the Revolving Credit Facility are secured Iptesige of substantially all of our assets
(subject to certain exceptions), including the parship interests in OCI Wyoming held by us.

The provisions of the Revolving Credit Hiagimay affect our ability to obtain future finaing and pursue attractive business opportur
and our flexibility in planning for, and reacting, thanges in business conditions. In additiomjlare to comply with the provisions of the
Revolving Credit Facility could result in an everfitdefault, which could enable our lenders to, sabjo the terms and conditions of the
Revolving Credit Facility, terminate all outstangicommitments and declare any outstanding prinap#iat debt, together with accrued and
unpaid interest, to be immediately due and paydbtee payment of our debt is accelerated, ouetasmay be insufficient to repay such det
full, the lenders could foreclose on our ownershtprests in OCI Wyoming, and our unitholders coegerience a partial or total loss of their
investment. Please read "Management's DiscussibAaalysis of Financial Condition and Results ofe@giions—Debt—Revolving Credit
Facility."
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Our level of indebtedness may increase, reducing fimancial flexibility.

In the future, we may incur significant @dedness in order to make future acquisitions oletzelop or expand our facilities and mining
capabilities. Our level of indebtedness could dfter operations in several ways, including:

. a significant portion of our cash flows could bediso service our indebtedness;
. a high level of debt would increase our vulner&pild general adverse economic and industry camhi
. the covenants contained in the agreements goveauingutstanding indebtedness will limit our alilib borrow additional

funds, dispose of assets, pay distributions andercaktain investments;

. a high level of debt may place us at a competiigadvantage compared to our competitors thateaseléveraged, and theref
may be able to take advantage of opportunitiesahaindebtedness would prevent us from pursuing;

. our debt covenants may also affect our flexibiiityplanning for, and reacting to, changes in thenecy and our industry; and

. a high level of debt may impair our ability to oiptadditional financing in the future for workingpital, capital expenditures,
acquisitions, distributions or for general corperat other purposes.

A high level of indebtedness increasegifiethat we may default on our debt obligationar @bility to meet our debt obligations and to
reduce our level of indebtedness depends on ourefgierformance. General economic conditions arahfiial, business and other factors
affect our operations and our future performancaniof these factors are beyond our control. We nmype able to generate sufficient cash
flows to pay the interest on our debt, and futucgking capital, borrowings or equity financing magt be available to pay or refinance such
debt. Factors that will affect our ability to rais@&sh through an offering of our units or a refeiag of our debt include financial market
conditions, the value of our assets and our pedioce at the time we need capital.

We are subject to stringent environmental laws amegjulations that may expose us to significant coatw liabilities.

Our operations are subject to stringent@ndplex federal, state and local environmentakland regulations that govern the discharge c
materials into the environment or otherwise retatenvironmental protection. Examples of these lmeokide:

. the federal Clean Air Act and analogous state ldasimpose obligations related to air emissions;

. the federal Comprehensive Environmental Respons@p€nsation and Liability Act, known as CERCLA be tSuperfund law,
and analogous state laws that regulate the cleahli@zardous substances that may be or have bleaised at properties
currently or previously owned or operated by uatdocations to which our wastes are or have besrsported for disposal;

. the federal Water Pollution Control Act, or tBk2an Water Act, and analogous state laws thatatgdischarges from our
facilities into state and federal waters, includimgtlands and the Green River;

. the federal Resource Conservation and Recoveryoh@CRA, and analogous state laws that imposeinegents for the
storage, treatment and disposal of solid and hanardiaste from our facilities;
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. the Endangered Species Act, or ESA; and

. the Toxic Substances Control Act, or TSCA, and @galis state laws that impose requirements on thestarage and disposal
of various chemicals and chemical substances dtaility.

These laws and regulations may impose nomsenbligations that are applicable to our openatiincluding the acquisition of permits to
conduct regulated activities, the incurrence ofitehpr operating expenditures to limit or prevegleases of materials from our facility, and the
imposition of substantial liabilities and remedidiligations for pollution resulting from our opédoats. Numerous governmental authorities,
such as the U.S. Environmental Protection Agencyh@ EPA, and analogous state agencies, haveotherpgo enforce compliance with these
laws and regulations and the permits issued uteen toftentimes requiring difficult and costly cxtive actions. Failure to comply with these
laws, regulations and permits may result in thess®ent of administrative, civil and criminal peieal, the imposition of remedial obligations
and the issuance of injunctions limiting or prevegitsome or all of our operations. In addition, mvay experience a delay in obtaining or be
unable to obtain required permits or regulatorharirations, which may cause us to lose potentidl@irrent customers, interrupt our
operations and limit our growth and revenue. Initamig future changes in environmental or otherdawnay result in additional compliance
expenditures that have not been pre-funded andwduuald adversely affect our business and res@iliperations and our ability to make cash
distributions to our unitholders.

There is a risk that we may incur costs latllities in connection with our operations dehistorical industry operations and waste
disposal practices, our handling of wastes andnpieleemissions and discharges related to our tipesa Private parties, including the owners
of the properties on which we operate, may haveitig to pursue legal actions to require remediatf contamination or enforce compliance
with environmental requirements as well as to skkages for personal injury or property damage eikample, an accidental release from
facility could subject us to substantial liabilgiarising from environmental cleanup and restonatiosts, claims made by neighboring
landowners and other third parties for personairinpnd property damage and fines or penaltiesdfated violations of environmental laws or
regulations. Under the terms of the omnibus agre¢noer sponsor will indemnify us for certain paiahenvironmental and toxic tort claims,
losses and expenses associated with the operdtiba assets retained by us and occurring befareltsing date of this offering. However,
maximum liability of our sponsor for these indenwation obligations will not exceed $ illmn, which may not be sufficient to fully
compensate us for such claims, losses and expénsaddition, changes in environmental laws occegtdiently, and any such changes that
result in more stringent and costly waste handktgrage, transport, disposal or remediation reguénts could have a material adverse effect
on our operations or financial position. We may Im@table to recover all or any of these costs firsurance. Please read "Business—
Environmental Matters" for more information.

The adoption of climate change legislation by Corgs could result in increased operating costs anduced demand for the soda ash we
produce.

Many nations have agreed to limit emissiohgreenhouse gases," or GHGs, pursuant to thied)Nations Framework Convention on
Climate Change, also known as the "Kyoto Protoddkethane, a primary component of natural gas, anldon dioxide, a byproduct of the
burning of coal, oil, natural gas and refined petin products, are GHGs regulated by the Kyotodeait The United States signed, but did
not ratify, the Kyoto Protocol. Although the Unit&tiates is not participating in the Kyoto Protoabthis time, several states or geographic
regions have adopted legislation and regulatiomedace emissions of GHGs. The EPA has adoptedéteoof related rules, one of which
purports to regulate emissions of GHGs from motdrieles, and the other of which regulates emissidrizHGs from large stationary sources
of emissions such as power plants or industridlifies. The EPA finalized the motor vehicle rureApril 2010, and it became effective in
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January 2011. The EPA adopted the stationary sautegalso known as the "Tailoring Rule," in May1®, and it became effective in January
2011. Additionally, in September 2009, the EPA éba final rule requiring the reporting of GHG esimms from specified large GHG
emission sources in the United States, includirdasash manufacturers, beginning in 2011 for emissicurring in 2010. In addition, the
EPA has continued to adopt GHG regulations of oitdustries, such as the March 2012 proposed GH&restricting future development of
coal-fired power plants. As a result of this con#d regulatory focus, future GHG regulations ofgbda ash industry remain a possibility.

In addition, the U.S. Congress has fronetimtime considered adopting legislation to redeméssions of GHGs, and almost one-half of
the states have already taken legal measuresuogeuissions of GHGs, primarily through the plahdevelopment of GHG emission
inventories and/or regional GHG "cap and trade'gpams. Although the U.S. Congress has not adopieh Iegislation at this time, it may do
so in the future and many states continue to puesgglations to reduce GHG emissions. Most of tleageand trade programs work by
requiring major sources of emissions, such asratgmbwer plants, or major producers of fuels, sashiefineries and natural gas processing
plants, to acquire and surrender emission allowanoeresponding with their annual emissions of GHIB®&se programs work by reducing the
number of allowances available for purchase eaah wyatil the overall GHG emission reduction goaddhieved. As the number of GHG
emission allowances declines each year, the coatloe of allowances is expected to escalate sogmifly. Restrictions on GHG emissions t
may be imposed in various states could adversédgtahe soda ash industry.

In addition, there has been public disausshat climate change may be associated with metngeather conditions, such as more intense
hurricanes, thunderstorms, tornados and snow atiens, as well as rising sea levels. Anotheriptessonsequence of climate change is
increased volatility in seasonal temperatures. Sstmgies indicate that climate change could caosesareas to experience temperatures
substantially colder than their historical averagegreme weather conditions can interfere withnaduction and increase our costs, and
damage resulting from extreme weather may not beifisured. However, at this time, we are unabléétermine the extent to which climate
change may lead to increased storm or weather d@adfiecting our operations.

We are subject to strict laws and regulations redarg employee and process safety, and failure tmpty with these laws and regulations
could have a material adverse effect on our reswfperations, financial condition and ability tdistribute cash to unitholders.

We are subject to a number of federal @atd daws and regulations related to safety, inolythe Occupational Safety and Health
Administration, or OSHA, the Mine Safety and Adnstnation, or MSHA, and comparable state statubesptirposes of which are to protect
the health and safety of workers. In addition, OStduires that we maintain information about haaasdmaterials used or produced in our
operations and that we provide this informatioetaployees, state and local governmental authardied local residents. Failure to comply
with OSHA and MSHA requirements and related stagritations, including general industry standaresord keeping requirements and
monitoring and control of occupational exposureeigulated substances, could have a material ade#fes#t on our results of operations,
financial condition and ability to make cash distitions if we are subjected to significant penaltfenes or compliance costs.

All of the net proceeds from this offering will bistributed to OCI Chemical. As a result, none diet net proceeds will be available to us
fund our operations, to maintain or grow our assiehise or to pay distributions to public unitholdel

Because we will distribute all of the nedgeeds from the sale of common units in this affgto OCI Chemical, including net proceeds
from the sale of additional common units pursuarthe underwriters' option to purchase additiomahmon units, we will not receive any of
the net proceeds from this offering. Consequentbye of the net proceeds from this offering willaaailable to us to
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fund our operations, to maintain or grow our agsse or to pay distributions to the public unitleotd Please read "Use of Proceeds."

The amount of cash we have available for distrilbarito holders of our units depends primarily on ooash flow and not solely on
profitability, which may prevent us from making chglistributions during periods when we record necome.

The amount of cash we have available fsiritution depends primarily upon our cash flovgliding cash flow from reserves and
working capital or other borrowings, and not soletyprofitability, which will be affected by nonglaitems. As a result, we may pay cash
distributions during periods when we record neséssfor financial accounting purposes and may aptgash distributions during periods wil
we record net income.

Risks Inherent in an Investment in Us

Our sponsor owns and controls our general partneihich has sole responsibility for conducting our bimess and managing our operatior
Our general partner and its affiliates, includinguwr sponsor, have conflicts of interest with us aodr unitholders and limited duties to us
and our unitholders, and they may favor their ownterests to the detriment of us and our unitholders

Following this offering, our sponsor willva and control our general partner and will appalhof the officers and directors of our gent
partner. Although our general partner has a dutydoage us in a manner that is beneficial to usoandinitholders, the executive officers and
directors of our general partner have a fiduciarfydo manage our general partner in a manner logleb our sponsor. Therefore, conflicts
interest will arise between our sponsor or anytéffiliates, including our general partner, oa tine hand, and us or any of our unitholder:
the other hand. In resolving these conflicts ofiiest, our general partner may favor its own isiisrand the interests of its affiliates over the
interests of our common unitholders. These cousflictlude the following situations:

. neither our partnership agreement nor any othexemgent requires our sponsor to pursue a busimassgst that favors us, and
the directors and officers of our sponsor haveladiary duty to make these decisions in the bestasts of our sponsor, which
may be contrary to our interests. Our sponsor rhapse to shift the focus of its investment and d¢haw areas not served by
our assets;

. our general partner is allowed to take into accolb@tinterests of parties other than us, such asgnnsor, in exercising certain
rights under our partnership agreement, which nff@gtvely limit its duty to our unitholders;

. many of the officers and a majority of the direstof our general partner are also officers andfeictbrs of our sponsor and w
owe fiduciary duties to our sponsor. The officef®ar general partner will also devote significéinte to the business of our
sponsor and will be compensated by our sponsordicgpy;

. our partnership agreement replaces the fiduciatigsithat would otherwise be owed by our generghpawith contractual
standards governing its duties, limits our genpaatner's liabilities and restricts the remediesilable to our unitholders for
actions that, without such limitations, might cdtugé breaches of fiduciary duty;

. except in limited circumstances, our generatrparhas the power and authority to conduct ouiness without unitholder
approval;
. our largest customers is ANSAC, of which our afidi, OCI Chemical is one of three members, anaffizers periodically

serve as chairman of ANSAC;
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. our sponsor and its affiliates are not limitedtmability to compete with us and may compete diyegith us for acquisition
opportunities;

. our general partner determines the amount and gimfirmsset purchases and sales, borrowings, isssiafi@dditional
partnership securities and the level of resenash ef which can affect the amount of cash thatlis&gibute to our unitholders;

. our general partner determines the amount anddimfirany capital expenditure and whether a capipknditure is classified |
a maintenance capital expenditure, which reducesatipg surplus, or an expansion capital experglitwhich does not reduce
operating surplus. Our partnership agreement doesat a limit on the amount of maintenance capixgkenditures that our
general partner may determine to be necessarypropipate. Please read "How We Make Distributian®ur Partners-Capital
Expenditures” for a discussion regarding when d@talagxpenditure constitutes a maintenance capkpénditure or an
expansion capital expenditure. This determinatim a&ffect the amount of cash that is distributedwounitholders, which, in
turn, may affect the ability of the subordinatedtsito convert. Please read "How We Make Distritnito Our Partners—
Subordination Period";

. our general partner may cause us to borrow ftmgsy cash distributions, even if the purposeftact of the borrowing is to
make a distribution on the subordinated units, &xenncentive distributions or to accelerate thgiration of the subordination
period;

. our partnership agreement permits us to classifyoip million as operating surplus, evfat is generated from asset

sales, non-working capital borrowings or other searthat would otherwise constitute capital surplis cash may be used to
fund distributions on our subordinated units ootw general partner in respect of the incentivéibigtion rights;

. our general partner determines which costs necuipy it and its affiliates are reimbursable by us

. our partnership agreement does not restricgeneral partner from causing us to pay our gempendher or its affiliates for any
services rendered to us or from entering into &mithl contractual arrangements with its affiliabesour behalf;

. our general partner intends to limit its liabiliggarding our contractual and other obligations;

. our general partner may exercise its right to @atl purchase our common units if it and its atiig&aown more than 80% of the
common units;

. our general partner controls the enforcememtbtifjations that it and its affiliates owe to usgluding our sponsor's obligations
under the omnibus agreement and its commerciataget with us;

. our general partner decides whether to retain agpaounsel, accountants or others to performaes\for us;
. our general partner may transfer its incentiveridhigtion rights without unitholder approval; and
. our general partner may elect to cause us to E3ENON units to it in connection with a resettifghe target distribution leve

related to our general partner's incentive distrdmurights without the approval of the conflicisnemittee of the board of
directors of our general partner or the unithold@rsy such election may result in lower distribuigoto the common unitholders
in certain situations.
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We expect that we will distribute substantially all our available cash, which could limit our abtl to grow and make acquisitions.

We expect that we will distribute substalfyiall of our available cash to our unitholderslawill rely primarily upon external financing
sources, including commercial bank borrowings dradissuance of debt and equity securities, to Amdacquisitions and expansion capital
expenditures. If we are unable to finance growttemmally, our cash distribution policy will impadur ability to grow.

In addition, because we intend to distebsbstantially all of our available cash, we maigrow as quickly as businesses that reinvest
their cash to expand ongoing operations. Moreaxar maintenance capital expenditures do not inchadeal or estimated capital expenditure:
for replacement of our trona reserves. To the éxtenissue additional units in connection with acguisitions or expansion capital
expenditures, the payment of distributions on tremdgiitional units may increase the risk that we gl unable to maintain or increase our per
unit distribution level. There are no limitatiomsaur partnership agreement or the Revolving Credliflity on our ability to issue additional
units, including units ranking senior to the commumits. The incurrence of additional commercialrbaings or other debt to finance our
growth strategy will increase our interest expemggch, in turn, may impact the cash that we haxalable to distribute to our unitholders.

Our partnership agreement does not contain a reaaritent for us to pay distributions to our unitholdgrand we do not guarantee that we
will pay the minimum quarterly distribution or angistribution on the units in any quarter.

Our partnership agreement does not comatagquirement for us to pay distributions to outhoiders, and we do not guarantee that we
will pay the minimum quarterly distribution or adystribution on the units in any quarter. Our parsihip agreement generally may not be
amended during the subordination period withoutaiyeroval of our public common unitholders (exchgdlcommon units held by our general
partner and its affiliates) other than in certdneumstances where no unitholder approval is reguiHowever, our partnership agreement can
be amended with the consent of our general paatmeéithe approval of a majority of the outstandiagimon units (including common units
held by affiliates of our general partner) aftex Hubordination period has ended. At the closinthisfoffering, affiliates of our general partner
will own, directly or indirectly, approximately % of the outstanding common units and all of@utstanding subordinated units. Please
"The Partnership Agreement—Amendment of the PastiprAgreement.”

Our partnership agreement replaces our general peat's fiduciary duties to holders of our common usiwith contractual standards
governing its duties

Our partnership agreement contains prowgstbat eliminate and replace the fiduciary stasléw which our general partner would
otherwise be held by Delaware law regarding fidycthuty and replace those duties with several difiecontractual standards. For example,
our partnership agreement permits our general @artnmake a number of decisions in its individeegbacity, as opposed to in its capacity as
our general partner, free of any duties to us amdinitholders other than the implied contractumlenant of good faith and fair dealing, which
means that a court will enforce the reasonable &afiens of the partners where the language ip#énmnership agreement does not provide fol
a clear course of action. This provision entitlas general partner to consider only the interestsfactors that it desires and relieves it of any
duty or obligation to give any consideration to &mgrest of, or factors affecting, us, our affdia or our limited partners. Examples of
decisions that our general partner may make iimdividual capacity include:

. how to allocate business opportunities among ustaraffiliates;

. whether to exercise its limited call right;
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. whether to seek approval of the resolution of dladrof interest by the conflicts committee of theard of directors of our
general partner;

. how to exercise its voting rights with respecthe tinits it owns;

. whether to exercise its registration rights;

. whether to elect to reset target distributiorels;

. whether to transfer the incentive distributiaghts or any units it owns to a third party; and

. whether or not to consent to any merger, codatitin or conversion of the partnership or amendrteethe partnership
agreement.

By purchasing a common unit, a unitholderéated as having consented to the provisiotisipartnership agreement, including the
provisions discussed above. Please read "Condlfdigterest and Contractual Duties—Duties of the&al Partner."

Our partnership agreement restricts the remediesitable to holders of our units for actions takerytour general partner that might
otherwise constitute breaches of fiduciary duty.

Our partnership agreement contains prowsstbat restrict the remedies available to unittiddor actions taken by our general partner
that might otherwise constitute breaches of fidyctéuty under Delaware law regarding fiduciary dutder state fiduciary duty law. For
example, our partnership agreement provides that:

. whenever our general partner, the board of direaibour general partner or any committee thereafuding the conflicts
committee) makes a determination or takes, or deslto take, any other action in their respectapacities, our general partn
the board of directors of our general partner andammittee thereof (including the conflicts cortteg), as applicable, is
required to make such determination, or take olimeto take such other action, in good faith, megithat it subjectively
believed that the decision was in the best interesour partnership, and, except as specificalbyided by our partnership
agreement, will not be subject to any other oredéht standard imposed by our partnership agreemetdaware law, or any
other law, rule or regulation, or at equity;

. our general partner will not have any liabilibyus or our unitholders for a decision made ircépacity as a general partner so
long as such decisions are made in good faith;

. our general partner and its officers and direcitdghisnot be liable for monetary damages to us arlguited partners resulting
from any act or omission unless there has beemahdind non-appealable judgment entered by a obedmpetent jurisdiction
determining that our general partner or its officend directors, as the case may be, acted indithcdof engaged in fraud or
willful misconduct or, in the case of a criminal ttes, acted with knowledge that the conduct wasicral; and

. our general partner will not be in breach ofitdigations under the partnership agreement alutes to us or our limited
partners if a transaction with an affiliate or tieeolution of a conflict of interest is:

. approved by the conflicts committee of the boardicéctors of our general partner, although ouregehpartner is not
obligated to seek such approval,

. approved by the vote of a majority of the outdiag common units, excluding any common units cvog our general
partner and its affiliates;
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. determined by the board of directors of our gengaainer to be on terms no less favorable to us tthase generally
being provided to or available from unrelated ttpedties; or

. determined by the board of directors of our gengaainer to be fair and reasonable to us, takitmancount the totality
of the relationships among the parties involvedluding other transactions that may be particultayorable or
advantageous to us.

In connection with a situation involvindgransaction with an affiliate or a conflict of inést, any determination by our general partner or
the conflicts committee must be made in good fafthn affiliate transaction or the resolution of@nflict of interest is not approved by our
common unitholders or the conflicts committee drallioard of directors of our general partner deitegmthat the resolution or course of
action taken with respect to such affiliate tratisacor conflict of interest satisfies either oéthtandards set forth in the third and fourth hsille
above, then it will be presumed that, in makinglisision, the board of directors acted in goothfand in any proceeding brought by or on
behalf of any limited partner or the partnershipliEnging such determination, the person bringingrosecuting such proceeding will have
burden of overcoming such presumption.

Our sponsor and other affiliates of our general gaer are not restricted in their ability to competath us.

Our partnership agreement provides thageaeral partner will be restricted from engagim@y business activities other than acting as
our general partner and those activities incidetotéts ownership of interests in us. Affiliatesafr general partner, including our sponsor and
its other subsidiaries, are not prohibited from mgrassets or engaging in businesses that compettlyg or indirectly with us. Our sponsor
may make investments in and purchases of entitesacquire, own and operate other soda ash praglasisets. Our sponsor will be under no
obligation to make any acquisition opportunitiegitable to us. Moreover, while our sponsor may roffe the opportunity to buy additional
assets from it, it is under no contractual obligratio accept any offer we might make with respeciuch opportunity.

Pursuant to the terms of our partnershipagent, the doctrine of corporate opportunitygamy analogous doctrine, does not apply to our
general partner or any of its affiliates, includitgyexecutive officers and directors and our spon&ny such person or entity that becomes
aware of a potential transaction, agreement, aeraegt or other matter that may be an opportunityigowill not have any duty to
communicate or offer such opportunity to us. Anghsperson or entity will not be liable to us oratay limited partner for breach of any
fiduciary duty or other duty by reason of the féet such person or entity pursues or acquires gpphbrtunity for itself, directs such
opportunity to another person or entity or doesaomhmunicate such opportunity or information toTisis may create actual and potential
conflicts of interest between us and affiliate®of general partner and result in less than faverabatment of us and our common unithold
Please read "Conflicts of Interest and Contradiusdles."

Our general partner, or any transferee holding a ijoaty of the incentive distribution rights, may ett to cause us to issue common units to
it in connection with a resetting of theninimum quarterly distribution and target distribimn levels related to its incentive distributiongtits,
without the approval of the conflicts committee ofir general partner or the holders of our common its This election could result in low:
distributions to holders of our common units in dain situations.

The holder or holders of a majority of theentive distribution rights, which is initiallyuo general partner, have the right, at any time
when there are no subordinated units outstandidgtdras received incentive distributions at thghleist level to which it is entitled (48.0%) for
each of the prior four consecutive fiscal quartarsl the amount of each such distribution did moeed adjusted operating surplus for each
such quarter), to reset the minimum quarterly itistron and the initial
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target distribution levels at higher levels basedor cash distribution at the time of the exerofthe reset election. Following such a reset
election, the minimum quarterly distribution wik lseset to an amount equal to the average caslibdiiin per unit for the two fiscal quarters
immediately preceding the reset election (such arhisureferred to as the "reset minimum quarteryribution™), and the target distribution
levels will be reset to correspondingly higher lsveased on percentage increases above the regetuni quarterly distribution. Our general
partner has the right to transfer the incentivéritistion rights at any time, in whole or in paahd any transferee holding a majority of the
incentive distribution rights will have the samghtis as our general partner with respect to resgetéirget distributions.

In the event of a reset of our minimum gerdy distribution and target distribution levetsjr general partner will be entitled to receive, in
the aggregate, a number of common units equabtontimber of common units that would have entittedholder of such units to an aggres
quarterly cash distribution in the two-quarter pdrprior to the reset election equal to the distidn to our general partner on the incentive
distribution rights in the quarter prior to theeeslection prior two quarters. Our general partméralso be issued the number of general
partner units necessary to maintain its generahpaimterest in us that existed immediately ptthe reset election (currently 2.0%). We
anticipate that our general partner would exerttigereset right to facilitate acquisitions or imal growth projects that would not be
sufficiently accretive to cash distributions penaoon unit without such conversion. However, ourggahpartner or a transferee could also
exercise this reset election at a time when ikfgéencing, or expects to experience, declingbéncash distributions it receives related to its
incentive distribution rights and may, thereforeside to be issued common units rather than rétaimight to receive incentive distributions
based on target distribution levels that are lestamn in the then-current business environmenis Tikk could increase if our incentive
distribution rights have been transferred to adtpirty. As a result, a reset election may causeoommon unitholders to experience dilutior
the amount of cash distributions that they otheeswisuld have received had we not issued new comuniis to our general partner in
connection with resetting the target distributiendls. Please read "How We Make Distributions to Partners—General Partner's Right to
Reset Incentive Distribution Levels."

Holders of our common units have limited voting hits and are not entitled to appoint our general paer or its directors, which couli
reduce the price at which our common units will tla.

Unlike the holders of common stock in apmwation, unitholders have only limited voting riglton matters affecting our business and,
therefore, limited ability to influence managemeguiecisions regarding our business. Unitholdenshaite no right on an annual or ongoing
basis to appoint our general partner or its bo&rdirectors. The board of directors of our gengaatner, including the independent directors, i
chosen entirely by our sponsor as a result ofvitsesship in our general partner and not by ournatiters. As a result of these limitations, the
secondary market price at which the common unilistraide could decline because of the absenceduct®n of a takeover premium in the
trading price. Unlike publicly traded corporatiomse will not conduct annual meetings of our unittesk to appoint directors or to conduct
other matters routinely conducted at annual mesgtirigtockholders of corporations. Our partnersigipeement also contains provisions
limiting the ability of unitholders to call meetia@r to acquire information about our operatiossyell as other provisions limiting the
unitholders' ability to influence the manner orediion of management.

Even if holders of our common units are dissatiglighey cannot initially remove our general partnaithout its consent

If our unitholders are dissatisfied witle thberformance of our general partner, they willdhbwited ability to remove our general partner.

The vote of the holders of at least%6 % of all outstanding common and subordinated wtgg together as a single class is required to
remove our
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general partner. Following the closing of this dfig, our sponsor will own an aggregate of  our outstanding units (or of our
outstanding units, if the underwriters exercisertbption to purchase additional common units i) flAlso, if our general partner is removed
without cause during the subordination period amdimits held by the holders of the subordinatedsumi their affiliates are voted in favor of
that removal, all remaining subordinated units ailtomatically be converted into common units amglexisting arrearages on the common
units will be extinguished. Removal of our gengrattner under these circumstances would adverffelgt aur common units by prematurely
eliminating their distribution and liquidation pezénce over our subordinated units, which woul@wtise have continued until we had met
certain distribution and performance tests. Casisairowly defined in our partnership agreemembéan that a court of competent jurisdiction
has entered a final, non-appealable judgment fqndur general partner liable for actual fraud difulior wanton misconduct in its capacity as
our general partner. Cause does not include messaaf charges of poor management of the busiseske removal of our general partner
because of unitholder dissatisfaction with the genance of our general partner in managing ounpaship will most likely result in the
termination of the subordination period and conieersf all subordinated units to common units.

Unitholders will experience immediate and substaitdilution in net tangible book value of $ per common unit.

The estimated initial public offering prioé$ per common unit (the mid-pointtioé price range set forth on the cover page of this
prospectus) exceeds our pro forma net tangible bable of $ per common unit. Based andktimated initial public offering price of
$ per common unit, unitholders will inémmediate and substantial dilution of $  per common unit. This dilution results primarily
because the assets contributed to us by affilaftesir general partner are recorded at their hisibcost in accordance with GAAP, and not
their fair value. Please read "Dilution."

Our general partner interest or the control of ogeneral partner may be transferred to a third pasgthout unitholder consent.

Our general partner may transfer its gdrpaener interest to a third party in a mergeinoa sale of all or substantially all of its assets
without the consent of our unitholders. Furthermore partnership agreement does not restrictbiiityaof our sponsor to transfer its
ownership interest in our general partner to atharty. In such a situation, the new members ofgemeral partner would be in a position to
replace the board of directors and executive afficé our general partner with their own desigresas thereby exert significant control over
the decisions taken by the board of directors aedwive officers of our general partner. This efifeely permits a "change of control" without
the vote or consent of our unitholders.

The incentive distribution rights held by our gerarpartner, or indirectly held by our sponsor, mée transferred to a third party without
unitholder consent.

Our general partner or our sponsor maysfearthe incentive distribution rights to a thirarfy at any time without the consent of our
unitholders. If our sponsor transfers the incentiigtribution rights to a third party but retains dwnership interest in our general partner, our
general partner may not have the same incentigeoio our partnership and increase quarterly distidims to unitholders over time as it would
if our sponsor had retained ownership of the ingerdistribution rights. For example, a transfeirafentive distribution rights by our sponsor
could reduce the likelihood of our sponsor acceptifiers made by us to purchase assets owned &y iit would have less of an economic
incentive to grow our business, which in turn woimhghact our ability to grow our asset base.
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Our general partner has a limited call right that ay require unitholders to sell their common units an undesirable time or price.

If at any time our general partner andhffgiates own more than 80% of the common units, @eneral partner will have the right, whic
may assign to any of its affiliates or to us, bot the obligation, to acquire all, but not lesstfadl, of the common units held by unaffiliated
persons at a price equal to the greater of (1ateeage of the daily closing price of the commoitsuover the 20 trading days preceding the
date three days before notice of exercise of theight is first mailed and (2) the highest peritysrice paid by our general partner or any of its
affiliates for common units during the 90-day pdrreceding the date such notice is first mailed.réfer to this right in this prospectus as the
limited call right. As a result, unitholders may flegjuired to sell their common units at an undéséréime or price and may receive no retur
a negative return on their investment. Unitholdees also incur a tax liability upon a sale of thaiits. Our general partner is not obligated to
obtain a fairness opinion regarding the value efdbmmon units to be repurchased by it upon exedfishe limited call right. There is no
restriction in our partnership agreement that pneveur general partner from issuing additional w@mm units and exercising its limited call
right. If our general partner exercised its limitadl right, the effect would be to take us privatel, if the units were subsequently deregistere
we would no longer be subject to the reporting mregients of the Securities Exchange Act of 1934herExchange Act. Upon consummation
of this offering, and assuming no exercise of thdanwriters' option to purchase additional commoitsy our sponsor will own an aggregate
of % of our common and subordinated unitsth& end of the subordination period, assumingdtitional issuances of units (other than
upon the conversion of the subordinated units) spansor will own % of our common units. Bdditional information about this right,
please read "The Partnership Agreement—Limited Rigjht."

We may issue additional units without unitholder pmval, which would dilute existing unitholder owmghip interests.

Our partnership agreement does not lingitrthmber of additional limited partner interestsmagy issue at any time without the approval
of our unitholders. Any additional partnership netgts that we issue may be senior to the commada imiight of distribution, liquidation and
voting. The issuance of additional common unitstber equity interests of equal or senior rank héive the following effects:

. our existing unitholders' proportionate ownepshiterest in us will decrease;
. the amount of cash available for distributioneath unit may decrease;
. because a lower percentage of total outstanghitg will be subordinated units, the risk thatar¢fall in the payment of the

minimum quarterly distribution will be borne by ocwmmmon unitholders will increase;

. because the amount payable to holders of incedistgbution rights is based on a percentage otdta cash available for
distribution, the distributions to holders of intige distribution rights will increase even if tper unit distribution on common
units remains the same;

. the ratio of taxable income to distributions niagrease;

. the relative voting strength of each previouslystanding unit may be diminished;

. the market price of the common units may decline

. the amounts available for distributions to our camnranitholders may be reduced or eliminated; and

48




Table of Contents
. the claims of the common unitholders to our assetise event of our liquidations may be subordidate
Our general partner intends to limit its liabilityegarding our obligations.

Our general partner intends to limit itsbllity under contractual arrangements so thatthmterparties to such arrangements have
recourse only against our assets, and not againgtemeral partner or its assets. Our general @antray therefore cause us to incur
indebtedness or other obligations that are nonrsedo our general partner. Our partnership agraepermits our general partner to limit its
liability, even if we could have obtained more fealdle terms without the limitation on liability. Bddition, we are obligated to reimburse or
indemnify our general partner to the extent thatdurs obligations on our behalf. Any such reingaiment or indemnification payments would
reduce the amount of cash otherwise availableiftrilution to our unitholders.

The market price of our common units could be adsely affected by sales of substantial amounts of common units in the public or
private markets, including sales by our sponsorather large holders

After this offering, we will have common units and subordinated unitstanding, which includes the commoitsun
we are selling in this offering that may be redalthe public market immediately. All of the subimrated units will convert into common units
on a one-for-one basis at the end of the suboidmaeriod. All of the common units ( if the underwriters do not exercise their
option to purchase additional common units) thatissued to our sponsor will be subject to resadéictions under a 180-day lock-up
agreement with the underwriters. Each of the loglagreements with the underwriters may be waivedeatliscretion of .We have
agreed to provide registration rights to our spomasm general partner. Sales by our sponsor or tahge holders of a substantial number of
our common units in the public markets followingstbffering, or the perception that such sales tnigicur, could have a material adverse
effect on the price of our common units or coulgh&in our ability to obtain capital through an offey of equity securities.

Our partnership agreement restricts the voting righof unitholders owning 20% or more of our commaimits.

Our partnership agreement restricts unitia' voting rights by providing that any unitschbl a person or group that owns 20% or more
of any class of units then outstanding, other tiangeneral partner and its affiliates, their tfarees and persons who acquired such units wit
the prior approval of the board of directors of ganeral partner, cannot vote on any matter.

Cost reimbursements due to our general partner atsdaffiliates for services provided to us or onrdoehalf will reduce our earnings and
therefore our ability to distribute cash to our uthiolders. The amount and timing of such reimbursents will be determined by our general
partner.

Prior to making any distribution on the goon units, we will reimburse our general partnet @s affiliates for all expenses they incur
and payments they make on our behalf. Our partiegireement does not set a limit on the amouekpénses for which our general partner
and its affiliates may be reimbursed. These exeimstude salary, bonus, incentive compensationadiner amounts paid to persons who
perform services for us or on our behalf and expgadlocated to our general partner by its afééaiOur partnership agreement provides that
our general partner will determine in good faith #xpenses that are allocable to us. The reimbersenfi expenses and payment of fees, if
any, to our general partner and its affiliates watiluce our earnings and therefore our abilityistridute cash to our unitholders. Please read
"Cash Distribution Policy and Restrictions on Distitions."
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There is no existing market for our common unitspa a trading market that will provide you with adegte liquidity may not develop.
Following this offering, the price of our common uts may fluctuate significantly, and unitholders ctd lose all or part of their investment.

Prior to this offering, there has been oblig market for the common units. After this offey, there will be only publicly traded
common units, assuming no exercise of the undezwgtibver-allotment option. In addition, our spansdl own common units
and subordinated units, representingggregate of approximately % limited partnéerest in us. We do not know the extent to
which investor interest will lead to the developieha trading market or how liquid that market htigpe. Unitholders may not be able to re
their common units at or above the initial publffedng price. Additionally, the lack of liquiditynay result in wide bid-ask spreads, contribute
to significant fluctuations in the market pricetbé common units and limit the number of investeh® are able to buy the common units.

The initial public offering price for oubpmmon units will be determined by negotiations testwus and the representatives of the
underwriters and may not be indicative of the mapkiee of the common units that will prevail irettrading market. The market price of our
common units may decline below the initial publftedng price. The market price of our common umitay also be influenced by many
factors, some of which are beyond our control udiig:

. the level of our quarterly distributions;

. our quarterly or annual earnings or those of otieenpanies in our industry;

. a change in our relationship with our sponsor oISNC;

. announcements by us or our competitors of sigmficantracts or acquisitions;

. changes in accounting standards, policies, guidantpretations or principles;

. general economic conditions;

. the failure of securities analysts to cover cammon units after this offering or changes infficial estimates by analysts;
. future sales of our common units; and

the other factors described in these "Risk Facto

Your liability may not be limited if a court find¢hat unitholder action constitutes control of ourusiness.

A general partner of a partnership gengtadls unlimited liability for the obligations ofdtpartnership, except for those contractual
obligations of the partnership that are expressigenwithout recourse to the general partner. Otngaship is organized under Delaware law,
and we conduct business primarily in Wyoming andi@e. The limitations on the liability of holdeo$ limited partner interests for the
obligations of a limited partnership have not belearly established in some jurisdictions. You ddo¢ liable for any and all of our obligations
as if you were a general partner if a court or goreent agency were to determine that:

. we were conducting business in a state but hadamplied with that particular state's partnershgtige; or

. your right to act with other unitholders to remarereplace the general partner, to approve somaadments to our partnership
agreement or to take other actions under our patiieagreement constitute "control”" of our busines

For a discussion of the implication of timsitations of liability on a unitholder, pleasea"The Partnership Agreement—Limited
Liability."
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Unitholders may have liability to repay distributi@ and in certain circumstances may be personaifple for the obligations of the
partnership.

Under certain circumstances, unitholdery trave to repay amounts wrongfully returned orritisted to them. Under Section 17-607 of
the Delaware Revised Uniform Limited Partnership, &c the Delaware Act, we may not make a distidruto our unitholders if the
distribution would cause our liabilities to excebd fair value of our assets. Delaware law provities, for a period of three years from the
of the impermissible distribution, limited partnevho received a distribution and who knew at theetof such distribution that it violated
Delaware law will be liable to the limited partnleis for the distribution amount. Transferees of coon units are liable both for the obligatic
of the transferor to make contributions to the pership that were known to the transferee at the 6f transfer and for those obligations that
were unknown if the liabilities could have beeneditined from the partnership agreement. Liabilitepartners on account of their partner:
interests and liabilities that are non-recoursengopartnership are not counted for purposes @rahing whether a distribution is permitted.

For as long as we are an emerging growth compang, will not be required to comply with certain redorg requirements, including those
relating to accounting standards and disclosure alb@ur executive compensation, that apply to othperblic companies.

We are classified as an emerging growthpaomg. The JOBS Act contains provisions that, ammthgr things, relax certain reporting
requirements for emerging growth companies, incigdiertain requirements relating to accountingdsaais and compensation disclosure. Fol
as long as we are an emerging growth company, whahbe up to five full fiscal years, unlike othperblic companies, we will not be requit
to (1) provide an auditor's attestation report @nagement's assessment of the effectiveness sfstem of internal control over financial
reporting pursuant to Section 404(b) of the Sarbahdey Act of 2002, (2) comply with any new requirents adopted by the Public Company
Accounting Oversight Board, or the PCAOB, requirmgndatory audit firm rotation or a supplementhi® auditor's report in which the auditor
would be required to provide additional informatimimout the audit and the financial statements@idbuer, (3) comply with any new audit
rules adopted by the PCAOB after April 5, 2012 aslthe SEC determines otherwise, (4) provide cediaiclosure regarding executive
compensation required of larger public companig&phold unitholder advisory votes on executivenpensation. We are choosing to "opt
out" of the extended transition period for comptyinith new or revised accounting standards, aralrasult, we will comply with new or
revised accounting standards on the relevant dat@ghich adoption of such standards is requiredhfar-emerging growth companies. The
JOBS Act provides that our decision to opt outhaf €xtended transition period for complying witlwvna revised accounting standards is
irrevocable.

We are an emerging growth company and we cannotésain if the reduced disclosure requirements ajgpble to emerging growth
companies will make our common units less attraetio investors.

We are an emerging growth company, as défin the JOBS Act, and we intend to take advantdgertain temporary exemptions from
various reporting requirements that are applicéblether public companies that are not "emergirmyviin companies,"” including not being
required to comply with the auditor attestationuiegments of Section 404 of the Sarbanes-Oxley Wet.cannot predict if investors will find
our common units less attractive if we rely on #sgmption. If some investors find our common ulgiss attractive as a result, there may be :
less active trading market for our common unitsl e secondary market price of our common unitg bgamore volatile.
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If we fail to establish and maintain effective inteal control over financial reporting, our abilityto accurately report our financial result
could be adversely affected.

We are in the early phases of evaluatiegdssign and operation of our internal control direncial reporting and will not complete our
review until after this offering is completed. Wiee ot currently required to comply with the SEQIes implementing Section 404 of the
Sarbanes Oxley Act of 2002, and are thereforeemiired to make a formal assessment of the effantiss of our internal control over
financial reporting for that purpose. Upon becomangublicly traded partnership, we will be requitedomply with the SEC's rules
implementing Sections 302 and 404 of the Sarbamxésy@ct of 2002, which will require our managemémtertify financial and other
information in our quarterly and annual reports pnavide an annual management report on the effawtiss of our internal control over
financial reporting.

Though we will be required to disclose miatechanges made to our internal controls andg@taces on a quarterly basis, we will not be
required to make our first annual assessment ofnd@imal control over financial reporting pursusmSection 404 until the year following our
first annual report required to be filed with thEG To comply with the requirements of being a mifpltraded partnership, we will need to
implement additional internal controls, reportingtems and procedures and hire additional accayrftimance and legal staff. Furthermore,
while we generally must comply with Section 404tedf Sarbanes Oxley Act of 2002 for our fiscal yerading December 31, 2014, we are not
required to have our independent registered palsiiounting firm attest to the effectiveness ofiaternal controls until as late as our first
annual report subsequent to our ceasing to be angémy growth company under the JOBS Act. Accorlyinge may not be required to have
our independent registered public accounting fittesh to the effectiveness of our internal conttoisil our annual report for the fiscal year
ending December 31, 2018. Once it is required teaj@mur independent registered public accounting fhay issue a report that is adverse in
the event it is not satisfied with the level at efhbur controls are documented, designed, opecatezl/iewed.

If we fail to develop or maintain an effective sgst of internal controls, we may not be able to acaiely report our financial results o
prevent fraud. As a result, current and potentiahitholders could lose confidence in our financiakporting, which would harm ou
business and the trading price of our units.

Effective internal controls are necessarnyuis to provide reliable financial reports, preveaud and operate successfully as a public
company. If we cannot provide reliable financigags or prevent fraud, our reputation and opegatasults would be harmed. We cannot be
certain that our efforts to develop and maintainioternal controls will be successful, that wel\wi able to maintain adequate controls over
our financial processes and reporting in the futurthat we will be able to comply with our obligats under Section 404 of the Sarbanes
Oxley Act of 2002. Any failure to develop or maim&ffective internal controls, or difficulties ementered in implementing or improving our
internal controls, could harm our operating resoftsause us to fail to meet our reporting obligadi Ineffective internal controls could also
cause investors to lose confidence in our repditeahcial information, which would likely have agetive effect on the trading price of our
units.

The stock exchange on which our common units widt braded does not require a publicly traded partsieip like us to comply with certain
of its corporate governance requirements.

We intend to apply list our common unitstba NYSE. Unlike most corporations, we are nounem by the stock exchange rules to have
and we do not intend to have, a majority of indejeen directors on our general partner's boardrettbrs or compensation and nominating
and corporate governance committees. Additionalhy, future issuance of additional common unitstbepsecurities, including to affiliates,
will not be subject to shareholder approval rufescordingly, unitholders will not have the sametpations afforded to certain corporations
that are subject to all of
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the stock exchange corporate governance requiremielease read "Management" and "Executive Compensand Other Information."
We will incur increased costs as a result of beiagublicly traded partnership.

We have no history operating as a publiciged partnership. As a publicly traded partngxsiie will incur significant legal, accounting
and other expenses that we did not incur priohidffering. In addition, the Sarbanes-Oxley AC2002, as well as rules implemented by the
SEC and the NYSE, require publicly traded entiteeadopt various corporate governance practicasatitiurther increase our costs. Before
we are able to make distributions to our unithaddere must first pay or reserve cash for our expgriacluding the costs of being a publicly
traded partnership. As a result, the amount of eashave available for distribution to our unithedsl will be affected by the costs associated
with being a public company.

Prior to this offering, we have not filegborts with the SEC. Following this offering, wellMdecome subject to the public reporting
requirements of the Exchange Act. We expect thales and regulations to increase certain of owallagd financial compliance costs and to
make activities more time-consuming and costly. &a@mple, as a result of becoming a publicly trgokednership, our board of directors,
which will, in fact, be the board of directors afrageneral partner, are required to have at |dasétindependent directors, create an audit
committee and adopt policies regarding internatmds and disclosure controls and procedures, diatuthe preparation of reports on internal
controls over financial reporting. In addition, wél incur additional costs associated with our [xell traded partnership reporting
requirements.

We also expect to incur significant expeinserder to obtain director and officer liabilitysurance. Because of the limitations in coverag
for directors, it may be more difficult for us ttract and retain qualified persons to serve onbmard of directors or as executive officers.

We estimate that we will incur approximgt$8.0 million of incremental costs per year asstad with being a publicly traded partners
however, it is possible that our actual incremeotats of being a publicly traded partnership tdlhigher than we currently estimate.

Tax Risks to Common Unitholders

In addition to reading the following riskctors, please read "Material U.S. Federal IncomeQonsequences" for a more complete
discussion of the expected material U.S. fede@rime tax consequences of owning and disposingrofan units.

Our tax treatment depends on our status as a parshép for U.S. federal income tax purposes, as waslour not being subject to a material
amount of entity-level taxation by individual stegelf the IRS were to treat us as a corporation forS. federal income tax purposes or we
were to become subject to material additional amtsuiaf entity-level taxation for state tax purposéisen our ability to distribute cash to you
could be substantially reduced.

The anticipated after-tax economic beradfn investment in our common units depends Isrgelour being treated as a partnership for
U.S. federal income tax purposes.

Despite the fact that we are organizedlasited partnership under Delaware law, it is plokesin certain circumstances for a partnership
such as ours to be treated as a corporation farfeldgral income tax purposes. Although we do mdielse, based upon our current operations
and on an opinion of counsel, that we will be sated the IRS could disagree with positions we,taka change in our business (or a change
in current law) could cause us to be treated as@ocation for U.S. federal income tax purposestberwise subject us to taxation as an entity
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If we were treated as a corporation for.UJeBeral income tax purposes, we would pay U.&rf& income tax on our taxable income at
the corporate tax rate, which is currently a maximaf 35%, and would likely pay state income taxaatying rates. Distributions to you would
generally be taxed again as corporate distributimhich would be taxable as dividends for U.S. fatlsmcome tax purposes to the extent paid
out of our current or accumulated earnings anditgras determined for U.S. federal income tax psegopand no income, gains, losses,
deductions or credits recognized by us would flovetigh to you. Because tax would be imposed upaswscorporation, our after tax
earnings, and therefore our ability to distribusit to you, would be substantially reduced. Theeefimeatment of us as a corporation would
result in a material reduction in the anticipataedtcflow and after-tax return to the unitholdeikgly causing a substantial reduction in the
value of our common units.

Our partnership agreement provides thati#w is enacted or existing law is modified oemrreted in a manner that subjects us to tax
as a corporation or otherwise subjects us to el#itgl taxation for federal, state or local incotar purposes, the minimum quarterly
distribution amount and the target distribution amis may be adjusted to reflect the impact of kgnaton us.

The tax treatment of publicly traded partnerships an investment in our units could be subject totpatial legislative, judicial or
administrative changes and differing interpretatisnpossibly on a retroactive basis.

The present U.S. federal income tax treatroépublicly traded partnerships, including usaa investment in our common units may be
modified by administrative, legislative or judicighanges or differing interpretations at any tif@: example, from time to time, members of
Congress propose and consider substantive chamgfes éxisting U.S. federal income tax laws thégafpublicly traded partnerships. We are
unable to predict whether any of these changesher proposals will ultimately be enacted. Any niiedition to the U.S. federal income tax
laws may be applied retroactively and could makedte difficult or impossible to meet the exceptfoncertain publicly traded partnerships
be treated as partnerships for U.S. federal incax@urposes. Any such changes could negativehaatniive value of an investment in our
common units.

Unitholders will be required to pay taxes on thegspective shares of our income even if they do maive any cash distributions from us.

Because our unitholders will be treatepasners to whom we will allocate taxable incomet ttould be different in amount than the cast
we distribute, unitholders will be required to days. federal income taxes and, in some cases,atdtécal income taxes on their respective
shares of our taxable income whether or not yoeiveccash distributions from us. Unitholders mayneceive cash distributions from us eq
to their respective shares of our taxable incomeven equal to the actual tax liability that res@om that income.

The sale or exchange of 50% or more of our or OCl®¥ning's capital and profits interests during anywélvemonth period will result in th
termination of our partnership or OCI Wyoming for L$. federal income tax purposes.

We will be considered to have terminated gartnership for U.S. federal income tax purpdfseeere is a sale or exchange of 50% or
more of the total interests in our capital and isafithin a twelve-month period. Immediately folling this offering, our sponsor will directly
and indirectly own more than 50% of the total iet#s in our capital and profits. Therefore, a ti@nisy our sponsor of all or a portion of its
interests in us could result in a termination ofes partnership for U.S. federal income tax psgpoOur termination would, among other
things, result in the closing of our taxable yeardll unitholders and could result in a deferfadlepreciation deductions allowable in
computing our taxable income. In the case of ahofider reporting on a taxable year other than ghenciar year, the closing of our taxable
may also result in more than twelve months of axable income
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or loss being includable in his taxable incometfar year of termination. Our termination currentiguld not affect our classification as a
partnership for U.S. federal income tax purposdsrstead, after our termination we would be trdaes a new partnership for U.S. federal
income tax purposes. If we were treated as a netngyahip, we would be required to make new tagtelas and could be subject to penalties
if we were unable to determine that a terminatiocuored. Similarly, any actual or deemed transé€i50% or more of the capital of OCI
Wyoming in a twelve-month period will cause a taration of OCI Wyoming, resulting in the same dedkbaf depreciation deductions
discussed above with respect to our terminatioea$tl read "Material U.S. Federal Income Tax Coresemps—Disposition of Units—
Constructive Termination" for a discussion of tlmgequences of our termination for U.S. federadnime tax purposes.

Tax gain or loss on the disposition of our commonits could be more or less than expected.

If you sell your common units, you will i@mize a gain or loss equal to the difference beiwbe amount realized and your tax basis in
those common units. Because distributions in exaegeur allocable share of our net taxable incaesallt in a decrease in your tax basis in
your common units, the amount, if any, of such pexcess distributions with respect to the unitg gell will, in effect, become taxable inco
to you if you sell such units at a price greatantlyour tax basis in those units, even if the pyme receive is less than your original cost.
Furthermore, a substantial portion of the amoualized, whether or not representing gain, may kedas ordinary income due to potential
recapture of depreciation, depletion or certaireo#xpense deductions and certain other itemsiditian, because the amount realized
includes a unitholder's share of our liabilitidgjau sell your units, you may incur a tax liahjlin excess of the amount of cash you receive
from the sale. Please read "Material U.S. Fedeadrhe Tax Consequences—Disposition of Units—Re¢imgnof Gain or Loss" for a further
discussion of the foregoing.

Tax-exempt entities and non-U.S. persons face ur@dax issues from owning common units that may rit$n adverse tax consequences to
them.

Investments in common units by tax-exenmpities, such as employee benefit plans and indalidetirement accounts, or "IRAs", and
non-U.S. persons raises issues unique to themexaonple, virtually all of our income allocated tganizations that are exempt from U.S.
federal income tax, including IRAs and other retient plans, will be unrelated business taxablermeand will be taxable to them.
Distributions to non-U.S. persons will be reducgdnithholding taxes, and non-U.S. persons will éguired to file federal tax returns and pay
tax on their shares of our taxable income. If ymuatax-exempt entity or a non-U.S. person, yaukhconsult your tax advisor before
investing in our common units.

If the IRS contests the U.S. federal income tax piosis we take, the market for our common units mag adversely impacted and the cos
any IRS contest will reduce our earnings and theoed our ability to distribute cash to you.

The IRS may adopt positions that diffemirthe positions we take. It may be necessary mrrés administrative or court proceedings to
sustain some or all of the positions we take. Arcmay not agree with some or all of the positiargstake. Any contest by the IRS may
materially and adversely impact the market for@ammon units and the price at which they trade. €asts of any contest by the IRS will be
borne indirectly by our unitholders and our geneaatner because the costs will reduce our earrsinggherefore our ability to distribute cash.
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We will treat each purchaser of our common units baving the same tax benefits without regard to thetual common units purchased.
The IRS may challenge this treatment, which couldwersely affect the value of the common units.

Because we cannot match transferors andfereees of common units, we will adopt depreamtind amortization positions that may not
conform to all aspects of existing Treasury Regatest A successful IRS challenge to those positamsd adversely affect the amount of tax
benefits available to you. Our counsel is unablepime as to the validity of such filing positiomtsalso could affect the timing of these tax
benefits or the amount of gain from your sale ahown units and could have a negative impact owahe of our common units or result in
audit adjustments to your tax returns. Please 'eadierial U.S. Federal Income Tax Consequences—dansequences of Unit Ownership—
Section 754 Election” for a further discussiontw effect of the depreciation and amortization fimss we adopt.

We will prorate our items of income, gain, loss addduction between transferors and transferees of onits based upon the ownership of
our units on the first day of each month, insteaflan the basis of the date a particular unit is maferred. The IRS may challenge this
treatment, which could change the allocation of s of income, gain, loss and deduction among ouitholders.

We generally prorate our items of incormangloss and deduction between transferors andfeseees of our common units based upol
ownership of our common units on the first day aflemonth, instead of on the basis of the datetacplar common unit is transferred.
Nonetheless, we allocate certain deductions foretégqtion of capital additions based upon the tfaeunderlying property is placed in servi
The use of this proration method may not be peeaiitinder existing Treasury Regulations, and althdbg U.S. Treasury Department issued
proposed Treasury Regulations allowing a similanthly simplifying convention, such regulations ar final and do not specifically
authorize the use of the proration method we haepted. Accordingly, our counsel is unable to o@rdo the validity of this method. If the
IRS were to successfully challenge our proratiothme, we may be required to change the allocatfotems of income, gain, loss, and
deduction among our unitholders.

A unitholder whose common units are the subjectao$ecurities loan (e.g., a loan to a "short sellet cover a short sale of common uni
may be considered as having disposed of those comamits. If so, he would no longer be treated f@x purposes as a partner with respect
to those common units during the period of the loand may recognize gain or loss from the dispositio

Because there is no tax concept of loaaipgrtnership interest, a unitholder whose comnmits @are the subject of a securities loan may
be considered as having disposed of the loaned. unithat case, he may no longer be treated xgpugposes as a partner with respect to thos
common units during the period of the loan to thersseller and the unitholder may recognize gailoss from such disposition. Moreover,
during the period of the loan, any of our incomaingloss or deduction with respect to those comorots may not be reportable by the
unitholder and any cash distributions receivedhgyunitholder as to those common units could Hg fakable as ordinary income. Our cour
has not rendered an opinion regarding the treatofeantunitholder whose common units are the sulgeatsecurities loan. As a result,
unitholders desiring to assure their status aspestand avoid the risk of gain recognition frofoan to a short seller should modify any
applicable brokerage account agreements to prahibit brokers from borrowing their common units.

56




Table of Contents

We will adopt certain valuation methodologies anadnthly conventions for U.S. federal income tax purges that may result in a shift of
income, gain, loss and deduction between our geheetner and our unitholders. The IRS may challerghis treatment, which could
adversely affect the value of the common units.

When we issue additional units or engageeitain other transactions, we will determinefdiemarket value of our assets and allocate
any unrealized gain or loss attributable to ouetsst® the capital accounts of our unitholders @mdgeneral partner. Our methodology may be
viewed as understating the value of our assethaincase, there may be a shift of income, gass #nd deduction between certain unitholders
and our general partner, which may be unfavorabiith unitholders. Moreover, under our valuati@ihuads, subsequent purchasers of
common units may have a greater portion of theerhmal Revenue Code Section 743(b) adjustmentatidcto our tangible assets and a lesse
portion allocated to our intangible assets. The W challenge our valuation methods, or our atiooaof the Section 743(b) adjustment
attributable to our tangible and intangible assatsl, allocations of taxable income, gain, lossdedliction between our general partner and
certain of our unitholders. Our counsel has notleeed an opinion regarding these valuation methods.

A successful IRS challenge to these metloddlocations could adversely affect the amodnaxable income or loss being allocated to
our unitholders. It also could affect the amountas@ble gain from our unitholders' sale of commaits and could have a negative impact on
the value of the common units or result in audjusitinents to our unitholders' tax returns withdet benefit of additional deductions.

You will likely be subject to state and local taxasd return filing requirements in states where yalo not live as a result of investing in our
common units.

In addition to U.S. federal income taxes, ynay be subject to other taxes, including statelacal income taxes, unincorporated busines
taxes and estate, inheritance or intangible taxasare imposed by the various jurisdictions inalihive conduct business or own property now
or in the future, even if you do not live in anythbse jurisdictions. Further, you may be subjegig¢nalties for failure to comply with those
requirements. As we make acquisitions or expandasiness, we may own assets or conduct businesklitional states or foreign
jurisdictions that impose a personal income tais Ytour responsibility to file all U.S. federaréign, state and local tax returns. Our cou
has not rendered an opinion on any U.S. federalimoome tax or any foreign, state or local tax esuences of an investment in our common
units.
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USE OF PROCEEDS

We intend to use the estimated net procetdpproximately $ million from this offag (based on an assumed initial offering price
of $ per common unit, the mid-point of thé&ep range set forth on the cover page of thisgeoiis), after deducting underwriting
discounts, the structuring fee and offering expsnsemake a distribution to OCI Chemical.

If and to the extent the underwriters ejger¢heir option to purchase additional commonsynite number of common units purchased by
the underwriters pursuant to such exercise wilsbaed to the public and the remainder of the additional common units, if any, will be
issued to OCI Holdings. Any such units issued td 66ldings will be issued for no additional congialiton. If the underwriters exercise their
option to purchase additional common units in fig additional net proceeds to us would be apprately $ million. The net proceeds
from any exercise of the underwriters' option tochase additional common units will be distributedCI Chemical.

A $1.00 increase or decrease in the assumitéd public offering price of $ peommon unit would cause the net proceeds from
this offering, after deducting underwriting disctgirthe structuring fee and estimated offering esps, to increase or decrease, respective
approximately $ million.
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CAPITALIZATION
The following table shows cash and castivedents and capitalization as of March 31, 2013:

. on a historical basis with respect to our Prederessd

. on a pro forma basis with respect to OCI Resouattes giving effect to this offering and other fation transactions described
under "Summary—Formation Transactions and Parti&tnucture,” including the application of the pebceeds from this
offering as described under "Use of Proceeds."

We derived this table from, you should &ad it in conjunction with, and it is qualifiediis entirety by reference to, the unaudited
historical financial statements of our Predeceasdrthe unaudited pro forma financial statement3@F Resources, as of March 31, 2013, ant
the accompanying notes included elsewhere in tlisgectus. You should also read this table in gmtjan with "Management's Discussion
and Analysis of Financial Condition and Result©gpkrations."

As of March 31, 2012

(Unaudited)
Predecesso OCI Resources
Historical Pro Forma
(in millions)
Cash and cash equivale $ 39.2 % 39.:
Long-term debt
OCI Wyoming Credit Facility(1 $ 31.C $ 135.2
Revenue bonds due 20 8.€ 8.€
Revenue bonds due 20 11.4 11.4
Revolving Credit Facility(2 — —
Less: Current portion of lo-term debt (4.0 —
Total long term dek $ 47.C $ 155.2
Partnership equity(¢
Common unit—public
Common unit—OCI Holdings
Subordinated uni—OCI Holdings
General partner intere
Total partners' capital/partners' net investmetibatable to OCI
Resources LI
Total equity $ 2441 % 216.€
Total capitalizatior $ 29171 % 371.¢

(1)  InJuly 2013, OCI Wyoming entered into the OCI WynghCredit Facility and borrowed $135.2 million wrdhat
facility to refinance existing debt, fund a spedgstribution to its partners and pay debt issuarosts. Please read
"Management's Discussion and Analysis of Finar€@hdition and Results of Operations—Debt—OCI WyagrBredit
Facility."

(2) In July 2013, we entered into the Revolving Cré&ditility. We do not expect to have any borrowingsstanding under
the Revolving Credit Facility at the completiontbis offering. Please read "Management's DiscusaimhAnalysis of
Financial Condition and Results of Operations—DeRevolving Credit Facility."

(€)) On a pro forma basis, as of March 31, 2018 pihblic would have held common units, O®ldihgs would have

held an aggregate of common units andsubordinated units, and our general partner wbale held general
partner units
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DILUTION

Dilution is the amount by which the offegiprice paid by the purchasers of common units sotHis offering will exceed the pro forma
net tangible book value per unit after the offeri®m a pro forma basis as of March 31, 2013, otitamgyible book value was $ million, or
$ per unit. Purchasers of common units i ¢ffering will experience immediate and substrdilution in net tangible book value per L
for financial accounting purposes, as illustratethie following table:

Assumed initial public offering price per commoritt $
Pro forma net tangible book value per unit befbredffering(1) $
Decrease in pro forma net tangible book value péraitributable to

purchasers in the offerir

Less:Pro forma net tangible book value per unit after ¢ffering(2)
Immediate dilution in pro forma net tangible boakue per unit attributab

to purchasers in the offering(3)( $

Q) Determined by dividing the number of units ( common units, subordinated unitd an general partr
units) to be issued to OCI Holdings and its affé&for its contribution of assets and liabilittesus into the pro forma net
tangible book value of the contributed assets &duilities.

(2) Determined by dividing the total number oftsrio be outstanding after the offering (  maaon
units, subordinated units and general partner units) into our pro foned tangible book value, after
giving effect to the application of the net proceé&wm this offering.

3) If the initial public offering price were to increa or decrease by $1.00 per common unit and théewuaf units to be
offered remains the same, then dilution in netitaleghook value per common unit would equal $ and $ ,
respectively.

(4) Because the total number of units outstanébiigwing this offering will not be impacted by amyxercise of the

underwriters' option to purchase additional commits and any net proceeds from such exercisenwilbe retained by
us, there will be no change to the dilution in taetgible book value per common unit to purchasetké offering due to
any such exercise of the optic

The following table sets forth the numbgumits that we will issue and the total consideratontributed to us by OCI Holdings and its
affiliates and by the purchasers of common unithi® offering upon completion of the transactionatemplated by this prospectus:

Units Acquired Total Consideration
Number Percent Amount Percent
(Dollars
in millions)

Common Units owned by OCI Holdings(1)(2) % $ %

Public Common Unit % $ %

Total $ 100.% $ 100.(%

(1)  The units acquired by OCI Holdings, and our genpaainer consist of common units, adimated units,

and general partner units.
(2)  Assumes the underwriters' option to purchase anfditicommon units is not exercis:
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(3) The assets contributed by OCI Holdings were reabedéistorical cost in accordance with GAAP. Baakue
consideration provided by the general partner gndffiliates, as of March 31, 2013, after givirftget to the application
of net proceeds from this offering, is as folloy

(Dollars in thousands)
Book value of net assets contribu $
Less:Reimbursement and distribution to OCI Chemical
from net proceeds from this offeril

Total consideratiol $
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CASH DISTRIBUTION POLICY AND RESTRICTIONS ON DISTRI BUTIONS

You should read the following discussion of ouhcdistribution policy in conjunction with the facsoand specific assumptions upon
which our cash distribution policy is based, wharke included under the heading "—Assumptions amisderations" below. In addition, you
should read "Cautionary Statement Concerning Fowhooking Statements" and "Risk Factors" for infation regarding statements that do
not relate strictly to historical or current factsd certain risks inherent in our business. Foritiddal information regarding the historical
results of operations of our Predecessor and tlefprma results of operations of OCI Resources,simuld refer to our historical and pro
forma financial statements and the notes to thimem€ial statements included elsewhere in this pecsus.

General
Rationale for Our Cash Distribution Polic

Our partnership agreement requires ussiildiite all of our available cash to our unithotddHowever, after taking into account reserves
established by our general partner for future dp@ra or distributions, there may not be enougtilabke cash to pay the minimum quarterly
distribution or any amount in a particular quart@ur cash distribution policy reflects our belie&t our unitholders will be better served if we
distribute rather than retain available cash. Gaherour available cash is the sum of our (1) castinand at the end of a quarter after the
payment of our expenses and the establishmensbfreserves and (2) cash on hand resulting frorkingcapital borrowings made after the
end of the quarter. Because we are not subject emtity-level federal income tax, we have moréhdasdistribute to our unitholders than
would be the case if we were subject to federadnme tax.

Limitations on Cash Distributions and Our Abilityat Change Our Cash Distribution Polic

There is no guarantee that we will disti#bgquarterly cash distributions to our unithold&& do not have a legal obligation to pay the
minimum quarterly distribution or any other distrilon except as provided in our partnership agregnt@ur cash distribution policy is subject
to certain restrictions, and we may change it gttame. The reasons for such uncertainties in tated cash distribution policy include:

. Our cash distribution policy will be subject totrétions on distributions under the agreementsegowmg our outstanding debt,
including the Revolving Credit Facility, and OCI Wying's outstanding debt, including the OCI Wyomrgdit Facility.
Should we or OCI Wyoming be unable to satisfy thesgrictions, or if we or OCl Wyoming otherwisefalgt under the
agreements governing our and OCI Wyoming's outstgndkebt, we will be prohibited from making casbktdbutions to you
notwithstanding our stated cash distribution polielease read "Risk Factors—Risks Inherent in Qusiess and Industry—
Restrictions in the agreements governing OCIl Wya@simdebtedness, including the OCI Wyoming Creditility, could limit
its operations and adversely affect our businésan€ial condition, results of operations and &aptib make quarterly cash
distributions to our unitholders," "—Restrictiomsthe Revolving Credit Facility could adverselyeatf our business, financial
condition, results of operations and ability to mauarterly cash distributions to our unitholdees)ti "Management's
Discussion and Analysis of Financial Condition &ebults of Operations—Debt."

. Our general partner will have the authority to blsh cash reserves for the prudent conduct obasimess, including for future
cash distributions to our unitholders, and theldisfament of or increase in those reserves couldae our cash distributions
from levels we currently anticipate under our gdatash distribution policy. Our partnership agreenu®es not set a limit on t
amount of cash reserves that our general partngrstablish. If our general
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partner decides in good faith to establish casérves, such decision will be binding on our unitiess.

. Our partnership agreement generally may not be detkduring the subordination period without therapal of our public
common unitholders other than in certain circumstarwhere no unitholder approval is required. H@xeour partnership
agreement can be amended with the consent of oralepartner and the approval of a majority ofdhéstanding common
units (including common units held by OCI Holdings$fer the subordination period has ended. At tbsirg of this offering,
assuming no exercise of the underwriters' overtrakmt option, OCI Holdings will own our general reer as well as
approximately % of our outstanding commonsiaitd all of our outstanding subordinated unitstegenting an
aggregate % limited partner interest in usabBé read "The Partnership Agreement—AmendmehedPartnership
Agreement."

. Prior to making any distribution on the commanits, we will reimburse our general partner andffgiates for all direct and
indirect expenses they incur on our behalf. Outneaiship agreement does not set a limit on the atmfusuch expenses that
may be reimbursed. These expenses may include/shtarus, incentive compensation and other amaqaitsto persons who
perform services for us or on our behalf and expgadlocated to our general partner by its aféaiOur partnership agreement
provides that our general partner will determingaod faith if and to what extent to allocate tkpenses to us. The
reimbursement of expenses and payment of feesyjfta our general partner and its affiliates wadluce our ability to pay
distributions to our unitholders.

. Even if our cash distribution policy is not moddier revoked, the amount of distributions we paglarrour cash distribution
policy and the decision to make any distributiofl ¢ made by our general partner, taking into @ersition the terms of our
partnership agreement.

. Under Section 17-607 of the Delaware Act, we maymake a distribution if the distribution would sauour liabilities to
exceed the fair value of our assets.

. We may lack sufficient cash to pay distribution®tw unitholders due to cash flow shortfalls atitéble to operational,
commercial or other factors as well as increasesiiroperating or general and administrative expgngrincipal and interest
payments on our outstanding debt, tax expensesjngpcapital requirements and anticipated cash sig@dr cash available for
distribution to common unitholders is directly affed by our cash expenses necessary to run ourdsssind will be reduced
dollar-for-dollar to the extent such uses of casiigase.

. If we make distributions out of capital surplus,opposed to operating surplus, any such distribstisould constitute a return
capital and would result in a reduction in our mminim quarterly distribution and target distributiemels. Please read "How We
Make Distributions To Our PartnersiAdjustment to the Minimum Quarterly Distributiondhfiarget Distribution Levels." We 1
not anticipate that we will make any distributidrem capital surplus.

. Our ability to make distributions to our unitholdetepends on the performance of our subsidiari@shegir ability to distribute
cash to us. The ability of our subsidiaries to mdisgributions to us may be restricted by the psimris of any existing and futt
indebtedness, including the OCI Wyoming Credit Fgcand the Revolving Credit Facility, applicaldtate partnership and
limited liability company laws and other laws amdjulations.

. If and to the extent our cash available for disttibn materially declines, we may elect to redugequarterly cash distributions
in order to service or repay our debt or fund espamncapital expenditures.
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Our Ability to Grow May be Dependent on Our Abilitp Access External Expansion Capital

Because we will distribute all of our aadle cash to our unitholders, we expect that werely primarily upon external financing
sources, including commercial bank borrowings ddissuance of debt and equity securities, to Amdacquisitions and our expansion ca
expenditures. We do not have any commitment bygeuneral partner or other affiliates, including Epteses, to provide any direct or indirect
financial assistance to us following the closingto$ offering. As a result, to the extent we anahle to finance growth externally, our cash
distribution policy will significantly impair ourlaility to grow. In addition, because we intend tstdbute all of our available cash, our growth
may not be as fast as that of businesses thateitiveir available cash to expand ongoing opersatido the extent we issue additional units ir
connection with any acquisitions or expansion edgikpenditures, the payment of distributions asthadditional units and the incremental
distributions on the incentive distribution rigmtsy increase the risk that we will be unable tontzin or increase our per unit distribution
level. There are no limitations in our partnershipeement or the Revolving Credit Facility on obility to issue additional units, including
units ranking senior to the common units. The ineice of additional commercial borrowings or otiiebt to finance our growth strategy
would result in increased interest expense, whictyrn, may impact the available cash that we haxadlable to distribute to our unitholders.

Our Minimum Quarterly Distribution

Upon the closing of this offering, our peatship agreement will provide for a minimum quayteistribution of $ per unit for each
complete quarter, or $ per unit on an afined basis. Our ability to make cash distribusiah the minimum quarterly distribution rate
be subject to the factors described above underére@l—Limitations on Cash Distributions and Ouilifybto Change Our Cash
Distribution Policy." Quarterly distributions, ihg, will be made within 45 days after the end aftequarter, on or about the 15th day of each
August, November, February and May to holders obré on or about the first day of each such madfitine distribution date does not fall ol
business day, we will make the distribution onfihet business day immediately following the indexd distribution date. We will not make
distributions for the period that begins on Jul@13 and ends on the day prior to the closingnisfaffering other than the distribution to be
made to OCI Chemical in connection with the closifithis offering as described in "Summary—Formafizansactions and Partnership
Structure" and "Use of Proceeds." We intend togpayorated distribution covering the period frora tompletion of this offering through
September 30, 2013, based on the number of ddistiperiod.

The table below sets forth the amount @iilable cash needed to pay the minimum quartedfyiutions on all common units,
subordinated units and general partner intereswiticbe outstanding immediately after the closwighis offering, assuming the underwriters
do not exercise their option to purchase additicoaimon units:

Number of Distributions(1)
Units One Quarter Annualized
(Dollars in millions)

Publicly held common unil

Common units held by OCI Holding
Subordinated units held by OCI Holdin
General partner units held by OCI (

Total

A A BB H
A A BB a

(1) The sums of the distribution amounts do not eduatotal distribution amounts due to roundi
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Initially, our general partner will be efed to 2.0% of all distributions that we make ptiio our liquidation. In the future, our general
partner's initial 2.0% interest in these distribns may be reduced if we issue additional unitsamdyeneral partner does not contribute a
proportionate amount of capital to us to maint&sr2i0% general partner interest. Our general partill also be the initial holder of our
incentive distribution rights. These incentive dizition rights entitle the holder to increasinggantages, up to a maximum of 48.0%, of the
cash we distribute in excess of $  per unitcperter.

During the subordination period, beforema&ke any quarterly distributions to our subordidataitholders, our common unitholders are
entitled to receive payment of the full minimum deay distribution plus any arrearages in disttibas of the minimum quarterly distribution
from prior quarters. Please read "How We Make ikistions to Our Partners—Subordination Period." &#&enot guarantee, however, that we
will pay the minimum quarterly distribution on ocwmmon units in any quarter.

Although holders of our common units mayspe judicial action to enforce provisions of oartpership agreement, including those
related to requirements to make cash distributiandescribed above, our partnership agreementda®tiat any determination made by our
general partner in its capacity as our generahparnust be made in good faith and that any sutdrm@ation will not be subject to any other
standard imposed by the Delaware Act or any oty tule or regulation or at equity. Our partnepsigreement provides that, in order for a
determination by our general partner to be madgaod faith,” our general partner must believe thatdetermination is in our best interests.
Please read "Conflicts of Interest and Contradiusdles."

Our cash distribution policy, may not bedified or repealed without amending our partnerstgjpeement; however, the actual amount o
our cash distributions for any quarter is subjedtuctuations based on the amount of cash we géméom our business and the amount of
reserves our general partner establishes in aceoedaith our partnership agreement as describedeabo

In the sections that follow, we presend@tail the basis for our belief that we would haeen able to fully fund our annualized minimum
quarterly distribution of $  per unit for theelve months ended March 31, 2013. In those sextiwa present two tables, consisting of:

. "Unaudited Pro Forma Cash Available for Distributfor the Year Ended December 31, 2012 and theviendbnths Ended
March 31, 2013," in which we present the amourdasth we would have had available for distributiaraqro forma basis for
the year ended December 31, 2012 and the twelvéhsmended March 31, 2013, derived from our unaddgite forma financial
data that are included in this prospectus, as ttjus give pro forma effect to this offering ahe related formation
transactions; and

. "Estimated Cash Available for Distribution for thevelve Months Ending June 30, 2014," in which wee@ast our ability to
generate sufficient cash available for distributionus to pay the minimum quarterly distributiom @l units for the twelve
months ending June 30, 2014.

Unaudited Pro Forma Cash Available for Distribution for the Year Ended December 31, 2012 and the Twa&\Wonths Ended March 31,
2013

If we had completed this offering and rethtransactions contemplated in this prospectukaanary 1, 2012, our unaudited pro forma
available for distribution for the year ended Debem31, 2012 would have been approximately $58lomi This amount would exceed by
approximately $ million the amount needegay the total annualized minimum quarterly disttion of $ per unit on all of our
common, subordinated and general partner unithéoyear ended December 31, 2012.
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If we had completed this offering and rethtransactions contemplated in this prospectusprih 1, 2012, our unaudited pro forma cash
available for distribution for the twelve monthsded March 31, 2013 would have been approximately8sillion. This amount would exce
by approximately $ million the amouotpay the total annualized minimum quarterly disttion of $ per unit on all of our
common, subordinated and general partner unithéotwelve months ended March 31, 2013.

Our unaudited pro forma cash availabledietribution for the year ended December 31, 20i®the twelve months ended March 31,
2013 includes $3.0 million of estimated incremegtheral and administrative expenses that we expéotur as a result of becoming a
publicly traded partnership. Incremental general agministrative expenses related to being a pylliaded partnership include expenses
associated with annual and quarterly reportingréarn and Schedule K-1 preparation and distrilouéixpenses; Sarbanes-Oxley compliance
expenses; expenses associated with listing on ¥&H\independent auditor fees; legal fees; investiations expenses; registrar and transfer
agent fees; director and officer liability insurarexpenses; and director compensation. These eegans not reflected in the historical
financial statements of our Predecessor or ourditedipro forma financial statements included elsen® in this prospectus.

We have based the pro forma assumptions apwently available information and estimates asslimptions. The pro forma amounts
below do not purport to present the results ofaperations had this offering and the related tretisas contemplated in this prospectus
actually been completed as of the dates indicAfiedeover, the pro forma adjustments made belowatorgdjustments in addition to or
different from the adjustments made on our pro #fmancial statements appearing elsewhere herein.

Furthermore, cash available for distribati® a cash accounting concept, while the histbficancial statements of our Predecessor and
our pro forma financial statements included elsawlethis prospectus have been prepared on anadmasis. As a result, you should view
amount of pro forma cash available for distributiry as a general indication of the amount of Gasdilable for distribution that we might
have generated had we completed this offering la@delated transactions contemplated in this paispen the date indicated.

The following table illustrates, on a poorha basis for the year ended December 31, 201#hansvelve months ended March 31, 2013,
the amount of cash that would have been availaldi§tribution to our unitholders, assuming thweg offering and the related transactions
contemplated by this prospectus had been consurdroat@anuary 1, 2012 and April 1, 2012, respedgtivEthe pro forma adjustments
presented below give effect to this offering anel tblated transactions. The pro forma amounts balewresented on a twelve-month basis,
and there is no guarantee that we would have haithale cash sufficient to pay the full minimum cpealy distribution on all of our
outstanding common, subordinated and general partits for each quarter within the twelve-month
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periods presented. Certain of the adjustmentsxgiaieed in further detail in the footnotes to sachjustments.

Year Ended Twelve Months Ended
December 31, 201 March 31, 2013
(in millions, except per unit data)
Pro forma net income of OCI Wyoming, L.P. $ 118.2 $ 102.Z
Add:
Depreciation and amortization expel 22.¢ 22.¢
Interest expense (ne 4.€ 4.€
Pro forma Adjusted EBITDA of OCI Wyoming, L.P.
(2) $ 1457 $ 129.¢
Less:
Cash interest expense (n 4.5 4.5
Maintenance capital expenditures(2) 19.5 19.C
Expansion capital expenditures(3) 7.8 6.€
Incremental net cash interest expense associathd
borrowings to fund expansion capital expenditu
and amortization payments on existing deb 0.4 0.4
Add:
Borrowings to fund expansion capital expenditure
and amortization payments on OCI
Wyoming, L.P.'s term loan(t 7.8 6.€
Pro forma cash available for distribution by OCI
Wyoming, L.P. $ 121.: $ 105.
Pro forma cash available for distribution on the580
general partner interest and 0.5% limited partntarest
in OCI Wyoming, L.P. held by OCI Resources $ 61.¢ $ 53.¢
Less:
Incremental general and administrative expenses
associated with being a publicly traded partner 3.C 3.C
Pro forma cash available for distributions by OCI
Resources LP $ 58.¢ $ 50.€

Annualized minimum quarterly distribution per unit
(based on a minimum quarterly distribution rate of
$  per unit) $ $
Distributions to:
Public common unitholders
OCI Wyoming Holding Co.:
Common units
Subordinated units
General partner units

Total distributions to our unitholders and general
partner at the minimum quarterly distribution rate $ $

Excess of cash available for distribution over aggte
annualized minimum quarterly distributis $ $

(1)  We believe that, on a pro forma basis for the gemled December 31, 2012 and the twelve months evidech 31, 201
the amount of EBITDA (as defined in the OCI Wyomi@igedit Facility) that OCI Wyoming would have geated would
have been sufficient to allow it to distribute @flits net cash flow (as defined in OCI Wyomingistpership agreement)
to its partners, including us, in accordance whpartnership agreement. Under the OCI Wyomingli€CFeacility, OCI
Wyoming may only distribute cash to its partner®if a pro forma basis after giving effect to sdidtribution, it has a
consolidated fixed charge coverage ratio of nat than 1.00 to 1.00 and a consolidated leverageahhot greater than
3.00 to 1.00. The calculation of EBITDA under th€IGVyoming Credit Facility is different than the nraer in which we
calculate Adjusted EBITDA in this presentation.d3e read "Selected Historical and Pro Fo
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Financial and Operating Data—Non-GAAP Financial Bleas" for more information regarding Adjusted EBA.

(2) Maintenance capital expenditures are cash expeadifincluding expenditures for the constructionlevelopment of
new capital assets or the replacement, improveoreexpansion of existing capital assets) made totaia, over the
long term, our operating capacity. Examples of iesiance capital expenditures are expendituresgoadp, replace or
extend the life of mining equipment, to addressigment integrity, safety and environmental laws eegllations. Our
maintenance capital expenditures do not includeshctr estimated capital expenditures for replaggro&our trona
reserves. These expenditures are capitalized gréaated over their estimated useful life.

3) Historically, we did not make a distinction betwaraintenance capital expenditures and expansidtatagpenditures.
The amounts included are estimates of this distinct

(4) Expansion capital expenditures are cash experd incurred for acquisitions or capital imprments made to increase
over the long-term our operating capacity.

(5) Prior to restructuring in July 2013, Wyoming Cas,lelder of a limited partner interest in OCI Wyoiwas entitled to
receive an annual priority distribution of approgitely $14.5 million. The preferred distribution\yoming Co. directly
reduced OCIl Wyoming's cash available for distributio OCI Holdings. OCI Wyoming historically paicig priority
distribution in equal monthly installments over ttwirse of the fiscal year. In July 2013, Wyomirg'€limited partner
interest in OCI Wyoming was restructured and thefgared return to which Wyoming Co. was entitledsvetiminated.

(6) Because we expect that, in the future, expansipitata@xpenditures and amortization payments oastiexg debt will
primarily be funded through external financing smms;, we have included borrowings under the OCI Wggr@redit
Facility to offset our expansion capital expenditiand debt amortization paymel

Estimated Cash Available for Distribution for the Twelve Months Ending June 30, 2014

We forecast that our estimated cash aMaifaio distribution during the twelve months endihgne 30, 2014 will be approximately
$51.6 million. This amount would exceed by $ million the amount needed to pay the minimum qubr@istribution of $  per unit on all
of our common, subordinated and general partnes fimi the twelve months ending June 30, 2014.

We are providing the forecast of estimatash available for distribution to supplement tigtdmical financial statements of our
Predecessor and our unaudited pro forma finantitdments included elsewhere in this prospectasipport of our belief that we will have
sufficient cash available to allow us to pay caistrithutions at the minimum quarterly distributicate on all of our units for the twelve months
ending June 30, 2014. You should read "—AssumptimmsConsiderations” below for a discussion ofrttagerial assumptions underlying this
belief. Please read "Management's Discussion amdy8is of Financial Condition and Results of Opera—Critical Accounting Policies" for
information as to the accounting policies we halfved for the financial forecast.

Our forecast reflects our judgment as efdhte of this prospectus of conditions we expeekist and the course of action we expect to
take during the twelve months ending June 30, 201ur estimates are not achieved, we may notite ta pay the minimum quarterly
distribution or any other distribution on our communits. The assumptions and estimates underiiadarecast are inherently uncertain and,
though we consider them reasonable as of the d#tésqrospectus, are subject to a wide varietgighificant business, economic and
competitive risks and uncertainties that could eaargual results to differ materially from thos@&izaned in the forecast, including risks and
uncertainties contained in "Risk Factors." Accogtinthere can be no assurance that the forecaslitative of our future performance or that
actual results will not differ materially from thmpresented in the forecast.
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We have prepared the prospective finarnicfatmation set forth below to present the cashilabke for distribution for the twelve months
ending June 30, 2014. The accompanying prospefitigacial information was not prepared with a vieaward complying with the guidelines
established by the American Institute of Certififablic Accountants with respect to prospectiverfgial information, but, in our view, was
prepared on a reasonable basis, reflects the beently available estimates and judgments, andems, to the best of our knowledge and
belief, our expected course of action and our etgaefuture financial performance. However, thi®mfation is not fact and readers of this
prospectus should not rely upon this informatiob@isg necessarily indicative of future resultsamplace undue reliance on the prospective
financial information.

Neither our independent registered puldwoanting firm, nor any other independent accoustdras compiled, examined, or performed
any procedures with respect to the prospectivenfiiz information contained herein, nor has eittree of them expressed any opinion or any
other form of assurance on such information oadtsievability, and assume no responsibility fod disclaim any association with, the
prospective financial information.

The assumptions and estimates underlyiagtbspective financial information are inherenihcertain and, though considered reasonab
by us as of the date of its preparation, are stibgeg wide variety of significant business, ecomgrand competitive risks and uncertainties
could cause actual results to differ materiallynirthose contained in the prospective financialrimiation. Please see "Cautionary Statement
Concerning Forward-Looking Statements" and "Ris&téis" for a discussion of various factors thatldaunaterially affect our financial
condition, results of operations, business, praspaed securities. Accordingly, there can be narasge that the prospective results are
indicative of the future performance of the Companyhat actual results will not differ materiafipm those presented in the prospective
financial information. Inclusion of the prospectifilgancial information in this prospectus should be regarded as a representation by any
person that the results contained in the prospefitiancial information will be achieved.

We do not generally plan to publish ouribess plans and strategies or make external disee®f our anticipated financial position or
results of operations. Accordingly, we do not itéo update or otherwise revise the prospectivenitial information to reflect circumstances
existing since its preparation or to reflect theuwcence of unanticipated events, even in the ebattany or all of the underlying assumptions
are shown to be in error. Furthermore, we do rteith to update or revise the prospective finaniofakmation to reflect changes in general
economic or industry conditions.

Additional information relating to the pcipal assumptions used in preparing the projecti®sst forth below.

In light of the above, the statement thathelieve that we will have sufficient cash avd#aior distribution to allow us to make the full
minimum quarterly distribution on all our outstamglicommon units, subordinated units and generah@aunits for the twelve months ending
June 30, 2014 should not be regarded as a repatisartty us or the underwriters or any other petbahwe will make such distributions.
Therefore, you are cautioned not to place unduanet on this information.
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The following table presents our projectiodrcash available for distribution for the twelv®nths ending June 30, 2014 and for each
quarter within such twelve-month period.

Three Months Ending &Vgﬂxi
Ending
September 30 December 31 March 31, June 30, June 30,
2013 2013 2014 2014 2014
(in millions, except per unit data)
Total net sales of
OCI Wyoming, L.P. $ 111 % 114 $ 119.¢ $ 119.¢ $ 465.€
Costs and expense
Costs of products so 56.€ 57.4 59.2 59.2 232.€
Freight cost: 28.2 28.¢ 29.¢ 29.¢ 116.¢
Selling, marketing, general and
administrative expenses 2.7 2.8 3.1 3.1 11.7
Total costs and expens 87.t 89.1 92.2 92.2 361.2
Operating income (los: 23.€ 25.2 27.€ 27.€ 104.¢
Interest expense (ne (0.5 (0.8 0.9 (0.§) (2.9
Net income $ PRI 24t % 26.6 $ 266 $ 101.5
Add:
Depreciation and amortizatic 5.6 58 5.6 51 22.4
Interest expense (ne 0.t 0.8 0.8 0.8 2.8
Estimated Adjusted EBITDA of
OCI Wyoming, L.P. (1) $ 294 $ 30¢ $ 332 $ 332 $ 126.¢
Less:
Cash interest expense (n 0:5 0.8 0.8 0.8 2.8
Maintenance capital
expenditures(2 5.2 4.C 3.1 4.4 16.€
Expansion capital expenditur
3 04 0.5 1.9 10.€ 13.7
Add:
Borrowings to fund expansior
capital expenditure 04 0.¢ 1.9 10.€ 13.7

Estimated cash available for
distribution by
OCI Wyoming, L.P. $ 237 $ 261 $ 29.2 § 28 $ 107.1
Estimated cash available for
distribution on the 50.5% generi
partner interest and 0.5% limites
partner interest in
OCI Wyoming, L.P. held by
OCI Resources L $ 121 $ 138 % 14¢ $ 14: % 54.€
Less:
Incremental general and
administrative expenses
associated with being a publi
traded partnershi $ 08 $ 0& $ 08 $ 0& $ 3.C
Estimated cash available foi
distribution by
OCI Resources LP $ 11: % 128 $ 141 % 135 $ 51.€
Annualized minimum quarterly
distribution per unit (based on a
minimum quarterly distribution
rate of $  peruni $ $ $ $ $
Distributions to:
Public common unitholdel
OCI Wyoming Holding Co
Common units
Subordinated unit
General partner uni

Total distributions to our

unitholders and general partner

at the minimum quarterly

distribution rate $ $ $ $ $
Excess of cash available for

distribution over aggregate

annualized minimum quarterly

distribution $ $ $ $ $

1) We project that, for the three months ending Sep&r0, 2013, December 31, 2013, March 31, 2014Jand 30, 2014 and the twelve months ending June 30
2014, the amount of EBITDA (as defined in the OCtaming Credit Facility) that OCI Wyoming would hagenerated would have been sufficient to allow it t
distribute all of its net cash flow (as definedd&1 Wyoming's partnership agreement) to its pastniecluding us, in accordance with its partnerstgpeement
and as required by the OCI Wyoming Credit Faciliipder the OCI Wyoming Credit Facility, OCI Wyomingay only distribute cash to its partners if, qora
forma basis giving effect to such distributionwitl have a consolidated fixed charge coverageratinot less than 1.00 to 1.00 and a consolidtestage ratio
of not greater than 3.00 to 1.00. The calculatibBBITDA under the Wyoming Credit Facility is diffent than the manner in which we calculate Adjusted
EBITDA in this table. Please read "Selected His@rand Pro Forma Financial and Operating Data—S#iP Financial Measures" for more information
regarding Adjusted EBITDA.

) Maintenance capital expenditures are cash expeadifincluding expenditures for the constructiomievelopment of new capital assets or the replaseme
improvement or expansion of existing capital ajsetsde to maintain, over the lo
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term, our operating capacity. Examples of mainteearapital expenditures are expenditures to upgragice or extend the life of mining equipmeotaddres
equipment integrity, safety and environmental lawd regulations. Our maintenance and capital expaed do not include actual or estimated capital
expenditures for replacement of our trona reseifiease expenditures are capitalized and depreaiatettheir estimated useful life.

3) Expansion capital expenditures are cash expenditoceirred for acquisitions or capital improvementede to increase over the long term our operatpacity

Assumptions and Considerations

Set forth below are the material assumpgtimd estimates that we have made in order to denaga our ability to generate the minimum
estimated cash available for distribution to paytthtal annualized minimum quarterly distributiorall unitholders for the twelve months
ending June 30, 2014. While the assumptions diedlosthis prospectus are not all-inclusive, th&uagptions listed are those that we believe
are significant to our forecasted results of openat We believe our actual results of operatioisapproximate those reflected in our forec
but we can give no assurance that our forecassedtsewill be achieved.

Total net sales. We estimate that our total net sales from smfaoperations will be $465.6 million for the twelmonths ending
June 30, 2014, consisting of $192.9 million of detiesales and $272.7 million of international sakes compared to $462.6 million for the
twelve months ended December 31, 2012, consisfifd @.4 million of domestic sales and $263.2 miillof international sales. The
anticipated increase in total net sales of $3.0anils due to higher estimated volumes offsetdwdr estimated prices.

. We estimate that our total soda ash sales voluoraghé twelve months ending June 30, 2014 will iéer@illion short tons,
consisting of 0.8 million short tons sold domedticand 1.8 million short tons sold internationalior the twelve months ended
December 31, 2012, our total soda ash sales volwees?2.5 million short tons, consisting of 0.8lmii short tons sold
domestically and 1.6 million short tons sold intfanally. The increase in international sales mwus due to growing global
demand for soda ash and our efforts to increaskenshare in direct export markets with strengthgréiconomies.

. We estimate that our domestic average sales pmidhé twelve months ending June 30, 2014 will B&4llower than our
domestic average sales price for the year endedrbleer 31, 2012. We estimate that our internatiamatage sales price for the
twelve months ending June 30, 2014 will be 5.2%clothan our international average sales pricelferyear ended
December 31, 2012. Industry inventory levels remaihigh during the three months ended March 313 2€ggesting overall
demand is down. We base our estimate of domedtidimect export sales prices on currently prevgitimarket prices and
outlook and our current contracts. Our domestidremts typically set a sales price for a one-yeaiogl. We estimate ANSAC
sales prices based on information provided by ANS@garding their assessment of their customer okitlo

Cost of products sold. We estimate that our cost of products sold méli$232.6 million for the twelve months endinged®0, 2014, as
compared to $220.6 million for the twelve monthdeshDecember 31, 2012. The anticipated increaapmximately $12.1 million is
primarily due to an increase of approximately $@i8ion in energy costs.

. We estimate that our energy costs will be $63.%ianiffor the twelve months ending June 30, 201daspared to $53.9 million
for the twelve months ended December 31, 2012. ifbigase is primarily due to increases in our potidn volumes as
described above and estimated increases in the gfricatural gas and electricity.

. We estimate that depreciation and amortization esgevill be $22.4 million for the twelve months erglJune 30, 2014, as

compared to $22.9 million for the twelve monthsesh@®ecember 31, 2012. Depreciation expense isstensly assumed to be
based on the average
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depreciable asset lives and depreciation methodkdptpking into account estimated total capit@emditures primarily
consisting of maintenance and expansion capitamdipures as described below.

Freight costs. We estimate that our freight costs will be $91@illion for the twelve months ending June 301£20as compared to
$110.2 million for the twelve months ended Deceng#r2012. The increase of $6.7 million is primasttributable to an increase in export
sales volumes as described above.

Selling and marketing expense and genevdladministrative expense. We estimate that selling and marketing exp@amskegeneral and
administrative expense will be $14.7 million foettwelve months ending June 30, 2014, which indwggproximately $3.0 million in
expenses associated with being a publicly trademh@ahip, as compared to $11.8 million for thelswenonths ended December 31, 2012,
which excludes incremental expenses associatedoeitiy a publicly traded partnership.

Net cash interest expenseWe estimate net cash interest expense wilh@ &illion for the twelve months ending June 30142, as
compared to $1.3 million for the twelve months eh®&cember 31, 2012. The increase in net intesgErese and cash interest expense is
based upon the following:

. We have assumed that, during the twelve monitdsg June 30, 2014, OCI Wyoming, L.P.'s interegtemse will be
$2.9 million as compared to $1.5 million for theetue months ended December 31, 2012. In additiodyiy 2013,
OCI Wyoming, L.P. borrowed $135.2 million to refimae existing debt, fund a special distributiontsopiartners and pay debt
issuance costs under the OCI Wyoming Credit Fgalitd will borrow $13.7 million to fund expansioapital expenditures
during the twelve months ending June 30, 2014 vemdssume that such borrowings will remain outstanthrough June 30,
2014.

. The balance of the term loan under the Wyoming iCFeatility was equal to $32.0 million at DecemBBd;, 2012. The balance
on this loan was approximately $31.0 million at BtaB1, 2013 and it was repaid in July 2013 withr@ings under the OCI
Wyoming Credit Facility.

. The balance of OCI Wyoming, L.P.'s demand reedmnds was equal to $20.0 million at DecembefB812 and is not
expected to change during the twelve months endling 30, 2014.

. We have assumed that OCI Resources LP will havigorrowings outstanding under the Revolving GrEdtility during the
twelve months ending June 30, 2014.

Capital expenditures. We estimate that total capital expenditures lél$30.5 million for the twelve months ending .89, 2014, as
compared to $27.4 million for the twelve monthsemh@®ecember 31, 2012. The anticipated increasapitat expenditures is based upon the
following assumptions:

. We estimate that maintenance capital expendituiébev$16.8 million for the twelve months endingn& 30, 2014 compared
$19.5 million for the twelve months ended Decen#r2012. Our maintenance capital expendituregstimated based on the
anticipated upkeep and overhaul requirements ofroning equipment and facilities. The majority o&imtenance capital
expenditures for the twelve months ending Jun&€604 are related to investments in increasing sarfailings capacity and
upgrades to our condensate system.

. We estimate expansion capital expenditures wibb&.7 million for the twelve months ending June 314, compared to
$7.9 million for the twelve months ended DecemterZ)12. Expansion capital expenditures for théwaenonths ending
June 30, 2014 include investments in projects desido (1) increase our production yield furtheotiyh continued
debottlenecking of our materials flow and the idtrotion of other process efficiencies and (2) rigate idle units. Expansion
capital expenditures in the twelve months ended
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December 31, 2012 included $3.9 million of expamdis to investigate expansion projects for futumesgeration.

Historically, we did not make a distinctibatween maintenance capital expenditures and siganapital expenditures; however, we
have made an estimate of this distinction for thehte months ended December 31, 2012.

Regulatory, Industry and Economic FactorsOur forecast for the twelve months ending B®e2014 is based on the following
significant assumptions related to regulatory, stduand economic factors:

. There will not be any new federal, state or loegjulation of the portions of the soda ash industrngny new interpretation of
existing regulations, that will be materially adseito our business.

. There will not be any material adverse changhénsoda ash industry, commaodity prices, capitahsurance markets or in
general economic conditions.

. There will not be any material accidents, weatledated incidents, unscheduled downtime or simifemticipated events with
respect to our facilities or those of third parti@swhich we depend.

. We will not make any acquisitions, divestituresignificant capital expenditures other than as dlesd above.

While we believe that our assumptions suipg our estimated cash available for distributionthe twelve months ending June 30, 2014
are reasonable in light of our current beliefs @nmng future events, the assumptions are inhgrenttertain and are subject to significant
business, economic, regulatory and competitivesrésid uncertainties that could cause actual resuttdfer materially from those we
anticipate. If our assumptions are not realized attual cash available for distribution that waegate could be substantially less than the
amounts that we currently expect to generate aaltictherefore, be insufficient to permit us to radake full minimum quarterly distribution
all of our units, in which event the market prideoar common units could decline materially.
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HOW WE MAKE DISTRIBUTIONS TO OUR PARTNERS

Set forth below is a summary of the sigaifit provisions of our partnership agreement tslate to cash distributions.

General
Intent to Distribute the Minimum Quarterly Distribtion

Beginning with the quarter ending Septen8ikr2013, on or about the last day of each of lalyr May, August and November, we
intend to distribute to the holders of record afinceon and subordinated units on or about the 15ffoflaach such month at least the minirr
quarterly distribution of $ per unit, ®r on an annualized basis, to the extenhave sufficient cash after establishment o cas
reserves and payment of fees and expenses, inglpdiyments to our general partner and its affgiat¥e will adjust the minimum quarterly
distribution for the period after the closing oétbffering through September 30, 2013.

Even if we do not modify or terminate oash distribution policy, the amount of distribuoand the decision to make any distribution
will be made by our general partner. Our partn@rsigireement does not contain a requirement fos pay distributions to our unitholders, and
we do not guarantee that we will pay the minimurartgrly distribution or any distribution on the tsin any quarter. However, our
partnership agreement does contain provisionsdeigho motivate our general partner to make stdadsgasing and sustainable distributions
over time.

General Partner Interest and Incentive DistributioRights

Initially, our general partner will be efed to 2.0% of all quarterly distributions fromrdaception until our liquidation. Our general
partner has the right, but not the obligation,datdbute up to a proportionate amount of capitals to maintain its current general partner
interest. The general partner's initial 2.0% indere these distributions will decrease if we isadditional units in the future and our general
partner does not contribute a proportionate amofioapital to us sufficient to maintain its 2.0%ngeal partner interest.

Our general partner also currently holdeitive distribution rights that entitle it to rés®increasing percentages, up to a maximum of
48.0%, of the cash we distribute from operatingks (as defined below) in excess of $ er ymit per quarter. The maximum distribution
of 48.0% does not include any distributions thatgeneral partner may receive on common units bolinated units that it owns or on its
general partner interest.

Operating Surplus and Capital Surplus
General

Any distributions we make will be charaéted as made from "operating surplus" or "capitaphus." Distributions from operating surp
are made differently than cash distributions thatwould make from capital surplus. Operating swepglistributions will be made to first our
unitholders. If our quarterly distributions excebd first target distribution level described beJdien operating surplus distributions will also
be made to the holder of our incentive distributiigits. We do not anticipate that we will make astributions from capital surplus. If we do
make any capital surplus distribution; however wit distribute such amount pro rata to all unittiets. The holder of the incentive distribut
rights would generally not participate in any cap#urplus distributions with respect to those tsgh

In determining operating surplus and cagiaplus, we will only take into account our profgenate share of our interest in our
consolidated subsidiaries, so long as they arevhotly owned, as well as our proportionate shareniities accounted for under the equity
method.

74




Table of Contents
Operating Surplus
We define operating surplus as:

. $ million (as described below); plus

. all of our cash receipts after the closing of tffering, including amounts received by us fromégptises under the omnibus
agreement to the extent such amounts offset opgraipenditures or lost revenue, and excluding frash interim capital
transactions (as defined below); plus

. working capital borrowings, if any, made aftee tend of a period but on or before the date adrd@hation of operating surplus
for the period; plus

. cash distributions paid in respect of equityéss (including incremental distributions on inceatdistribution rights), other than
equity issued on the closing date of this offertogfinance all or a portion of expansion capitgd@enditures in respect of the
period from such financing until the earlier to ocof (1) the date the related capital asset conseenommercial service and
(2) the date that it is abandoned or disposedlo$, p

. cash distributions paid in respect of debt arniggssued (including incremental distributionsianentive distribution rights) to
pay the construction period interest on debt irexiror to pay construction period distributionseguity issued, to finance the
expansion capital expenditures referred to aboveach case, in respect of the period from sueméimg until the earlier to
occur of (1) the date the capital asset is planextivice and (2) the date that it is abandonetisposed of; plus

. any portion of the proceeds of this offering re¢airio offset discounts related to tax credits etuéie aggregate amount of s
discounts provided to customers during such pefess;

. all of our operating expenditures (as defineldg after the closing of this offering; less
. the amount of cash reserves established by ourgequeatner to provide funds for future operatixgenditures; less
. all working capital borrowings not repaid withinglve months after having been incurred, or repaildivsuch twelve-month

period with the proceeds of additional working ¢alborrowings; less

. any cash loss realized on disposition of an investroapital expenditure.

We will include in operating surplus, when collatteash receipts equal to our proportionate shiaaeaunts receivable existing on the
closing date of this offering that are retaineddmerprises.

As described above, operating surplus doéseflect actual cash on hand that is availatedistribution to our unitholders and is not
limited to cash generated by our operations. Fampte, it includes a basket of $ millihat will enable us, if we choose, to distribute
as operating surplus cash we receive in the fdtore non-operating sources such as asset salaanisss of securities and long-term
borrowings that would otherwise be distributed agital surplus. In addition, by including, as désed above, certain cash distributions on
equity interests in operating surplus, we will e&se operating surplus by the amount of any st diatributions. As a result, we may also
distribute as operating surplus up to the amoumingfsuch cash that we receive from non-operatigces.

The proceeds of working capital borrowiimggease operating surplus, and repayments of wgrkapital borrowings are generally
operating expenditures, as described below. Thexgfee will reduce operating surplus when we repayking capital borrowings. However,
we do not repay a working capital borrowing durihg twelvemonth period following such borrowing, it will beemed to be repaid at the
of such period, thereby decreasing operating samguch time. When such

75




Table of Contents

working capital borrowing is, in fact, repaid, itiMoe excluded from operating expenditures becaysrating surplus will have been
previously reduced by the deemed repayment.

We define operating expenditures in outrgaship agreement, which generally means all ottash expenditures, including:

. taxes,
. reimbursement of expenses to our general partnies affiliates,
. payments made in the ordinary course of businedsrunterest rate hedge agreements or commodityehagreements

(provided that (1) with respect to amounts paiddnnection with the initial purchase of an interasé hedge contract or a
commodity hedge contract, we will amortize such ants over the life of the applicable interest taege contract or
commodity hedge contract, and (2) we will includeperating expenditures payments made in conmegtiith the termination
of any interest rate hedge contract or commoditigkecontract prior to the expiration of its stigathsettlement or termination
date of such contracts in equal quarterly instaflte@ver the remaining scheduled life of such amtjr

. officer compensation,

. repayment of working capital borrowings, and

. debt service payments, maintenance capital elfppeas and estimated replacement capital expeneditias discussed in further
detail below).

However, operating expenditures will not include:

. repayment of working capital borrowings deductexrfroperating surplus pursuant to the penultimatietyooint of the
definition of operating surplus above when suclayepent actually occurs;

. payments (including prepayments and prepaymemalties and the purchase price of indebtednesssthepurchased and
cancelled) of principal of and premium on indebtsh) other than working capital borrowings;

. expansion capital expenditures;

. investment capital expenditures;

. payment of transaction expenses relating to intedpital transactions;

. distributions to our partners (including distrilmrts in respect of our incentive distribution rights
. repurchases of equity interests except to fundyabiins under employee benefit plans.

Capital Surplus

Capital surplus is defined in our partng@stgreement as any cash distributed in excesarabgerating surplus. Accordingly, we will
generate capital surplus generally only by theofeihg (which we refer to as "interim capital tracsans"):

. borrowings, refinancings or refundings of indahitess other than working capital borrowings;
. sales of our equity and debt securities;
. sales or other dispositions of assets for casleydktan inventory, accounts receivable and oth&tasold in the ordinary course

of business or as part of normal retirement orasginent of assets; and

. capital contributions received.
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Characterization of Cash Distributions

Our partnership agreement requires thatreat all cash we distribute as coming from opagasiurplus until the sum of all cash distribt
since the closing of this offering equals the opegasurplus from the closing of this offering thigh the end of the quarter immediately
preceding that distribution. Our partnership agreetmequires that we treat any amount distributegiicess of operating surplus, regardless o
its source, as a distribution of capital surplus.d&scribed above, operating surplus includes & to million, which does not reflect actual
cash on hand that is available for distributiomto unitholders. Rather, it is a provision thatl witable us, if we choose, to distribute as
operating surplus up to this amount that would tiee be distributed as capital surplus. We doamticipate that we will make any
distributions from capital surplus.

Capital Expenditures

We distinguish between maintenance capitpénditures and expansion capital expendituremtbtaance capital expenditures are cash
expenditures (including expenditures for the carcdion or development of new capital assets orgpé&acement, improvement or expansion o
existing capital assets) made to maintain, ovetahg term, our operating capacity. Maintenanceatabpxpenditures do not include normal
repairs and maintenance, which are expensed asédcwr significant replacement capital expenéisyias described in detail in the next
paragraph. Examples of maintenance capital expeeditare expenditures to upgrade, replace or exteniife of mining equipment and to
address equipment integrity, safety and environaldatvs and regulations. Our maintenance capitaéeditures do not include actual or
estimated capital expenditures for replacementiotmna reserves. These expenditures are capiticdimd depreciated over their estimated
useful life. Given the nature of our business, wgeet that our maintenance capital expenditureisheireasonably predictable, and we do not
expect the amount of our actual maintenance capitanditures to differ substantially from periodoeriod.

Expansion capital expenditures are caskmifures incurred for acquisitions or capital imy@ments that we expect will increase our
operating capacity over the long term. Examplesxplansion capital expenditures include the acdoisénd/or construction of complementary
assets to grow our business and to expand exigtailies, such as projects that increase produadtiom existing facilities, to the extent such
capital expenditures are expected to expand ogrierm operating capacity. Expansion capital exfgares will also include interest (and
related fees) on debt that we incur, and distridmgion equity we issue (including incremental distions on incentive distribution rights), to
finance all or any portion of the construction o€k capital improvement in respect of the perigdcmmencing when we enter into a binding
obligation to commence construction of a capitgdiovement and (2) ending on the earlier to occuhefdate any such capital improvement
commences commercial service and the date thatlisposed of or abandoned. We will not considpitabexpenditures made solely for
investment purposes to be expansion capital experdi

Investment capital expenditures are thegétal expenditures that are not maintenance dapitgenditures or expansion capital
expenditures. We expect that investment capitabeajiures will consist largely of capital expenditsi made for investment purposes.
Examples of investment capital expenditures inchudditional capital expenditures for investmentgmses, such as purchases of securities,
well as other capital expenditures that might béenia lieu of such traditional investment capitgbenditures, such as the acquisition of a
capital asset for investment purposes or developofeassets that are in excess of the maintenanmer @xisting operating capacity, but wh
are not expected to expand, for more than the sk, our operating capacity.

As described below, investment capital exiiteres and expansion capital expenditures ar@ohtded in operating expenditures.
Therefore, they will not reduce operating surpBscause expansion capital expenditures includesst@ayments (and related fees) on debt
incurred to finance
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all or a portion of the construction of a capitaset in respect of a period that (1) begins wheenter into a binding obligation to commence
construction of a capital improvement and (2) esnghe earlier to occur of the date any such cha#set commences commercial service anc
the date that it is abandoned or disposed of, Buehest payments also do not reduce operatingugirposses on disposition of an investment
capital expenditure will reduce operating surplisewrealized, and we will treat cash receipts feoninvestment capital expenditure as a casl|
receipt for purposes of calculating operating suspnly to the extent such cash receipt is a regorprincipal.

Our general partner will allocate capitgbenditures that we make in part for ongoing capitaposes, replacement capital purposes,
investment capital purposes and/or expansion dgpitposes as ongoing capital expenditures, replaoé capital expenditures, investment
capital expenditures or expansion capital expengktu

Subordination Period
General

Our partnership agreement provides thainduhe subordination period (which we describewg, the common units will have the right
to receive distributions from operating surplusteqaarter in an amount equal to $ penroon unit, defined in our partnership
agreement as the minimum quarterly distributionsgny arrearages in the payment of the minimumtepyadistribution on the common un
from prior quarters, before we may make any diatidns from operating surplus on the subordinatd@tsuThese units are deemed
"subordinated" because for a period of time, refto as the subordination period, the subordinanéd will not be entitled to receive any
distributions from operating surplus until the coomunits have received the minimum quarterly disition plus any arrearages in the payr
of the minimum quarterly distribution from prior apgers. Furthermore, no arrearages will be paithersubordinated units. The practical ef
of this subordination provision is to increase likelihood that, during the subordination peridukgrte will be sufficient cash from operating
surplus to pay the minimum quarterly distributiontbe common units.

Determination of Subordination Perio

OCI Holdings will initially own all of ousubordinated units. Except as described belowsuberdination period will begin on the closing
date of this offering and expire on the first besin day after the distribution to unitholders ispet of any quarter, beginning with the quarter
ending , if each of the follogihas occurred:

. distributions from operating surplus on eaclhef outstanding common units; subordinated unitkthe related distribution on
the general partner interest equaled or exceedehitimum quarterly distribution for each of theeth consecutive, non-
overlapping four-quarter periods immediately précgduch date;

. the "adjusted operating surplus” (as defined belpevlerated during each of the three consecutiveprerlapping four-quarter
periods immediately preceding such date equalexozeded the sum of the minimum quarterly distriluon all of the
outstanding common units, subordinated units aaddhated distribution on the general partner ggeduring those periods ol
fully diluted weighted average basis; and

. there were, on such date, no arrearages in payshemhimum quarterly distribution on the commontsni
Early Termination of Subordination Periot

However, the subordination period will auttically terminate, and all of the subordinatedsuwill convert into common units on a one-
for-one basis, on the first business day aftedib&ibution to
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unitholders in respect of any quarter, beginninthwhe quarter ending ,atk of the following has occurred:

. distributions from operating surplus exceeded $ (150.0% of the annualized minimum quartélibtribution) on all
outstanding common units, subordinated units aaddhated distribution on the general partner aggrmplus the related
distributions on the incentive distribution riglits a four-quarter period immediately precedingtsdate;

. the "adjusted operating surplus” (as definedwghenerated during the four-quarter period imratdy preceding such date
equaled or exceeded the sum of $ (15@08te annualized minimum quarterly distributi@m) all of the outstanding
common units, and subordinated units and the eklidributions on the general partner interesirdusuch period on a fully
diluted weighted average basis, plus the relatstilduition on the incentive distribution rights;dan

. there were, on such date, no arrearages in payshemhimum quarterly distributions on the commoritsin
Expiration Upon Removal of the General Partn
In addition, if the unitholders remove @&neral partner other than for cause:

. the subordinated units then held by any persidnnamediately and automatically convert into communits on a one-for-one
basis, so long as (1) neither such person nor fity affiliates voted any of its units in favor cfmoval and (2) such person is
not an affiliate of the successor general partner;

. if all of the subordinated units convert pursuanthis provision, all cumulative common unit argggas on the common units
will be extinguished, and the subordination peniolll end; and

. our general partner will have the right to convisrgeneral partner interest and its incentiverithigtion rights into common uni
or to receive cash in exchange for those interests.

Expiration of the Subordination Perioc

When the subordination period ends, eatstauding subordinated unit will convert into ommerenon unit and will then participate pro
rata with the other common units in distributions.

Adjusted Operating Surplu

Adjusted operating surplus is intendecefitect the cash generated from operations duriparéicular period. It therefore excludes net
increases in working capital borrowings and netddawns of reserves of cash generated in prioogsriAdjusted operating surplus consists
of:

. operating surplus generated with respect toghabd (excluding any amounts attributable toittms described in the first
bullet point under "—Operating Surplus and Capaiplus—Operating Surplus" above); less

. any net increase in working capital borrowings wéhpect to that period; less

. any net decrease in cash reserves for operatineneipres with respect to that period not relatmmgn operating expenditure
made with respect to that period; plus

. any net decrease in working capital borrowings wéttpect to that period; plus

. any net increase in cash reserves for operatingrafures with respect to that period required fpy @debt instrument for the
repayment of principal, interest or premium; plus
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. any net decrease made in subsequent periods inessives for operating expenditures initially stied with respect to such
period to the extent such decrease results inuctied of adjusted operating surplus in subseqgperibds under to the third
bullet point above.

Distributions from Operating Surplus During the Subordination Period

If we make a distribution from operating@us for any quarter during the subordination @@riour partnership agreement requires th¢
make the distribution in the following manner:

. first, 98.0% to the common unitholders, pro rata, ab%2o our general partner, until we distributedach common unit an
amount equal to the minimum quarterly distributionthat quarter;

. second 98.0% to the common unitholders, pro rata, af#2o our general partner, until we distributedach outstanding
common unit an amount equal to any arrearagesipdlgment of the minimum quarterly distributiontbe common units with
respect to any prior quarters;

. third, 98.0% to the subordinated unitholders, pro ratd,2a0% to our general partner, until we distribfiateeach subordinated
unit an amount equal to the minimum quarterly dstiion for that quarter; and

. thereafter, in the manner described in "—General Partnerdésteand Incentive Distribution Rights" below.

This discussion assumes that our generidlgramaintains its 2.0% general partner interadtthat we do not issue additional classes of
equity securities.

Distributions from Operating Surplus After the Subordination Period

If we make distributions of cash from ogiy@ surplus for any quarter after the end of thiessdination period, our partnership agreemen
requires that we make the distribution in the felleg manner:

. first, 98.0% to all unitholders, pro rata, and 2.0%uo@eneral partner until we distribute for eachstariding unit an amount
equal to the minimum quarterly distribution for tlg@arter; and

. thereafter, in the manner described in "—General Partnerdésteand Incentive Distribution Rights" below.

This discussion assumes that our generaidlgramaintains its 2.0% general partner interadtthat we do not issue additional classes of
equity securities.

General Partner Interest and Incentive Distribution Rights

Our partnership agreement provides thageuaeral partner initially will be entitled to 2.08ball distributions that we make prior to our
liquidation. Our general partner has the right, ittthe obligation, to contribute up to a propmrtte amount of capital to us in order to
maintain its 2.0% general partner interest if veaissadditional units. Our general partner's 2.0%rést, and the percentage of our cash
distributions to which our general partner is daditfrom such 2.0% interest, will be proportiongtetduced if we issue additional units in the
future (other than (1) the issuance of common wmpten exercise by the underwriters of their optmpurchase additional common units or
upon the expiration of such option, (2) the iss@amiccommon units upon conversion of outstandirgpsadinated units or (3) the issuance of
common units upon a reset of the incentive distidurights), and our general partner does notrgauite a proportionate amount of capital to
us in order to maintain its 2.0% general partntgrgst. Our partnership agreement does not require
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that our general partner fund its capital contitnutvith cash. It may, instead, fund its capitahcdbution by contributing to us common units
or other property.

Incentive distribution rights represent thght to receive increasing percentages (13.09%0%3and 48.0%) of quarterly distributions from
operating surplus after we have achieved the minmimquarterly distribution and the target distributievels. Our general partner currently
holds the incentive distribution rights, but magnsfer these rights separately from its generahpaimterest, subject to certain restrictions in
our partnership agreement.

The following discussion assumes that @megal partner maintains its 2.0% general partriterést and that our general partner continue
to own the incentive distribution rights.

If for any quarter:

. we have distributed cash from operating surputie common and subordinated unitholders in aousitnequal to the minimum
quarterly distribution; and

. we have distributed cash from operating surpluswstanding common units in an amount necessagljrtonate any
cumulative arrearages in payment of the minimunrteda distribution;

then we will make additional distributions from ogting surplus for that quarter in the following mner:

. first, 98.0% to all unitholders, pro rata, and 2.0%uo general partner, until each unitholder receavéstal of $ per unit
for that quarter (the "first target distribution");

. second 85.0% to all unitholders, pro rata, and 15.0%uogeneral partner, until each unitholder receavéstal of $ per
unit for that quarter (the "second target distritnuit);

. third , 75.0% to all unitholders, pro rata, and 25.0%uogeneral partner, until each unitholder recevéstal of $ per
unit for that quarter (the "third target distritarl’); and

. thereafter, 50.0% to all unitholders, pro rata, and 50.0%uogeneral partner.

Percentage Allocations of Distributions from Operaing Surplus

The following table illustrates the peraage allocations of distributions from operatingpus between the unitholders and our general
partner based on the specified target distribugoels. The amounts set forth under the column ingddlarginal Percentage Interest in
Distributions" are the percentage interests ofgmieral partner and the unitholders in any distigims from operating surplus we distribute up
to and including the corresponding amount in tHaroo "Total Quarterly Distribution per Unit Targ&tount." The percentage interests
shown for our unitholders and our general partoetife minimum quarterly distribution also applygtearterly distribution amounts that are
less than the minimum quarterly distribution. Tleqgentage interests set forth below for our gerpaether (1) include its 2.0% general pari
interest, (2) assume that our general partner tiatsibuted any additional capital necessary to maaints 2.0% general partner interest, (3) oul
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general partner has not transferred its incentisgilution rights and (4) assume there are ncaasiges on common units.

Marginal Percentage
Interest in
Distributions

Total Quarterly
Distribution per Unit General
Target Amount Unitholders Partner

Minimum Quarterly Distributior
First Target Distributiol
Second Target Distributic
Third Target Distributior
Thereaftel

General Partner's Right to Reset Incentive Distribtion Levels

Under our partnership agreement, our géparéner, as the initial holder of our incentivistdbution rights, has the right under our
partnership agreement to elect to relinquish ghktrto receive incentive distribution payments ldase the initial target distribution levels and
to reset, at higher levels, the minimum quarterfgribution amount and target distribution levefon which the incentive distribution
payments to our general partner would be set.ffgemeral partner transfers all or a portion ofiogentive distribution rights in the future,
then the holder, or holders of a majority, of cwrantive distribution rights may exercise this tighhe following discussion assumes that our
general partner continues to hold all of the inisendistribution rights at the time that a resetcéibn is made.

Our general partner's right to reset theimim quarterly distribution amount and the tadjstribution levels upon which the incentive
distributions are payable, may be exercised, withpproval of our unitholders or the conflicts coitiee of our general partner, at any time
when (1) there are no subordinated units outstgnaiid (2) we have made cash distributions to theeh® of the incentive distribution rights
the highest level of incentive distribution for ggor four consecutive fiscal quarters, and the@ant of each such distribution did not exceed
adjusted operating surplus for such quarter, reés@bg. If our general partner and its affiliate® aot the holders of a majority of the incentive
distribution rights when an election is made teteke minimum quarterly distribution amount and target distribution levels, then the
proposed reset will be subject to the prior writtemcurrence of the general partner that the cimmditdescribed above have been satisfied.

The reset minimum quarterly distributionamt and target distribution levels will be higliean the minimum quarterly distribution
amount and target distribution levels prior to teset such that our general partner will not rexzeivy incentive distributions under the reset
target distribution levels until cash distributigmesr unit following this event increase as desctibelow. We anticipate that our general partne
would exercise this reset right in order to faatkt acquisitions or internal growth projects thatig otherwise not be sufficiently accretive to
cash distributions per common unit, taking intocaod the then existing levels of incentive disttibn payments being made to our general
partner.

In connection with any resetting of the imam quarterly distribution amount and target dlsttion levels, our general partner will be
entitled to receive a number of newly issued communuits based on a predetermined formula describtmhbthat takes into account the "cash
parity" value of the cash distributions relatedhe incentive distribution rights received by oengral partner for the two quarters prior to the
reset event as compared to the cash distributiongramon unit during such twguarter period. Our general partner's general paiterest il
us (currently 2.0%) will be maintained at the patage immediately prior to the reset election.
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The number of common units that our geneaainer would be entitled to receive from us inreection with a resetting of the minimum
quarterly distribution amount and the target disttion levels would be equal to the amount deteeshiny dividing (x) the amount of cash
distributions received by our general partner Bpeet of its incentive distribution rights for ttweo consecutive fiscal quarters ended
immediately prior to the date of such reset elechy (y) the average of the amount of cash disteidbyper common unit during each of these
two quarters.

Following a reset election, a baseline mimn quarterly distribution amount will equal theslealistribution amount per unit for the two
fiscal quarters immediately preceding the resattigle (which amount we refer to as the "reset mimimquarterly distribution"), and the target
distribution levels will be reset to be correspamglly higher, such that we would distribute all of @vailable cash from operating surplus for
each quarter thereafter as follows:

. first, 98.0% to all unitholders, pro rata, and 2.0%uo@eneral partner, until each unitholder recear@amount per unit equal
to 115.0% of the reset minimum quarterly distribotfor that quarter;

. second 85.0% to all unitholders, pro rata, and 15.0%uogeneral partner, until each unitholder receareamount per unit
equal to 125.0% of the reset minimum quarterlyritigtion for the quarter;

. third , 75.0% to all unitholders, pro rata, and 25.0%uogeneral partner, until each unitholder recearegmount per unit eqt
to 150.0% of the reset minimum quarterly distribatfor the quarter; and

. thereafter, 50.0% to all unitholders, pro rata, and 50.0%uogeneral partner.

Because a reset election can only occear #ie subordination period expires, the resetmuim quarterly distribution will have no
significance except as a baseline for the targgtibution levels.

The following table illustrates the peraage allocation of distributions of available casinf operating surplus between the unitholders
and our general partner at various distributiorleyl) under the distribution provisions of ourtparship agreement in effect at the closing of
this offering and (2) following a hypothetical resé the minimum quarterly distribution and targégtribution levels based on the assumption
that the average quarterly distribution amountqmenmon unit during the two fiscal quarter immediafgeceding the reset election was

$

Marginal
Percentage Interest
in Distributions

Quarterly Distribution
per Unit General
Prior to Reset Unitholders  Partner

Quarterly Distribution
Per Unit Following
Hypothetical Reset

Minimum Quarterly Distributior

First Target Distribution(1 above ¢
Second Target Distribution(: above ¢
Third Target Distribution(3 above ¢

Thereaftel

Q) This amount is 115.0% of the hypothetical tesimimum quarterly distribution.

(2 This amount is 125.0% of the hypothetical t@smimum quarterly distribution.

(3)  This amount is 150.0% of the hypothetical resetimim quarterly distributior

The following table illustrates the totahaunt of distributions from operating surplus thauld be distributed to the unitholders and our
general partner, including in respect of its inoantlistribution rights, or IDRs, based on an ageraf the amounts distributed for the two

quarters
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immediately prior to the reset. The table assuthasilhmediately prior to the reset there are common units outstanding, our gener:
partner's 2.0% interest has been maintained, andwtbrage distribution to each common unit woul® be per quarter for the two
consecutive non-overlapping quarters prior to teet.

Prior to Reset(1)
General Partner Cash

Common Distributions

Quarterly Unitholders General

Distribution Cash Common  Partner Total

per Unit Distribution Units Units IDRs Total Distribution
Minimum Quarterly

Distribution
First Target Distributiol
Second Target Distributic
Third Target Distributior
Thereatfte
$

(1)  The sums of some columns and rows may not footalveunding.

The following table illustrates the totah@unt of distributions from operating surplus thauld be distributed to the unitholders and our
general partner, including in respect of its ineentistribution rights, with respect to the quadéer the reset occurs. The table reflects that ¢
a result of the reset there would be common units outstanding, our general pattasrmaintained its 2.0% general partner interest,
and the average distribution to each common unitidvbe $ . The hypothetical number ahowon units to be issued to our general
partner upon the reset was calculated by dividindghe average of the amounts received by the gepartner in respect of its incentive
distribution rights for the two consecutive nowerlapping quarters prior to the reset as showtheértable above, or $ , by (2) the age
of the cash distributions made on each commonpenitjuarter for the two consecutive non-overlappjagrters prior to the reset as shown in
the table above, or $

After Reset(1)
General Partner Cash

Common Distributions
Quarterly Unitholders General
Distribution Cash Common  Partner Total
per Unit Distribution Units Units IDRs  Total Distribution

Minimum Quarterly
Distribution

First Target Distributiol

Second Target Distributic

Third Target Distributior

Thereatftel

(1)  The sums of some columns and rows may not footauveunding.

Our general partner will be entitled to sathe minimum quarterly distribution amount areltdrget distribution levels to be reset on
more than one occasion. However, our general pamiag not make a reset election except at a timenvithas received incentive distributic
for the prior four consecutive fiscal quarters lobse the highest level of incentive distributiohattit is entitled to receive under our partner

agreement.
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Distributions from Capital Surplus
How Distributions from Capital Surplus Will Be Mad
Our partnership agreement requires thatnalke distributions from capital surplus, if anythe following manner:

. first, 98.0% to all unitholders, pro rata, and 2.0%uo@eneral partner, until the minimum quarterlytritisition is reduced to
zero, as described below;

. second 98.0% to the common unitholders, pro rata, af82o our general partner, until we distributedach common unit an
amount from capital surplus equal to any unpaidaages in payment of the minimum quarterly digtidm on the common
units; and

. thereafter, we will make all distributions from capital sunglas if they were from operating surplus.

Effect of a Distribution From Capital Surplu

Our partnership agreement treats a digtabwof capital surplus as the repayment of théahunit price from this initial public offering,
which is a return of capital. The initial publicfefing price less any distributions of capital duspper unit is referred to as the "unrecovered
initial unit price.” Each time a distribution ofital surplus is made, the minimum quarterly disition and the target distribution levels will
reduced in the same proportion as the corresporrduhgction in the unrecovered initial unit priceedduse distributions of capital surplus will
reduce the minimum quarterly distribution after afiyhese distributions are made, it may be eadier any such distribution of capital surp
for our general partner to receive incentive disttions and for the subordinated units to conweg common units. However, any distribution
of capital surplus before the unrecovered initiat price is reduced to zero cannot be appliedthéopayment of the minimum quarterly
distribution or any arrearages.

Once we distribute capital surplus on d issued in this offering in an amount equal toittigal unit price, we will reduce the minimum
quarterly distribution and target distribution lé&s/& zero. We will then make all future distrilris from operating surplus, with 50.0% is paid
to all unitholders, pro rata, and 2.0% to our gehpartner and 48.0% to the holder of our incentiigtribution rights.

Adjustment to the Minimum Quarterly Distribution an d Target Distribution Levels

In addition to adjusting the minimum quadstalistribution and target distribution levelsreflect a distribution of capital surplus, if we
combine our common units into fewer common unitsudydivide our common units into a greater numlb@ommon units, our partnership
agreement specifies that the following items wélfgroportionately adjusted:

. the minimum quarterly distribution;

. the target distribution levels;

. the unrecovered initial unit price; and

. the per unit amount of any outstanding arrearageayment of the minimum quarterly distribution.

For example, if a two-for-one split of tbemmon units should occur, each of the minimum gulgrdistribution, the target distribution
levels and the unrecovered initial unit price woedth be reduced to 50.0% of its initial level, aadh subordination unit would be split into
two subordination units. We will not make any saclustment by reason of the issuance of addition&s$ for cash or property.
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In addition, if as a result of a changéaiv or interpretation thereof, we or any of oursdiaries are treated as an association taxalde as
corporation or is otherwise subject to additioaaiation as an entity for U.S. federal, state, lacaion-U.S. income or withholding tax
purposes, our general parther may, in its soleetisn, reduce the minimum quarterly distributiordahe target distribution levels for each
quarter. In such case, the general partner wouktmée such reduction by multiplying each disttibn level by a fraction, the numerator of
which is cash for that quarter (after deducting @emeral partner's estimate of our additional aggjeeliability for the quarter for such income
and withholdings taxes payable by reason of suelngé in law or interpretation) and the denominafarhich is the sum of (1) cash for that
quarter, plus (2) our general partner's estimatauofidditional aggregate liability for the quarf@r such income and withholding taxes pay:
by reason of such change in law or interpretati@meof. To the extent that the actual tax liabitiiffers from the estimated tax liability for any
quarter, the difference will be accounted for istdbutions with respect to subsequent quarters.

Distributions of Cash Upon Liquidation
General

If we dissolve in accordance with the parship agreement, we will sell or otherwise dispaiseur assets in a process called liquidation.
We will first apply the proceeds of liquidationttee payment of our creditors. We will distributeyaemaining proceeds to the unitholders and
our general partner, in accordance with their ehpitcount balances, as adjusted to reflect anyadoss upon the sale or other disposition of
our assets in liquidation.

The allocations of gain and loss upon tigtion are intended, to the extent possible, tilethe holders of outstanding common units
preference over the holders of outstanding subatdihunits upon our liquidation, to the extent fegplito permit common unitholders to
receive their unrecovered initial unit price plae minimum quarterly distribution for the quarteridg which liquidation occurs plus any
unpaid arrearages in payment of the minimum gugrégstribution on the common units. However, tharay not be sufficient gain or loss
upon our liquidation to achieve this goal, and aasly be distributed to the holders of subordinateits. Any further net gain recognized upon
liquidation will be allocated in a manner that talketo account the incentive distribution rightsoof general partner.

Manner of Adjustments for Gair

The manner of the adjustment for gain idatth in the partnership agreement. If our liqatidn occurs before the end of the subordine
period, we will generally allocate any gain to ffeatners in the following manner:

. first, to our general partner to the extent of any negdtalance in its capital account;

. second 98.0% to the common unitholders, pro rata, af#2o our general partner, until the capital ac¢doneach common
unit is equal to the sum of: (1) the unrecoveretikirunit price; (2) the amount of the minimum quealy distribution for the
quarter during which our liquidation occurs; aniig8y unpaid arrearages in payment of the minimuartgrly distribution;

. third , 98.0% to the subordinated unitholders, pro rata, 2.0% to our general partner, until the capitabunt for each
subordinated unit is equal to the sum of: (1) theeaovered initial unit price; and (2) the amoufith@ minimum quarterly
distribution for the quarter during which our ligation occurs;

. fourth, 98.0% to all common and subordinated unitholdans rata, and 2.0% to our general partner, urgillocate under this
paragraph an amount per unit equal to: (1) the alutine
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excess of the first target distribution per unieothe minimum quarterly distribution per unit fsmch quarter of our existence;
less (2) the cumulative amount per unit of anyritistions from operating surplus in excess of theimum quarterly
distribution per unit that we distributed 98.0%Hhe common and subordinated unitholders, pro eatd,2.0% to our general
partner, for each quarter of our existence;

. fifth , 85.0% to all common and subordinated unitholders rata, and 15.0% to our general partner, wibllocate under this
paragraph an amount per unit equal to: (1) the ciutine excess of the second target distributiorupérover the first target
distribution per unit for each quarter of our egigte; less (2) the cumulative amount per unit gfdistributions from operating
surplus in excess of the first target distributa@m unit that we distributed 85.0% to the commoa subordinated unitholders,
pro rata, and 15.0% to our general partner for egeinter of our existence;

. sixth, 75.0% to all common and subordinated unitholders rata, and 25.0% to our general partner, waikllocate under this
paragraph an amount per unit equal to: (1) the clutine excess of the third target distribution peit over the second target
distribution per unit for each quarter of our egigte; less (2) the cumulative amount per unit gfdistributions from operating
surplus in excess of the second target distribytmunit that we distributed 75.0% to the commoad subordinated unitholdel
pro rata, and 25.0% to our general partner for emelnter of our existence; and

. thereafter, 50.0% to all common and subordinated unitholdams rata, and 50.0% to our general partner.

The percentage interests set forth abosenas that our general partner has not transfelnesthtentive distribution rights and that we do
not issue additional classes of equity securities.

If the liquidation occurs after the endtod subordination period, the distinction betweemmon units and subordinated units will
disappear, so that clause (3) of the second hudiiet above and all of the fourth bullet point abavill no longer apply.

Manner of Adjustments for Losse

If our liquidation occurs before the endioé subordination period, after making allocatioh®ss to the general partner and the
unitholders in a manner intended to offset in regarder the allocations of gain that have preWolsen allocated, we will generally allocate
any loss to our general partner and unitholdetkérfollowing manner:

. first, 98.0% to holders of subordinated units in prdparto the positive balances in their capital actswand 2.0% to our
general partner, until the capital accounts ofstiigordinated unitholders have been reduced to zero;

. second 98.0% to the holders of common units in proportio the positive balances in their capital acceuand 2.0% to our
general partner, until the capital accounts ofcitiamon unitholders have been reduced to zero; and

. thereafter, 100.0% to our general partner.

If the liquidation occurs after the endleé subordination period, the distinction betweemmmon units and subordinated units will
disappear, so that all of the first bullet poinbe® will no longer apply.
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Adjustments to Capital Account

Our partnership agreement requires thatnake adjustments to capital accounts upon thernssuaf additional units. In this regard, our
partnership agreement specifies that we allocateiarealized and, for U.S. federal income tax pagso unrecognized gain resulting from the
adjustments to the unitholders and the generah@aith the same manner as we allocate gain upaitétion. In the event that we make
positive adjustments to the capital accounts uperigsuance of additional units, our partnershig@ment requires that we generally allocate
any later negative adjustments to the capital aatsoesulting from the issuance of additional uaitsipon our liquidation in a manner which
results, to the extent possible, in the partnexsital account balances equaling the amount wihiel would have been if no earlier positive
adjustments to the capital accounts had been nBydeontrast to the allocations of gain, and exe@spprovided above, we generally will
allocate any unrealized and unrecognized losstiegidtom the adjustments to capital accounts upenissuance of additional units to the
unitholders and our general partner based on tesjrective percentage ownership of us. In this mammior to the end of the subordination
period, we generally will allocate any such loseadly with respect to our common and subordinatgitsuln the event we make negative
adjustments to the capital accounts as a resslidi loss, we will allocate future positive adjustits resulting from the issuance of additional
units in a manner designed to reverse the prioatnegadjustments, and we will make special aliocatupon liquidation in a manner that
results, to the extent possible, in our unitholdeapital account balances equaling the amounyswiioeild have been if no earlier adjustments
for loss had been made.
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL AND OPE RATING DATA

The following table sets forth certain s¢éel historical financial and operating data of Buedecessor, as of the date and for the periods
indicated, and selected pro forma financial dat@©6f Resources, as of the date and for the penmtisated. We own a 50.5% controlling
general partner interest and a 0.5% limited paiititerest in OCI Wyoming, the entity that owns aperates a trona ore mining and soda ash
production business and related assets in the Gtien Basin of Wyoming. As a result, NRP's 48.58heral partner interest and 0.5% limi
partner interest in OCI Wyoming are reflected a®acontrolling interest.

The selected financial data as of andHerthree months ended March 31, 2013 and for tiee timonths ended March 31, 2012 presente
in the following table are derived from the unaadihistorical condensed financial statements oRvadecessor included elsewhere in this
prospectus. The selected historical financial dataf December 31, 2011 and 2012 and for the wratsd December 31, 2010, 2011 and 201
presented in the following table are derived frém &audited historical financial statements of awdecessor included elsewhere in this
prospectus. The selected historical financial dataf and for the years ended December 31, 2002@0@iare derived from the unaudited
historical financial statements of our Predecesshich are not included in this prospectus, andotdance sheet data as of December 31, 201
presented in the following table have been derfveah the audited historical balance sheet of oedBcessor, which also is not included in
Prospectus. The following table should be readttagyewith, and is qualified in its entirety by redace to, the historical audited consolidated
financial statements of our Predecessor includeglriere in this prospectus. The following tableusthalso be read together with
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations."

The selected pro forma consolidated finalntata presented in the following table for tharyended December 31, 2012 and as of and fc
the three months ended March 31, 2013 are derieed the unaudited pro forma consolidated finand#h included elsewhere in this
prospectus. The following table should be readttogyewith, and is qualified in its entirety by redace to, the unaudited pro forma financial
data included elsewhere in this prospectus. THeviiihg table should also be read together with "Bgement's Discussion and Analysis of
Financial Condition and Results of Operations." Thaudited pro forma consolidated financial stateisibave been prepared as if the
formation transactions and the completion of tlifering had taken place on March 31, 2013, in theecof the pro forma balance sheet, and a
of January 1, 2012, in the case of the pro fornadeBient of Operations for the year ended Decenmhe2®L.2 and the three months ended
March 31, 2013, respectively.

Our unaudited pro forma consolidated finaihstatements give effect to the following trangats:

. OCI Wyoming's closing in July 2013 of the OCI @ying Credit Facility and borrowing of $135.2 nulti thereunder to
refinance existing debt, fund a special distributio its partners and pay debt issuance costs,asadhscribed in "Managemer
Discussion and Analysis of Financial Condition &weksults of Operations—Debt—OCI Wyoming Credit Raci

. our closing of the Revolving Credit Facility in $1#013, which we have assumed is undrawn duringtbdorma period;

. the restructuring of the 1% limited partner intéia<OCI Wyoming that was held by Wyoming Co. ahd elimination of the
preferred return to which Wyoming Co. was entitliecbugh (i) the conversion of Wyoming Co.'s 1% tiei partner interest in
an equivalent general partner interest, (ii) therdiution by Wyoming Co. of such general partmgeliest 51% to OCI Chemical
and 49% to NRP and (iii) for each of OCI Holdinggld\RP, the conversion of a 0.5% general partrterést into an equivalent
limited partner interest in OCI Wyoming;
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. the contribution by OCI Chemical of its generaltpar interest in OCI Wyoming to OCI Holdings;
. the contribution by OCI Holdings of its 50.5% gealgrartner interest and 0.5% limited partner irgehe OCI Wyoming to us;
. the issuance by us of common units and subordinated units, representingggregate % limited partner

interest in us, to OCI Holdings;

. the issuance by us of general garamits, representing a 2.0% general partneraatén us, and all of our incentive
distribution rights, to OCI GP;

. the issuance by us of common unithéopublic in this offering, representing a % limited partner interest in us, and
the receipt by us of $ in net proceeds;

. the application of the net proceeds of this offgréis described in "Use of Proceeds"; and

. our entry into an omnibus agreement with Entergrased its affiliates.
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Historical Pro Forma
Predecesso OCI Resources
Three
Months
Ended
Three Months Year Ended March
Year Ended December 31 Ended March 31, December 31 31,
2008 2009 2010 2011 2012 2012 2013 2012 2013
(Dollars in millions, except per unit and operatingdata)
Income
Statement
Data:
Total net sale $ 4050 $ 3262 $ 3631 $ 421¢ $ 462¢€ $ 117« $ 108: $ 462.¢ $ 108.2
Cost of products
sold 197.1 160.< 182.t 201.t 220.€ 51.€ 57.2 221.¢ 57.4
Freight cost: 112.2 90.€ 109.2 105.7 110.2 27.1 29.¢ 110.2 29.¢
Total cost of
sales 309.: 251.C 291.% 307.1 330.7 79.% 87.C 331kt 87.2
Gross profit 95.7 75.2 714 114.5 131.¢ 38.1 21.: 131.C 21.C
Selling and
marketing
expense: 4.4 34 3.7 4.1 6.€ 1.C 1.2 6.€ 1.2
General and
administrative
expenses(1 6.7 4.7 5.2 6.7 5.2 1.7 1.8 5.2 1.¢
Operating incom: 84.€ 67.1 62.€ 103.¢ 120.1 35.4 18.2 119.C 17.¢
Other (expense)
income
Interest incom 0.4 0.1 0.1 0.2 0.2 — — 0.2 —
Interest expens (7.9) 3.5 2.9 (1.5) (1.5 (0.3 (0.9 (4.€) (1.2
Othe—net 4.z 0.1 (1.8) (0.0) (0.5) (0.7) 0.5 (0.5) 0.t
Total other
expense¢ 3.2 3.9 (4.5) (1.4) (1.9 (1.0 0.1 (5.2 0.7
Income before
provision for
income taxe: 81. 63.7 58.1 102t 118.2 34.¢ 18.3 114.1 17.2
Provision for
income taxes(2 3.6 8. 5 14.€ 16.4 4.1 3.1 — —
Net income 77.€ 54.¢ 51.€ 88.C 101.¢ 30.: 15.2 114.1 17.2
Net income
attributable tc
noncontrolling
interests 68.t 38.¢ 36.1 58.2 65.¢ 18.¢ 10.¢ 56.1 9.C
Net income
attributable tc
Predecessor/
Resources(2  $ 91 $ 16.1 $ 158 $ 296 $ 35& $ 112 $ 43 $ 58.C $ 8.2
Net income pe
limited partner
unit:
Common units
Subordinated
units
Net cash provide
by (used in
Operating
activities $ 1006 $ 81€ $ 83.C $ 901 $ 101¢ $ 186 $ 23.¢
Investing
activities $ (279 ¢ (159 $ 73 $ (259 $ (279 ¢ 39 $ (2.7)
Financing
activities $ B4 $ (77N s (7660 $ (485 % (785 ¢ 4.6) $ (4.6
Balance Shee
Data (at period
end):
Total asset $ 342¢ $ 315<4 $ 305.( $ 3527 $ 3857 $ 394 $ 435t
Property, plant ar
equipment,ne $ 216.2 $ 208¢ $ 193¢ $ 201.C $ 204t $ 200.¢ $ 240.¢
Long term deb $ 1147 $ 91 $ 56C $ 520 $ 48¢C $ 47.C $ 155.C
Total liabilities $ 203.C $ 1796 $ 143.C $ 1477 $ 153: $ 150.€ $ 218¢
Other Financial
Data:
Adjusted EBITDA $ 111t $ 89.6 $ 84.C $ 1261 $ 142t $ 40t $ 244 % 1425 $ 24/
Adjusted EBITDA
attributable to
Predecessor/O¢
Resources(4)(t $ 28t $ 384 $ 355 $ 564 % 64.6 $ 18 $ 105 $ 727 $ 12«

Operating and

Other Data:
Trona ore mined

(short tons in

millions) 4.17 3.1¢ 3.6( 3.6¢ 3.87 0.¢ 1.C 3.87 1.C
Operating rate(4 97.3% 89.5% 97.6% 98.6% 98.6% 97.7% 95.4% 98.6% 95.4%



Ore to ash ratio(t 1.80:1.( 1.78:1.( 1.64:1.( 1.63:1.( 1.59:1.( 1.61:1.( 1.63:1.( 1.59:1.(  1.63:1.(
Soda ash volume

sold (short tons

in millions) 2.3C 1.84 2.2¢ 2.31 2.4t 0.5¢ 0.6 2.4t 0.6
Domestic 1.2¢ 1.0Z 0.97 0.9C 0.82 0.21 0.21 0.8 0.21
Internationa 1.0¢ 0.82 1.2¢ 1.41 1.62 0.3¢ 0.4zZ 1.62 0.42Z
Sales

Domestic $ 2357 $ 1856 $ 205 $ 203 $ 199. $ 49.¢ 50.¢ 199.¢ 50.¢
Internationa 169.: 140.t 157.¢ 218.¢ 263.2 67.5 57.4 263.2 57.4
Maintenance and

capital

expenditures(6)

(@) 9. 6.€ 5.8 9.4 19.5 2.€ 2.1 19.5 2.1
Expansion capital

expenditures(7;

(8) 19.C 9.C 1t 16.4 7.8 1.2 — 7.€ —

()

)

3
4

Pro forma general and administrative expenses tigine effect to annual incremental general andindtnative expenses of approximately $3.0 milltbat we
expect to incur as a result of being a publiclgé partnership.

The historical financial statements include U.8lefal income tax expense incurred by our Predece3se to our status as a partnership, OCI Resewridenot
be subject to U.S. federal income tax and certaite sSncome taxes in the future.

For a discussion of the non-GAAP financial meaf\dpisted EBITDA, please read "—Non-GAAP Financia¢&&ures" below.
Operating rate expresses the amount of soda adhq®d in a given year as a percentage of our eféecapacity for that year. Effective capacity eefts the
volume of soda ash that we can produce using auemiuoperational resources, taking into accounéduoled and unscheduled downtime and idled capatiéy

believe effective capacity is a more accurate nteastiour potential output than nameplate capauitych is theoretically the maximum volume of sedh we
could produce using all of our available resousgiéBout any downtime or idled capaci
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(5) Ore to ash ratio expresses the number of shortdbimsna ore needed to produce one short tondd ssh and includes our deca rehydration recovegeps.

(6) Maintenance capital expenditures are cash expeadifincluding expenditures for the constructiomi@velopment of new capital assets or the replaceme
improvement or expansion of existing capital ajsetsde to maintain, over the long term, our opegatiapacity. Examples of maintenance capital expeed
are expenditures to upgrade, replace or extentif¢hef mining equipment, to address equipmentgritg and safety and to address environmental ks
regulations. Our maintenance and capital expereditdo not include actual or estimated capital ediperes for replacement of our trona reserves. &hes
expenditures are capitalized and depreciated bedréstimated useful life.

(@) Historically, we did not make a distinction betweeaintenance capital expenditures and expansidtategpenditures; however, we have made an estiofat
this distinction for each of the years ended Deaamn3fi, 2010, 2011 and 2012 and for the three manttied March 31, 2012 and 2013.

(8) Expansion capital expenditures are cash expenditoceirred for acquisitions or capital improvementesde to increase over the long term our operagpgcity

Non-GAAP Financial Measures

We define Adjusted EBITDA as net incomesflpplus net interest expense, income tax, depi@tiand amortization, unrealized
derivative gains and losses and certain other esqsetinat are non-cash charges or that we constlés be indicative of ongoing operations.
Adjusted EBITDA is a non-GAAP supplemental finardiguidity and performance measure that managerardtexternal users of our
consolidated financial statements, such as indastayysts, investors, lenders and rating agenciag,use to assess:

. our operating performance as compared to otheiigiyltaded partnerships in our industry, withoegard to historical cost
basis or financing methods;

. the ability of our assets to generate sufficieagh flow to make distributions to our unitholders
. our ability to incur and service debt and fulaghital expenditures; and
. the viability of capital expenditure projectsdaie returns on investment of various investmepiootunities.

We believe that the presentation of Adjd€E8ITDA in this prospectus provides useful infokioa to investors in assessing our financial
condition and results of operations. The GAAP meassmost directly comparable to Adjusted EBITDA ae¢ income and cash flow from
operations. Our non-GAAP financial measure of AtjdsEBITDA should not be considered as an alteradt net income or cash flow from
operations. Adjusted EBITDA has important limitatsoas an analytical tool because it excludes sarhedi all items that affect net income
and cash flows from operations. You should not mrsAdjusted EBITDA in isolation or as a subs#tdior analysis of our results as reported
under GAAP. Because Adjusted EBITDA may be defidéférently by other companies, including thoseimr industry, our definition of
Adjusted EBITDA may not be comparable to similaitied measures of other companies, thereby dimingsits utility.
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Historical Pro Forma
Predecesso OCI Resources

Three

Months

Ended

Three Months Year Ended  March

Year Ended December 31 Ended March 31, December 31 31,

2008 2009 2010 2011 2012 2012 2013 2012 2013

(Dollars in millions)
Reconciliation of
Adjusted EBITDA to
net income (loss)

Net income $ 77¢ $ 54¢ $ 51¢€ $ 88(C $ 101.¢ $ 302 $ 152 $ 1141 $ 172
Add:
Depreciation and
amortization 22.7 22.€ 23.2 22.2 22.¢ 5.8 5.€ 23.7 6.C
Interest expense (ne 7.4 34 2.7 1.8 1.8 0.3 0.2 4.7 1.2
Provision for income
taxes 3.€ 8.8 6.5 14.€ 16.4 4.1 3.1 — —
Adjusted EBITDA 111 89.¢ 84.C 126.1 142t 40.5 24.4 142t 24.4

Less: Adjusted EBITDA
attributable to
noncontrolling interest
) 83.C 51.¢ 48.t 69.7 77.¢ 21.¢ 13.¢ 69.¢ 12.C

Adjusted EBITDA
attributable to
Predecessor/OCI Resc
) $ 285 $ 384 $ 3BE $ 564 $ 64€ $ 18€ $ 10Lf $ 720 $ 124

Reconciliation of Adjustet
EBITDA to cash flow
from operations
Net cash provided k
operating activities $ 1006 $ 81€ $ 83.C $ 901 $ 101¢ $ 18.€ $ 23«

Add/(Less):
Deferred income
taxes (1.7) (3.9) 0.t (2.€) 0.2 0.1 0.2
Increase (decrease)
Accounts
receivable 3.€ (18.3) 3.C 29.€ 9.5 0.3 2.2
Inventory 2.8 2.2 11 0. 10.C 6.8 (1.7)
Other current asse 1.7 2.7 (2.9 0.2 0.3 0.3 il
(Increase) decrease
Accounts payabl (8.€) 6.8 (0.9 (4.7) 1.€ 4.C 2.¢
Affiliates—net — 2.2 (3.7) 1.¢ (3.9 (1.2 (11.3)
Accrued expenses
and other
liabilities iLE 2.8 (4.7) (6.2) 5.1 7.7 3.€
Other(1) 0.€ 1.1 (1.3 0.2 —
Interest expense (ne 7.4 34 2.7 iL.g o 0.3 o
Provision for income taxe 3.8 8.8 6.5 14.€ 16.£ 4.1 3.1
Adjusted EBITDA $ 1115 $ 89.6 $ 84.C $ 1261 $ 142t $ 405 $ 24«

Less:
Adjusted EBITDA
attributable to
noncontrolling
interest(2) 83.C 51.¢ 48.5 69.7 77.¢ 21.¢ 13.¢

Adjusted EBITDA
attributable to
Predecessor/OCI Resc

) $ 285 $ 384 $ 3BE $ 564 $ 646 $ 186 $ 10EF
) Consists of losses (gains) on marked-to-marketsajents to foreign currency exchange contracts.
) Reflects a 49% allocation in profit to the noncoliing interest in 2008, 2009 and 2010 and a 49.5dl&eation of profit to the noncontrolling intetés 2011

and 2012 due to adjusted allocations of profitslaeses in accordance w
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OCI Wyoming's partnership agreement. See "Managem@®C| Wyoming Partnership Agreement.” The followitadple illustrates the calculation of Adjusted
EBITDA attributable to the noncontrolling intere

Historical Pro Forma
Predecesso OCI Resources
Three
Months
Three Months Year Ended Ended
Year Ended December 31 Ended March 31, December 31 March 31,
2008 2009 2010 2011 2012 2012 2013 2012 2013
(Unaudited)
(Unaudited)
(Dollars in millions)
Adjusted EBITDA $ 1115 $ 89.6 $ 84.C $ 1261 $ 1425 $ 405 $ 24/ % 1425 $ 24.4
Less:
Wyoming Co. priority
return 55.7 145 14.¢ 14 14 & 3.€ 0 0
Adjusted EBITDA after
priority return 55.¢ 75.2 69.£ 111.¢ 128.( 36.¢ 20.¢ 142t 24.4
Less:
Adjusted EBITDA
attributable to
Predecessor/OCI Resc
3) 28.t 38.2 35.E 56.4 64.€ 18.€ 10.£ 72.1 124
Add: Wyoming Co. priority
return 55.7 145 14.¢ 14 14 & 3.€ 0 0
Adjusted EBITDA $ 83C% 514 % 485 $ 697 $ 77.¢$ 21¢ $ 13¢ $ 69.6 $ 12.C
3) Historical Adjusted EBITDA attributable to contriolfy interest represents Adjusted EBITDA attribuéatdl OCI Holdings, our Predecessor. Pro Forma Aeljlis

EBITDA attributable to controlling interest represe Adjusted EBITDA attributable to OCI Resourc

94




Table of Contents

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

You should read the following discussion of théohisal financial condition and results of operati® of OCI Holdings, or our
Predecessor, in conjunction with our Predecesdussorical consolidated financial statements and@opanying notes and the other financ
information included elsewhere in this prospecitsse financial statements include detailed infdromaregarding the basis of presentation
for the following information and have been premhiie accordance with GAAI

Some of the information contained in this discus#icludes forward-looking statements based onrapsions about our future business.
These statements are subject to risks and uncégaithat may result in actual results differingrir statements we make. Our future results
and financial condition may differ materially fratmose contained in the forward-looking statemeRtsase see "Cautionary Statement
Concerning Forward-Looking Statements" for mor@iinfation. You should also review the "Risk Fact@ettion of this prospectus for a
discussion of important factors that could caustiakresults to differ materially from historicag¢sults or the results described in or impliec
the forward-looking statements.

Our Predecessor's financial position, results oéigtions and cash flows reflected in our Predecessmnsolidated financial statements
include all expenses allocable to our businessntay not be indicative of those that would havenlzshieved had we operated as a separate
public entity for all periods presented or of fuewesults. We have derived the following finaniriBdrmation from the historical financi:
statements and accounting records of our Predeceésstuded in this prospectus, and it reflects sfigant assumptions and allocations. The
financial statements of our Predecessor are sulbstinthe same as the financial statements of @@bming, except the financial stateme
of our Predecessor give effect to the non-contrgl48.51% general partner interest owned by NRPthadL.0% limited partner interest
owned by Wyoming Co. and include corporate incareskpense.

Overview

We are a Delaware limited partnership fatrbg OCI Holdings to own a 50.5% general partn@rast and a 0.5% limited partner interes
in, and to operate the trona ore mining and sodaesduction business of, OCI Wyoming. OCI Wyomisgurrently one of the world's largt
producers of soda ash, serving a global market ftefiacility in the Green River Basin of Wyomin@Qur facility has been in operation for
more than 50 years.

NRP owns a 48.5% general partner intemedt0a5% limited partner interest in OCI Wyoming. RIBcquired its interest in OCI Wyoming
in January 2013 from Anadarko Holding Company, wubtdl an antecedent interest for all periods preskinmt this discussion. See "Summary—
Organizational Structure.”

Factors Affecting Our Results of Operations
Soda Ash Supply and Demat

Our net sales, earnings and cash flow foperations are primarily affected by the global@ymf, and demand for soda ash, which, in
turn, directly impacts the prices we and other pomis charge for our products.

Demand for soda ash in the United Statdsiven in large part by general economic growtt activity levels in the end-markets that the
glass-making industry serve, such as the automatideconstruction industries. Because the UnitateSts a well-developed market, we
expect that demand levels will remain stable fernbar future. Because future U.S. capacity grasvéixpected to come from the four major
producers in the Green River Basin, we also exihettU.S. supply levels will remain relatively stain the near term.
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Soda ash demand in international marketsriaeased steadily over the last several yedarsagly due to economic growth in emerging
markets, especially China, Europe and South Amevitmexpect that continued economic growth in threaekets will fuel further increases in
demand, which will likely result in increased exiggprimarily from the United States and to a lidiextent, from China, the first and second
largest suppliers of soda ash to international etarkespectively.

See "Industry—Global Market and Supply &®nand" and "—Soda Ash Pricing."
Sales Mix

Because demand for soda ash in the UniizgShas remained relatively stable in recentsyeae have focused on international markets
to expand our business, and we expect to contmde &0 in the near future. As a result, our oj@nathave been and continue to be sensitive
to fluctuations in freight and shipping costs ahdrges in international prices, which have histdljdoeen more volatile than domestic prices.
Our gross profit will be impacted by the mix of destic and international sales as a result of clamgimput costs and our average selling
prices.

Energy Cost:

One of the primary drivers of our profitétiis our energy costs. Because we depend uptmalagyas and electricity to power our trona
ore mining and soda ash processing operationg)eiwales, earnings and cash flow from operatiomsensitive to changes in the prices we
pay for these energy sources. Our cost of enedgyicplarly natural gas, has been relatively lowdoent years, and, despite the historic
volatility of natural gas prices, we believe tha will continue to benefit from relatively low pgs in the near future.

How We Evaluate Our Business
Productivity of Operation:

Our soda ash production volume is primattédypendent on the following three factors: (1) apieg rate, (2) quality of our mined trona ore
and (3) recovery rates. Operating rate is a measgwtlization of the effective production capacdf our facilities and is determined in large
part by productivity rates and mechanical on-stréiams, which is the percentage of actual run tiowes the total time scheduled. The quality
of our mine ore is determined by measuring thearore recovered as a percentage of the depostithwigludes both trona ore and insolubles.
Plant recovery rates are generally determined lmulzding the soda ash produced divided by the stithe soda ash produced plus soda ash
that is not recovered from the process. All of thizstors determine the amount of trona ore weiredqo produce one short ton of soda ash,
which we refer to as our "ore to ash ratio." Fa ylear ended December 31, 2012 and the three mendesi March 31, 2013, our ore to ash
ratio was 1.59:1.0 and 1.63:1.0, respectively, Wwmeans we required approximately 1.59 million &r&8 million short tons of trona ore,
respectively, to produce approximately 1.0 millalrort tons of soda ash. We enhanced our ore toatishin recent years primarily by
capturing the soda ash contained in a precipitadenatural by-product called "deca" and estimad tiie deca rehydration process has offset
our trona ore requirements by approximately 11%esR009.

Freight and Logistics

The soda ash industry is logistics inteasind involves careful management of freight agistcs costs. These freight costs make up a
large portion of the total delivered cost to thetomer. Union Pacific is our largest provider ofrdstic rail freight services and accounted for
63.9%, 74.4%, 81.9% and 81.5% of our total railgine costs in the United States during each ofytrers ended December 31, 2010, 2011 an
2012 and the three months ended March 31, 2013ectsgely. Our agreement with Union Pacific expiire2014 and generally requires that
the freight rate we are charged be increased agrheded on a published index tied to certaininaiustry metrics. We
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generally pass on to our customers increases ifre@ight costs but we may be unsuccessful in demmg

Sales

Net sales include the amounts we earn las £d soda ash. We recognize revenue from ous saben there is persuasive evidence of an
arrangement between us and the customer, prodaetsiieen delivered to the customer, pricing isdfisedeterminable and collection is
reasonably assured. Substantially all of our saleglerived from sales of soda ash, which we lsedligh our exclusive sales agent,

OCI Chemical. A small amount of our sales is detifrem sales of production purge, which is a bydoat liquor solution containing soda ash
that is produced during the processing of tronaeoe the purposes of our discussion below, weuthelthese transactions in domestic sales o
soda ash and in the volume of domestic soda adh sol

Sales prices for sales through ANSAC ineltlte cost of freight to the ports of embarkatiendverseas export or to Laredo, Texas for
sales to Mexico. Sales prices for other internai@ales may include the cost of rail freight te gort of embarkation, the cost of ocean freigh
to the port of disembarkation for import by thetomser and the cost of inland freight required felivcery to the customer.

Cost of products sold

Expenses relating to employee compensagtioer,gy, including natural gas and electricity altigs and maintenance materials constitute
the greatest components of cost of products sdlds& costs generally increase in line with incre@ssales volume.

Energy. A major item in our cost of products sold i€eagy, comprised primarily of natural gas and eleityr. We primarily use natural
gas to fuel our above-ground processing operationkiding the heating calciners, and use eletyrici power our underground mining
operations, including our continuous mining machjr@ continuous miners, and shuttle cars. Nagasalprices have historically been volatile,
ranging between $1.63 and $18.48 per mmBTU at #mayiHub Natural Gas Spot Price during the penochf1999 to 2013. As of June 13,
2013, the NYMEX natural gas futures closing priceJuly delivery was $3.73 per mmBTU.

Employee Compensation.Our employee compensation expenses are affegtdadcount and salary levels, as well as ineenti
compensation paid. Retirement benefits for ceitadividuals that provide services to us are proditg Enterprises under the OCI Pension
Plan for Salaried Employees and OCI Pension Plaridarly Employees. Enterprises accounts for pestement benefits provided to
employees on an accrual basis over an employetsipd service. Enterprises' post-retirement biggegxcluding pensions, are not funded,
and had a benefits obligation of $23.7 million &cBmber 31, 2012 and $23.5 million at March 31 32&hterprises has the right to modify or
terminate the benefits at will. We also reimburs&l Ghemical for contributions it makes on our bébathe OCI 401(k) Retirement Plan
based upon specified percentages of employee bations.

Royalties. We pay royalties to the State of Wyoming, th&.\Bureau of Land Management and Anadarko Petrotauts affiliates,
which are calculated based upon a percentage ofilbie of soda ash sold, or a certain sum per ®achf such products. As a result of the
Soda Ash Royalty Reduction Act of 2006, which tenapidy reduced the royalty required to be paidgoda ash produced from federal leases,
we paid a lower royalty under the leases from #uefal government during 2010 and the first tenthmof 2011 but returned to the pre-Act
levels in October of 2011. See "Businedseases and Licenses." We also pay a productiorirand severance tax to the State of Wyoming
is calculated based on a formula that utilizesviblame of trona ore mined and the value of the sstaproduced.
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Selling and Marketing Expenses and General and Adiisirative Expense

Selling and marketing expenses and geaeacbdministrative expenses incurred by OCI Chdmaied its affiliates on our behalf are
allocated to us based on the time the employe#®eé companies spend on our business and thd dicaet costs they incur on our behalf.
Selling and marketing expenses and general andnéstraitive expenses incurred by ANSAC on our behadfallocated to us based on the
proportion of ANSAC's total volumes sold for a giveeriod attributable to the soda ash sold by WSNSAC.

After the completion of this offering, welMincur expenses of being a publicly traded parship. In the future, we expect selling and
marketing expense and general and administratiperese to be comprised primarily of such amountsaiveburse to Enterprises pursuant to
our omnibus agreement with Enterprises and expexig@sutable to our status as a publicly tradedreaship, such as:

. expenses associated with quarterly and annualtiegpr

. tax return and Schedule K-1 preparation and digidn expenses;
. Sarbanes-Oxley compliance expenses;

. expenses associated with listing on the NYSE;

. independent auditor fees;

. legal fees;

. investor relations expenses;

. registrar and transfer agent fees;

. director and officer liability insurance expessand

. director compensation.

Adjusted EBITDA

We define Adjusted EBITDA as net incomesélpplus interest expense, income taxes, depmatiatid amortization, unrealized derivative
gains and losses and certain other expenses thabarcash charges or that we consider not todieative of ongoing operations. Adjusted
EBITDA is a non-GAAP supplemental financial liquidimeasure and performance measure that managameteiternal users of our
consolidated financial statements, such as indastayysts, investors, lenders and rating agenciag,use to assess:

. our operating performance as compared to othieligly traded partnerships in our industry, withoegard to historical cost
basis or financing methods;

. the ability of our assets to generate sufficieshciow to make distributions to our unitholders;
. our ability to incur and service debt and fund talpxpenditures; and
. the viability of acquisitions and other capital ergiture projects and the returns on investmeraabus investment

opportunities.

The GAAP measures most directly compartbkdjusted EBITDA are net income and cash flownfroperations. Our non-GAAP
financial measure of Adjusted EBITDA should notdeaisidered as an alternative to net income or tashfrom operations. Adjusted
EBITDA has important limitations as an analyticabltbecause it excludes some but not all itemsdffatt net income and cash flows from
operations. You should not consider Adjusted EBITiDAsolation or as a substitute for analysis of msults as reported under GAAP.
Because Adjusted EBITDA may be defined differetyyother companies, including those in our indystty definition of Adjusted EBITDA
may not be comparable to similarly titled measwarfesther companies, thereby diminishing its utility
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Results of Operations

The following tables set forth our reswafperations for the three months ended Marct2812 and 2013 and the years ended
December 31, 2010, 2011 and 2012, both in doliadsas a percentage of sales.

Three Months Ended March 31,
2012 2013
(dollar amounts in millions; trona ore and

volume data in millions of short tons)

% of % of
Sales(1; Sales(1)

Statement of Operations Data:
Sales $ 117. 100.% $ 108.2 100.%
Cost of products sol 51.€ 43.¢ 57.2 52.¢
Freight cost: 27.0 23.¢ 29.¢ 27.t
Gross profit 38.1 32.t 21.: 19.7
Selling and marketing expenses and gen

and administrative expens 2.7 2.3 3.1 2.8
Operating incom 35.4 30.2 18.2 16.€
Other (expense) incon (1.0 (0.9 0.2 0.2
Tax provision 4.1 S 3.1 2.8
Net income 30.2 25.¢ 15.2 14.C
Less: Net income attributable to

noncontrolling interes (18.9 (16.1 (10.9 (10.1
Net income attributable to OCI Wyomil

Holding Co. $ 11.4 9.7% $ 4.3 4.C%
Other comprehensive income (lo — — 0.1 —
Comprehensive incon 30.2 25.¢ 15.2 14.1
Comprehensive income attributable to

noncontrolling interes 18.¢ 16.1 11.C 10.1
Comprehensive income attributable to

unitholders 11.4 9.7 4.3 4.C
Operating and Other Data:
Trona ore mine: 0.¢ — 1.C —
Operating rate(2 97.7 — 95.4 —
Ore to ash ratio( 1.61: 1.( — 1.63: 1.( —
Soda ash volume so 0.5¢ — 0.63 —

Domestic 0.21 — 0.21 —

Internationa 0.3¢ — 0.4z —

Q) Percentage may not total to 100% due to rogndi

(2)  Operating rate expresses the amount of soda adliqad in a given year as a percentage of our aféecapacity for that
year. Effective capacity reflects the volume of@agh that we can produce using our current opegdtresources, takit
into account scheduled and unscheduled downtiméddeni capacity. We believe effective capacity imare accurate
measure of our potential output than nameplateaiypavhich is theoretically the maximum volumesafda ash we cou
produce without any downtime or idled capacity.

(3)  Ore to ash ratio expresses the number of shortabmena ore needed to produce one short tondd ssh and includes
our deca rehydration recovery proce
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Year Ended December 31

2010 2011 2012

(dollar amounts in millions;
trona ore and volume data in millions of short ton}

% of % of % of
Sales(1) Sales(1) Sales(1)

Statement of

Operations Data:
Sales $ 363. 100.(%$ 421.¢ 100.(%$  462.¢ 100.%
Cost of products sol 182.t 50.3 201k 47.¢ 220.¢ 47.7
Freight cost: 109.Z 30.1 105.7 25.C 110.2 23.¢
Gross profi 71.4 19.7 114.7 27.2 131.¢ 28.t
Selling and marketing

expenses and genel

and administrative

expense: 8.¢ 2.4 10.¢ 2.€ 11.¢ 2.5
Operating incom 62.€ 17.2 103.¢ 24.¢ 120.( 26.C
Other (expense) incon (4.5 (1.2 (1.9 0.3 (1.9 (0.9
Tax provision 6.5 1.8 14.¢ 3.4 16.4 3.€
Net income 51.€ 14.2 88.( 20.¢ 101.¢ 22.C

Less: Net income
attributable to
noncontrolling
interest (36.7) (9.9 (58.9) (13.¢) (65.9) (14.9

Net income attributabl
to OCIl Wyoming

Holding Co. $ 15.F 4.2%% 29.¢ 7.1%$ 35.¢ 7.7%
Other comprehensive

income (loss 1.4 0.4 (0.5 (0.2) 0 0
Comprehensive incon 53.C 14.€ 87.t 20.7 101.¢ 22.C

Comprehensive incom

attributable to

noncontrolling

interest (36.]) 9.9 (57.9) (23.7) (65.9) (24.9)
Comprehensive incom

attributable to

unitholders 16.¢ 4.7 29.¢ 7.C 35.¢ 7.8
Operating and Other
Data:
Trona ore minel 3.6( — 3.6¢ — 3.87 —
Operating rate(2 97.€ — 98.¢€ — 98.¢€ —
Ore to ash ratio( 1.64: 1.( —  1.63: 1. —  1.59:1.( —
Soda ash volume so 2.2% — 2.31 — 2.4k —
Domestic 0.97 — 0.9C — 0.8: —
Internationa 1.2¢ — 1.41 — 1.62 —

Q) Percentage may not total to 100% due to rougndi

(2) Operating rate expresses the amount of sddprasluced in a given year as a percentage offteotiee capacity for that
year. Effective capacity reflects the volume of@agh that we can produce using our current opegdtresources, takit
into account scheduled and unscheduled downtimédded capacity. We believe effective capacity im@re accurate
measure of our potential output than nameplateaiypavhich is theoretically the maximum volumesafda ash we cou
produce without any downtime or idled capacity.

3) Ore to ash ratio expresses the number of stwestof trona ore needed to produce one shomftenda ash and includes
our deca rehydration recovery proce
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Three Months ended March 31, 2013 Compared to Thikéenths Ended March 31, 2012

Sales. Our average sales price decreased 13.1% ta@peé8Bshort ton for the three months ended Malict?813, as compared to
$199.1 per short ton for the three months endedMat, 2012. Our sales decreased by 7.8% for tkee thonths ended March 31, 2013, to
$108.2 million from $117.4 million for the three mtbs ended March 31, 2012, as a result of theviatig:

. International sales. International sales decrebgekb.1% to $57.4 million for the three months ehbd#arch 31, 2013, compar
to $67.5 million for the three months ended Mar&h2012, primarily as a result of the 22.1% de@dnsverage sales price to
$138.3 per short ton for the three months endedMat, 2013, compared to $177.5 per short torhiethree months ended
March 31, 2012. The decrease was primarily dube®56.3% decrease in the average sales price tASNS $128.8 per short
ton for the three months ended March 31, 2013, esatpbto $172.5 per short ton for the three montidee March 31, 2012.
The lower average sales price was partially otfgedn 8.7% increase in sales volume to ANSAC andiact sales customers.
The increase in sales volume was due primarilyntmerease in sales in Asia driven by new saléghima. International sales
accounted for approximately 53.0% of our salegHerthree months ended March 31, 2013, compargd.&¥% for the three
months ended March 31, 2012.

. Domestic sales. Domestic sales increased by 2.086a® million for the three months ended MarchZ113, compared to
$49.9 million for the three months ended MarchZ112, primarily as a result of the 0.9% increaseolume. The increase in
sales volume was complimented by an increase &6 inlaverage sales prices over the period as cadparthe three months
ended March 31, 2012. Domestic sales accounteabfmoximately 47.0% of our sales for the three ms®inded March 31,
2013, compared to 42.5% for the three months ediadh 31, 2012.

Cost of products sold. Our cost of products sold increased by 10.8%btG2 million for the three months ended MarchZ11,3 from
$51.6 million for the three months ended MarchZ112, due primarily to:

. an increase of 18.2% in maintenance costs to $8liémfor the three months ended March 31, 208npared to $3.0 million
for the three months ended March 31, 2012, duedeeased maintenance required for our mining assetour refinery;

. an increase of 10.3% in raw material costs to $8Ikon for the three months ended March 31, 2Gi8npared to $3.2 million
for the three months ended March 31, 2012. Thisat@butable to an increase in sales volume akasedn increase in the
prices of certain raw materials used in our mirangd refining processes. Raw material usage irthihée-month period was
similar to the corresponding period in 2012;

. an increase of 6.7% in the unit cost of electricltjie energy we consumed per ton of soda ash peddilid not materially
change for the three months ended March 31, 204 ared to the three months ended March 31, 201P; an

. an increase of 3.2% in employee compensatiots ¢0s$15.1 million for the three months ended Ma3t, 2013, as compared to
$14.6 million for the three months ended MarchZ112. The increase is due to a 3.5% increase @missland wages as a result
of an increase in pay and a 4.4% increase in frigeefit expense. Our headcount remained the same.

The foregoing increases were offset, int,fra decrease of 24.8% in trona severance téR.®million for the three months ended
March 31, 2013, compared to $1.0 million for theethmonths ended March 31, 2012, due to decreases average sales price during the
three months ended March 31, 2013, compared tthtbe months ended March 31, 2012. Severance tabfeais
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paid monthly and is determined by reference toayeisales prices and the volume of trona ore ndneidg the previous month;

. a decrease of 8.9% in royalties paid to $5.1 nmlfiar the three months ended March 31, 2013, apeosd to $5.6 million for
the three months ended March 31, 2012, due tol&d decrease in average sales price, which waslbaxdifset by a 6.1%
increase in volume of soda ash sold; and

. a decrease of 7.4% in production tax to $1.%ieniffor the three months ended March 31, 2013, mamed to $1.6 million for the
three months ended March 31, 2012, due to a rexuitiaverage sales price. Production tax is pardially and is determined
by reference to the average sales price and volifrttena ore mined during the previous year.

Freight costs. Our freight costs increased 7.6% to $29.8 arilfior the three months ended March 31, 2013 framBmillion for the
three months ended March 31, 2012, primarily due 8al% increase in sales volume. The percentagedse in freight costs was higher than
the percentage increase in sales volume becawsdisroportionate increase in domestic sales veJuvhich had a higher average freight cos
than international sales.

Gross profit. Gross profit decreased by 44.2% to $21.3 mnilfr the three months ended March 31, 2013, coetptr $38.1 million
for the three months ended March 31, 2012, primalle to the 13.1% decrease in average sales s contributing to the decrease in
gross profit was a 10.8% increase in cost of prtedsald and the 7.6% increase in freight costsclwbifset a 6.1% increase in sales volume.

Selling and marketing expenses and germdladministrative expenses.Our selling and marketing expenses and geaedl
administrative expenses increased 15.7% to $3liomibr the three months ended March 31, 2013 f&hY million for the three months
ended March 31, 2012, primarily due to an incréeasdlocated charges from ANSAC.

Operating income. As a result of the foregoing, operating incaieereased by 48.7% to $18.2 million for the thremtis ended
March 31, 2013 compared to $35.4 million for theethmonths ended March 31, 2012.

Other (expense) income.Our other non-operating (expense) income irs@eédy 117.1% to $0.2 million for the three morghded
March 31, 2013, compared to $(1.0) million for theee months ended March 31, 2012.

Provision for income taxes. Our provision for income taxes decreased b@%4o0 $3.1 million for the three months ended Masth
2013, compared to $4.1 million for the three morghded March 31, 2012.

Net income. As a result of the foregoing, net income deseedaby 62.5% to $4.3 million for the three monthdesl March 31, 2013,
compared to $11.4 million for the three months enldarch 31, 2012.

Other comprehensive income (loss)Our other comprehensive income increased tb Blion for the three months ended March 31,
2013 compared to the three months ended March(P.,. 2

Comprehensive income.Our comprehensive income decreased by 49.5845@ million for the three months ended MarchZ113,
compared to $30.3 million for the three months enldiarch 31, 2012, primarily as a result of the fmiag.
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Year Ended December 31, 2012 Compared to Year Edlecember 31, 2011

Sales. Our average sales price increased 3.1% to $1#8.short ton for the year ended December 312,284 compared to $182.8 per
short ton for the year ended December 31, 2011tHeoyear ended December 31, 2012, our sales sentday 9.7% to $462.6 million from
$421.9 million for the year ended December 31, 2@%la result of the following:

. International sales. International sales in@ddsy 20.4% to $263.2 million for the year endedd@eber 31, 2012, compared
to $218.6 million for the year ended December B1,12 primarily as a result of the 15.6% increasssiles volumes to ANSAC
and our direct sales customers to approximatelyrill®n tons for the year ended December 31, 2@ty approximately
1.4 million tons for the year ended December 31,120 his increase was due primarily to increasedai® for soda ash in
North Africa and Indonesia. International salesoacted for approximately 56.9% of our sales forytear ended December 31,
2012, compared to international sales of 51.8%Heryear ended December 31, 2011.

. Domestic sales. Domestic sales decreased By th$199.4 million for the year ended December2Ril,2, compared to
$203.3 million for the year ended December 31, 2@tiinarily as a result of the 8.0% decrease inwa to approximately
0.8 million short tons for the year ended Decen#igr2012, from approximately 0.9 million short tdosthe year ended
December 31, 2011. This decrease was due in partiézrease in domestic market share during theeywted December 31,
2012, resulting from price competition. Such desecia sales was offset in part by an increaseld®3n average sales prices
over the period. Domestic sales accounted for aqumiadely 43.1% of our sales for the year ended by 31, 2012, compar
to 48.2% for the year ended December 31, 2011.

Cost of products sold. Our cost of products sold increased by 9.5%2@0.6 million for the year ended December 31, 204
$201.5 million for the year ended December 31, 2@1g primarily to:

. an increase of 104% in royalties paid to $20ikian for the year ended December 31, 2012, aspamed to $10.0 million for
the year ended December 31, 2011, due to a 7.68saise in volume of soda ash produced and a 9.78sise in sales and an
increase in royalty rates payable to the federabgument from 2.0% to 6.0% due to the expiratio®aiober of 2011 of the
Soda Ash Royalty Reduction Act of 2006;

. an increase of 13.4% in employee compensatistsd¢o $60.9 million for the year ended December2B12, as compared to
$53.7 million for the year ended December 31, 2@LE, to a 4.7% increase in salaries and wagesesuli of an increase in p
and a 29.7% increase in fringe benefit expensenmhatly to a decrease in actuarial discount ratkeding to the OCI Pension
Plan for Salaried Employees and OCI Pension Plakiéarly Employees to reflect a general decreagearket interest rates;

. an increase of 9.9% in maintenance costs to $1dlidmfor the year ended December 31, 2012, corpan $13.4 million for
the year ended December 31, 2011, due to increaagdenance required for our mining assets;

. an increase of 15.8% in production tax to $5ilfian for the year ended December 31, 2012, corgao $4.5 million for the
year ended December 31, 2011, due to increasbs average sales price and volume of trona oredhdogng the year ended
December 31, 2011 compared to the year ended Dere3ttb2011, as production tax is paid annuallyiartktermined by
reference to average sales prices and volume rd boe mined during the previous year; and

. an increase of 8.5% in trona severance tax to $8l®n for the year ended December 31, 2012, caeghéo $3.2 million for th

year ended December 31, 2011, due to increashs average sales price and volume of trona oredrdnang the year ended
December 31, 2012,
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compared to the year ended December 31, 2011yagmsee tax payable is paid monthly determinedefigrence to average
sales prices and volume of trona ore mined duhiegptevious year.

The increase in cost of products sold was offsetin by a 7.2% decrease in energy costs to $58i6mfor the year ended December 31,
2012, compared to $58.0 million for the year enDedember 31, 2011, due to a 20.2% decrease ingeveedural gas prices, offset in part by
an increase in electricity prices on an mmBTU haEie percentage increase in cost of productswasdslightly less than the percentage
increase in sales largely due to the effect of lomadural gas prices. Our energy consumed on topef soda ash produced basis did not
materially change for the year ended December @12 2compared to the year ended December 31, 2011.

Freight costs. Our freight costs increased 4.2% to $110.2iomilfor the year ended December 31, 2012 from $1686llion for the year
ended December 31, 2011, primarily due to a 6.4%ease in sales volume. The percentage incredssight costs was less than the
percentage increase in sales volume becausethk aficrease in sales volume was attributablettoriational sales, which have a lower
average cost of freight than domestic sales, wtiedtreased over the period.

Gross profit. Gross profit increased by 14.9% to $131.8 millfor the year ended December 31, 2012, compar#tit4.7 million for
the year ended December 31, 2011, primarily dukd®.4% increase in sales volume sold and alsdaalae.1% increase in average sales
price over the period, which outpaced the 9.5%siase in cost of products sold and the 4.2% incrieafseight costs.

Selling and marketing expenses and germdladministrative expenses.Our selling and marketing expenses and geaedl
administrative expenses increased 8.8% to $111®mifbr the year ended December 31, 2012, from&#dillion for the year ended
December 31, 2011, primarily due to an increask0db million in allowance for bad debt due to ofi@war European customers filing for
bankruptcy and increases in allocated charges ANSAC and Enterprises and its affiliates due toéased sales.

Operating income. As a result of the foregoing, operating incanaeased by 15.6% to $120.0 million for the yeaded December 31,
2012, compared to $103.9 million for the year enBedember 31, 2011.

Other (expense). Our other norperating (expense) increased by 36.7% to $1.9omifbr the year ended December 31, 2012, com
to $1.4 million for the year ended December 31,1201

Provision for income taxes. Our provision for income taxes increased bY%3to $16.4 million for the year ended December2gi,2,
compared to $14.6 million for the year ended Decan®i, 2011, which was primarily due to our incezheet income before tax and the
reversal of certain deferred tax timing differences

Net income. As a result of the foregoing, net income inseghby 15.7% to $101.8 million for the year endedd&@nber 31, 2012,
compared to $88.0 million for the year ended Decam®i, 2011.

Other comprehensive income (loss)Our other comprehensive income (loss) incre&s&®.0 million for the year ended December 31,
2012 from a loss of $0.5 million for the year endstember 31, 2011 due to a change in the fairevalwur interest rate swap instruments.

Comprehensive income.Our comprehensive income increased by 16.4%$46d.8 million for the year ended December 31, 2012
compared to $87.5 million for the year ended Decam®i, 2011, primarily as a result of the foregoing
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Year Ended December 31, 2011 Compared to Year Efdleckmber 31, 2010

Sales. Our average sales price increased 12.5% to.83#2 short ton for the year ended December 311 26bmpared to $162.4 per
short ton for the year ended December 31, 2010tHeoyear ended December 31, 2011, our sales sextday 16.2% to $421.9 million, from
$363.1 million for the year ended December 31, 2@tibnarily as a result of the following:

. International sales. International sales incredise88.5% to $218.6 million for the year ended Deber 31, 2011, compared to
$157.8 million for the year ended December 31, 2@titnarily as a result of the 11.2% increase iesaolumes to ANSAC ar
our direct international customers to approximafely million short tons for the year ended Decen#dgr2011 from
approximately 1.2 million short tons for the yeaded December 31, 2010. This increase was primdiNgn by increased
demand for soda ash outside of the United Statgmiticular, in Mexico, Brazil and Indonesia. im&tional sales accounted for
approximately 51.8% of our sales for the year eridecember 31, 2011, compared to international sH#l48.5% for the year
ended December 31, 2010.

. Domestic sales. Domestic sales decreased slightly0% to $203.3 million for the year ended Deceni, 2011, compared
$205.3 million for the year ended December 31, 2@tidnarily as a result of a 7.1% decrease in sadésmes to approximately
0.9 million short tons for the year ended Decen#igr2011, from approximately 1.0 million short tdosthe year ended
December 31, 2011. This decrease was due in partiézrease in domestic market share becausecefqgompetition, offset in
part by an increase of 6.5% in average sales powesthe period. Domestic sales accounted foreqmately 48.2% of our
sales for the year ended December 31, 2011, cochpats6.5% for the year ended December 31, 2010.

Cost of products sold. Our cost of products sold for the year endeddbeber 31, 2011 increased 10.4% to $201.5 milfiawm
$182.5 million for the year ended December 31, 2a1@ primarily to:

. an increase of 15.4% in energy costs for the gaded December 31, 2011, compared to the ye@debdcember 31 2010,
primarily due to a 16.2% increase in sales an®%2ncrease in the volume of soda ash producedetrember 2010, we also
elected to replace coal as a source of power foesaf our energy needs with natural gas, whichndusiuch period was more
expensive on an mmBTU basis than coal. We electede natural gas over coal at that time despédigher cost because
(1) natural gas would provide a more efficient fselirce for calcining, which results in a higheotighput and (2) our ability to
purchase coal at lower than market rates pursoamtdng-term coal supply contract was ending;

. an increase of 17.6% in royalties paid to $10.0ionilfor the year ended December 31, 2011, comp@ar&8.5 million for the
year ended December 31, 2010, due to higher satbaraincrease in royalty rates during a portiotheflast quarter of 2011 d
to the expiration in October of 2011 of the Soda Reyalty Reduction Act of 2006;

. an increase of 5.9% in employee compensatiots ¢0$$53.7 million for the year ended December2®1,1, compared to
$50.7 million for the year ended December 31, 2@L@,to a 7.5% increase in salaries and wages dntdaincrease in fringe
benefit expense, both of which were driven mosglyab increase in headcount to support increaseduption levels;

. an increase of 47.9% in materials costs to $12lBomifor the year ended December 31, 2011 comptré&8.3 million for the
year ended December 31, 2010, due to higher utdizaf the deca feed stock during the year endeceinber 31, 2011,
compared to the year ended December 31, 2010;

. an increase of 24.2% in trona severance ta81 fillion for the year ended December 31, 20bingared to $2.6 million for
the year ended December 31, 2010, due to incréasies
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average sales price and volume of trona ore mineidgithe year ended December 31, 2011 compardattpear ended
December 31, 2010, as severance tax is paid agrdetbrmined by reference to average sales privés@ume of trona ore
mined during the previous year.

The percentage increase in cost of prockaltswas less than the percentage increase is lsatewuse average sales prices increased anc
the average freight costs attributable to the imengtal increase in sales for the year ended DeaeBih@011 were lower than the average
freight costs for 2010 sales.

Freight costs. Our freight costs decreased 3.2% to $105.7anifor the year ended December 31, 2011, from ®L68llion for the
year ended December 31, 2010, despite an increasdes volume as the average freight costs atififeito the incremental increase in si
for the year ended December 31, 2011 were lower tiie average freight costs for sales during tlze gaded December 31, 2010.

Gross profit. Gross profit increased by 60.6% to $114.7 onillfor the year ended December 31, 2011, compar$di.4 million for th
year ended December 31, 2010, primarily due t@%3ncrease in sales volume as well as a 12.5%aserin average sales price and a &
decrease in freight cost, which outpaced the 10mt¥&ase in cost of products sold.

Selling and marketing expenses and germgdladministrative expenses.Our selling and marketing expenses and geaedl
administrative expenses increased 21.3% to $1dl®mior the year ended December 31, 2011 fron® $8illion for the year ended
December 31, 2010, primarily due to increased sales

Operating income. As a result of the foregoing, operating incan@eased by 66.1% to $103.9 million for the yeadtedd December 31,
2011, compared to $62.6 million for the year enBedember 31, 2010.

Other (expense). Our other non-operating expense decreased BY6® $1.4 million for the year ended December281,1, compared
to $4.5 million for the year ended December 31,R@iLie primarily to a decrease of 45.7% to $1.%ionilof interest expense for the year er
December 31, 2011, compared to $2.8 million forytear ended December 31, 2010. This decrease vea® dower interest rates on our
borrowings after we refinanced previously outstagderm loan debt under the Wyoming Credit Facility

Provision for income taxes. We recorded income tax of $14.6 million for tfear ended December 31, 2011, compared to $6LBmil
for the year ended December 31, 2010, which wasayify due to our increased net income before takthe reversal of certain deferred tax
timing differences.

Net income. As a result of the foregoing, net income inseghby 70.4% to $88.0 million for the year endedddeber 31, 2011,
compared to $51.6 million for the year ended Decam®i, 2010.

Other comprehensive income (lossOur other comprehensive loss was $0.5 millmrilie year ended December 31, 2011, compared
a other comprehensive income of $1.4 million far ylear ended December 31, 2010, and changed @duehtange in the fair value of our
interest rate swap instruments.

Comprehensive income.Our comprehensive income increased by 65.1$8705 million for the year ended December 31, 2011,
compared to $53.0 million for the year ended Decam®i, 2010, primarily as a result of the foregoing
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Liquidity and Capital Resources

Historically, sources of liquidity for O@Yyoming included cash generated from operationsbamtbwings under a credit facility and
capital calls from partners. We use cash and rediguidity primarily to finance and maintain oupearations, fund capital expenditures for our
property, plant and equipment, make cash distidlostio holders of our partnership interests, payettpenses of our general partner and s¢
obligations arising from our indebtedness. Ourighib meet these liquidity requirements will dedean our ability to generate cash flow from
operations.

Subsequent to this offering, we expectsmurces of liquidity to include:

. cash generated from our operations;

. $10.0 million available for borrowing under the R&xing Credit Facility, subject to borrowing base#ability;

. $34.8 million out of $190 million available for bowing and undrawn under the OCI Wyoming Creditiltgcsubject to
borrowing base availability;

. issuances of additional partnership units; and

. the incurrence of debt.

We expect our ongoing working capital aagital expenditures to be funded by cash genefetetd operations and borrowings under the
OCI Wyoming Credit Facility. We believe that cagimgrated from these sources will be sufficient eehour short-term working capital
requirements and long-term capital expenditureirequents and to make quarterly cash distributiétmsvever, we are subject to business and
operational risks that could adversely affect astcflow and access to borrowings under the Rengl@redit Facility and the OCI Wyoming
Credit Facility. Our ability to satisfy debt sergiobligations, to fund planned capital expenditaned to make acquisitions will depend upon
our future operating performance, which, in turill ke affected by prevailing economic conditionsy business and other factors, some of
which are beyond our control.

Capital Requirements

Working capital is the amount by which emntrassets exceed current liabilities. As of M&th2013, we had a working capital surplus o
$129.6 million as compared to a working capitaptus of $115.5 million as of December 31, 2012 $86.3 million as of December 31, 2011.

Our working capital requirements have beewl will continue to be, primarily driven by cha&sgn accounts receivable and accounts
payable, which generally fluctuate with changethanmarket prices of soda ash in the normal coofrseir business. We typically receive
payment for our domestic sales 36 to 47 days faligwthe date of shipment. For international salestypically receive payment 68 to
104 days following the date of shipment. Therefaseinternational sales increase, our accountsvedile will also increase, which will result
in an increase in our working capital requireme@ther factors impacting changes in accounts rabéévand accounts payable could include
the timing of collections from customers and paytaéo suppliers, as well as the level of spendorgifaintenance and growth capital
expenditures. A material adverse change in opersitio available financing under the Revolving Cré&dicility and the OCI Wyoming Credit
Facility could impact our ability to fund our regeiments for liquidity and capital resources. Histalty, we have not made working capital
borrowings to finance our operations.

Capital Expenditures

Our operations require investments to edpapgrade or enhance existing operations and & ewlving environmental and safety
regulations. We distinguish between maintenancéatap
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expenditures and expansion capital expendituremtbtaance capital expenditures are cash expenditimeluding expenditures for the
construction or development of new capital assethereplacement, improvement or expansion otiegisapital assets) made to maintain,
over the long term, our operating capacity. Examplemaintenance capital expenditures are exparditio upgrade and replace mining
equipment and to address equipment integrity, safed environmental laws and regulations. Our neaiatce capital expenditures do not
include actual or estimated capital expendituresdplacement of our trona reserves. Expansiortaapipenditures are cash expenditures
incurred for acquisitions or capital improvementsd® to increase, over the long term, our operatiogme or operating capacity. Examples of
expansion capital expenditures include the acdmisand/or construction of complementary assetg@@ our business and to expand existing

facilities, such as projects that increase produadtiom existing facilities, to the extent such italpexpenditures are expected to expand our
long-term operating capacity.

Historically, we did not make a distinctibatween maintenance capital expenditures and siganapital expenditures; however, we

have made an estimate of this distinction for ef#fdhe years ended December 31, 2010, 2011 and &8d fhe three months ended March 31,
2012 and 2013 in the table below.

Three Months Three Months

Year Ended Year Ended Year Ended Ended Ended
Capital Expenditures December 31, 2011 December 31, 201 December 31, 201; March 31, 2012 March 31, 2013
(Unaudited)
(Dollars in millions) (Dollars in millions)
Maintenance $ 5.6 $ 94 $ 19.5 $ 2€ % 2.1
Expansior 1.t 16.4 7.¢ 1.2 0.C
Total $ 73 % 25.¢ $ 27.4 $ 3¢ % 2.1

Major maintenance projects in 2010 includpdrades to mine infrastructure, rail track imgnoents and production process
improvements. In 2011, major expansion projectiud®d the completion of a major expansion to oilyeard, rebuilds of continuous miners,
and improvements to the pond complex attributadleur increased deca processing capacity. In 20&2nade significant investments in
rebuilding mine shuttlecars, projects designechtodase our yield versus the prior year, as wdahasgnvestigation of additional projects for
future consideration. For the year ending Decer8tie2013, we have budgeted $17.2 million in cagisgdenditures, including for soda ash
processing equipment improvements, mining extengiojects and maintenance of our tailing ponds.

Cash Flows

The following is a summary of cash providsdor used in each of the indicated types of &t/

Three Months Ended Three Months Ended
March 31, 2012 March 31, 2013
(Unaudited)

(Dollars in millions)

Cash provided by (used in):

Operating activitie! $ 18€ $ 23.2
Investing activities $ 39 % (2.2
Financing activitie: $ (4.€) $ (4.6

Operating Activities. Net cash provided by operating activities iased to $23.4 million for the three months endedcM&1, 2013, an
increase of 25.9% over the $18.6 million net caslvided for the three months ended March 31, 20h2.increase was primarily due to
$11.1 million provided by Due to/Due from affiliatéor the three months ended March 31, 2013 cordgar$1.1 million for the three months
ended March 31, 2012. This increase was partiddebby a decrease of $1.7 million
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in our inventory during the three months ended Ma&t, 2013, compared to an increase of $6.9 miliering the three months ended
March 31, 2012, and a $3.6 million decrease inummtexpenses and other liabilities during the thmeaths ended March 31, 2013, compared
to a decrease of $7.7 million during the three heminded March 31, 2012.

Investing Activities. We used $2.1 million in cash during the thremths ended March 31, 2013 to fund our investintyiéies, which
related primarily to funding capital expendituresdescribed in "Capital Expenditures" above. Thiant represented a decrease of 47.3%
compared to net investments of $3.9 million duting three months ended March 31, 2012, which wiasapity due to a lower capital
expenditure plan for 2013 as compared to 2012.

Financing Activities. Cash used in financing activities of $4.6 roilliduring the three months ended March 31, 2013theasame as
during the three months ended March 31, 2012. kottree months ended March 31, 2013 as well ahtbe months ended March 31, 2012,
our financing activities consisted of a $1.0 mifliceduction of long term debt and $3.6 million nopity return distributions.

Year Ended Year Ended Year Ended
December 31, 2010 December 31, 2011 December 31, 2012
(Dollars in millions)

Cash provided by

(used in):
Operating activitie! $ 83.C $ 90.1 $ 101.¢
Investing activities $ (79 $ (25.9) $ (27.9)
Financing activitie: $ (76.€) $ (48.9 $ (78.5)

Operating Activities. Our operating activities during the year enBedember 31, 2012 provided $101.9 million, an iasesof 13.0%
over the $90.1 million generated during the yeateehDecember 31, 2011, primarily as a result dfa&million increase in net income befi
the noncontrolling interest during the year ended@nber 31, 2012, compared to the year ended Dece8tbh2011, which was offset, in part,
by an increase of $9.5 million in our accounts iegigle, due to an increase in international saleglvhave longer collection terms, an incre
of $10.0 million in inventories and a decrease ®fl$million in our accrued expenses and otherlitas. Our operating activities during the
year ended December 31, 2011 provided $90.1 mjlaarincrease of 8.6% over the $83.0 million geteerauring the year end:

December 31, 2010, primarily as a result of a $86lHon increase in net income before the nonadlifry interest during the year ended
December 31, 2011, compared to the year ended Deredih, 2010, which was offset, in part, by andéase of $29.6 million in our accounts
receivable due to an increase of $0.9 million weimories and an increase of $6.1 million in owraed expenses and other liabilities.

Investing Activities. We used $27.4 million in cash during the yeatesl December 31, 2012 to fund our investing a@&si which
related primarily to funding capital expendituresdescribed in "Capital Expenditures” above. Thiant represented an increase of 6.4%
compared to net investments of $25.8 million dutimg year ended December 31, 2011. Our cash usedesting activities of $25.8 million
during the year ended December 31, 2011 represar2éd.9% increase from the $7.3 million used uegting activities during the year ended
December 31, 2010, which was primarily due to ameaase in capital expenditures during 2011.

Financing Activities. Cash used in financing activities of $78.5 ioillduring the year ended December 31, 2012 reftkat62.5%
increase compared to the $48.3 million used dutiegyear ended December 31, 2011, primarily dentmcrease of $30.2 million in our cash
distributions to our partners. For the year endeddbnber 31, 2011, our financing activities use@%6less cash as compared to the year e
December 31, 2010, primarily due to a $31.3 millieduction of long
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term debt during the year ended December 31, 20d@&15.1 million increase in our cash distribogido partners during the year ended
December 31, 2011.

Debt
OCI Wyoming Demand Revenue Bonds

OCI Wyoming has issued two series of vdeimhte demand revenue bonds, which we refer thbeagevenue bonds. One series of its
revenue bonds are due October 1, 2018. Interetbtem@ revenue bonds is payable monthly at an anatgabf 0.28% and 0.20% at
December 31, 2012 and 2011, respectively. OCI Wwygtsiother series of revenue bonds are due Aug2&1T. Interest on these revenue
bonds is payable monthly at an annual rate of 0.26860.20% at December 31, 2012 and 2011, respbct®Cl Wyoming's revenue bonds
require it to maintain stand-by letters of credtating $20.3 million.

OCI Wyoming Credit Facility

In July 2013, OCI Wyoming entered into ®$illion senior unsecured revolving credit fagiliwhich we refer to as the OCI Wyoming
Credit Facility, with Bank of America, N.A., as adhistrative agent, and a syndicate of lenders, Wwhitdl mature on the fifth anniversary of
the closing date of such credit facility. The OCy&hing Credit Facility provides for revolving loatessfund working capital requirements,
capital expenditures, to consummate permitted adopris and for all other lawful partnership purpesAs of , 2013, we had
borrowings outstanding in the amount of $135.2imillunder the OCI Wyoming Credit Facility that werged to refinance $31.0 million of an
existing credit facility, to fund an $11.5 milli@pecial distribution to Wyoming Co. and a $91.5lioml aggregate special distribution to OCI
Holdings and NRP and to pay approximately $1.2ianlbf debt issuance costs. The OCI Wyoming Creddility has an accordion feature 1
allows OCI Wyoming to increase the available reir@borrowings under the facility by up to an aduial $75.0 million, subject to
OCI Wyoming receiving increased commitments fronsixg lenders or new commitments from new len@ders the satisfaction of certain
other conditions. In addition, the OCI Wyoming Gtdehcility includes a sublimit up to $20.0 millidar same-day swing line advances and a
sublimit up to $40.0 million for letters of cred@Cl Wyoming's obligations under the OCI Wyomingdit Facility are guaranteed by each of
its material domestic, and to the extent no mdtadaerse tax consequences would result, foreignlwbwned subsidiaries. OCI Wyoming's
obligations under the OCI Wyoming Credit Facilitgainsecured.

The OCI Wyoming Credit Facility containgieais covenants and restrictive provisions thattl{gubject to certain exceptions)
OCI Wyoming's ability to:

. make distributions on or redeem or repurchase;units

. incur or guarantee additional debt;

. make certain investments and acquisitions;

. incur certain liens or permit them to exist;

. enter into certain types of transactions with &ffds of OCI Wyoming;
. merge or consolidate with another company; and

. transfer, sell or otherwise dispose of assets.

The OCI Wyoming Credit Facility also reqesrquarterly maintenance of a consolidated leveratiye (as defined in the OCI Wyoming
Credit Facility) of not more than 3.00 to 1.00 andonsolidated fixed charge coverage ratio (asiddfin the OCI Wyoming Credit Facility) of
not less than 1.00 to 1.00.
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In addition, the OCI Wyoming Credit Fagilitontains events of default customary for traneastof this nature, including (i) failure to
make payments required under the OCI Wyoming Cireatiflity, (ii) events of default resulting from iofailure to comply with covenants and
financial ratios in the OCI Wyoming Credit Facilitfjii) the occurrence of a change of control, fiw¢ institution of insolvency or similar
proceedings against OCI Wyoming and (v) the ocoweef a default under any other material indelgsdr©Cl Wyoming may have. Upon
occurrence and during the continuation of an ewédefault, subject to the terms and conditionthefOCI Wyoming Credit Facility, the
lenders may terminate all outstanding commitmentieuthe OCI Wyoming Credit Facility and may deelany outstanding principal of the
OCI Wyoming Credit Facility debt, together with aged and unpaid interest, to be immediately duepayable.

Loans under the OCI Wyoming Credit Facibgar interest at OClI Wyoming's option at either:

. a Base Rate, which equals the highest of (i) tderkd funds rate in effect on such day plus 0.5(%¢he administrative agent's
prime rate in effect on such day and (iii) one-nhdtBOR plus 1.0%, in each case, plus an applicatdegin; or

. a LIBOR Rate plus an applicable margin.

The unused portion of the OCI Wyoming Cré&dicility is subject to an unused line fee randiagn 0.275% to 0.350% based on OCI
Wyoming's then current consolidated leverage ratio.

Revolving Credit Facility

In July 2013, we entered into a $10 millsemior secured revolving credit facility, which veder to as the Revolving Credit Facility, with
Bank of America, N.A., as administrative agent, argyndicate of lenders, which will mature on ftifh fanniversary of the closing date of s
credit facility. The Revolving Credit Facility prales for revolving loans to be available to fundtdbutions on our units and working capital
requirements and capital expenditures, to consumpeimitted acquisitions and for all other lawfatgpership purposes. At , 2013
we had no outstanding borrowings under the Revgl@redit Facility. In addition, the Revolving Cre#facility includes a sublimit up to
$5.0 million for same-day swing line advances asdlaimit up to $5.0 million for letters of cred®ur obligations under the Revolving Credit
Facility are guaranteed by each of our material @&tia subsidiaries other than OCI Wyoming, anchéodxtent no material adverse tax
consequences would result, foreign wholly ownedsiliéries. In addition, our obligations under thevBlving Credit Facility are secured by a
pledge of substantially all of our assets (suklijectertain exceptions), including the partnershipriests held in OCI Wyoming by us.

The Revolving Credit Facility contains vars covenants and restrictive provisions that I{subject to certain exceptions) our ability to
(and the ability of our subsidiaries, including lgut limitation, OCI Wyoming to):

. make distributions on or redeem or repurchase;units
. incur or guarantee additional debt;

. make certain investments and acquisitions;

. incur certain liens or permit them to exist;

. enter into certain types of transactions witfiliafes;

. merge or consolidate with another company; and

. transfer, sell or otherwise dispose of assets.

The Revolving Credit Facility also requicggarterly maintenance of a consolidated fixed ghaoverage ratio (as defined in the
Revolving Credit Facility) of not less than 1.001t®0.

111




Table of Contents

In addition, the Revolving Credit Facilitpntains events of default customary for transastiaf this nature, including (i) failure to make
payments required under the Revolving Credit Rgci(ii) events of default resulting from our faituto comply with covenants and financial
ratios, (iii) the occurrence of a change of contfio) the institution of insolvency or similar preedings against us or our material subsidiaries
and (v) the occurrence of a default under any atieterial indebtedness we (or any of our subsildnmnay have, including the OCI Wyoming
Credit Facility. Upon the occurrence and during¢betinuation of an event of default, subject te trms and conditions of the Revolving
Credit Facility, the lenders may terminate all tautsling commitments under the Revolving Credit igand may declare any outstanding
principal of the Revolving Credit Facility debtgether with accrued and unpaid interest, to be idiately due and payable.

Loans under the Revolving Credit Faciligabinterest at our option at either:

. a Base Rate, which equals the highest of (i) tderkd funds rate in effect on such day plus 0.5(%the administrative agent's
prime rate in effect on such day and (iii) one-nhatBOR plus 1.0%, in each case, plus an applicatdegin; or

. a LIBOR Rate plus an applicable margin.
The unused portion of the Revolving Créditility is subject to an unused line fee rangimgrf 0.275% to 0.350% based on our then
current consolidated leverage ratio.
Contractual Obligations
The following table sets forth a summanpof significant contractual obligations as of Deber 31, 2012:

Payments Due by Perioc

2013 2014- 2016 2017- 2018 After 2018 Total
(Dollars in millions)

Long-term debt(1)

Revenue bond $ — 3 — 3 8€ $ 114 $ 20.C
Wyoming Credit
Facility 4.C 28.C — — 32.C
Interest 1.C 0.6 0.1 — 2.C
Land lease and easem 0.1 0.2 0.2 1.8 2.3
Total $ 51 % 29.C $ 9.C $ 13.2 $ 56.4

Q) In July 2013, OCI Wyoming entered into the OCI WyngiCredit Facility and borrowed $135.2 million wndha
facility as described in "—Debt—OCI Wyoming CreBacility." In July 2013, OCI Resources entered ithte
Revolving Credit Facility but does not expect taednany borrowings under that facility at the clgsof this
offering, as described i—Deb—Revolving Credit Facility.'

Retirement Plans. Benefits provided under the OCI Pension PlarStdaried Employees and OCI Pension Plan for kdtmployees

are based upon years of service and an employesage compensation during the final years of senkach plan covers substantially all full-
time Wyoming Co. and OCI Chemical employees hirefibte May 1, 2001. Enterprises's funding policoisontribute annually at least the
minimum required contribution and keep plan asaelsast equal to 80% of projected liabilities. @@imbursements to Enterprises are based
on the proportion of the plan's total liabilitidkaable to our employees based upon years of@eand an employee's average compensation
during the final years of service. Our allocatedipa of Enterprises's contributions to the retiegrplan for the year ended December 31,
was $9.0 million. The dollar amount of a cash rainsement to the plan sponsor in any particular wélhwary as a result of gains or losses
sustained by the pension plan assets during thredyeato market conditions. We do not expect the
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variability of contribution requirements to havsignificant effect on our financial position, retsubf operations or liquidity.

The personnel who operate OCI Wyoming anpleyees of Wyoming Co. Enterprises directly charge for the payroll and benefit costs
associated with these employees and retirees.[Eis®es carries the obligation for retirement arfttoemployee-related benefits in its financia
statements.

Savings Plan. The OCI 401(k) Retirement Plan covers all éligihourly and salaried employees. Eligibilityiigited to all domestic
residents and any foreign expatriates who aredrithited States indefinitely. This plan permits éogpes to contribute specified percentages
of their compensation, while we make contributibased upon specified percentages of employee batitms. This Plan was amended such
that employees hired on or subsequent to May 11 28€eive an additional contribution from us based percentage of each employee's bas
pay. Our allocated portion of Enterprises's contidn to the savings plan for the year ended Deegré, 2012 was $2.4 million.

Postretirement Benefits. Most of the employees are eligible for postegtient benefits other than pensions if they reatilement age
while still employed. Enterprises's postretiremegnefits excluding pensions, are not funded, artdrgrises has the right to modify or
terminate the benefits at will. Our allocated pmntdf the post-retirement benefit cost for the yaraded December 31, 2012 was was
$2.2 million.

Impact of Inflation

Although the impact of inflation has slowiadecent years, it is still a factor in the Uesonomy and may increase our cost to acquire or
replace properties, plant and equipment. Inflati@y also increase our costs of labor and supplieshe extent permitted by competition,
regulation and existing agreements, we pass almrgased costs to our customers in the form ofénighlling prices, and we expect to
continue this practice.

Critical Accounting Policies

Revenue Recognition.We recognize revenue and record the relateguats receivable when the following four criteria anet:
(1) persuasive evidence of an arrangement exBtsvnership has transferred to the customer, whdchurs upon shipment; (3) the selling
price is fixed, determinable or reasonably estimhagle price has been agreed with the customer(darubliectability is reasonably assured.
Returns and allowances have been provided basedtiomated returns and claims. Customer rebatescaminted for as sales deductions and
are held in liability accounts until payments arad® to the customers.

Recently Issued Accounting Standards

In June 2011, the FASB issued ASU 2011FiBsentation of Comprehensive Incopwehich requires an entity to present the total of
comprehensive income, the components of net incamethe components of other comprehensive incatinerén a single continuous
statement of comprehensive income, or in two sépdmat consecutive statements. Additionally, ASU205 eliminates the option to present
comprehensive income and its components as p#reaftatement of stockholder's equity. With theeption of the indefinite deferral of the
provisions that require companies to present, th bet income and other comprehensive income, tdgrgs of items that are reclassified fi
other comprehensive income to net income. ASU I8 became effective for 2012. We elected to presemiprehensive income, the
components of net income, and the components ef atmprehensive income, in a single continuousstant.
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Off-Balance Sheet Arrangements

We have a self-bond agreement with the Wggrbepartment of Environmental Quality under whieé commit to pay directly for
reclamation costs. As of December 31, 2012, theusunaf the bond was $21.3 million, which is the amiowe would need to pay the State of
Wyoming for reclamation costs if we cease miningraions currently. The amount of this self-bondxpected to increase to $27.1 million in
August 2013 and is subject to change upon periadevaluation by the Land Quality Division.

OCI Wyoming's revenue bonds require it sintain stand-by letters of credit totaling $20.®ion.

For more information, see "—Debt."

Seasonality

We do not experience significant seasonalfidemand.

Quantitative and Qualitative Disclosure about Marke Risk

Our exposure to the financial markets cxtef changes in interest rates relative to tianse of our outstanding debt obligations and
derivatives that we have employed from time to ttmenanage our exposure to changes in market siteates, foreign currency rate and
commodity prices. We do not use financial instruteem derivatives for trading or other speculafweposes.

On a pro forma basis, after giving effectttis offering, the aggregate principal amountariable rate debt we had outstanding under ou
debt instruments as of December 31, 2012 was $6®i0n. This debt had a weighted average annuakast rate of 1.2% as of December 31,
2012. We estimate that a 1% change in interess kab@ild impact our pre-tax income by approxima&ys million, based on the debt
outstanding as of December 31, 2012.

The table below provides information abowt debt obligations that are sensitive to chamgéserest rates, as of December 31, 2012
pro forma basis after giving effect to this offgriand the anticipated use of proceeds from thirioif. For debt obligations, the table presents
principal cash flows and related weighted averagrial annual interest rates by expected maturitysda

Energy costs represent a large part otost of products sold. Natural gas is a large camepbof that expense. We purchase natural gas
primarily from two suppliers: BP Energy and Anadarkhe purchase price we pay does not includedbkeadf freight so we much arrange and
pay for the cost of transporting the natural gasfthe gas compressor facility approximately 2@mffom the plant to our facility. We have a
separate contract for transportation of gas withféiiate of DCP Midstream. We pay a fixed amotmteserve capacity on a daily basis. In
order to reduce risk of price fluctuating, we erggagforward purchases of natural gas. Historicallg have purchased approximately 6% of
the anticipated gas volume to be purchased fonété 18 months. An additional 11% is purchasedterupcoming 12 months. Lastly, 17% is
purchased for the next 6 months. Therefore, hisatlyi, we have purchased approximately 33% of titeipated natural gas needs for the nex
6 months to be purchased in advance. As gas iilsebielow budget price, an additional 33% of theécipated natural gas needs can, at our
discretion, be purchased to cover the next 12 nsoitle can give no assurance that we will contihigegractice.

Our sales to ANSAC are denominated in ddBars but our sales to other international cugiamay be denominated in a foreign
currency, which exposes us to foreign currencytélatons. To reduce that risk we generally hedgelaif of our anticipated currency
exposure for the next budget period as early astigctof the prior year. As we finalize customertcacts, we increase this percentage up to
80% of expected sales.
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We have entered into an interest rate stesmned to hedge our exposure to possible incgéaseterest rates. This contract had an
aggregate notional value of $26.0 million and a Y¥aiue of $0.6 million as of December 31, 2012.

Fair
2013 2014 2015 2016 2017 Thereafter Total Value
(Dollars in millions)

Debt with variable

interest rate(1)
Principal payabl $ 4C $ 28.C — — $8¢€ ¢ 114 $ 52.C (0.6)
Average variable rate

payable 1.2% 1.3% 0.3% 0.3% 0.2% 0.2% 0.9%

(1)  InJuly 2013, OCI Wyoming entered into the OCI WynghCredit Facility and borrowed $135.2 million wrdhat
facility as described in "—Debt—OCI| Wyoming CreBacility.” In July 2013, OCI Resources entered itht® Revolving
Credit Facility but does not expect to have anydeings under that facility at the closing of thifering, as described in
"—Deb+—Revolving Credit Facility.'
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INDUSTRY
Introduction

Soda ash, the common name for sodium catbdiNa, CO ), is a white, alkaline chemical in powder or grandorm that can be

produced both from a mineral called trona or syith#ly through chemical processes. Trona ore,tarafly occurring soft mineral, is also
known as sodium sesquicarbonate (a mixture of sodiarbonate and bicarbonate), and is found in arigw areas of the world, including the
United States, Turkey, Africa and China. The GrRarer Basin, which is the base of operations fol @goming and three other large soda
ash producers, contains the vast majority of thedigtrona reserves, as estimated by the U.S.dgawll Survey.

Soda ash is one of the most commonly us@dsirial minerals and is an essential raw mataritie manufacture of several products,
including flat glass, container glass, detergestiemicals, paper and other consumer and induptaalucts. In terms of global uses by volume
soda ash is most often used as an agent to lowendfting temperature of silica sand in the martufecof glass products, including flat glass
used in building construction and vehicle windsifseland glass containers, such as bottles. Thalgioba ash market in 2012 was
approximately 59.4 million short tons in terms ofume, according to IHS. IHS estimates total glatmheplate manufacturing capacity for
2012 at approximately 65 million metric tons (eqiént to 71.9 million short tons). According to IHffobal demand for soda ash grew 2.8%
annually over the last five years and is expeategtdéw 5% annually through 2017, primarily as aulesf growth in demand in China. IHS
estimates that the seven largest global soda astlupers represent 39% of the total global sodgesduction by global nameplate capacity.

Soda Ash Production Methods

According to IHS, approximately one quadéglobal soda ash capacity is produced from tianea with the remainder being synthetic
soda ash produced through chemical processessestaz below.

Production of soda ash from trona

Soda ash is produced by mining and prosgssbna ore. In the Green River Basin, trona diépase mined through conventional
underground mining techniques similar to those eygd in the mining of other soft minerals like caa@mely, "room and pillar* and
"longwall" mining, as well as through solution migi In room and pillar mining, underground minesaams are mined in a network of
"rooms." As these rooms are cut and formed, coantisumining machines, or continuous miners, simebassly load trona onto shuttle cars for
hoisting to the surface. "Pillars" composed of &ame left behind in these rooms to support thésrobthe mines. Room and pillar mining
allows flexibility to fit irregular target boundas around faults and is often used to mine smilibeks or thinner seams. In longwall mining,
heavy machinery is used to cut and remove the tiromathe wide face of a mine and hoist it to theface. Temporary hydraulic powered roof
supports hold the roof of the mine in place asagtton proceeds. As mining continues, supports knasvroof bolts are placed in the ceiling of
the mine to avoid collapse. Longwall mining proddegh production rates with low operating costswver it requires large areas of med
to thick seams.

In conventional trona mining, once the &ame is hoisted to the surface, it is screenedripurities and crushed into smaller pieces in
preparation for processing. The crushed tronags tieated to eliminate unwanted gases, creatirg @odium carbonate. Next, the sodium
carbonate is dissolved in water, and the resufioigtion, which is referred to as "liquor," is éifed to remove impurities. After thickening and
filtration, the liquor is then crystallized in amaporator producing sodium carbonate mono hydfdte.crystals are then drawn off and passed
through a centrifuge to remove excess water aratldd form soda ash. The dried product is screened more to remove
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remaining small particles. The resulting soda ashen stored in product silos for shipment to @ustrs.

Trona ore processing produces a naturaidolyet called "deca", which is short for sodiumbzarate deca hydrate. The deca is derived
from the process of "purging" in the evaporatioagd# in which a portion of the liquor is expungeshf the process in order to meet quality
parameters. The purged liquor stream is pumpetbquinds, where the solar evaporation enablesagstals to precipitate out within the
ponds. Some producers are able to recover sodacastihese ponds by exposing the deca crystalddiianal evaporation and then blending
the separated deca crystals with partially procksema ore at the dissolving stage prior to fiitgr

In contrast to conventional mining, solatimining is used in situations where minimal seaidittwor deep mining beds prohibit the use of
conventional underground mining techniques. Intsmhumining, ore is extracted by dissolving it imeaching solution and pumping the
dissolved ore to the surface for processing.

Synthetic production of soda ash

For the year ended December 31, 2012, stinthroduction capacity accounted for approxinai&% of global soda ash production
capacity. There are two primary methods for syimth@ioduction: the "Solvay process" and the "Hoocesss." Named after Ernest Solvay, a
Belgian chemist who developed the process in tli®4,8he Solvay process combines limestone, sdlaammonia to produce soda ash and
calcium chloride. Calcium chloride has limited sdile value and is usually disposed of as waste oftfer method for synthetic production is
referred to as the "Hou process," named after Dgbtu, the Chinese chemist who developed the psdoete 1930s. The Hou process is
similar to the Solvay process, except that instéfgatoducing calcium chloride as a by-product, ammm chloride is produced. Ammonium
chloride is used for fertilizer and its commeraialue is dependent on the price of fertilizers tmch it is used.

Trona-based soda ash producers have signily lower soda ash production costs than syittpedducers due in part to the lower cost of
raw trona compared to the salt, calcium carbonaticaanmonia required for synthetic production ane isupart to relatively lower energy
requirements in processing soda ash. Furtherntoregg-tbased producers of soda ash produce fewetitigmof waste byproducts than
synthetic producers. By minimizing waste byprodutttsnabased producers of soda ash avoid incurring erts@ssociated with disposing
such byproducts. Synthetic producers, on the dthad, tend to locate their manufacturing facilitiesir customers, resulting in significantly
lower freight and logistics costs for their prodaompared to soda ash manufactured from tronat@a@stant mine. Based on IHS studies ant
our own research, we estimate that the cost ofymtimh of trona-based soda ash is approximatelytbing to onehalf the cost of production
synthetic soda ash. The following chart compareslyction costs of trona-based soda ash and the ecoammon synthetic soda ash processes
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Relative Soda Ash Production Costs by Process
(Multiple of Trona Based Production)

Synthetic I_:‘rodu::tir.':n

2.9x%
2.7x 2 Gx

LIS, Trona European Solvay China - Solvay  China - Hou Process
(Matural Gas Fuel) Process Procass

Source: IHS.

In the table above, assumptions for natgasl coal, steam, electricity, salt, limeston&e¢@ammonium chloride and other inputs and
components of production are average prices foR201

Wyoming's Green River Basin

The Green River Basin is located on whalagists call Lake Gosiute, which is a prehista@licaline lake bed located in southwestern
Wyoming that extends over an area of greater th@d0lsquare miles. The Green River Basin is the basperations for OClI Wyoming and
three other large soda ash producers (FMC Alkadir@ibals, or FMC, Solvay Chemicals Inc., or Sohayd Tata Chemicals (Soda Ash)
Partners, or Tata), and is home to the largest krtosna reserves in the world.

¢ Green River Basin, WY

| THELT &

*ECI Wyoming

Fmc T ™

*r

Solvay



118




Table of Contents

_The chart below reflects the relative cayaaf the North American soda ash producers inZ@icluding Searles Minerals and Industria
del Alcali, S.A. de C.V., which operate in Calife@rand Mexico, respectively.

North America Soda Ash Producers
Total Capacity of Approximately 14 million Short Tons

Ind del Alcall

Searles Minerals 2%
11%

OCI Wyoming
16%

Tata 20% Solvay 22%

Source: IHS.

Because energy costs constitute a signifisartion of the cost to produce soda ash in ttee@® River Basin and around the world,
producers in the Green River Basin benefit fromathailability of relatively low cost shale gas hetarea.

End-Market Uses for Soda Ash

Soda ash is a key raw material in many @ores and industrial products. Soda ash is moshefted to produce glass, such as flat glass
and container glass. It is also used in detergehtsnicals, paper and other consumer and induptaalucts. The following chart depicts the
relative percentages for soda ash end markets.

Soda Ash Consumption by End Market (by volume)

Others
19%

Flat Glass

Alumina and

26%

Metals/Mining &
6%
Chemicals
9%
Container Glass
Soaps/ 205
Detergents Other Glass
14% 6%

Source: IHS.
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Glass Industry

Glass production is the predominant ussodf ash, with glass producers accounting for rimame 50% of global demand in 2011. Glass
producers use soda ash as an agent to lower tipetatares required to form glass.

Flat glass producers as a group are tigesaiconsumers of soda ash globally. Flat glase,kalown as sheet or plate glass, is commonly
used for windows, doors, glass walls and windskidfdat glass is primarily produced for the autam@and construction end-markets, with a
portion also being used in mirrors, solar panetgissand optical glass. Major global flat glassdueers include Asahi Glass Co. Ltd.,
Compagnie de Saint-Gobain, Nippon Sheet Glass,dmratndustries Corp., PPG Industries, Inc. anddbai Glass Company.

Container glass is the second largest eqjpdin for soda ash, with beverage bottles, ac@ogihbr the largest share in this end-market.
Other uses include wine and non-alcoholic bevecagéainers, as well as food, cosmetics and laboraiassware. Major global container
glass producers include Owens-lllinois, Inc., S&obain and Ardagh Group S.A.

Soda ash is also used to produce othes glaglucts, including consumer and specialty ghasducts, such as fiberglass yarns, scientific
glassware, tableware, lighting, television screeps$ical glass, glass ceramics and computer flagpdisplays.

Detergents

Soda ash is used in a number of detergedupts, primarily as washing powders (heavy detierhents). Its main functions are as a
builder agent in detergent powder and as a wafterser, but it also has a direct cleaning action.

Chemical Industry

Soda ash is utilized in the chemical induas a source of sodium. Soda ash also enhaneesattivity and solubility of many inorganic
compounds in water. It is used as a major raw righierthe production of sodium phosphates, sodsilinates and certain photographic
chemicals. Additionally, soda ash is used in tradpction of sodium bicarbonate (baking soda), aemtal ingredient in many consumer
applications as well as paints, coatings and dmlyoducts.

Paper

Soda ash is mixed with sulphur dioxidedonf sodium sulphite, which is used to soften wolaghs and control the pH level in the pulp
cooking process. Soda Ash is also used in the wi@@iment process in paper plants and can bea e@mjnponent of the bleaching process.

Global Market and Supply and Demand

Domestic Market

Demand for soda ash in the United Statsskan relatively steady in recent years, dueda#velopment of alternatives to glass
containers and slow economic growth generally, tviias limited the demand for glass required fooratile production and construction,
including in housing. Because all producers of sagfain the United States produce soda ash framattbese producers have lower produc
costs than synthetic producers of soda ash andharefore, able to simultaneously operate inghable U.S. market and the growing
international market.
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Export Market

Because of the relatively steady demanddad@a ash in the United States, U.S. soda ash geaslincreasingly rely on exports, includini
emerging markets such as Latin America and Asia. Jhited States is the world's largest exportesoofa ash, exporting approximately
6.17 million short tons in 2011, comprising approately 45% of domestic soda ash production. Suctymtion volume is approximately th
times the volume of China, the world's second lstrg&porter. The following chart reflects U.S. glbbxport volumes.

2012 U.S. Exports of Soda Ash (in thousands of shdons)
2500 -
2,206
2,000
1.500

1,000

500

Mgia Pacific  South America Canada and Other Western

Mexico Eurape

Source: IHS.
Global Supply and Demand

Because soda ash is a basic chemicalglzekéy element in several industrial processedielieve soda ash demand, in particular in the
flat glass market, to be correlated to industrialdpiction. Between 2006 and 2012, global soda astadd grew by approximately 3%
annually, according to IHS. The growth in demand wamarily driven by demand growth in China, whittew approximately 7% annually,
while demand in the rest of the world grew appraatiely 1% annually. The lower than normal demanavgindor the rest of the world over ti
time period was due to the global recession in 20@@ing the downturn, global soda ash demandofethimost 8%. However, demand for
soda ash recovered strongly after the recessidngsitwth led by emerging markets. Global demangassed pre-recession levels by 2011.
During the same time period, aggressive capacipgaesion in China caused global capacity to outgaoeand growth, which led to lower
operating rates. As depicted in the chart beloig, tlend of Chinese overcapacity is expected tdicoe in the near term, keeping global
operating rates in the 80% to 85% range. Convertkl. operating rates are expected to stay abappately 90% in the foreseeable future
due to the low cost advantage of trona-based sstdaraduction which allows U.S. producers to coritigety export soda ash. Given the fact
that it is extremely difficult to run at 100% op#ng rates due to production unit turnarounds, daled and unscheduled downtime and pro
bottlenecks, we believe that U.S. producers arentisdly running at maximum capacity and are exge¢d do so into the foreseeable future.
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Global Capacity, Demand and Operating Rate for Sod&sh
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The majority of future capacity additiorre &igher cost synthetic soda ash in mainland Chvhéch we believe are supported by
government subsidies. Other meaningful capacitytiatd are expected to come online in Turkey in®28thd 2016, according to IHS. These
additions in Turkey will consist of trona-based a@h capacity, which we believe will likely dispgalocal highecost synthetic capacity in t
European market. The chart below reflects projesteth ash capacity additions in China, the UnitaeteS, Turkey and the rest of the world,
including India and CIS/Russia. We believe thatsaggested by the chart below, China may curtaihcdy expansion over the next several
years.

Projections of Soda Ash Capacity Additions
By Country (in thousands of short tons)
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Source: [HS.

Demand for soda ash differs significantly from mygto region, with a number of locales requiringngicant import volumes to meet soda ash
demands.

. Asia and Emerging MarketsNortheast Asia is the largest regional soda aslsuming market in the world, with China
representing the largest single national markeséata ash globally. Chinese soda ash demand grastoh is driven by
domestic industrial development, and productiorddee export purposes, is expected to continuestoobust. The engine of
future demand growth, however, is expected to clsore emerging economies. In particul
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according to IHS, Brazil and India are expectedxoeed average global demand growth due to thaiemmueconomic growth
forecasts and expectations, which is expectedstdtrin industrial development, including constiant

Soda Ash Consumption by Region
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Source: IHS.

Western Europe and North AmericaVe expect Western European and North Americaa asti demand to remain generally

stable for the foreseeable future. We also expmmxivering demand for housing and automobiles tease demand for flat gle
as the U.S. economy recovers from low levels seeyughout the recent financial crisis. Becauseaioat glass consumption in
most mature economies such as Western Europe andhited States is stable—as alternative packagimgrials such as

plastic bottles and aluminium cans have alreadlaogy traditional glass bottles for many applicagie-we expect that demand

for soda ash in this end market will generally remralatively steady.
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Soda Ash Pricing

As reflected in the table below, North Aiman soda ash industry prices have increased Btdemn 2006 to 2012 compared to the
volatility seen in the global markets over the Eistyears. This improvement was driven by a reéatlecline in natural gas prices coupled with
a significant increase in soda ash demand from gingemarkets. Historically, soda ash prices inliméted States have been lower than global
prices. Synthetic producers outside the UnitedeStaave raised prices as their energy and othet agsts increased, which increased global
soda ash prices. As a result, U.S. producers hateieed incremental demand and improved their dipgranargins. For international sales,
soda ash prices are generally inclusive of tranapon and freight costs, including rail freighty¢king and ocean vessel rates. In North
America, soda ash prices generally exclude tratafian and freight costs.

Historical Soda Ash Prices
(% per short ton)
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Morth America (FOB Wyoming) - Excludes freight & shipping costs

Mortheast Asia (CFR NE Asia) - Includes freight to port of import, excludes shipping
South America (CFR 5. America) - Includes freight to port of import, excludes shipping
Western Europe (Delivered) - Includes freight & shipping to place of destination

= China (Delivered) - Includes freight & shipping to place of destination

= |ndia (CFR India) - Includes freight to port of impont, excludes shipping

Source: IHS.
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BUSINESS

Overview

We are a Delaware limited partnership fatrbg OCI Holdings to operate the trona ore minind aoda ash production business of
OCI Wyoming. We own a 50.5% general partner integiesl a 0.5% limited partner interest in OCIl Wyogiiwhich is one of the largest and
lowest cost producers of soda ash in the worldjisgra global market from our facility in the GreRiver Basin of Wyoming. Our facility has
been in operation for more than 50 years.

As of March 31, 2013, OCI Wyoming had pnowaad probable reserves of approximately 267.lianihort tons of trona, which is
equivalent to 145.5 million short tons of soda d@tring the year ended December 31, 2012, OCI Wggmiined approximately 3.87 million
short tons of trona and produced approximately thtbon short tons of soda ash. During the thremnths ended March 31, 2013, OCI
Wyoming mined approximately 1.0 million short tasfsdrona and produced approximately 0.63 millionrstions of soda ash. Based on a
projected mining rate of 4.0 million short tonstna per year, OCl Wyoming has enough proven aobgble trona reserves to continue
mining trona at its 2012 mining rate for approxielat67 years.

The following table sets forth certain aérg data regarding our business.

Three Months Ended

Year Ended December 31 March 31,
2010 2011 2012 2012 2013
(millions of short tons, except percentages and rat data)

Trona ore minel 3.6( 3.6¢ 3.81 0.6 1.C
Operating rate(1 97.% 98.6% 98.6% 97.1% 95.4%
Ore to ash ratio(Z 1.64:1.( 1.63:1.( 1.59:1.( 1.61:1.( 1.63:1.(
Soda ash volume

sold 2.2t 2.31 2.4t 0.5¢ 0.6:

(1) Operating rate expresses the amount of soda adhqed in a given year as a percentage of our eféecapacity
for that year. Effective capacity reflects the \okiof soda ash that we can produce using our dusparational
resources, taking into account scheduled and udstde downtime and idled capacity. We believe eifec
capacity is a more accurate measure of our potenttput than nameplate capacity, which is theoadlif the
maximum volume of soda ash we could produce witloytdowntime or idled capacity.

(2)  Ore to ash ratio expresses the number of shortdbmena ore needed to produce one short tondd ssh and
includes our deca rehydration recovery proc

Our facility is situated on approximateBOBacres, and our mining operations consist of@fiprately 23,500 acres of leased and license
subsurface mining area. We use six large contina@nsg machines and ten underground shuttle capsii mining operations. Our process
assets consist of material sizing units, conveyeakiners, dissolver circuits, thickener tanksindfilters, evaporators and rotary dryers. Our
facility also includes seven storage silos witlakaapacity of 65,000 short tons in which we stwda ash before shipment by bulk rail or trucl
to distributors and end customers. We lease adiferetore than 1,700 covered hopper cars that sesvkedicated rail transport for
approximately 98% of our soda ash.

Trona, a naturally occurring soft mineralalso known as sodium sesquicarbonate and cemsistarily of sodium carbonate, or soda ¢
sodium bicarbonate and water. We process tronamtiresoda ash, which is an essential raw matarifiat glass, container glass, detergents,
chemicals, paper and other consumer and induptigalucts. The vast majority of the world's tronserges are located in the Green River
Basin. According to IHS, approximately one-quadeglobal soda ash is produced
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by processing trona, with the remainder being pcedwsynthetically through chemical processes. WieMzeprocessing soda ash from trona is
the cheapest manner in which to produce soda &shcdsts associated with procuring the materiadsle@ for synthetic production are greater
than the costs associated with mining trona fardrbased production. In addition, we believe trbased production consumes less energy at
produces fewer undesirable byproducts than sywtpetiduction.

Our Competitive Strengths

We believe that the following competititeemigths will allow us to execute our businesstegias successfully and to achieve our
objective of generating and growing cash availételistribution to our unitholders:

Cost Advantages of Producing Soda Ash frdrena. We believe that as a producer of soda ash frona, we have a significant
competitive advantage compared to synthetic praduafesoda ash. The manufacturing and processistg for producing soda ash from trona
are more cost competitive than other manufactugobniques partly because the costs associategvatiuring the materials needed for
synthetic production are greater than the costscéted with mining trona for trona-based productim addition, we believe trona-based
production consumes less energy and produces favaesirable byproducts than synthetic productiasdsl on our estimates and industry
sources, we believe the average cost of produpgorshort ton of soda ash (before freight and tagi€osts) from trona is approximately one-
third to one-half the cost per short ton of sodafasm synthetic production. In addition, synthegtioducers of soda ash incur additional costs
associated with storing or disposing of, or atténypto resell, the by-products the synthetic preesgproduce. Even after taking into account
the higher freight and logistics costs associatithl @ur soda ash exports, we believe we can becowspetitive with synthetic soda ash
operations who are typically located closer to aongrs than we are. We believe that our competitbgt structure, together with our current
logistics arrangements, allows us to be competiiobally.

Substantial Reserve Life from SignificaneRerves. As of March 31, 2013, we had approximately 828illion short tons of proven
reserves and 138.3 million short tons of probabgerves of trona, which is equivalent to 145.5iarilshort tons of soda ash, as estimated by
Hollberg Professional Group, an independent miming geological consulting firm. Based on a projgctening rate of 4.0 million short tons
of trona per year, we have enough proven and pteliadna reserves to continue mining trona for apipnately 67 years.

Certain Operational Advantages Compareddther Trona-Based Producers. We believe we have certain operational advasayer
other soda ash producers in the Green River Bagnalthe operational characteristics of our fiesdias described below. These advantages
are manifested in our high productivity and effiaig rates.

. Location of our mining beds and high purity tron®@ur mining beds are located 800 to 1100 feetvbéhe surface, which is
significantly closer to the surface than the minlrggls of other operators in the Green River Bagie.relatively shallow depth
of our beds compared to other Green River Basimatraines contributes to favorable ground conditems improved mining
efficiency. Our competitive advantage resides aftictt that we can mine and roof bolt continuowgyie mining. In addition,
the trona in our mining beds has a higher conctotraf soda ash as compared to the trona minethat locations in the Grei
River Basin, which is typically imbedded or mixedwgreater amounts of halite and other impurit@sr trona ore is generally
composed of approximately 85% to 89% pure trona.

. Advantageous facility layoutOur surface site includes a high capacity netvadnkatural ponds that we use to recapture soda

ash lost in processing trona through a processitkeduced in 2009 called deca rehydration. Primad a result of this process,
we have been able to reduce
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our ore to ash ratio by 11% over the past threesy&shile other producers in the Green River Baséo utilize deca
rehydration, our natural pond complex enables ptead deca-saturated water over a large surfaeewhich facilitates
evaporation and access to the resulting deca. idddity, we can transfer water from one pond totheq a process we call "de-
watering," leaving the first pond dry. De-wateri@gables us to use front loaders and other hautjopgpment to move dry deca
from that "de-watered" pond to our processing figciDther producers in the area instead neediliaautostly dredging
techniques to extract deca from their ponds, aaddhovered deca is wet, and therefore requires erergy to process than (
deca. Introducing deca into our process has athacezl our energy consumption per short ton of sgtigoroduced.

Partly due to these operational advantagesother producers, we believe we have the nfbisiemt soda ash production facility in the
Green River Basin both in terms of short tons afesash produced per employee and in energy conspereghort ton of soda ash producec
2011, we used approximately 4.0 mmBTUs of energyspert ton of soda ash processed, as comparedaeegage of 5.4 mmBTUs of energy
for the other three operators in the Green RivesiiBaccording to the Wyoming Department of Enviremtal Quality and our internal
estimates. In addition, for the year ended DecerBbeP012, we produced approximately 6,000 shod tf soda ash per employee according
to the Wyoming State Mine Inspectors Annual Repord the Wyoming Department of Environmental Quaktgised on historical production
statistics we believe this production metric excethdt of the other three operators in the GregmiiBasin.

Strong Safety Record. We have an outstanding track record for safetg, we have among the lowest instances of workptgary in
the U.S. mining industry. Our tradition of exceltenin safety has been recognized by the Wyomintg $@ne Inspector, which has awardec
its Safety Excellence Award for five consecutivangefrom 2008 to 2012. We also received three cuise safety awards from the
U.S. Industrial Minerals Association of North Aneaiand the Mine Safety and Health Administratiamfr2009 to 2011. In addition, the
safety performance of our facilities, as measusethb number of citations, recordable injuries bsd work day injuries and accident incident
rate, significantly exceeds that of our peers sn@reen River Basin over the last five years, atingrto the Mine Safety and Health
Administration. We believe this emphasis on, aadkmrecord of, safety keeps the morale of our iexjsgmployees high and enables us to
recruit and retain the most qualified workers ia @Green River Basin.

Stable Customer Relationships.We have an extensive base of over 75 custoiméngustries such as flat glass, container glass,
detergents, chemicals, paper and other consumendastrial products. We have long-term relatiopshvith many of our customers due to
our competitive pricing, reliable shipping and higlality soda ash. For the year ended Decembet@P, approximately 70% of our domes
net sales were made to customers with whom we thawe business for over ten years. We believe tiegetrelationships lead to stable cash
flows. We have a strong, long-standing relationstigh our primary export customer, ANSAC. ANSACasooperative that serves as the
primary international distribution channel for usdawo other U.S. manufacturers of trona-based asHlaANSAC is one of the largest
purchasers and exporters of soda ash in the woddaes a result, is able to leverage its econouofissale in the markets it serves. We believe
that our customer relationships, including ourtiefeship with ANSAC, lead to more stable cash flawnsl allow us to plan production activity
more accurately.

Experienced Management and Workforce.Our facility has been in continuous operationdver 50 years. We are able to build on the
collective knowledge gained from our experiencerdythis period to continually improve our operascand introduce innovative processe
addition, many members of OCI Wyoming's senior ngengent team have more than 20 years of relevansindexperience. Kirk Milling, ot
Chief Executive Officer and the current ChairmambISAC, has more
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than 24 years of senior level experience in thenit@ industry and nearly 15 years at OCI Chemigkike Hohn, the head of OCI Chemical's
soda ash division, has 25 years of experience mgrindustrial mineral extraction and processingrafiens, including five years at

OCI Wyoming. Our executives lead a highly produetivorkforce with an average tenure of more thage8s. We believe our institutional
knowledge, coupled with the relative seniority aof aorkforce, engenders a strong sense of teamamkcollegiality, which has led to one of
the safest and most efficient operations in thesitry today.

Our Business Strategies

Our primary business objective is to geteestable cash flows, allowing us to make quarteaish distributions to our common and
subordinated unitholders and, over time, to in@dhsse quarterly cash distributions. To achiewveobjective, we intend to execute the
following key business strategies:

Capitalize on the Growing Demand for SodalA We believe that as one of the leading low-postiucers of trona-based soda ash, w
are well-positioned to capitalize on the worldwgtewth of soda ash. While consumption of soda agihimthe United States is expected to
remain relatively stable in the near future, ovesarldwide demand for soda ash is projected by tbi§row from an estimated 53.9 million
metric tons (equivalent to approximately 59.4 raillishort tons) in 2012 to almost 75 million metdos (equivalent to approximately
82.3 million short tons) by 2022, which represemtompounded annual growth rate of 3.4%. Througi$A® and our own exports, as well as
our long-standing relationship with domestic custosnwe believe that as global demand increasesijilae well positioned to maintain our
market share in the principal markets in which \perate by increasing our production through refieets in our production process and
without significant additional strategic capitalpexditures.

Increase Operational Efficiencies. We intend to continue focusing on increasirgefficiency of our operations. From 1996, when
OCI Chemical acquired its interest in OCI Wyominogtil the end of 2012, investments in OCI Wyomirayé totaled more than $400 million
in maintenance, efficiency and expansion relatgutalbexpenditures, including a new processing ani other infrastructure improvements
addition, we have continued to improve our processechniques. These improvements have enablexresliice our ore to ash ratio by 11%
over the past three years. We plan to continuevestt in our operations and improve our competp@sition as one of the most cost efficient
producers of soda ash in the world. We have idedtidpportunities to increase our annual produatapacity by further streamlining our
refining process and implementing certain procéfssiencies. We anticipate that we will spend apgmeately $22 million on these projects,
which we expect will be completed by early 2015.

Maintain Financial Flexibility. ~We intend to pursue a disciplined financialigobnd seek to maintain a conservative capitacstre
that we believe will provide enhanced stabilityotar existing cash flows and allow us to consid&naative growth projects and strategic
acquisitions in all market environments. Upon thasummation of this offering, we expect OCI Wyomirguidity to consist of cash on hand
and borrowing availability under the OCI Wyominge@it Facility. As of March 31, 2013, after givinffext to OCI Wyoming's entrance into
the OCI Wyoming Credit Facility and borrowings untteat facility prior to the date of this prospest®CIl Wyoming's borrowing availability
would have been $34.8 million under the OCIl Wyom@rgdit Facility. In addition, OCI Resources ha$ #iillion of borrowing availability
under the Revolving Credit Facility. Please readtislgement's Discussion and Analysis of Financialdlion and Results of Operations—
Debt."

Expand Operations Strategically. In addition to capacity expansions and progagsovements at our current facility, we plan towgr
our business through various methods as they beewailable to us, including: (1) organic growthoafr existing business by expanding our
customer relationships and
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by making strategic capital expenditures; (2) asitjon of other businesses involved in mining anakpssing minerals and manufacturing
chemicals; (3) acquisition of other soda ash ftediif and when they become available; and (4uesitipn of shipping, logistical or other
ancillary businesses to improve our efficiencied grow our cash flows. However, none of these dpipities may become available to us, an
we may choose not to pursue any opportunitiesaitepresented to us.

We can provide no assurance that we willie to utilize our strengths described above firdher discussion of the risks that we face,
please read "Risk Factors."

Our Relationship with OCI Company

OCI Company, the parent company of Entegiis a diversified, global company with its canmnshares listed on the Korea Exchange
and its global depositary receipts listed on thg&pore Exchange Securities Trading Limited. OQh@any, its subsidiaries and its affiliates
have a product portfolio consisting of inorganiewticals, petrochemicals and coal chemicals, firgribals, specialty gases and renewable
energy. OCI Company and its subsidiaries have medisoda ash since the late 1960s. OCI Chemicalradgts interest in OCI Wyoming in
1996.

Upon the closing of this offering, we intkto enter into an omnibus agreement with Entegpraand our general partner and certain of
affiliates, under which we will agree upon certagpects of our relationship with them, including fitovision by Enterprises to us of specified
administrative services and employees, our agreetoeaimburse Enterprises for the cost of sucliises and employees, certain
indemnification and reimbursement obligations, uke by us of the name "OCI" and related marks,ctinelr matters. Neither our general
partner nor Enterprises will receive any managerfembr other compensation in connection with amagal partner's management of our
business. However, prior to making any distributtonour common units, we will reimburse our genpeatner and its affiliates, including
Enterprises, for all expenses they incur and paysiiey make on our behalf under the omnibus ageaeand the operation and managemen
services agreement. Our partnership agreementda®wihat our general partner will determine in gfadith the expenses that are allocable to
us. Additionally, OCI Chemical or its affiliatestaand following this offering will continue to aahder the omnibus agreement, as our
marketing and sales agent for all of our salesag@l@ead "Certain Relationships and Related Paatysactions—Omnibus Agreement."

Our general partner willown  generaftper units representing a 2.0% general partiierdst in us. These general partner units will
entitle it to receive 2.0% of all the distributiows make. Our general partner will also own inigiall of our incentive distribution rights, whi
will entitle it to increasing percentages, up tmaximum of 48.0%, of the cash we distribute in escef $  per unit per quarter after the
closing of our initial public offering. In additiQ®©CI Holdings will own  common units and subordinated units. Please read "Certain
Relationships and Related Party Transactions."
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Our Operations

Our Green River Basin surface operatiorsséiuated on approximately 880 acres, and oumgiaperations consist of approximately
23,500 acres of leased and licensed subsurfacagramea. Our facility is accessible by both road mail. The following map provides an ae
overview of our surface operations:

v
¥

OCl Wyoming, L.P. Soda Ash Operations

4 OCIWyoming, L P Rafinary
A& Paond

® Pond Stacker

i  Railrosd Connection

The Green River Basin geological formatimtds the largest, and one of the highest purgpodits of trona ore in the world. Trona, a
naturally occurring soft mineral, is also knownsaslium sesquicarbonate and consists primarily diusoe carbonate, or soda ash, sodium
bicarbonate and water. Our reserves contain trepasits having a purity between 85 to 89% by weighich means that insoluble impurities
and water make up approximately 10% to 15% of mma. As of March 31, 2013, OCI Wyoming had proaed probable reserves of
approximately 267.1 million short tons of trona,igrhis equivalent to 145.5 million short tons oflacash, and during the year ended
December 31, 2012, OCI Wyoming mined approximaBe87 million short tons of trona and produced agjpnately 2.45 million short tons of
soda ash. During the three months ended March@B,2Cl Wyoming mined approximately 1.0 milliorostitons of trona and produced
approximately 0.63 million short tons of soda @&hsed on current mining techniques and 2012 sddarases, OCI Wyoming has enough
proven and probable trona reserves to continuengiitnona at its 2012 mining rate for approximatlyyears.
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Our mining leases and license are locatdd/® mining beds, designated by the U.S. Geold@oavey as beds 24 and 25, at depths of
to 1100 feet, respectively, below the surface. kijrhese beds affords us several competitive adgant First, the depth of our beds is
shallower than other actively mined beds in thee@rgiver Basin, which allows us to use a continuairing technique to mine trona and roof
bolt the ceiling simultaneously. In addition, migitwo beds that are on top of one another allowprfoduction efficiencies because we are
able to use a single hoisting shaft to service betls.

The following graphic shows a cross-sectbthe strategic areas of the Green River Basiare/lve mine trona.
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Our Production Processes
Our production process consist three disg®ps: mining, processing and shipping.

Mining. We have six large mining equipment units, ehfieontinuous miners," with five that are activelgsitioned to mine at any one
time and one continuous miner that is placed iames Our continuous miners are in good workingdition and range in years of service fr
approximately 3 years to 24 years. Those minerpaired with ten underground shuttle cars thatspart trona ore to the shafts for hoisting to
the surface. Our mine operations employ room-afidrgxcavation techniques. In room and pillar m@iunderground mineral seams are
mined in a network of "rooms." As these rooms areand formed, our continuous miners simultaneolgsly the trona ore produced onto
shuttle cars for hoisting to the surface. "Pillazstposed of trona are left behind to provide mgdport to the mines.

Processing. Once our trona is mined, it is partially crudfand hoisted to the surface for processing. We tinelertake several stages of
processing to convert the raw trona into soda\a&hscreen and crush the trona and use a calcimiiggating, process to liberate free moistur
and carbon dioxide, thereby producing raw sodaHsis.raw soda ash is then dissolved in water aitlite
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recycled soda ash solution to produce a higherertrated solution, or liquor. We have one custotimar purchases liquor, as opposed to
processed soda ash, from us. For the year endezhibec 31, 2012, net sales of liquor accountedefes than one percent of our total net sale:

We remove insoluble materials and otherritigs by thickening and filtering the liquor. Ween add activated carbon to our filters to
remove organic impurities, which can cause colata@mination in the final product. The resultingasléquid is then crystallized in
evaporators, producing sodium carbonate monohydFate crystals are then drawn off and passed ttraugentrifuge to remove excess water
We then dry the resulting material in a productedry form anhydrous sodium carbonate, or sodaTdshresulting processed soda ash is thel
stored in seven on-site storage silos to awaitséip by bulk rail or truck to distributors and endtomers. Our storage silos can hold up to
65,000 short tons of processed soda ash at ang time. Our facility is in good working conditioma has been in service for over 50 years.

Deca Rehydration. The evaporation stage of our trona ore pronggzioduces a precipitate and natural byprodutgéaaleca. "Deca",
short for sodium carbonate decahydrate, is onespald ash and ten parts water. Solar evaporatigesaleca to crystallize and precipitate to
the bottom of the four main surface ponds at owe@mRiver Basin facility. In 2009 we implementepracess called deca rehydration, which
enables us to recover soda ash from the deca-uiced liquor as a byproduct of our processing mec@/e capture the soda ash contained in
deca by allowing the deca crystals to evaporatkarsun and separating the dehydrated crystalstiiernoda ash. We then blend the separate
deca crystals with partially processed trona otb@dissolving stage of our production processrilesd above. This process enables us to
reduce our waste storage needs and convert wtygticslly a waste product into a usable raw makeRemarily as a result of this process, we
have been able to reduce our ore to ash ratio %y dver the past three years.

Energy Consumption. We believe we have one of the most efficienting and soda ash production surface operatiotieimorld. In
2012, we used 4.0 mmBTUs of energy in the formledteicity and natural gas to produce each shorofocsoda ash. We believe this to be the
lowest energy consumption of any soda ash prodaodéorth America. In addition, we and other prodigcef soda ash in the Green River
Basin benefit from relatively low cost and stablplies of coal and natural gas in Wyoming, whigttlfer enhances our competitive cost
advantage over other regions of the world.

Shipping and Logistics. All of our soda ash is shipped by rail or trdickm our Green River Basin operations. We shipraximately
98% of our soda ash to our customers initiallyreiaunder a contract with Union Pacific that exsiin 2014, and our plant receives rail sei
exclusively from Union Pacific. The rail freightteawe are charged under our agreement increasaaljnbased on a published index tied to
certain rail industry metrics. If we do not shigignificant portion of our soda ash production lea t/nion Pacific rail line during a twelve-
month period, we must pay Union Pacific a shorfiayment under the terms of our transportationeagemnt. We lease a fleet of more than
1,700 hopper cars that serve as dedicated moddsprhent to our domestic customers. For exportshie our soda ash on unit trains
consisting of approximately 100 cars to two primpoyts: Port Arthur, Texas and Portland, Oregonntthese ports, our soda ash is loaded
onto ships for delivery to ports all over the woddNSAC provides logistics and support servicesalbof our export sales. For domestic sales
OCI Chemical provides similar services.
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The flow chart below illustrates the stepsur mining, processing and shipping operations.
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Customers

Our largest customer is ANSAC, which bugdaash from us and other member companies fdrefuexport to its customers. ANSAC
takes soda ash orders directly from its overses®mers and then purchases soda ash for resalétfromember companies pro rata based on
each member's production volumes. ANSAC is theusiet distributor for its members to the marketeitves. However, we negotiate directly
with, and export to, customers in markets not sehse ANSAC. For the year ended December 31, 20tk three months ended March 31,
2013, ANSAC accounted for approximately 49.6% aBdb%, respectively, of our net sales. In additmANSAC, for the year ended
December 31, 2012, we had more than 75 domestioroess and 15 foreign customers to whom we madss shlectly, including sales to
Ardagh Group S.A. that accounted for 11.0%, 11.8% H1.4% of net sales during the years ended Desegih 2010, 2011 and 2012,
respectively. For the year ended December 31, a0iizhe three months ended March 31, 2013, 7.399 &4, respectively, of our total sales
were through direct exports not involving ANSAC atgdaffiliated distributors. OCI Chemical servesthe marketing and sales agent for
OCI Wyoming with respect to all of its U.S. domesiihd export sales, including sales to ANSAC.

For customers other than ANSAC, we typicalhter into contracts having terms ranging frone¢tmonths to three years. Under these
contracts, customers generally agree to purch#ser eninimum estimated volumes of soda ash or @icepercentage of their soda ash
requirements from us. Although we do not have ke'tar pay" arrangement with our customers, sulisignall of our sales are made pursuant
to written agreements and not through spot sales.

Our customers, including end users to wAMSAC makes sales overseas, consist primarily of:

. Glass manufacturing companies, which account faertttan 50% of the consumption of soda ash ardumevorld, including
Owens-lllinois Inc., Guardian Industries, Ardaghdarc International; and

. Chemical and detergent manufacturing companiekjdimg Elementis plc, Church and Dwight Co. In@Q orporation,
Procter and Gamble Company and Innophos Holdings In
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For accounts in North America, we typicalyter into sales contracts with our customersrttpigrms of one to three years. Under these
contracts, we agree to supply an estimated anonahge of soda ash to a customer at a fixed poica fliven calendar year. Generally
speaking, we have long-term relationships withrttegority of our customers, meaning we have bearpaler to them for more than five
years.

Leases and Licenses

We are party to nine mining leases andlieease, which give us subsurface mining rightsn8mf our leases are renewable at our optio
upon expiration. We pay royalties to the State gowing, the U.S. Bureau of Land Management and AriaPetroleum or its affiliates,
which are calculated based upon a percentage ofudetity or gross value of soda ash and relatedyats at a certain stage in the mining
process, or a certain sum per each ton of suchuptedThese royalty payments are typically suliiget minimum domestic production volume
from our Green River Basin facility, although we abligated to pay minimum royalties or annual aénto our lessors and licensor regardles:
of actual sales.

The royalty rates we pay to our lessorslexahsor may change upon our renewal of such $easd license. Under our license with
Anardarko Petroleum or its affiliates, the applieatoyalty rate varies based on an index. Anad&g#iooleum or its affiliates are entitled to
adjust their royalty rate if we pay a higher royatite to certain other mineral rights owners ireStwater County, Wyoming. Any increase in
the royalty rates we are required to pay to owdesand licensor, or any failure by us to renewatrour leases and license, could have a
material adverse impact on our results of operatifinancial condition or liquidity.

The following is a summary of the mateteaims of our leases and our license as of Marcl2@13:

Number of Total
Leases or Approximate
Licenses as of Acreage as of
Name of Lessor o March 31, March 31, Expiration
Licensor 2013 2013 Date Range Renewals Commencement Royalty Rate
Anadarko Petroleum or its 1 12,441 acre N/A Renewed until 2061 in 2010 1962 7% of soda ash sold (calculated
Affiliates on a netback basis); scheduled
to increase to 8% on October 1,
2016. If royalty rates paid to
other lessors are higher, royalty
rates are increased to mat
U.S. Government 4 7,934 acre 2017-2018 We have a preferential renev 1961 6% of gross output
right upon application to the
Department of the Interior,
Bureau of Land Management|
State of Wyoming 5 3,079 acre 2019 No contractual right to renew: 1969 6% of gross value
but leases have been historici
renewed for consecutive J@al
periods
(1) Renewals are typically for ten-year periods.
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The foregoing descriptions of the mateteains of our leases and our license do not putpdsé complete descriptions of our leases and
our license, and are qualified in their entiretyrbference to the full text of the leases and begrwopies of which have been filed as exhibits t
the registration statement of which this prospetiasis a part.

Properties and Assets

Our Green River Basin facility is situatad approximately 880 acres in the Green River BakWyoming. We own the surface land and
its improvements in fee, which we acquired pursti@rt quitclaim deed in 1991. See "Risk Factors-k&Iaherent in Our Business or
Industry—Defects in title or loss of any leasehinligrests in our properties could limit our abilityconduct mining operations on these
properties or result in significant unanticipatedts.” We have operated our facility since 199®rgo which Rhond?oulene was the operat
In addition, we have approximately 23,500 acresutisurface leased/licensed mining areas. Four pamttse property of our Green River
Basin facility enable us to store the byproduatenfiour refining process. We draw the water necggsaiour refining processes from the
nearby Green River. Our mining assets consist ofrhining beds with five active mining faces at amg given time. The mine is served by
three separate mine shafts.

Our general partner leases 21,688 squatefeffice space for its headquarters in Atla@aprgia.

We believe that our facilities are adeqdateour current and anticipated needs.

Trona Reserves

As of March 31, 2013, we had proven reseofeapproximately 128.8 million short tons andlable recoverable reserves of
approximately 138.3 million short tons of trona,igbhis equivalent to 145.5 million short tons oflacash. The estimates of our proven and
probable reserves are derived from a reserve rppapared by Hollberg Professional Group, an inddpet mining and geological consulting
firm.

Hollberg Professional Group performed aemahreserve estimate on our trona mineral assbish are contained in beds 24 and 25 o
Green River Basin, at depths of 800 and 1100 felewvbthe surface, respectively. To ensure contyrauitd mineability of our trona reserves,
Hollberg Professional Group's estimates are basagkological data provided by us and third partidsch were generated from historical
exploration drill holes, borings within the mineasg, and mine observations and measurements, ingladre samples. In addition, Hollberg
Professional Group reviewed and analyzed our redemge maps and current mining plans, and devekjigdlof mine plan with respect to t
predicted life of our reserves using a non-subsidetesign.

Our trona reserve estimates include resahett can be economically and legally extractetincessed into soda ash at the time of thei
determination. Our trona reserves are categorigégraven (measured) reserves" and "probable @tbelit) reserves,” which are defined as
follows:

. Proven (Measured) ReservesReserves for which: (a) quantity is computed fdimensions revealed in outcrops, trenches,
workings or drill holes; grade and/or quality aoemputed from the results of detailed sampling d)dHe sites for inspection,
sampling and measurement are spaced so closelhamgkologic character is so well defined that,shape, depth and mineral
content of reserves are well-established.

. Probable (Indicated) ReservesReserves for which quantity and grade and/or guatie computed from information similar to

that used for proven (measured) reserves, butté®fer inspection, sampling, and measurementaatieer apart or are
otherwise less adequately
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spaced. The degree of assurance, although lowethhafor proven (measured) reserves, is high giméai assume continuity
between points of observation.

For purposes of categorizing our proveemass, Hollberg Professional Group's estimatesieghpixploration and mine measurements an
drill hole data within a one-quarter mile radiusdaequired at least 8-feet of trona thicknessatrdna ore grade of at least 85% (with 15% of
clays, shales and other impurities). For purpo$eategorizing our probable reserves, Hollberg &sional Group's estimates applied
exploration and mine measurements and drill hota déthin a three-quarter mile radius, and requatktkast 8-feet of trona thickness and a
trona ore grade of at least 85% (with 15% of clajsles and other impurities). To assess the edonaability of our reserves, Hollberg
Professional Group reviewed our cost of produchs & the year ended December 31, 2012 and ourngeesales price of soda ash for the
three years ended December 31, 2012 and the thoethenended March 31, 2013.

In determining whether our reserves meesetproven and probable standards, Hollberg Piofed<Group made certain assumptions
regarding the remaining life of our reserves, idalig, among other things, that:

. our cost of products sold per short ton will mconsistent with our cost of products sold ertton for the three years ended
December 31, 2012 and the three months ended N84rck013,;

. the weighted average net sales will remain congist@&h our average net sales for the three yeade@ December 31, 2012 and
the three months ended March 31, 2013;

. we will achieve an annual mining rate of approxieiat.0 million short tons of trona;

. we will process soda ash with a 90% recovery wathout accounting for our deca rehydration pssce

. the ore to ash ratio for the stated trona reseiv 1.835:1.0 (short tons of trona run-of-minsttort tons of soda ash);

. our run-of-mine ore estimate contains dilutioonfi the mining process;

. we will, in approximately 30-40 years, make resagy equipment modifications to operate at a dezight of 7-feet, although

our current mining limit is 9 to 10 feet;

. we will, within the next five to ten years, condutto-seam mining," which means to perform continuousimgiisimultaneousl|
on beds 24 and 25 in close proximity;

. our mining costs will remain consistent with 20&2dls until we begin two-seam mining, at which tioug mining costs for the
two-seam mine tonnage will increase by approxinya2éps;

. our processing costs will remain consistent 22 levels;
. we will continue to conduct only conventionalnimig using the room and pillar method and a norsisi@mce mine design;
. we have and will continue to have valid leaseslmaghses in place with respect to the reservestlaatdhese leases and license:

can be renewed for the life of the mine based areatensive history of renewing leases and licenses
. we have and will continue to have the necessamipgito conduct mining operations with respecti® teserves; and

. we will maintain the necessary tailings storageacéty to maintain tailings disposal between thearand surface placement for
the life-of-mine.
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Our reserves are subject to leases witlsthe of Wyoming and the U.S. Bureau of Land Managnt and a license with Anadarko
Petroleum or its affiliates. Please read "—Leaseklacenses” for a summary of these leases anticeunse, including expiration date ranges.

The following table presents our estimgismlen and probable trona reserves at March 313:201

Average Average
Run-of-Mine Run-of-Mine
Grade of Grade of Soda Ash Produce(
Proven Probable Total Proven anc  from Total Proven
Proven Trona Probable Trona Trona and Probable Trone
Right of Access anc Trona Reserves Reserves Probable Trona
Extraction Reserves (% Trona)(1) Reserves (% Trona)(1) Reserves(2) Reserves(3)
(In millions of short tons except %)(4)
License with
Anadarko
Petroleum or
its affiliates 71.t 86.2% 67.4 85.t% 138.¢ 75.€
Leases with the
U.S.
Governmen 50.¢ 86.t 52.: 85.4 103.1 56.1
Leases with the
State of
Wyoming 6.5 87.c 18.7 86.: 25.2 13.€
Total(5) 128.¢ 86.4% 138.: 85.t% 267.1 1455

Q) For purposes of these estimates, the minimum gadeported tonnage is 85%.

(2)  The average run-of-mine trona grade, or the peagendf the raw trona mined that comprises sodacéshur proven and
probable trona reserves is approximately 86.4%8&n08%, respectively. These estimates assume cagaf: dilution of
inches.

(3) Soda ash conversion assumes a 90% recovery ratdjirg in an ore to ash ratio of 1.835:1.0.
(4)  The sums of some of the rows and columns may mtdoe to rounding.

(5)  Except percentages, which are avera

Our reserve estimates will change from timgéme as a result of mining activities, analysisiew engineering and geologic data,
modification of mining plans or mining methods aritler factors. Please see "Risk Factors—Risks émtén Our Business or Industry—Qur
reserve data are estimates based on assumptiamsapdoe inaccurate and are based on existing etioremd operating conditions that may
change in the future, which could materially andeadely affect the quantities and value of our mes="

Competition

Soda ash is a commodity chemical tradetajlp with numerous producers and consumers woddwiWe compete with both North
American and international soda ash producers.eTher two ways to consider how we compete: (1)ugeosir fellow North American
competitors; and (2) versus our worldwide compegitégainst our principal North American competitosubsidiaries of FMC, Solvay and
Tata in the Green River Basin and Searles Valleyekéils in California, we believe we have a numbeompetitive advantages, including
operational advantages that improve our relatiw position, life of our mineral reserves, our sg®afety record, customer relationships and
an experienced management team and workforce. stgaim principal worldwide competitors, Solvay, daind Nirma Group, virtually all of
their production is manufactured from syntheticaesses and we believe, as a producer of sodaamshrivna, we have a significant
competitive
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advantage, even after considering the fact thageverally have higher logistics costs to move tasash from Wyoming to regions around
the world. This is because the costs associatédpuitcuring the materials needed for synthetic petidn are greater than the costs associate
with mining trona. In addition, we believe tronaskd production consumes less energy and produees tendesirable by-products than
synthetic production. Please see "Business—Our @titiye Strengths."

Insurance

Because all of our operations are conduatedsingle facility, an event such as an expladice, equipment malfunction or severe
weather conditions could significantly disrupt etana mining or soda ash production operationscamdbility to supply soda ash to our
customers. To mitigate this risk, we maintain propgecasualty and business interruption insuranamounts and with coverage and
deductibles that we believe are adequate for owentioperations.

Environmental Matters

Our mining and processing operations, whiate been conducted at our Green River Basirtiafor many years, are subject to strict
regulation by federal, state and local authoritih respect to protection of the environment. Végda rigorous compliance program to en
that our facilities comply with environmental laasd regulations. However, we are involved from timéime in administrative and judicial
proceedings and inquiries relating to environmemtatters. Modifications or changes in enforcemémix@sting laws and regulations or the
adoption of new laws and regulations in the futpegticularly with respect to environmental or dite change, or changes in the operation of
our business or the discovery of additional or wvkm environmental contamination, could require exjiires which might be material to our
results of operations or financial conditions.

We summarize below certain environmentaklapplicable to us that regulate discharges dadtamises into the air and water, the
management and disposal of hazardous substancegaates, the clean-up of contaminated sites, thteqtion of groundwater quality and
availability, plant and wildlife protection, androlate change. Our failure to comply with any of bedow laws may result in the assessment of
administrative, civil and criminal penalties, timepiosition of clean-up and site restoration costslgms, the issuance of injunctions to limit or
cease operations, the suspension or revocatioerofits and other enforcement measures that cowlel i@ effect of limiting production from
our operations.

Clean Air Act

The federal Clean Air Act and comparabégestaws restrict the emission of air pollutantsrirmany sources. Under the Clean Air Act,
facility has been issued a Title V operating permittich regulates emissions to air from our operesi In particular, our operations are subjec
to technology-based standards pursuant to the @lgakct's New Source Performance Standards formetallic Mineral Processing Plants,
which limit particulate matter emissions. In adulitj our boilers are subject to technology-basendstals pursuant to the Clean Air Act's
National Emission Standards for Hazardous Air Ralits for Major Source: Industrial, Commercial anstitutional Boilers and Proce
Heaters, which were published in final form in Jary2013. These laws and regulations may requite obtain pre-approval for the
construction or modification of certain projectsfacilities expected to produce or significantlgliease air emissions, obtain and strictly
comply with stringent air permit requirements dlize specific equipment or technologies to congmilissions of certain pollutants.

Clean Water Act

The Federal Water Pollution Control Act,igthwe refer to as the Clean Water Act, and contparstate laws impose restrictions and
controls regarding the discharge of pollutants into
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regulated waters. The discharge of pollutants ietulated waters is prohibited, except in accordamith the terms of a permit issued by the
federal EPA or the state. We do not discharge aastewater from our operations into the Green Riwernearest river system to our Green
River Basin facility. However, the discharge ofratovater runoff from our facility is governed byganeral permit issued by the Wyoming
Department of Environmental Quality. In particuldre general permit requires our compliance wigt@am Water Pollution Prevention Plan.
We periodically monitor groundwater wells at ouogessing facility, most of which are proximate to surface pond complex, for salinity,
conductivity and other parameters pursuant to gsriséued by the Wyoming Department of EnvironmieQteality. Permitted interceptor
trenches are used to collect saline groundwatgreeent discharge and impact to the Green River.

Resource Conservation and Recovery Act

The federal Resource Conservation and RegdAct, or RCRA, and analogous state laws, impegeirements for the careful generation,
handling, storage, treatment and disposal of narkazis and hazardous solid wastes. Based on thendimfchazardous waste our operations
generate (more than 100 kilograms but less tha®DlkBograms per month), we have been classifieEuRCRA as a Small Quantity
Generator. RCRA limits and regulates the mannerdamdtion of our on-site storage/accumulation afandous waste, requires us to dispose ¢
our hazardous waste off-site using manifests, $edrtransporters and licensed disposal facilitied,imposes certain training and operational
requirements on us.

Comprehensive Environmental Response, Compensatiom, Liability Act

The federal Comprehensive Environmentap@ese, Compensation, and Liability Act, or CERCl(étherwise known as "Superfund")
and comparable state laws impose liability in catioa with the release of hazardous substanceshietenvironment. CERCLA imposes
liability, without regard to fault or the legalityf the original conduct, on certain classes of pesghat are considered to have contributed to tt
release of a hazardous substance into the envimnifigese persons include the current and pastroovraperator of the disposal site or the
site where the release occurred and those whosksgpar arranged for the disposal of the hazardaostances at the site where the release
occurred. Under CERCLA, such persons may be sutmgotnt and several liability for the costs oéahing up the hazardous substances that
have been released into the environment and foagamto natural resources. Wyoming's Environmepaality Act also creates the potential
for liability in connection with the release of laadous substances into the environment, and hasdoestrued to impose liability without
regard to fault. We have not received notice thaane a potentially responsible party at any Supelrbite.

Climate Change Legislation and Regulations

In response to findings that emissionsasbon dioxide, methane and other greenhouse gas€$JGs, present an endangerment to publi
health and the environment, the EPA has adopted relquiring the monitoring and annual reportinGefG emissions from specified sources,
including soda ash processors like us. We are mamit and reporting GHG emissions from our operetj@nd we believe we are in
substantial compliance with the rules. In the pih&t,U.S. Congress has considered, but not endetgslation that would impose requirements
to reduce emissions of GHGs. The State of Calioratently enacted regulations establishing a Beec&HG "cap-and-trade” system
designed to reduce GHG emissions. Our operatianaa@rcurrently subject to any federal or stateliregnent to reduce GHG emissions.
Although it is not possible at this time to prediciw legislation or new regulations that may bepeld to address GHG emissions would
impact our business, any such future laws and atigak limiting, or otherwise imposing a tax ordirtial penalty for, emissions of GHGs fr
our equipment and operations might be materialitoresults of operations or financial conditions.
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Wyoming Department of Environmental Quality—Land Q@lity Division

Our operations are subject to oversighthieyl and Quality Division of the Wyoming DepartmeftEnvironmental Quality. In particular,
our principal mine permit issued by the Land Qudlivision requires us to "self-bond" for the estited future cost to reclaim the area of our
processing facility, surface pond complex and ¢e-sanitary landfill. The current amount of thdf-bend is approximately $21.3 million and
is expected to increase to approximately $27.lionilby August 2013. The amount of the bond is stthije change based upon periodic re-
evaluation by the Land Quality Division.

Mining and Workplace Safety

The U.S. Mine Safety and Health Administnat or MSHA, is the primary regulatory organizatigoverning safety matters associated
with trona ore mining. Accordingly, MSHA regulatesderground mines and the industrial mineral preiogsfacilities associated with trona
ore mines. MSHA administers the provisions of teddral Mine Safety and Health Act of 1977 and exdsrcompliance with that statute's
mandatory safety and health standards. As partQifiMs oversight, representatives perform at least inannounced inspections (quarterly)
annually for our entire facility. To date thesepastions have not resulted in any citations foranajolations of MSHA's Code of Federal
Regulations.

We also are subject to the requirementh®f).S. Occupational Safety and Health Act, or @S&hd comparable state statutes that
regulate the protection of the health and safetyakers. In addition, the OSHA Hazard Communicat8iandard requires that information be
maintained about hazardous materials used or peadincoperations and that this information be pedito employees, state and local
government authorities and the public.

Our Green River Basin facility maintainsgorous safety program. Our employees and comtraeire required to complete 40 hours of
initial training, as well as eight-hour annual esfner sessions. These training programs covef tile@otential site-specific hazards present ai
the facility. As a direct result of our commitmeatsafety, the Green River Basin facility has hadzceptional safety record in recent years.
During the year ended December 31, 2012, our fatid only two lost work day injuries and onlydivecordable injuries as reported by
MSHA. Over the five years ended December 31, 2082 Green River Basin facility averaged 1.4 lostkaaay injuries and only 3.4
recordable injuries as reported by MSHA, which weéidve to be better than the industry average.

Employees/Labor Relations

As of March 31, 2013, we had 411 employeeated at our facility in the Green River Basi@5If whom were full-time salaried
employees. None of our employees was covered ljlective bargaining agreement as of March 31, 20A8hagement believes the
relationship with our employees is good.

Legal Proceedings

From time to time we are party to variolesms and legal proceedings related to our busindssare not aware of any claims or legal
proceedings material to us. However, we cannotigréite nature of any future claims or proceedimgs,the ultimate size or outcome of
existing claims and legal proceedings and whethgrdamages resulting from them will be coveredrsurance.
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MANAGEMENT
Management of OCI Resources

Our general partner, OCI GP, will manageaperations and activities on our behalf throughdirectors and officers. Following this
offering, % of our outstanding common umitel all of our outstanding subordinated units aémtive distribution rights will be directly
or indirectly owned by OCI Holdings. As a resultitsfownership of our general partner, OCI Holdimgl have the right to appoint all
members of the board of directors of our generghpa, including the independent directors. Outhoiders will not be entitled to appoint the
directors of our general partner or otherwise diyguarticipate in our management or operation. @ameral partner owes certain duties to our
unitholders as well as a fiduciary duty to its ovme

The directors of our general partner wilesee our operations. Upon the closing of thieraify, we expect that our general partner will

have directors, at least one of whom wilifdependent as defined under the independenceastimestablished by the NYSE and the
Exchange Act. OCI Holdings will appoint all membgrshe board of directors of our general partaad, when the size of our board increase
to directors, we will have at letisee directors who are independent as definedrithddndependence standards established by the

NYSE. The NYSE does not require a listed publichded partnership, such as ours, to have, and wetdatend to have, a majority
independent directors on the board of directorsuofgeneral partner or to establish a compensatiommittee or a nominating and corporate
governance committee. However, our general parsnequired to have an audit committee of at ldaste members within 12 months of the
date our common units are first traded on the NY&id, all our audit committee members are requadeet the independence and experi
standards established by the NYSE and the Exchacige

In identifying and evaluating candidatepassible director-nominees of our general partBpterprises will assess the experience and
personal characteristics of the possible nominaéagthe following individual qualifications, wiidnterprises may modify from time to tir

. possesses integrity, competence, insight, creptivitl dedication together with the ability to waevith colleagues while
challenging one another to achieve superior perdoae;

. has attained prominent position in his or her fefléndeavor;

. possesses broad business experience;

. has ability to exercise sound business judgment;

. is able to draw on his or her past experientzive to significant issues facing us;

. has experience in our industry or in anotheusgtd/ or endeavor with practical application to aeeds;

. has sufficient time and dedication for preparaths well as participation in board and committelberations;
. has no conflict of interest;

. meets such standards of independence and findmmalledge as may be required or desirable; and

. possesses attributes deemed appropriate givehehectirrent needs of the board.

All of the executive officers of our genlgpartner are employees of Enterprises and wilbtieguch portion of their productive time to «
business and affairs as is required to manage @milict our operations. Our executive officers willnage the day-to-day affairs of our
business and conduct
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our operations. We will also utilize a significantmber of employees of Enterprises to operate osinkss and provide us with general and
administrative services.

Following the consummation of this offerimgither our general partner nor OCI Holdings walteive any management fee or other
compensation in connection with our general padmaanagement of our business, but we will reimborg general partner and its affiliates,
including OCI Holdings, OCI Chemical and Enterpsistor all expenses they incur and payments theseroa our behalf. Our partnership
agreement does not set a limit on the amount ofresgxs for which OCI Holdings and its affiliates ni@yreimbursed. These expenses include
salary, bonus, incentive compensation and othemuatsaid to persons who perform services for umasur behalf and expenses allocated t
Enterprises by its affiliates. Our partnership agnent provides that our general partner will detieenn good faith the expenses that are
allocable to us. Please read "Executive Compenmsatid Other Information—Reimbursement of Expen$&uo General Partner.”

Directors and Executive Officers of Our General Pamer
The following table shows information ftvetcurrent directors and executive officers of gemeral partner as of the date of this

prospectus.

Directors, Executive Officers and Other SignificantEmployees

Name Age Position

Kirk H. Milling 47 Director, President and Chief Executive Officeoaf General
Partne!

Choungho (Charles) Kir 44 Chief Financial Officer of our General Parti

Michael J. Hohr 49 General Manager of OCI Wyoming, L.

Mark J. Lee 45 Director of our General Partn

William P. O'Neill, Jr. 67 Director of our General Partn

Directors hold office until their successbave been elected or qualified or until the eadf their death, resignation, removal or
disqualification. Executive officers serve at thecdetion of the board. There are no family relagtops among any of our directors or exect
officers.

Kirk H. Milling was appointed as a director and President and Ekedfutive Officer of our general partner in A@2013. He has served
in positions of increasing responsibility for OCh&nical since 1999 and currently serves as thedersand Chief Executive Officer of
Enterprises and OCI Chemical and as Managing ireftOC| Europe. He became the Chairman of OCrr@gnand OCI Solar Power,
wholly-owned subsidiaries of Enterprises, in Jap@x11. Mr. Milling has been a director of ANSA@ese 2001 and currently serves as
Chairman. Mr. Milling has a Bachelor of SciencéBimchemistry from Texas A&M University and a MastdrBusiness Administration from
the University of Connecticut. We believe that Miilling's many years of senior level experiencéha chemical industry provide him with a
deep understanding of OCI Wyoming's industry, bessnneeds and strategies, and qualify him to seneemember of the board of directors o
our general partner.

Choung-Ho (Charles) Kimas appointed Chief Financial Officer of our geheeatner in April 2013 and was appointed Chiefdfinial
Officer of Enterprises, OCI Chemical, OCI Energyl@Cl Solar Power in August 2012. Mr. Kim joine@ t©CI Company group having
recently served since 2009 as Finance Team Leadesteategic planning Team Leader for OCI Compaitay, lthe Seoul, Korea-based parent
of Enterprises Inc. Mr. Kim has nearly 20 years@fior management experience with OCI Company aerrises, including leadership rc
in finance, strategic planning and treasury. MmKias a Bachelor of Business Administration froom#aik University and is a certified
Foreign Exchange Manager.
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Michael J. Hohrserved as Site Manager of OCI Wyoming from Sept&r@b67 to October 2012, at which time he was nahezdl of
OCI Chemical's soda ash division. Mr. Hohn has ntioa@ 25 years of experience in the chemical inglustost recently with BASF (formerly
Engelhard Corporation) prior to joining OCI. Hemed a Bachelor of Science in Mining Engineerin§atith Dakota School of Mines and
Technology and a Master of Business Administratib@eorgia College and State University. Mr. Holso &erves as President of the
Wyoming Mining Association, 2012-2013, and was apgal a director of ANSAC in April 2013.

Mark J. Leewas appointed as a director of our general paitnApril 2013. He has served as Chief Financiaicaif and Executive Vice
President of OCI Company since September 2012r Rrijoining OCI Company, from August 2007 to Seplber 2012, Mr. Lee was a partner
with Orrick, Herrington and Sutcliffe LLP in Hongaddg. He received a Bachelor of Arts in Professid@dgaition Business from the University
Chicago, a Master of Business Administration frohe University of Chicago Booth School of Businesgith a concentration in Corporation
Finance and a Juris Doctor from The University efiisylvania Law School. We believe that Mr. Leitaricial acumen and knowledge of
corporate governance and business matters prowideith the necessary skills to be a member ofbib@rd of directors of our general partner.

William P. O'Neill, Jr.is expected to be elected as a director of ourrgépartner in July 2013. He has been with Inteomal Raw
Materials Ltd., or IRM, since its founding in 19@9 President. Based in Philadelphia, IRM is arriatiional marketing company specializing
in the wholesale distribution of fertilizers andlirstrial chemicals. Mr. O'Neill currently servesthe Executive Committee of the Agricultural
Retailers Association. He is the most recent pastii®f the Fertilizer Industry Round Table. Additglly, he served as an independent directc
and audit committee chair for Columbian Chemicalsn@any from 2006 through 2009. Mr. O'Neill receiweBachelor of Science in
Economics from Wharton School of the UniversityPannsylvania. In 1988, he returned to Wharton ditenthe Advanced Management
Program and, in 2006, The Directors Consortiumalde is a graduate of and was an instructor fotxl& Army Artillery Officers Candidate
School. We believe that Mr. O'Neill's many yearseiior level experience in the chemical industrg knowledge of corporate governance
and business matters will provide him with the ssegy skills to be a member of the board of diresotd our general partner.

Committees of the Board of Directors

Upon the consummation of this offering, bward of directors of our general partner will @an audit committee and a conflicts
committee.

Audit Committee

Our general partner will have an audit catrea comprised of at least three directors whotrtteeindependence and experience standar
established by the NYSE and the Exchange Act. inpdiance with the requirements of the NYSE, OCldhiafjs will appoint at least one
independent member of the board of directors ofgemeral partner by the effective date of this peatus. OCI Holdings will appoint a second
independent member within 90 days of the date ommgon units first trade on the NYSE and will appairthird independent director within
12 months of the date of the date our common tinétstrade on the NYSE. The audit committee wisist the board of directors in its
oversight of the integrity of our financial statemeeand our compliance with legal and regulatoguieements and partnership policies and
controls. The audit committee will have the solthatity to (1) retain and terminate our independegistered public accounting firm,

(2) approve all auditing services and related faebsthe terms thereof performed by our indepenasgistered public accounting firm, and
(3) pre-approve any non-audit services and taxices\o be rendered by our independent registarblicpaccounting firm. The audit
committee will also be responsible for confirmimg independence and objectivity of our independegistered public accounting firm. Our
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independent registered public accounting firm Wélgiven unrestricted access to the audit comnetbeleour management, as necessary.
Conflicts Committee

At least two independent members of thedboédirectors of our general partner will serveaoconflicts committee to review specific
matters that the board believes may involve casflid interest. The conflicts committee will detémmif the resolution of the conflict of
interest is in our best interest. The members ektcthnflicts committee may not be officers or empley of our general partner or directors,
officers or employees of its affiliates, includi@f| Holdings, may not hold an ownership interesbim general partner or its affiliates other
than common units or awards under any long-terraritice plan, equity compensation plan or similangimplemented by our general partner
or the partnership and must meet the independé¢andazds established by the NYSE and the Exchacg&Aerve on an audit committee «
board of directors. Any matters approved by thdlaria committee will be conclusively deemed toibeur best interest, approved by all of
our partners and not a breach by our general pasfreny duties it may owe us or our unitholderayAinitholder challenging any matter
approved by the conflicts committee will have theden of proving that the members of the confladmmittee did not believe that the matter
was in the best interests of our partnership. Megecany acts taken or omitted to be taken in melaupon the advice or opinions of experts
such as legal counsel, accountants, appraiserggaarent consultants and investment bankers, whengemeral partner (or any members of
the board of directors of our general partner idiclg any member of the conflicts committee) reabbnbelieves the advice or opinion to be
within such person's professional or expert competeshall be conclusively presumed to have bear doomitted in good faith.

OCI Wyoming Partnership Agreement

OCI Resources and NRP are parties to therBeAmended and Restated Agreement of LimitechBeship of OCI Wyoming, L.P., a
Delaware limited partnership, which we refer tatas OCI Wyoming Partnership Agreement.

Under the OCI Wyoming Partnership Agreem@&a@| Wyoming's business is managed by a seven miepartnership committee, with
four representatives appointed by OCI Resourcestaneé representatives appointed by NRP. OCI Resswprepares the annual budget for
OCI Wyoming's operations, and the partnership catemimust approve any action that is materiallpisistent with such budget. The
partnership committee must approve, among othegghicertain transactions proposed to be undertak&Cl Wyoming, including capital
expenditures in excess of $1 million and any tretisa between OCI Wyoming and OCI Resources orddnits affiliates. The partnership
committee can also require each partner to congiadditional capital if at any point OCI Wyomineguires additional capital. Such additional
contributions, if any, would be made in accordanite the partners' respective percentage intemstss between OCI Resources and NRP
only, as they may agree.

OCI Wyoming is required to distribute nash flow on a monthly basis, (1) first, to the pars in proportion to the total amount
distributable to each such partner until each @aciner receives an amount equal to the exceanyijfof (i) the cumulative additional capital
contributions made by such partner from the dath®fOCI Wyoming Partnership Agreement to the dritti@calendar month preceding the
month during which such distribution is made, ofi@ithe sum of all prior distributions to such pser during that same period, and (2) seconc
the balance, if any, 1% to the limited partnersagno rata basis, 50.5% to OCI Resources and 4&39RP. The allocation of OCI Wyoming
profits and losses among its partners is 1% tdithited partners on a pro rata basis, 50.5% to R€4ources and 48.5% to NRP, except that
such allocation cannot cause a deficit in the Bohipartner capital account of OCI Resources. Utidepartnership agreement, if the allocation
of
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OCI Wyoming's losses would cause a deficit in thetéd partner capital account of OCI Resourcesn tfhose losses are allocated 51% to
OCI Resources and 49% to NRP. Net cash flow cansfsjross cash proceeds from operations lessatti@mp of those gross cash proceeds
used to either pay or establish reserves for patiiieexpenses, debt payments and capital improvesnaad replacements. Depreciation,
amortization, cost recovery deductions and singilEowances are not deducted when computing netft@shand all amounts withheld for tax
reasons are treated as having been distributdebtpartners. If the amounts withheld with respeadch partner exceed the amounts distrik
to that partner, that partner must contribute td @@oming an amount equal to such excess.

The OCI Wyoming Partnership Agreement duoadimit the partners' rights to compete with Q@yoming, nor does it limit
OCI Wyoming's ability to compete with its partners.

Any transfer of interests, except any tfanarising out of any pledge of any interest (inlthg the exercise of remedies with respect to
such pledge) by OCI Resources pursuant to its tciadlity, in OCI Wyoming is subject to a right éfst refusal by the other partners, althol
a partner may at any time transfer all or any partf its interests to any affiliate.

The foregoing description of the OCI WyomiRartnership Agreement does not purport to be tampnd is qualified in its entirety by
reference to the full text of the agreement, a aafpyhich has been filed as an exhibit to the regimn statement of which this prospectus is a
part.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

We and our general partner were formedpnil®013. Accordingly, our general partner has actrued and will not accrue any
obligations with respect to compensation of itediors and executive officers for the fiscal yaater December 31, 2012 or any prior periods
Because the executive officers of our general pardne employed by Enterprises or its affiliatesnpensation of the executive officers will be
set by Enterprises or the applicable affiliate. €kecutive officers of our general partner will tone to participate in the employee benefit
plans and arrangements of Enterprises or itsa#i, including plans that may be establishedarfuture. Our general partner has not entered
into any employment agreements with any of its akee officers.

Compensation Discussion and Analysis

We do not directly employ any of the pessagsponsible for managing our business, and wetlbave a compensation committee. We
are managed by our general partner, the execuffieers of which are employees of Enterprises saffiliates. References to "our directors
"our executive officers" refer to the directorsexecutive officers of our general partner. The cengation of Enterprises' or its affiliates'
employees that perform services on our behalfuitiog our general partner's executive officerglgermined and approved by Enterprises
reimburse Enterprises for such services and conagiens and our reimbursement is governed by theilomsragreement and will be based on
Enterprises' methodology used for allocating gdreerd administrative expenses to us. Such expexrseallocated to us based on the time the
employees spend on our business and the actuat dosts they incur on our behalf. Under the omsiagreement, none of Enterprises' long-
term incentive compensation expense will be alletab us.

We were formed in April 2013. Accordinglye are not presenting any compensation for hisitbderiods. Compensation paid or awar
by us in the fiscal year ending December 31, 20itB mespect to our executive officers will reflextly the portion of compensation paid by
Enterprises that is allocated to us pursuant tosabgect to the terms of the omnibus agreemengergrises has ultimate decision making
authority with respect to the compensation of owrcetive officers. The following discussion rel@tito compensation paid by Enterprises is
based on information provided by Enterprises aresdmt purport to be a complete discussion and/sisadf Enterprises’ executive
compensation philosophy and practices. The elentérismpensation discussed below, and Enterpidsessions with respect to
determinations on payments, will not be subje@gprovals by the board of directors of our genpaainer.

With respect to compensation objectives @deasions regarding our named executive officersHe fiscal year ending December 31,
2013, Enterprises will approve the compensatioousfnamed executive officers in a manner consistéthtthe objectives of its compensation
program, which is to attract and retain the bessjiide executive talent, to tie annual and longiteash and equity to achievement of
measurable corporate and individual performancésgoal objectives, and to align executives' ina@stiwith unitholder value creation.
Overall, Enterprises' executive compensation progsaintended to create the opportunity for totahpensation that is comparable with that
available to executives at other companies of aingiize in comparable industries. All compensatieterminations are discretionary and ar:
noted above, subject to Enterprises' decision-nga&urthority.

The elements of Enterprises' compensatiogram discussed below are intended to tie a sotist@ortion of executives' overall
compensation to Enterprises' key strategic godimancial and operational performance, as measoyexpecific formulas for objective
metrics. We expect that compensation for our exeeufficers for the fiscal year ending Decembeyr 3113 will continue to be structured
under Enterprises' compensation program.
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The primary elements of Enterprises' corspgan program are a combination of base salaryaandal and long-term incentives. For the
fiscal year ending December 31, 2013, elementswipensation for our named executive officers apeeted to be the following:

. annual base salary;
. annual cash bonus; and
. Enterprises' other benefits, including welfare egtdéement benefits, perquisites, severance berafitl change of control

benefits, plus other benefits on the same basith&s eligible Enterprises employees.

The annual cash bonus, in combination Wétke salaries and equity incentive awards, aradetéto yield competitive total cash
compensation levels for the executive officers drnide performance in support of Enterprises' bussratrategies as well as our own. The
portion of any base salary, annual cash bonus andfits cost allocable to us will be based on Fmises' methodology used for allocating
general and administrative expenses, subject tbrttiations in the omnibus agreement with respedEnterprises' long term incentive plan.

Compensation of Directors

Officers or employees of Enterprises oaftfliates who also serve as directors of our gaingartner will not receive additional
compensation for such service. Directors of ouregalinpartner who are not also officers or employddanterprises or its affiliates will receive
cash compensation on a quarterly basis as a retaigefor attending meetings of the board of doectind committees thereof as follows:

. An annual cash retainer of $

. The cash meeting fee is $ for each baadcommittee meeting attended in person. Ifecthr participates in a meeting
by telephone, the meeting fee is $

. For the audit committee chair and the conflaimmittee chair, an annual committee chair retaif&r

In addition, each non-employee directof & reimbursed for out-of-pocket expenses in cotioe with attending such meetings. Each
director will be fully indemnified by us for actisrassociated with being a director to the fullestet permitted under Delaware law pursua
our partnership agreement.

Reimbursement of Expenses of Our General Partner

Our general partner will not receive anynagement fee or other compensation for its manageafi@ur partnership under the omnibus
agreement with Enterprises or otherwise. Undetahas of the omnibus agreement, we will reimbunsteprises and its affiliates for all
expenses they incur and payments they make onahaiftand all other expenses allocable to us aretise incurred by our general partner or
its affiliates in connection with operating our less. We will also reimburse Enterprises andfftéadies for direct expenses incurred on our
behalf and expenses allocated to us as a resolirdfecoming a public entity. The omnibus agreemdest not set a limit on the amount of
expenses for which Enterprises and its affiliatey tme reimbursed. These expenses may include shtamys, incentive compensation and
other amounts paid, if any, to persons who perfsenvices for us or on our behalf and expensesa#ddo Enterprises by its affiliates. The
partnership agreement provides that our generaigrawill determine in good faith the expenses #ratallocable to us. Please read "Certain
Relationships and Related Party Transactions—Omsmitreement” and "The Partnership Agreement—Reisdment of Expenses."
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the benafi@wnership of our units that will be owned upba tonsummation of this offering by:

. each person known by us to be a beneficial ownarayke than 5% of our units;
. each of the directors of our general partner;

. each of the named executive officers of our gerpagher; and

. all directors and executive officers of our gengattner as a group.

The amounts and percentage of units bealfiowned are reported on the basis of regulatioithe SEC governing the determination of
beneficial ownership of securities. Under the radéthe SEC, a person is deemed to be a "benefiwiakr" of a security if that person has or
shares "voting power," which includes the powevdte or to direct the voting of such security, mwéstment power,"” which includes the
power to dispose of or to direct the dispositiosath security. Except as indicated by footnote prsons named in the table below have sol
voting and investment power with respect to altsishown as beneficially owned by them, subjecotmmunity property laws where
applicable.

Percentage of total units to be benefigialned after this offering is based on camnmnits outstanding. The table assumes that th
underwriters' option to purchase additional urstaat exercised.

Percentage o
Total Common

Percentage o Percentage o and
Common Common Subordinated Subordinated Subordinated
Units To Be Units To Be Units To Be Units To Be Units To Be
Beneficially Beneficially Beneficially Beneficially Beneficially
Name of Beneficial Owner(1 Owned(2) Owned Owned Owned Owned
OCI Company Ltd.(2 % % %
Kirk H. Milling — —% — —% —%
Choun¢-Ho Kim — —% — —% —%
Mark J. Lee — —% — —% —%
William P. O'Neill, Jr. — —% — —% —%
All directors and
executive officers as
group (4 people — —% — —% —%

Q) Unless otherwise indicated, the address fdveaieficial owners is Five Concourse Parkway, &Sa800, Atlanta, Georgia
30328.

(2) OCI Company, a widely-held, publicly-traded compamythe Korea Stock Exchange, is the ultimate pgarempany of
OCI Holdings, the sole member of our general part@€1 Holdings is also the owner of comnuaits
and subordinated units. OCI Company mayegfoee, be deemed to beneficially own the unitsl gl OCI Holdings
but disclaims such beneficial ownership. The addfesOCI Company is 50 Sogong-Dong, Jung-Gu, Sddd-718,
Korea.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Upon the consummation of this offering, G@lldings will own common units and  ubsrdinated units representinga % lim
partner interest in us, and will own and contral general partner. In addition, our general parm#rown general partner units representing a
2.0% general partner interest in us and all ofiocentive distribution rights.

The terms of the transactions and agreesriistiosed in this section were determined byaandng affiliated entities and, consequently,
are not the result of arm's length negotiationgseiterms and agreements are not necessarilystbketavorable to us as the terms that could
have been obtained from unaffiliated third parties.

Distributions and Payments to Our General Partner ad Its Affiliates

The following table summarizes the disttibns and payments to be made by us to our geparaier and its affiliates in connection with
the formation, ongoing operation and any liquidatid OCI Resources LP.

Formation Stage

The aggregate consideration

received by our general

partner and its affiliates

for the contribution of

their interest: * common units;
e subordinated units;
* general partner units representing a 2.0% genarahgr interest; and
e all of our incentive distribution rights.
We expect to receive estimated net proceedspbapnately $ million from this offerin@ssuming an
initial offering price of $ per commoniy the mid-point of the price range set forthtba cover page of
this prospectus), after deducting the estimatecmdting discount, the structuring fee and offgrexpenses.
We intend to distribute all of the net proceedshid offering to OCI Chemica
If the underwriters exercise their option to fwase additional common units in full, the additiomet proceeds
to us would be approximately $ milliams$uming an initial public offering price per commait of
$ , the mid-point of the price rangefseth on the cover page of this prospectus). Wenid to distribute
the net proceeds from any exercise of such optidd@l Chemical. If the underwriters do not exerdfssr
option to purchase additional common units, we iw#lie common units to OCI Holdings upon the exipinsof
the option for no additional consideration. Plesse "Use of Proceed:
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Operational Stage

Distributions to our general partner We will generally make cash distributions 98.@%@ur unitholders, pro rata, including our general
and its affiliates partner and its affiliates as the holders of arregate of common units and all of the sulnate:d

units, and 2.0% to our general partner. In addjtibdistributions exceed the minimum quarterly
distribution and other higher target distributienéls, our general partner will be entitled to @aging
percentages of the distributions, up to 48.0% efdistributions we make above the highest target
distribution level.
Assuming we have sufficient cash to pay therhihimum quarterly distribution on all of our
outstanding units for four quarters, our generalrga would receive annual distributions of

approximately $ million on its generalmer interest and Enterprises would receive dnnua
distributions of $ million on its command subordinated unit
Payments to our general partner and Neither our general partner nor Enterprises wikiee a management fee or other compensati
its affiliates connection with our general partner's managemeuns abut, prior to making any distribution on our

common units, we will reimburse our general partra certain of its affiliates, including OCI
Holdings, OCI Chemical and Enterprises, for allenges they incur and payments they make on out
behalf pursuant to the omnibus agreement. Our @atiip agreement does not set a limit on the
amount of expenses for which our general partndrsaich affiliates may be reimbursed. These
expenses may include salary, bonus, incentive cosgtion and other amounts paid to persons who
perform services for us or on our behalf and expgdlocated to our general partner by such agi
Our partnership agreement provides that our geparéher will determine in good faith the expenses
that are allocable to u

Withdrawal or removal of our general If our general partner withdraws or is removésigeneral partner interest and its incentive iistion

partner rights will either be sold to the new general partfor cash or converted into common units, in each

case for an amount equal to the fair market vafubase interests. Please read "The Partnership
Agreemer—Withdrawal or Removal of Our General Partn
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Liquidation Stage
Liquidation Upon our liquidation, the partners, including general partner, will be entitled to receive

liquidating distributions according to their patar capital account balanct

Agreements Governing the Transactions

In connection with this offering, we haveered into or will enter into various documentsd agreements with Enterprises and its affili
that will effect the transactions relating to oarrhation, including the transfer of an ownershiggiiast in OClI Wyoming. While we believe the
terms of these agreements with related parties woimparable to the terms of agreements used itadirstructured transactions, they will 1
be the result of arm's-length negotiations. Alttaf transaction expenses incurred in connectiolm et formation transactions will be paid
from the net proceeds of this offering.

Omnibus Agreement

In connection with the consummation of thffering, we will enter into an omnibus agreemeith our general partner and Enterprises
that will address certain aspects of our relatigmshth Enterprises and its affiliates, including:

. our obligation to reimburse Enterprises andffdiates for certain direct operating expensesythay on our behalf;

. our obligation to reimburse Enterprises andiffsiates for providing us corporate, general auinistrative services, including
our allocated portion of the cost of insurancedor operations;

. our right to indemnification from Enterprises fartain liabilities and our obligation to indemninterprises for certain
liabilities; and
. our use of the name "OCI" and related marks.

Reimbursement of General and Administrative Expense

Under the omnibus agreement, Enterprisésawiwill cause its affiliates to, perform cenlted corporate, general and administrative
services for us, such as legal, corporate recopikgeplanning, budgeting, regulatory, accountlitling, business development, treasury,
insurance administration and claims processing,management, health, safety and environmentalfrmition technology, human resources,
investor relations, cash management and bankirygolbanternal audit, taxes and engineering. Iclenge, we will reimburse Enterprises and
its affiliates for the expenses incurred by themrioviding these services, except for any expeasssciated with Enterprises' long-term
incentive programs. The omnibus agreement wilherfprovide that we will reimburse Enterprises asaffiliates for our allocable portion of
the premiums on any insurance policies coveringassets.

Enterprises will agree to perform all seea under the relevant provisions of the omnibuseagent using at least the same level of care,
quality, timeliness and skill as it does for itsaffd its affiliates and with no less than the sdemgree of care, quality, timeliness and skill as it
past practice in performing the services for its@lfl our business.

We will also reimburse Enterprises for algitional state income, franchise or similar taiddy Enterprises resulting from the inclusion
of us (and our subsidiaries) in a combined staterire, franchise or similar tax report with Entesps as required by applicable law. The
amount of any such reimbursement will be limitedh® tax that we (and our subsidiaries) would hzaid had we not been included in a
combined group with Enterprises.
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Indemnification

Pursuant to the omnibus agreement, websikntitled to indemnification from Enterprises éertain liabilities and we will be required to
indemnify Enterprises for certain liabilities.

Competition

Under our partnership agreement, Enterpiésel its affiliates are expressly permitted to peta with us. Enterprises and any of its
affiliates may acquire, construct or dispose oétsé@ncluding assets relating to our lines of bess) in the future subject to certain obligation:
to offer us the opportunity to purchase or consttingse assets.

Amendment and Termination

The omnibus agreement can be amended Iemwegreement of all parties to the agreement.d¥ew we may not agree to any
amendment or modification that would, in the readde determination of our general partner, be advier any material respect to the holders
of our common units without prior approval of thenflicts committee. So long as OCI Holdings corgrolr general partner, the omnibus
agreement will remain in full force and effect lsdanutually terminated by the parties. If OCI Hofgh ceases to control our general partner,
the omnibus agreement will terminate, providedittsemnification obligations described above wilhnasin in full force and effect in
accordance with their terms.

Transactions with Affiliates

OCI Chemical and OCI Wyoming are party aées agreement dated July 18, 1961 but have wétieeprovisions of that agreement s|
January 1, 2005. Under the current business amaagte OCl Chemical contracts with customers, inclgdANSAC, for the sale of the soda
ash that OCI Wyoming produces, and OCI Wyomingweeti soda ash directly to the customers. Though@@mical is the contractual party
with customers, any risk of loss related to sodeiapassed directly to OCI Wyoming, except in winstances where the buyer takes owne
of soda ash at the shipping point. OCI Wyoming iogs the customers, and risk of loss from collgctincounts receivable remains with OCI
Wyoming. OCI Wyoming also bears any risk of lossfrliability claims related to soda ash. OCI Chahreceives sales proceeds directly
from customers on behalf of OCI Wyoming, and OCeg@liical then transfers the total proceeds of thessditectly to OCI Wyoming, less OCI
Chemical's actual costs of sales and marketing. @@mical's costs are allocated to OCI Wyoming bieEprises based on the amount of time
spent by OCI Chemical providing such services.tReryear ended December 31, 2012 and the threehnmented March 31, 2013, these
charges amounted to approximately $4.0 million $2@ million, respectively. OCI Chemical also cawts with various land and sea carriers
for freight transportation on behalf of OCI Wyomirfgl such actual freight costs are charged disettl OCI Wyoming.

Substantially all of OCI Wyoming's sellingd marketing expenses and general and adminigtetpenses are expenses charged to OC
Wyoming by Enterprises and OCI Chemical for acaxadenses incurred by them on behalf of OCI Wyonaing include expenses relating to
salaries, benefits, office supplies, professionakf travel, computers and rent.

OCI Wyoming also makes sales of soda ashGbAlabama, LLC, or OCI Alabama, an affiliate @€l Chemical that manufactures
sodium percarbonate. These sales of soda ash té\l@Gdma were approved by the partnership committ&aCl Wyoming in 2002, and are
not made pursuant to any written sales agreemasetpfice of such sales is based on the average girerms' length sales made by OCI
Wyoming to similar size businesses. For the yededrDecember 31, 2012 and the three months endezhN84, 2013, sales to OCI Alabama
were approximately $7.4 million and $2.0 milliorspectively.
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OCI Chemical is a member company of ANSAQY had an approximate 22%, 31% and 37% partiocipatierest at December 31, 2010,
2011 and 2012, respectively. Kirk Milling, the chéxecutive officer of OCI Chemical and directodarhief executive officer of our general
partner, has served as a director of ANSAC sin@d 28nd Michael Hohn, the head of OCI Chemicakkasash division, was appointed a
director of ANSAC in April 2013. We made approximigt49.6% and 43.5% of our total net sales forythar ended December 31, 2012 and
the three months ended March 31, 2013, respectitreiyugh OCI Chemical's membership in ANSAC. ldiidn, ANSAC provides logistics
and support services for all of our export sales.

The personnel who operate our assets apéogaes of Enterprises. Enterprises directly chaurgefor the payroll and benefit costs
associated with employees and carries the obligafior other employee-related benefits in its friahstatements. We are allocated a portion
of Enterprises' defined benefit pension plan ligbdnd postretirement benefit liability for the ployees providing services to us based on an
actuarial assessment of that liability. See "Manag@'s Discussion and Analysis of Financial Conditaind Results of Operations—
Contractual Obligations" and Note 8 to the finahstatements.

Procedures for Review, Approval and Ratification ofTransactions with Related Persons

We expect that the board of directors afgeneral partner will adopt policies for the revi@pproval and ratification of transactions with
related persons. For the purposes of the poliselated person” is expected to be any direct@xecutive officer of our general partner, any
unitholder known to us to be the beneficial ownfemore than 5% of the our common units, and any édiate family member of any such
person, and a "related person transaction” is eggddo be generally a transaction in which we ar@ur general partner or any of our
subsidiaries is, a participant, the amount involgrdeeds $100,000, and a related person has & dinedirect material interest. Transactions
resolved under the conflicts provision of the parship agreement are not required to be revieweghproved under the policy. Please read
"Conflicts of Interest and Contractual Duties—Canifl of Interest.”

The policy will set forth certain categarief transactions that are deemed to be pre-apptow¢he audit committee of the board of
directors of our general partner under the polidyer applying these categorical standards and keggall of the facts and circumstances, the
audit committee of the board of directors of oungyal partner must then either approve or rejectdmsaction in accordance with the term
the policy.

We also anticipate the board of directdrsur general partner will adopt a written polieyyder which a director would be expected to
bring to the attention of the board of director®of general partner any conflict or potential ¢iehbf interest that may arise between the
director or any affiliate of the director, on theechand, and us or our general partner on the.ctherresolution of any such conflict or
potential conflict should, at the discretion of thaard of directors of our general partner in lighthe circumstances, be determined by a
majority of the disinterested directors.

The policy for the review, approval andfredtion of transactions with related persons #relother policies described above will be
adopted in connection with the closing of this dffg, and as a result, the transactions describedeawere not reviewed according to such
procedures.
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CONFLICTS OF INTEREST AND CONTRACTUAL DUTIES
Conflicts of Interest

Conflicts of interest exist and may arisahie future as a result of the relationships betweaur general partner and its affiliates, inclgdin
Enterprises, on the one hand, and us and our drpigtners, on the other hand. The directors aficko$ of our general partner have fiduciary
duties to manage our general partner in a manmefio@l to its owners. At the same time, our gahpartner has a duty to manage us in a
manner beneficial to us and our limited partnele Delaware Revised Uniform Limited Partnership, Adtich we refer to as the Delaware
Act, provides that Delaware limited partnerships/nia their partnership agreements, expand, résirieliminate the fiduciary duties otherw
owed by a general partner to limited partners aedortnership. Pursuant to these provisions, atnership agreement contains various
provisions replacing the fiduciary duties that wbatherwise be owed by our general partner withregtual standards governing the duties of
the general partner and the methods of resolvindlicts of interest. Our partnership agreement afsecifically defines the remedies available
to limited partners for actions taken that, withthgse defined liability standards, might constitoteaches of fiduciary duty under applicable
Delaware law.

Whenever a conflict arises between our ganmartner or its affiliates, on the one hand, asdr any other partner, on the other, our
general partner will resolve that conflict. Our gead partner may seek the approval of such reswoldtom the conflicts committee of the board
of directors of our general partner. There is rquieement that our general partner seek the appodihe conflicts committee for the
resolution of any conflict, and, under our parthgrsagreement, our general partner may decideeto sech approval or resolve a conflict of
interest in any other way permitted by our parthgragreement, as described below, in its solaelisn. Our general partner will decide
whether to refer the matter to the conflicts coneeiton a case-by-case basis. An independent thitd i3 not required to evaluate the fairness
of the resolution.

Our general partner will not be in breatftoobligations under the partnership agreemeitsaluties to us or our limited partners if the
resolution of the conflict is:

. approved by the conflicts committee;

. approved by the vote of a majority of the outdiag common units, excluding any common units aMog our general partner
or any of its affiliates;

. determined by the board of directors of our gengaainer to be on terms no less favorable to us thase generally being
provided to or available from unrelated third pestior

. determined by the board of directors of our gaheartner to be fair and reasonable to us, takitggaccount the totality of the
relationships between the parties involved, incigdither transactions that may be particularly falte or advantageous to us.

If our general partner does not seek aggdrivem the conflicts committee and our generatmets board of directors determines that the
resolution or course of action taken with respedhe conflict of interest satisfies either of #iandards set forth in the third and fourth bullet
points above, then it will be presumed that, in imgkts decision, the board of directors actedandjfaith, and in any proceeding brought b
on behalf of any limited partner or the partneratiipllenging such determination, the person brigginprosecuting such proceeding will have
the burden of overcoming such presumption. Unlesgésolution of a conflict is specifically provitiéor in our partnership agreement, our
general partner or the conflicts committee of cemeyal partner's board of directors may considgifactors it determines in good faith to
consider when resolving a conflict. When our parthig agreement requires someone to act in gotiy farequires that person to subjectively
believe that he is acting in the best interesthefpartnership or meets the specified standaré&x@ample, a transaction on terms no less
favorable to the partnership than those generaligdoprovided to or available from unrelated ttpatties. Please read "Management—
Committees of the
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Board of Directors—Conflicts Committee" for inforti@n about the conflicts committee of our geneiattiper's board of directors.
Conflicts of interest could arise in theuations described below, among others.

Neither our partnership agreement nor anther agreement requires Enterprises to pursue asim@ss strategy that favors us or utiliz
our assets or dictates what markets to pursue awgrEnterprises' directors and officers have a fidary duty to make these decisions in the
best interests of Enterprises, which may be conyrér our interests.

Because some of the officers and direatbrur general partner are also directors andfiicerk of Enterprises, such directors and offi
have fiduciary duties to Enterprises that may cdliem to pursue business strategies that dispiopately benefit Enterprises or which
otherwise are not in our best interests.

Contracts between us, on the one hand, and general partner and its affiliates, on the ah, are not and will not be the result of
arm's-length negotiations.

Neither our partnership agreement nor drii@other agreements, contracts and arrangerbetwgen us and our general partner and its
affiliates are or will be the result of arm's-leimgiegotiations. Our partnership agreement gengpadlyides that any affiliated transaction, such
as an agreement, contract or arrangement betwesmdusur general partner and its affiliates thatsdoot receive unitholder or conflicts
committee approval, must be determined by the bofditectors of our general partner to be:

. on terms no less favorable to us than those géndeihg provided to or available from unrelateddiparties; or

. "fair and reasonable" to us, taking into accdtettotality of the relationships between theiparinvolved (including other
transactions that may be particularly favorabladrantageous to us).

Our general partner and its affiliates hagebligation to permit us to use any faciliti#sassets of our general partner and its affiliates,
except as may be provided in contracts enteredsipaifically dealing with that use. Our generatiper may also enter into additional
contractual arrangements with any of its affiliab@sour behalf. There is no obligation of our gaheartner and its affiliates to enter into any
contracts of this kind.

Our general partner's affiliates may compewith us and neither our general partner nor igdfiliates have any obligation to present
business opportunities to us.

Our partnership agreement provides thageuaeral partner is restricted from engaging infaumsiness activities other than those incide
to its ownership of interests in us. However, &féds of our general partner are permitted to eagagther businesses or activities, including
those that might be in direct competition with uddgprises or its affiliates may acquire, constaratispose of assets (including assets relatin
to our lines of business) in the future without afjigation to offer us the opportunity to acquinese assets. In addition, under our partnersh
agreement, the doctrine of corporate opportunityny analogous doctrine, will not apply to the gah partner and its affiliates. As a result,
neither the general partner nor any of its afsahave any obligation to present business opptsito us.

155




Table of Contents

Our general partner is allowed to take andccount the interests of parties other than usch as Enterprises, in resolving conflicts of
interest.

Our partnership agreement contains prowsstbat permissibly modify and reduce the standeraghich our general partner would
otherwise be held by state fiduciary duty law. Example, our partnership agreement permits ourrgepartner to make a number of decisi
in its individual capacity, as opposed to in itpaeity as our general partner or otherwise, freengfduty or obligation whatsoever to us and
our unitholders, including any duty to act in thesbinterests of us or our unitholders, other thanimplied contractual covenant of good faith
and fair dealing, which means that a court willeeoé the reasonable expectations of the partneesenthe language in the partnership
agreement does not provide for a clear coursetafracThis entitles our general partner to consitdy the interests and factors that it desires
and relieves it of any duty or obligation to giveyaconsideration to any interest of, or factoreetiihg, us, our affiliates or any limited partner.
Examples of decisions that our general partner malge in its individual capacity include the alldoatof corporate opportunities among us
and our affiliates, the exercise of its limitedlcaght, its voting rights with respect to the wnit owns, whether to reset target distributiorels)
whether to transfer the incentive distribution t&gbr any units it owns to a third party and whethrenot to consent to any merger,
consolidation or conversion of the partnershipraeadment to the partnership agreement.

We do not have any officers or employerd eely solely on officers and employees of our geal partner and its affiliates.

Affiliates of our general partner conduasimesses and activities of their own in which \aeehno economic interest. There could be
material competition for the time and effort of tfficers and employees who provide services togameral partner.

Most of the officers of our general partaes also officers and/or directors of Enterprizess affiliates. These officers will devote such
portion of their productive time to our business affairs as is required to manage and conducbperations. These officers are also requirec
to devote time to the affairs of Enterprises oaffdiates and are compensated by them for theices rendered to them. Our non-executive
directors devote as much time as is necessanefmape for and attend board of directors and coramitieetings.

Our partnership agreement replaces theufidary duties that would otherwise be owed by oengral partner with contractual
standards governing its duties and limits our geakpartner's liabilities and the remedies availabie our unitholders for actions that
without the limitations, might constitute breached fiduciary duty under applicable Delaware law.

In addition to the provisions describedahmur partnership agreement contains provisioasrestrict the remedies available to our
limited partners for actions that might constitbteaches of fiduciary duty under applicable Delanaw. For example, our partnership
agreement:

. permits our general partner to make a number abwes in its individual capacity, as opposed tisrcapacity as our general
partner. This entitles our general partner to arsonly the interests and factors that it desaes, it has no duty or obligation
give any consideration to any interest of, or fes@ffecting, us, our affiliates or any limited {ar;

. provides that the general partner shall not haydiahility to us or our limited partners for deicies made in its capacity so lo
as such decisions are made in good faith;

. generally provides that in a situation involvinga@nsaction with an affiliate or a conflict of inést, any determination by our

general partner must be made in good faith. Ifffilia#e transaction or the resolution of a confflaf interest is not approved by
our public common
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unitholders or the conflicts committee and the Hazfrdirectors of our general partner determines tihe resolution or course of
action taken with respect to the affiliate transacor conflict of interest is either on terms esg favorable to us than those
generally being provided to or available from uatetl third parties or is "fair and reasonable"dpaonsidering the totality of
the relationships between the parties involveduitiog other transactions that may be particuladyantageous or beneficial to
us, then it will be presumed that in making itsigien, the board of directors of our general partreted in good faith, and in
any proceeding brought by or on behalf of any kaipartner or us challenging such decision, theguebringing or prosecuting
such proceeding will have the burden of overconsimgh presumption; and

. provides that our general partner and its offieerd directors will not be liable for monetary dams¢p us or our limited
partners resulting from any act or omission untegse has been a final and non-appealable judgemteted by a court of
competent jurisdiction determining that our geneaatner or its officers or directors, as the casag be, acted in bad faith or
engaged in fraud or willful misconduct or, in these of a criminal matter, acted with knowledge thatconduct was criminal.

By purchasing a common unit, a common whitlr will be deemed to have agreed to become bbyride provisions in the partnership
agreement, including the provisions discussed above

Except in limited circumstances, our geaépartner has the power and authority to conduairdousiness without unitholder approval.

Under our partnership agreement, our géparéner has full power and authority to do alhts, other than those items that require
unitholder approval or with respect to which oungrl partner has sought conflicts committee apgdr@n such terms as it determines to be
necessary or appropriate to conduct our businesgdimg, but not limited to, the following:

. the making of any expenditures, the lending ordwmg of money, the assumption or guarantee oftleer contracting for,
indebtedness and other liabilities, the issuanavafences of indebtedness, including indebteditetss convertible into or
exchangeable for equity interests of the partnprshid the incurring of any other obligations;

. the making of tax, regulatory and other filings rendering of periodic or other reports to gowveental or other agencies having
jurisdiction over our business or assets;

. the acquisition, disposition, mortgage, pledgeuemarance, hypothecation or exchange of any orfallioassets or the merger
or other combination of us with or into anotherguer;

. the negotiation, execution and performance of amfracts, conveyances or other instruments;
. the distribution of cash held by the partnership;
. the selection and dismissal of employees andtageutside attorneys, accountants, consultarmtsantractors and the

determination of their compensation and other tesfreenployment or hiring;
. the maintenance of insurance for our benefitthedbenefit of our partners and indemnitees;

. the formation of, or acquisition of an interestamd the contribution of property and the makindpahs to, any further limited
or general partnerships, joint ventures, corponatitimited liability companies or other entities;

. the control of any matters affecting our rights abtigations, including the bringing and defendafgctions at law or in equity
and otherwise engaging in the conduct of litigation
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arbitration or mediation and the incurring of legapense and the settlement of claims and litigatio

. the indemnification of any person against liakaktiand contingencies to the extent permitted by law

. the purchase, sale or other acquisition or disjposdf our equity interests, or the issuance ofitimtthl options, rights, warrants
and appreciation rights relating to our equity riegts; and

. the entering into of agreements with any of itdiates to render services to us or to itself ia thscharge of its duties as our
general partner.

Please read "The Partnership Agreementihformation regarding the voting rights of unittets.

Actions taken by our general partner maffesct the amount of cash available to pay distrilrs to unitholders or accelerate the right
to convert subordinated units.

The amount of cash that is available fetrdiution to unitholders is affected by decisi@fi®ur general partner regarding such matters a

. amount and timing of asset purchases and sales;

. cash expenditures;

. borrowings;

. issuance of additional units; and

. the creation, reduction or increase of reserveminquarter.

In addition, borrowings by us and our &fiéks do not constitute a breach of any duty owedus general partner to our unitholders,
including borrowings that have the purpose or eftéc

. enabling our general partner or its affiliatesdoeaive distributions on any subordinated units bhglthem or the incentive
distribution rights; or

. hastening the expiration of the subordination mkrio

For example, in the event we have not gapdrsufficient cash from our operations to paynttir@mum quarterly distribution on our
common units and our subordinated units, our pestig agreement permits us to borrow funds, whiokld/ enable us to make this
distribution on all outstanding units. Please rdadw We Make Distributions to Our Partners—Suboadion Period."

Our partnership agreement provides thaameeour subsidiaries may borrow funds from our gargartner and its affiliates, but may not
lend funds to our general partner or its affiliates

We reimburse our general partner and itilzates for expenses.

We reimburse our general partner and ftsaaés for costs incurred in managing and opeagtis, including costs incurred in rendering
corporate staff and support services to us. Ounpeship agreement provides that our general pantitledetermine in good faith the expenses
that are allocable to us. Please read "Certainti@ethips and Related Party Transactions—Omnibugdgent."

Our general partner intends to limit itgability regarding our obligations.

Our general partner intends to limit iegility under contractual arrangements so thabther party to such agreements has recourse on
to our assets and not against our general partrits o
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assets or any affiliate of our general partnetassets. Our partnership agreement permits owrglepartner to limit its or our liability, even
if we could have obtained terms that are more faierwithout the limitation on liability.

Common units are subject to our generaloeer's limited call right.

Our general partner may exercise its rightall and purchase common units as providedearptrtnership agreement or assign this rig
one of its affiliates or to us free of any liabjilibr obligation to us or our partners. As a realltpmmon unitholder may have his common unit:
purchased from him at an undesirable time or pRtease read "The Partnership Agreement—Limited Right."

Limited partners have no right to enforobligations of our general partner and its affilias under agreements with us.

Any agreements between us, on the one l@anttour general partner and its affiliates, onatmer, will not grant to the limited partners,
separate and apart from us, the right to enforeethigations of our general partner and its aft#ls in our favor.

We may not choose to retain separate celifisr ourselves or for the holders of common units

The attorneys, independent accountantotrats who perform services for us have been reddry our general partner. Attorneys,
independent accountants and others who perfornicesrfor us are selected by our general partngreoconflicts committee and may also
perform services for our general partner and fiiaes. We may retain separate counsel for ouesebr the holders of common units in the
event of a conflict of interest between our genpeatner and its affiliates, on the one hand, andruhe holders of common units, on the other
depending on the nature of the conflict. We doint#nd to do so in most cases.

Our general partner may elect to causetasssue common units to it in connection with asetting of the minimum quarterly
distribution and the target distribution levels reed to our general partner's incentive distributiaights without the approval of the
conflicts committee of our general partner or ounitholders. This may result in lower distribution® our common unitholders in certain
situations.

Our general partner has the right, at ang tvhen there are no subordinated units outstgndihas received incentive distributions at the
highest level to which it is entitled (48.0%) faad of the prior four consecutive fiscal quarterd the amount of each such distribution did no
exceed the adjusted operating surplus for sucheuaespectively, to reset the initial minimum gedy distribution and cash target
distribution levels at higher levels based on therage cash distribution amount per common unitHertwo fiscal quarters prior to the exer:
of the reset election. Following a reset electigrobr general partner, the minimum quarterly digttion amount will be reset to an amount
equal to the average cash distribution amount gemaon unit for the two fiscal quarters immediatetgceding the reset election (such amour
is referred to as the "reset minimum quarterlyristion") and the target distribution levels wik reset to correspondingly higher levels base
on percentage increases above the reset minimurtegyalistribution amount. We anticipate that general partner would exercise this reset
right in order to facilitate acquisitions or intatrgrowth projects that would not be sufficientlceetive to cash distributions per common unit
without such conversion; however, it is possiblgt thur general partner could exercise this resetieh at a time when we are experiencing
declines in our aggregate cash distributions artahe when our general partner expects that wieewlerience declines in our aggregate cast
distributions in the foreseeable future. In suthations, our general partner may be experiencngjay be expected to experience, declines i
the cash distributions it receives related toritentive distribution rights and may therefore det be issued our common units, which are
entitled to specified priorities with
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respect to our distributions and which thereforg i@ more advantageous for the general partnewioio lieu of the right to receive incentive
distribution payments based on target distributésels that are less certain to be achieved ittt current business environment. As a resul
a reset election may cause our common unitholdezgperience dilution in the amount of cash distidns that they would have otherwise
received had we not issued new common units t@emneral partner in connection with resetting timgaadistribution levels related to our
general partner incentive distribution rights. Beeeead "How We Make Distributions to Our Partne@eneral Partner Interest and Incentive
Distribution Rights."

Duties of the General Partner

The Delaware Act provides that Delawardtkoh partnerships may, in their partnership agregmexpand, restrict or eliminate the
fiduciary duties otherwise owed by a general partadimited partners and the partnership.

Pursuant to these provisions, our partigmsireement contains various provisions replatliegiduciary duties that would otherwise be
owed by our general partner with contractual stedglgoverning the duties of the general partnerthadnethods of resolving conflicts of
interest. We have adopted these provisions to atlomgeneral partner or its affiliates to engaggansactions with us that otherwise might be
prohibited or restricted by state-law fiduciaryrstards and to take into account the interestshargiarties in addition to our interests when
resolving conflicts of interest. We believe thisgpropriate and necessary because the boardestatis of our general partner has fiduciary
duties to manage our general partner in a manmefioéal both to its owner, Enterprises, as weltasur limited partners. Without these
provisions, the general partner's ability to makeisions involving conflicts of interests would tastricted. These provisions benefit our
general partner by enabling it to take into consitien all parties involved in the proposed actibhese provisions also strengthen the abili
our general partner to attract and retain expeeiér@nd capable directors. These provisions reprasgetriment to the limited partners,
however, because they restrict the remedies avaitahimited partners for actions that, withoubske provisions, might constitute breaches of
fiduciary duty, as described below and permit cemeagal partner to take into account the interefstisiial parties in addition to our interests
when resolving conflicted interests. The followisga summary of:

. the fiduciary duties imposed on general partnes lohited partnership by the Delaware Act in thsence of partnership
agreement provisions to the contrary;

. the contractual duties of our general partner doathin our partnership agreement that replacéidiieiary duties that would
otherwise be imposed by Delaware law on our gempendher; and

. certain rights and remedies of limited partreastained in the Delaware Act.
State law fiduciary duty standards

Fiduciary duties are generally considerehtlude an obligation to act in good faith andhwdue care and loyalty. The duty of care, in th
absence of a provision in a partnership agreenmeniging otherwise, would generally require a gaheartner of a Delaware limited
partnership to use that amount of care that amarilly careful and prudent person would use in lsingircumstances and to consider all
material information reasonably available in makinginess decisions. The duty of loyalty, in theesize of a provision in a partnership
agreement providing otherwise, would generally foibla general partner of a Delaware limited parsh@ from taking any action or engaging
in any transaction where a conflict of interegpiissent unless such transaction were entirelytdaie partnership.
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Partnership agreement standards

Our partnership agreement contains prowgstbat waive or consent to conduct by our gerpagher and its affiliates that might otherv
raise issues as to compliance with fiduciary dutieapplicable law. For example, our partnershigament provides that when our general
partner is acting in its capacity as our generdhea, as opposed to in its individual capacitynitst act in "good faith," meaning that it
subjectively believed that the decision was inloest interests, and will not be subject to any ro¢tendard under applicable law, other than th
implied contractual covenant of good faith and &éealing. In addition, when our general partnexdting in its individual capacity, as opposed
to in its capacity as our general partner, it metyfiiee of any duty or obligation whatsoever taoushe limited partners, other than the implied
contractual covenant of good faith and fair dealifigese standards reduce the obligations to whiclyeneral partner would otherwise be helc
under applicable Delaware law.

Our partnership agreement generally pravitiat affiliated transactions and resolutionsafflicts of interest not approved by the public
common unitholders or the conflicts committee @& blward of directors of our general partner mustdtermined by the board of directors of
our general partner to be:

. on terms no less favorable to us than those géndeihg provided to or available from unrelateddiparties; or

. "fair and reasonable" to us, taking into accoustttitality of the relationships between the paitwslved (including other
transactions that may be particularly favorabladrantageous to us).

If our general partner does not seek aggdrivem the public common unitholders or the catlicommittee and the board of directors of
our general partner determines that the resolaiaourse of action taken with respect to the ¢oindif interest satisfies either of the standards
set forth in the bullet points above, then it Wil presumed that, in making its decision, the boadirectors of our general partner acted in
good faith, and in any proceeding brought by obehalf of any limited partner or the partnershiplinging such determination, the person
bringing or prosecuting such proceeding will hadwve bhurden of overcoming such presumption. Theselatds reduce the obligations to which
our general partner would otherwise be held. Iritafdto the other more specific provisions limgithe obligations of our general partner, out
partnership agreement further provides that ouegdipartner, its affiliates and their officers aticectors will not be liable for monetary
damages to us or, our limited partners for losastamed or liabilities incurred as a result of ays or omissions unless there has been a fine
and non-appealable judgment by a court of compé@testiction determining that such person actetad faith or engaged in fraud or willful
misconduct or, in the case of a criminal mattetredaevith knowledge that the conduct was criminal.

Rights and remedies of limited partners

The Delaware Act generally provides thitéted partner may institute legal action on béledlthe partnership to recover damages frc
third party where a general partner has wrongftgfused to institute the action or where an etimitause a general partner to do so is not
likely to succeed. These actions include actiorares a general partner for breach of its fiduc@uyies, if any, or of the partnership
agreement.

A transferee of or other person acquirircanmon unit will be deemed to have agreed to hmtddoy the provisions in the partnership
agreement, including the provisions discussed al@lease read "Description of the Common Units—3i@mnof Common Units." The failure
of a limited partner to sign our partnership agreetdoes not render the partnership agreement aoesable against that person.
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Under the partnership agreement, we masnmify our general partner and its officers, divex and managers, to the fullest extent
permitted by law, against liabilities, costs angenses incurred by our general partner or thesr prsons. We must provide this
indemnification unless there has been a final amdappealable judgment by a court of competenggiiction determining that these persons
acted in bad faith or engaged in fraud or willfusoonduct. We also must provide this indemnificatior criminal proceedings unless our
general partner or these other persons acted watvledge that their conduct was unlawful. Thus,gemeral partner could be indemnified for
its negligent acts if it meets the requirementdarth above. To the extent that these provisiamp@rt to include indemnification for liabilities
arising under the Securities Act, in the opinioritef SEC such indemnification is contrary to pupladicy and therefore unenforceable. If you
have questions regarding the duties of our gemparaher, please read "The Partnership Agreemententndication."
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DESCRIPTION OF THE COMMON UNITS
The Units

The common units and the subordinated amésseparate classes of limited partner intenests. The holders of units are entitled to
participate in partnership distributions and ex@¢he rights or privileges available to limitedtpars under our partnership agreement. For a
description of the relative rights and preferenafesolders of common units and subordinated uniisnid to partnership distributions, please
read this section and "How We Make Distribution®tar Partners." For a description of other righid privileges of limited partners under «
partnership agreement, including voting rightsapkeread "The Partnership Agreement."

Transfer Agent and Registrar
Duties

will serve as the réxgis and transfer agent for the common units. Wepaly all fees charged by the transfer agent for
transfers of common units except the following, ethinust be paid by unitholders:

. surety bond premiums to replace lost or stolenfumtes, taxes and other governmental charges;
. special charges for services requested by a hofdecommon unit; and
. other similar fees or charges.

There will be no charge to unitholdersdbursements of our cash distributions. We wileémnify the transfer agent, its agents and eac
of their stockholders, directors, officers and emypks against all claims and losses that may ausef acts performed or omitted for its
activities in that capacity, except for any lialyildue to any gross negligence or intentional rmsieet of the indemnified person or entity.

Resignation or Remove

The transfer agent may resign, by noticestoor be removed by us. The resignation or retrmfthe transfer agent will become effective
upon our appointment of a successor transfer agehtegistrar and its acceptance of the appointrifemd successor has been appointed o
not accepted its appointment within 30 days ofrdsggnation or removal, our general partner mayadhe transfer agent and registrar until a
successor is appointed.

Transfer of Common Units

Upon the transfer of a common unit in adeoice with our partnership agreement, the transferéhe common unit shall be admitted as «
limited partner with respect to the common unigsmsferred when such transfer and admission arctefl in our books and records. Each
transferee:

. represents that the transferee has the capacitgrmend authority to become bound by our partnpragreement;
. automatically becomes bound by the terms and dondibf, and is deemed to have executed, our patipeagreement; and
. gives the consents, waivers and approvals contamedr partnership agreement, such as the appod\adl transactions and

agreements that we are entering into in connegtitmour formation and this offering.
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Our general partner will cause any trarssterbe recorded on our books and records notegadntly than quarterly.

We may, at our discretion, treat the nomaihelder of a common unit as the absolute ownehdhcase, the beneficial holder's rights are
limited solely to those that it has against the im@®@ holder as a result of any agreement betweeheheficial owner and the nominee holder.

Common units are securities and any trassfe subject to the laws governing the trandfeecurities. In addition to other rights
acquired upon transfer, the transferor gives thesfieree the right to become a substituted linptather in our partnership for the transferred
common units.

Until a common unit has been transferredwnbooks, we and the transfer agent may treatetterd holder of the common unit as the
absolute owner for all purposes, except as otherrgiguired by law or stock exchange regulations.
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THE PARTNERSHIP AGREEMENT

The following is a summary of the matepebvisions of our partnership agreement. The fofoup partnership agreement is included in
this prospectus as Appendix B. We will provide pextive investors with a copy of our partnershipeagient upon request at no charge.

We summarize the following provisions of partnership agreement elsewhere in this prospectu

. with regard to distributions, please read "How Waki# Distributions to Our Partners";

. with regard to the duties of, and standards of appdicable to, our general partner, please reaflicts of Interest and
Contractual Duties";

. with regard to the transfer of common unitsagkeread "Description of the Common Units—Transfaommon Units"; and

. with regard to allocations of taxable income gandable loss, please read "Material U.S. Fededrne Tax Consequences.”

Organization and Duration

OCI Resources LP was formed on April 22,2@nd will have a perpetual existence unless teted pursuant to the terms of our
partnership agreement.

Purpose

Our purpose, as set forth in our partn@rsigireement is limited to any business activity thapproved by our general partner and that
lawfully may be conducted by a limited partnerstiganized under Delaware law; provided that ouegalrpartner shall not cause us to take
any action that the general partner determinesdavielreasonably likely to cause us to be treatetha@ssociation taxable as a corporation or
otherwise taxable as an entity for U.S. federabine tax purposes.

Although our general partner has the ahbititcause us and our subsidiaries to engage ivitast other than the business of mining trona
ore and producing soda ash, our general partnendasrrent plans to do so and may decline to doesoof any duty or obligation whatsoever
to us or the limited partners, including any dutyatt in the best interests of us or the limitedraas, other than the implied contractual
covenant of good faith and fair dealing. Our geheaatner is generally authorized to perform atkdatdetermines to be necessary or
appropriate to carry out our purposes and to canalurcbusiness.

Cash Distributions

Our partnership agreement specifies thenaim which we will make cash distributions todls of our common units and other
partnership securities as well as to our genendtherin respect of its general partner interestigmincentive distribution rights. For a
description of these cash distribution provisigisase read "How We Make Distributions to Our Rari

Capital Contributions
Unitholders are not obligated to make addél capital contributions, except as describddweinder "—Limited Liability."

For a discussion of our general partnéglst to contribute capital to maintain its 2.0% ggal partner interest if we issue additional units,
please read "—Issuance of Additional Interests."
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Voting Rights

The following is a summary of the unithaldete required for approval of the matters speditbelow. Matters that require the approval o

a "unit majority" require:

. during the subordination period, the approval ofaority of the outstanding common units, excludingse common units held
by our general partner and its affiliates, and gonitgt of the outstanding subordinated units, vgtas separate classes; and

. after the subordination period, the approva ofajority of the outstanding common units, votasga single class.

In voting their common and subordinatedsjrour general partner and its affiliates will Bano duty or obligation whatsoever to us or the
limited partners, including any duty to act in thest interests of us or the limited partners, othen the implied contractual covenant of good

faith and fair dealing.

Issuance of additional uni

Amendment of the
partnership agreement

Merger of our partnership
the sale of all or
substantially all of our
assett

Dissolution of our
partnershig

Continuation of our busine
upon dissolutior

Withdrawal of our general
partner

Removal of our general
partner

Transfer of our general
partner interes

Transfer of incentive
distribution rights

Reset of incentive
distribution levels

Transfer of ownership
interests in our general
partner

No approval right

Certain amendments may be made by our generalgpavithout the approval of the unitholders. Other
amendments generally require the approval of amajority. Please read "—Amendment of the Partriprsh
Agreement.'

Unit majority in certain circumstances. Please readllerger, Consolidation, Conversion, Sale or Other
Disposition of Assets.

Unit majority. Please rea—Dissolution."

Unit majority. Please rea—Dissolution.”

Under most circumstances, the approval of unithsltdelding at least a majority of the outstandinghmon
units, excluding common units held by our geneeatrer and its affiliates, is required for the wlithwal of our
general partner prior to September 30, 2023 in mmathat would cause a dissolution of our partriprdlease
read '—Withdrawal or Removal of Our General Partni

Not less than 62/ 3% of the outstanding units, voting as a singles;laxluding units held by our general
partner and its affiliates. Please re—Withdrawal or Removal of Our General Partni

No approval right. Please ree—Transfer of General Partner Intere:

No approval right. Please ree—Transfer of Subordinated Units and Incentive Disttion Rights.'

No approval right

No approval right. Please ree—Transfer of Ownership Interests in the Generalrieart
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If any person or group other than our gehgartner and its affiliates acquires beneficiahership of 20% or more of any class of units,
that person or group loses voting rights on altofinits. This loss of voting rights does not gol any person or group that acquires the units
from our general partner or its affiliates and tnaysferees of that person or group approved byeneral partner or to any person or group
who acquires the units with the specific prior ayad of our general partner.

Applicable Law; Forum, Venue and Jurisdiction
Our partnership agreement is governed HgWare law. Our partnership agreement requiresaitclaims, suits, actions or proceedings

. arising out of or relating in any way to the tparship agreement (including any claims, suitaations to interpret, apply or
enforce the provisions of the partnership agreemetite duties, obligations or liabilities amongitied partners or of limited
partners to us, or the rights or powers of, origsins on, the limited partners or us);

. brought in a derivative manner on our behalf;

. asserting a claim of breach of a fiduciary duty dveg any director, officer or other employee ofouur general partner, or
owed by our general partner, to us or the limitadngers;

. asserting a claim arising pursuant to any piokisf the Delaware Act; or

. asserting a claim governed by the internal effdoctrine

shall be exclusively brought in the Court of Chagaa the State of Delaware (or, if such court dneshave subject matter jurisdiction ther:
any other court located in the State of Delawaté siibject matter jurisdiction), regardless of wieetsuch claims, suits, actions or proceed
sound in contract, tort, fraud or otherwise, arsellaon common law, statutory, equitable, legaltbeiogrounds, or are derivative or direct
claims. By purchasing a common unit, a limited pearts irrevocably consenting to these limitatiansl provisions regarding claims, suits,
actions or proceedings and submitting to the exadusirisdiction of the Court of Chancery of theatt of Delaware in connection with any
such claims, suits, actions or proceedings.

Limited Liability

Assuming that a limited partner does natigigate in the control of our business within theaning of the Delaware Act and that he
otherwise acts in conformity with the provisionstioé partnership agreement, his liability underBDe¢éaware Act will be limited, subject to
possible exceptions, to the amount of capital lablgyated to contribute to us for his common upitss his share of any undistributed profits
and assets. However, if it were determined thatitjie, or exercise of the right, by the limitedipers as a group:

. to remove or replace our general partner;
. to approve some amendments to our partnership ragreéeor
. to take other action under our partnership agreémen

constituted "participation in the control” of oundiness for the purposes of the Delaware Act, therdimited partners could be held personally
liable for our obligations under the laws of Delagyao the same extent as our general partner.lighitity would extend to persons who
transact business with us under the reasonablef biedit the limited partner is a general partnaitier our partnership agreement nor the
Delaware Act specifically provides for legal recemiagainst our general partner if a limited panmere to lose limited liability through any
fault of our general partner. While
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this does not mean that a limited partner couldseek legal recourse, we know of no precedentiertype of a claim in Delaware case law.

Under the Delaware Act, a limited partngrshay not make a distribution to a partner ifeathe distribution, all liabilities of the limited
partnership, other than liabilities to partnersasoount of their partnership interests and liabgifor which the recourse of creditors is limited
to specific property of the partnership, would eeat¢he fair value of the assets of the limitedenthip. For the purpose of determining the
fair value of the assets of a limited partnerstiip,Delaware Act provides that the fair value afgarty subject to liability for which recourse
creditors is limited shall be included in the ass#tthe limited partnership only to the extent tihe fair value of that property exceeds the
nonrecourse liability. The Delaware Act provideatta limited partner who receives a distributiod &new at the time of the distribution that
the distribution was in violation of the DelawaretAhall be liable to the limited partnership foe @mount of the distribution for three years.

Following the completion of this offeringe expect that our subsidiaries will conduct busiia one state and we may have subsidiaries
that conduct business in other states or couritridge future. Maintenance of our limited liabiliag owner of our operating subsidiaries may
require compliance with legal requirements in timésgictions in which the operating subsidiarieadiact business, including qualifying our
subsidiaries to do business there.

Limitations on the liability of memberslanited partners for the obligations of a limitedHility company or limited partnership have not
been clearly established in many jurisdictionsbyf virtue of our ownership interest in our subsidis or otherwise, it were determined that we
were conducting business in any jurisdiction withcompliance with the applicable limited partnepsar limited liability company statute, or
that the right or exercise of the right by the timli partners as a group to remove or replace mergkepartner, to approve some amendments
our partnership agreement, or to take other actiaer our partnership agreement constituted "ppation in the control" of our business for
purposes of the statutes of any relevant jurisalictinen the limited partners could be held perbptiable for our obligations under the law of
that jurisdiction to the same extent as our gergaether under the circumstances. We will operate manner that our general partner cons
reasonable and necessary or appropriate to pretervienited liability of the limited partners.

Issuance of Additional Interests

Our partnership agreement authorizes isstee an unlimited number of additional partnershigrests for the consideration and on the
terms and conditions determined by our generahpawithout the approval of the unitholders.

It is possible that we will fund acquisii®through the issuance of additional common usitsprdinated units or other partnership
interests. Holders of any additional common uni¢sissue will be entitled to share equally with then-existing common unitholders in our
distributions. In addition, the issuance of adaiibcommon units or other partnership interests dilaye the value of the interests of the then-
existing common unitholders in our net assets.

In accordance with Delaware law and thesigions of our partnership agreement, we may asod additional partnership interests that,
as determined by our general partner, may havésrighdistributions or special voting rights to winithe common units are not entitled. In
addition, our partnership agreement does not pitobils subsidiaries from issuing equity interesthjch may effectively rank senior to the
common units.

Upon issuance of additional limited partimerests (other than the issuance of common upit® exercise by the underwriters of their
option, or the expiration of the option, to purahas
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additional common units, the issuance of commotsuniconnection with a reset of the incentiverdisttion target levels or the issuance of
common units upon conversion of outstanding pastriprinterests), our general partner will be esditlbut not required, to make additional
capital contributions to the extent necessary totam its 2.0% general partner interest in us. @ameral partner's 2.0% interest in us will be
reduced if we issue additional units in the futanel our general partner does not contribute a ptiopate amount of capital to us to maintain
its 2.0% general partner interest. Moreover, ouregal partner will have the right, which it mayrdrdime to time assign in whole or in part to
any of its affiliates, to purchase common unitfsdinated units or other partnership interest® anake additional capital contributions to us
whenever, and on the same terms that, we issuegpsinip interests to persons other than our geparaier and its affiliates, to the extent
necessary to maintain the percentage interestrajeneral partner and its affiliates, includingtsinterest represented by common and
subordinated units, that existed immediately pidogach issuance. The common unitholders will meehpreemptive rights under our
partnership agreement to acquire additional comuomits or other partnership interests.

Amendment of the Partnership Agreement
General

Amendments to our partnership agreementimegyroposed only by our general partner. Howewargeneral partner will have no duty or
obligation to propose any amendment and may detdide so free of any duty or obligation whatsoeweeus or the limited partners, including
any duty to act in the best interests of us oflithged partners, other than the implied contrattwwenant of good faith and fair dealing. In
order to adopt a proposed amendment, other thaaniemdments discussed below, our general partneqisred to seek written approval of
the holders of the number of units required to appithe amendment or to call a meeting of the éichjpartners to consider and vote upon the
proposed amendment. Except as described belownandment must be approved by a unit majority.

Prohibited Amendment
No amendment may be made that would:

. enlarge the obligations of any limited partner withits consent, unless approved by at least arityagd the type or class of
limited partner interests so affected; or

. enlarge the obligations of, restrict, change or ifiydd any way any action by or rights of, or re@ua any way the amounts

distributable, reimbursable or otherwise payablei®yo our general partner or any of its affiliatgthout the consent of our
general partner, which consent may be given orheithin its sole discretion.

The provision of our partnership agreenpgatventing the amendments having the effects desttin the clauses above can be amended
upon the approval of the holders of at least 9000%e outstanding units, voting as a single c{asduding units owned by our general partnel
and its affiliates). Upon completion of the offegirEnterprises will own approximately %onfr outstanding common units and all of our
subordinated units.

No Unitholder Approval
Our general partner may generally make amemts to our partnership agreement without thecaap of any limited partner to reflect:
. a change in our name, the location of our ppiakoffice, our registered agent or our registeffide;
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. the admission, substitution, withdrawal or remasfgbartners in accordance with our partnership ergent;

. a change that our general partner determines tebessary or appropriate to qualify or continuequalification as a limited
partnership or other entity in which the limitedtp@rs have limited liability under the laws of astate or to ensure that neither
we nor any of our subsidiaries will be treated massociation taxable as a corporation or othertaised as an entity for U.S.
federal income tax purposes (to the extent noadireso treated or taxed);

. an amendment that is necessary, in the opiniomio€ounsel, to prevent us or our general partné@safirectors, officers, agents
or trustees from in any manner being subjectetiggtovisions of the Investment Company Act of 1946 Investment
Advisers Act of 1940 or "plan asset" regulations@éd under the Employee Retirement Income Seciiotyf 1974, or
ERISA, whether or not substantially similar to psset regulations currently applied or proposed;

. an amendment that our general partner deternminies necessary or appropriate in connection aithorization or issuance of
additional partnership interests;

. any amendment expressly permitted in our partnemsfiieement to be made by our general partnergaakime;

. an amendment effected, necessitated or contemgpdgtadnerger agreement that has been approved thedrms of our
partnership agreement;

. any amendment that our general partner detesinbe necessary or appropriate for the formdijouns of, or our investment
in, any corporation, partnership or other entitypgherwise permitted by our partnership agreement;

. a change in our fiscal year or taxable year andadimgr changes that our general partner determinies necessary or
appropriate as a result of such change;

. conversions into, mergers with or conveyances attear limited liability entity that is newly formehd has no assets, liabilities
or operations at the time of the conversion, meog@&onveyance other than those it receives byafalye conversion, merger
conveyance; or

. any other amendments substantially similar pafrthe matters described in the clauses above.

In addition, our general partner may makeadments to our partnership agreement, withouapipeoval of any limited partner, if our
general partner determines that those amendments:

. do not adversely affect the limited partners, coaed as a whole, or any particular class of lichgartners, in any material
respect;
. are necessary or appropriate to satisfy any regeinés, conditions or guidelines contained in anpiop, directive, order, rulin

or regulation of any federal or state agency oicjatiauthority or contained in any federal or statatute;

. are necessary or appropriate to facilitate therigadf limited partner interests or to comply withy rule, regulation, guideline
requirement of any securities exchange on whicHithiged partner interests are or will be listed fiading;

. are necessary or appropriate for any action talgesub general partner relating to splits or combores of units under the
provisions of our partnership agreement; or

. are required to effect the intent expressethismprospectus or the intent of the provisionswfmartnership agreement or are
otherwise contemplated by our partnership agreement
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Opinion of Counsel and Unitholder Approval

Any amendment that our general partnerrdetes adversely affects in any material respeet@mmore particular classes of limited
partners will require the approval of at least gamgy of the class or classes so affected, butate will be required by any class or classes of
limited partners that our general partner detersare not adversely affected in any material rdspery amendment that would have a
material adverse effect on the rights or prefersmdeany type or class of outstanding units intretato other classes of units will require the
approval of at least a majority of the type or slaunits so affected. Any amendment that wouttlice the voting percentage required to take
any action other than to remove the general padneall a meeting of unitholders is required tcaperoved by the affirmative vote of limited
partners whose aggregate outstanding units cotestitit less than the voting requirement sougheteebluced. Any amendment that would
increase the percentage of units required to rerttevgeneral partner or call a meeting of unithideust be approved by the affirmative vote
of limited partners whose aggregate outstandints wuinstitute not less than the percentage soadi# increased. For amendments of the typ
not requiring unitholder approval, our general partwill not be required to obtain an opinion otineel that an amendment will neither result
in a loss of limited liability to the limited pamns nor result in our being treated as a taxaligydor U.S. federal income tax purposes in
connection with any of the amendments. No othemaiments to our partnership agreement will becorfecfe without the approval of
holders of at least 90% of the outstanding unitéing as a single class, unless we first obtaio@nion of counsel to the effect that the
amendment will not affect the limited liability uedapplicable law of any of our limited partners.

Merger, Consolidation, Conversion, Sale or Other Biposition of Assets

A merger, consolidation or conversion ofeguires the prior consent of our general partdewever, our general partner will have no
duty or obligation to consent to any merger, cadsdion or conversion and may decline to do so &feany duty or obligation whatsoever tc
or the limited partners, including any duty to ectjood faith or in the best interest of us orliheted partners, other than the implied
contractual covenant of good faith and fair dealing

In addition, our partnership agreement gaheprohibits our general partner, without thé@prapproval of the holders of a unit majority,
from causing us to sell, exchange or otherwiseadispf all or substantially all of our assets Birgyle transaction or a series of related
transactions, including by way of merger, consdiaaor other combination. Our general partner nimyyever, mortgage, pledge, hypothecat
or grant a security interest in all or substantiall of our assets without such approval. Our galngartner may also sell all or substantially all
of our assets under a foreclosure or other re@izapon those encumbrances without such apprbually, our general partner may
consummate any merger with another limited liap#intity without the prior approval of our unitheld if we are the surviving entity in the
transaction, our general partner has received amoopof counsel regarding limited liability andktenatters, the transaction would not result in
an amendment to the partnership agreement (reguirniitholder approval, each of our units will beid@ntical unit of our partnership
following the transaction and the partnership iests to be issued do not exceed 20% of our ouisigupartnership interests (other than
incentive distribution rights) immediately prior tioe transaction. If the conditions specified im partnership agreement are satisfied, our
general partner may convert us or any of our suidrséd into a new limited liability entity or merges or any of our subsidiaries into, or convey
all of our assets to, a newly formed entity, if #ode purpose of that conversion, merger or conveyés to effect a mere change in our legal
form into another limited liability entity, we haveceived an opinion of counsel regarding limitedbility and tax matters and the governing
instruments of the new entity provide the limitexitpers and our general partner with the samesrigihdl obligations as contained in our
partnership agreement. Our unitholders are notledtio dissenters' rights of appraisal under @utrnership agreement or applicable Delaware
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law in the event of a conversion, merger or codsbion, a sale of substantially all of our assetany other similar transaction or event.

Dissolution

We will continue as a limited partnershigilidissolved under our partnership agreementvwNelissolve upon:

. the election of our general partner to dissolvefupproved by the holders of units representinoid majority;

. there being no limited partners, unless we areigoed without dissolution in accordance with apglile Delaware law;

. the entry of a decree of judicial dissolution of partnership; or

. the withdrawal or removal of our general partneawy other event that results in its ceasing touregeneral partner other than

by reason of a transfer of its general partneréstein accordance with our partnership agreemeit$ avithdrawal or removal
following the approval and admission of a successor

Upon a dissolution under the last clausavabthe holders of a unit majority may also eledthin specific time limitations, to continue
our business on the same terms and conditionsideddn our partnership agreement by appointing ssccessor general partner an entity
approved by the holders of units representing airaajority, subject to our receipt of an opinioncolunsel to the effect that:

. the action would not result in the loss of lieditliability under Delaware law of any limited paet; and

. neither we nor any of our subsidiaries wouldreated as an association taxable as a corporatiotherwise be taxable as an
entity for U.S. federal income tax purposes upanekercise of that right to continue (to the extesttalready so treated or
taxed).

Liguidation and Distribution of Proceeds

Upon our dissolution, unless our businesitinued, the liquidator authorized to wind wp affairs will, acting with all of the powers of
our general partner that are necessary or apptepliguidate our assets and apply the proceettsedfquidation as described in "How We
Make Distributions to Our Partners—DistributionsGdsh Upon Liquidation.” The liquidator may defeuidation or distribution of our assets
for a reasonable period of time or distribute astepartners in kind if it determines that a sedeild be impractical or would cause undue loss
to our partners.

Withdrawal or Removal of Our General Partner

Except as described below, our generahpatias agreed not to withdraw voluntarily as amegal partner prior to September 30, 2023
without obtaining the approval of the holders ofeatst a majority of the outstanding common umixsluding common units held by our
general partner and its affiliates, and furnishangopinion of counsel regarding limited liabilitpcatax matters. On or after September 30, 2
our general partner may withdraw as general pavtfitbiout first obtaining approval of any unitholdgy giving 90 days' written notice, and t
withdrawal will not constitute a violation of ouafnership agreement. Notwithstanding the inforaratibove, our general partner may
withdraw without unitholder approval upon 90 daystice to the limited partners if at least 50%t butstanding common units are held or
controlled by one person and its affiliates, ott@n our general partner and its affiliates. Inithoia, our partnership agreement permits our
general partner, in
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some instances, to sell or otherwise transferfats@eneral partner interest in us without thprapal of the unitholders. Please read "—
Transfer of General Partner Interest."

Upon withdrawal of our general partner uraey circumstances, other than as a result afrester by our general partner of all or a pa
its general partner interest in us, the holdes whit majority may appoint a successor to thahaviawing general partner. If a successor is not
elected, or is elected but an opinion of counsghrging limited liability and tax matters cannotdigained, we will be dissolved, wound up
liquidated, unless within a specified period afteat withdrawal, the holders of a unit majority @giin writing to continue our business and to
appoint a successor general partner. Please re&is$elution.”

Our general partner may not be removedssrileat removal is approved by the vote of thedrslof not less than 68 3% of the
outstanding units, voting together as a singlesglluding units held by our general partner asdffiliates, and we receive an opinion of
counsel regarding limited liability and tax matteksy removal of our general partner is also sutti@the approval of a successor general
partner by the vote of the holders of a majorityhef outstanding common units, voting as a sepatass, and the outstanding subordinated
units, voting as a separate class. The ownershipooé than 33/ 3% of the outstanding units by our general partmerits affiliates gives
them the ability to prevent our general partnetaaval. At the closing of this offering, Enterpsseill own % of our outstanding common
units and all of our subordinated units.

Our partnership agreement also providessitioar general partner is removed as our gergaether under circumstances where cause
not exist and units held by the general partnerinaffiliates are not voted in favor of that rerab

. the subordinated units held by any person will irdiagely and automatically convert into common ubitsa one-for-one basis,
provided (1) neither such person nor any of itgiafés voted any of its units in favor of the remaband (2) such person is nol
affiliate of the successor general partner; and

. if all of the subordinated units convert pursiianthe foregoing, all cumulative common unit angges on the common units
will be extinguished and the subordination periatli @nd.

In the event of the removal of our genpatner under circumstances where cause existéludnawal of our general partner where that
withdrawal violates our partnership agreement,cassor general partner will have the option taipase the general partner interest and
incentive distribution rights of the departing geai@artner and its affiliates for a cash paymeptat to the fair market value of those interests
Under all other circumstances where our generahpawithdraws or is removed by the limited partnéne departing general partner will have
the option to require the successor general patbngurchase the general partner interest anchttemtive distribution rights of the departing
general partner and its affiliates for fair markelue. In each case, this fair market value wildeéermined by agreement between the depe
general partner and the successor general palftmeragreement is reached, an independent investhanking firm or other independent
expert selected by the departing general partretttensuccessor general partner will determindainenarket value. Or, if the departing
general partner and the successor general padnaptagree upon an expert, then an expert chgsagrbement of the experts selected by
each of them will determine the fair market value.

If the option described above is not exsadiby either the departing general partner osticeessor general partner, the departing gener
partner's general partner interest and all itsitsnaffiliates' incentive distribution rights wilutomatically convert into common units equal to
the fair market value of those interests as detegthby an investment banking firm or other indepenhéxpert selected in the manner
described in the preceding paragraph.
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In addition, we will be required to reimbarthe departing general partner for all amounéstde departing general partner, including,
without limitation, all employee-related liabiliseincluding severance liabilities, incurred agsuit of the termination of any employees
employed for our benefit by the departing geneaatrger or its affiliates.

Transfer of General Partner Interest

At any time, our general partner may transll or any of its general partner interest tothar person without the approval of our comtr
unitholders. As a condition of this transfer, trensferee must, among other things, assume thes gl duties of our general partner, agree t
be bound by the provisions of our partnership agerg and furnish an opinion of counsel regardingtéd liability and tax matters.

Transfer of Ownership Interests in the General Panbher

At any time, Enterprises and its affiliateay sell or transfer all or part of its ownerskmferests in our general partner to an affiliate or
third-party without the approval of our unitholders

Transfer of Subordinated Units and Incentive Distrbution Rights

By transfer of subordinated units or ineéantistribution rights in accordance with our paiship agreement, each transferee of
subordinated units or incentive distribution righil be admitted as a limited partner with respecthe subordinated units or incentive
distribution rights transferred when such transietd admission is reflected in our books and recdtdsh transferee:

. represents that the transferee has the cappoityer and authority to become bound by our pastripragreement;
. automatically becomes bound by the terms anditions of , and is deemed to have executed, otn@ahip agreement; and
. gives the consents, waivers and approvals contamedr partnership agreement, such as the appod\adl transactions and

agreements we are entering into in connection authformation and this offering.
Our general partner will cause any trarssferbe recorded on our books and records nofegadntly than quarterly.

We may, at our discretion, treat the nomihelder of subordinated units or incentive distiidn rights as the absolute owner. In that cast
the beneficial holder's rights are limited solathiose that it has against the nominee holderasudt of any agreement between the benefici
owner and the nominee holder.

Subordinated units and incentive distribuitiights are securities and any transfers aressuty) the laws governing transfer of securities.
In addition to other rights acquired upon transtieg, transferor gives the transferee the righteiwome a limited partner for the transferred
subordinated units or incentive distribution rights

Until a subordinated unit or incentive disition right has been transferred on our boolesawd the transfer agent may treat the record
holder of the unit or right as the absolute owrerall purposes, except as otherwise required Wyolastock exchange regulations.

Change of Management Provisions

Our partnership agreement contains spegifigisions that are intended to discourage a pessgroup from attempting to remove
OCI GP as our general partner or from otherwisegimgy our
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management. Please read "—Withdrawal or Remova@iunfGeneral Partner" for a discussion of certaimseguences of the removal of our
general partner. If any person or group, other thamgeneral partner and its affiliates, acquiresdficial ownership of 20% or more of any
class of units, that person or group loses votiglgts on all of its units. This loss of voting rigldoes not apply in certain circumstances. Plea
read "—Meetings; Voting."

Limited Call Right

If at any time our general partner anaffgiates own more than 80% of the then-issued @utstanding limited partner interests of any
class, our general partner will have the right,alitit may assign in whole or in part to any ofat8liates or beneficial owners or to us, to
acquire all, but not less than all, of the limifgattner interests of the class held by unaffiligitedsons, as of a record date to be selected by ol
general partner, on at least 10, but not more @@amlays' notice. The purchase price in the evethti® purchase is the greater of:

. the highest cash price paid by our general paxnany of its affiliates for any limited partriaterests of the class purchased
within the 90 days preceding the date on whichgaureral partner first mails notice of its electiorpurchase those limited
partner interests; and

. the average of the daily closing prices of therparhip securities of such class over the 20 catisectrading days preceding
the date that is three days before the date theenistmailed.

As a result of our general partner's righpurchase outstanding limited partner interestsylder of limited partner interests may have his
limited partner interests purchased at an unddsitabe or at a price that may be lower than mapkites at various times prior to such
purchase or lower than a unitholder may anticipiaemarket price to be in the future. The tax cqnsaces to a unitholder of the exercise of
this call right are the same as a sale by thahaldéer of his common units in the market. Pleasd téaterial U.S. Federal Income Tax
Consequences—Disposition of Units."

Meetings; Voting

Except as described below regarding a pess@roup owning 20% or more of any class of uthien outstanding, record holders of units
on the record date will be entitled to notice afdl@o vote at, meetings of our limited partners mdct upon matters for which approvals may
be solicited.

Our general partner does not anticipateahg meeting of our unitholders will be calledlire foreseeable future. Any action that is
required or permitted to be taken by the unithadeay be taken either at a meeting of the unithisldewithout a meeting if consents in
writing describing the action so taken are signgthddders of the number of units necessary to aitb@r take that action at a meeting.
Meetings of the unitholders may be called by ouregal partner or by unitholders owning at least 20%he outstanding units of the class for
which a meeting is proposed. Unitholders may viteeein person or by proxy at meetings. The haddra majority of the outstanding units
of the class or classes for which a meeting has baked, represented in person or by proxy, vatigtitute a quorum, unless any action by the
unitholders requires approval by holders of a grepércentage of the units, in which case the quamill be the greater percentage.

Each record holder of a unit has a vote@ating to his percentage interest in us, althowtgditeonal limited partner interests having spe
voting rights could be issued. Please read "ThnBeship Agreementdssuance of Additional Interests.” However, if aydime any person (
group, other than our general partner and itsiatiéis, or a direct or subsequently approved tra@sfef our general partner or its affiliates and
purchasers specifically approved by our generdghparacquires, in the aggregate, beneficial ownprsf 20% or more of any class of units
then outstanding,
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that person or group will lose voting rights ondlits units and the units may not be voted onmagter and will not be considered to be
outstanding when sending notices of a meeting halders, calculating required votes, determirtimg presence of a quorum or for other
similar purposes. Common units held in nominedrmes name account will be voted by the brokertbeonominee in accordance with the
instruction of the beneficial owner unless the gement between the beneficial owner and his nasrpnevides otherwise. Except as our
partnership agreement otherwise provides, subdetinanits will vote together with common units,aasingle class.

Any notice, demand, request, report or pnmaterial required or permitted to be given or mmirecord common unitholders under our
partnership agreement will be delivered to the mémlder by us or by the transfer agent.

Status as Limited Partner

By transfer of common units in accordandd wur partnership agreement, each transfereerafimon units shall be admitted as a limited
partner with respect to the common units transfewken such transfer and admission are reflectedirbooks and records. Except as
described under "—Limited Liability," the commonitsnwill be fully paid, and unitholders will not bequired to make additional
contributions.

Indemnification

Under our partnership agreement, in mastoistances, we will indemnify the following persoto the fullest extent permitted by law,
from and against all losses, claims, damages dfasigvents:

. our general partner;

. any departing general partner;

. any person who is or was an affiliate of our geheaatner or any departing general partner;

. any person who is or was a manager, managing megpeeral partner, director, officer, employee,ragiduciary or trustee ¢

our partnership, our subsidiaries, our generahgarany departing general partner or any of thifiliates;

. any person who is or was serving at the requiestgeneral partner, any departing general pagnany of their respective
affiliates as a manager, managing member, genartigg, director, officer, employee, agent, fidugiar trustee of another
person owing a fiduciary duty to us or our subsid&

. any person who controls our general partner ordmparting general partner; and

. any person designated by our general partner.

Any indemnification under these provisiovif only be out of our assets. Unless our genpeatner otherwise agrees, it will not be
personally liable for, or have any obligation towtridute or lend funds or assets to us to enabte effectuate, indemnification. We may
purchase insurance against liabilities assertethsigand expenses incurred by persons for ouriesiyregardless of whether we would have
the power to indemnify the person against lialeititunder our partnership agreement.

Reimbursement of Expenses

Our partnership agreement requires usimolngrse our general partner and its affiliatesalbdirect and indirect expenses they incur or
payments they make on our behalf and all othermsgeallocable to us or otherwise incurred by emegal partner and its affiliates in
connection with operating our business. Our pastnpragreement does not set a limit on the amduexmenses for
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which our general partner and its affiliates maydimbursed. These expenses may include salaryshorcentive compensation and other
amounts paid to persons who perform services farwn our behalf and expenses allocated to ougrgépartner by its affiliates. Our general
partner is entitled to determine in good faith éixpenses that are allocable to us.

Books and Reports

Our general partner is required to keep@mpate books of our business at our principakceff. These books will be maintained for both
tax and financial reporting purposes on an acdvasis. For tax and fiscal reporting purposes, isgaf year is the calendar year.

We will furnish or make available to recdrolders of our common units, within 105 days atfiter close of each fiscal year, an annual
report containing audited consolidated financiateshents and a report on those consolidated fiabsteitements by our independent public
accountants. Except for our fourth quarter, we aléb furnish or make available summary finanaigbimation within 50 days after the close
of each quarter. We will be deemed to have madesaaly report available if we file such report witle SEC on EDGAR or make the report
available on a publicly available website which mvaintain.

We will furnish each record holder withanfnation reasonably required for federal and stateeporting purposes within 90 days after
the close of each calendar year. This informatsoexpected to be furnished in summary form sogbate complex calculations normally
required of partners can be avoided. Our abilitiutaish this summary information to our unitholslevill depend on their cooperation in
supplying us with specific information. Every urattler will receive information to assist him in dehining his federal and state tax liability
and in filing his federal and state income tax meguregardless of whether he supplies us witthdwessary information.

Right to Inspect Our Books and Records

Our partnership agreement provides thahiadd partner can, for a purpose reasonably réfaidnis interest as a limited partner, upon
reasonable written demand stating the purposeabf damand and at his own expense, have furnishieignto

. a current list of the name and last known addod®ach record holder;

. information as to the amount of cash, and arif@smn and statement of the agreed value of ahgrotapital contribution,
contributed or to be contributed by each partnerthe date on which each became a partner;

. copies of our partnership agreement, our certéicdtimited partnership, related amendments amwdeps of attorney under
which they have been executed;

. information regarding the status of our busiress financial condition (provided that obligatisimall be satisfied to the extent
the limited partner is furnished our most recemtuaah report and any subsequent quarterly or periagiorts required to be filed
(or which would be required to be filed) with thEG pursuant to Section 13(a) of the Exchange Act);

. any other information regarding our affairs that ganeral partner determines is just and reasonable

Under our partnership agreement, howeat ef our limited partners and other persons wiguiae interests in our partnership intere
do not have rights to receive information from uswoy of the persons we indemnify as described albonder "—Indemnification” for the
purpose of determining whether to pursue litigatomssist in pending litigation against us or thm&lemnified persons relating to our affairs,
except pursuant to the applicable rules of disgovelating to the litigation commenced by the parseeking information.
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Our general partner may, and intends tepkanfidential from the limited partners tradersecor other information the disclosure of
which our general partner believes in good faithasin our best interests or that we are requinethw or by agreements with third parties to
keep confidential.

Registration Rights

Under our partnership agreement, we haveealgto register for resale under the Securitigsafd applicable state securities laws any
common units, subordinated units or other limitadiper interests proposed to be sold by our geparather or any of its affiliates or their
assignees if an exemption from the registratiomiregnents of the Securities Act is not otherwisailable. These registration rights continue
for two years following any withdrawal or removdlaur general partner. We are obligated to pagx@gilenses incidental to the registration,
excluding underwriting discounts.
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UNITS ELIGIBLE FOR FUTURE SALE

After the sale of the common units offebgthis prospectus and assuming that the undersidi@ not exercise their option to purchase
additional common units, our general partner agaffiliates, including our sponsor, will own angaggate of common units
and subordinated units. Allle¢ subordinated units will convert into common sigit the end of the subordination period. All @
common units and subordinated units held by OCHHigis are subject to the lock-up restrictions dbsdrbelow. The sale of these units coulc
have an adverse impact on the price of the commda ar on any trading market that may develop.

Rule 144

The common units soldhis offering will generally be freely transferablithout restriction or further registration undee
Securities Act. Any common units held by an "adfié" of ours may not be resold publicly exceptameliance with the registration
requirements of the Securities Act or under an gt&Em under Rule 144 under the Securities Act bentise. Rule 144 permits securities
acquired by an affiliate of the issuer to be sald the market in an amount that does not excagéhglany three-month period, the greater of:

1% of the total number of the common units @rtding, which will equal approximately units immediately after
this offering; or

. the average weekly reported trading volume of ammon units for the four calendar weeks prior @ shle.

At the closing of this offering, the follimg common units will be restricted and may notdsold publicly except in compliance with the
registration requirements of the Securities ActieRi44 or otherwise:

. common units owned by our sponsor and its afék; and

. any units acquired by any of our affiliates.

Sales under Rule 144 are also subjectdoifsp manner of sale provisions, holding perioguiegements, notice requirements and the
availability of current public information about.us person who is not deemed to have been anaéfibf ours at any time during the 90 days
preceding a sale, and who has beneficially owns@dinmon units for at least six months (providedaweein compliance with the current
public information requirement) or one year (redesd of whether we are in compliance with the arpaiblic information requirement),
would be entitled to sell those common units uritigle 144 without regard to the public informati@guirements, volume limitations, manner
of sale provisions and notice requirements of Rdk.

Our Partnership Agreement and Registration Rights

Our partnership agreement provides thatag issue an unlimited number of limited partnéeiiests of any type without a vote of the
unitholders at any time. Any issuance of additiam@hmon units or other equity interests would reisua corresponding decrease in the
proportionate ownership interest in us represebye@nd could adversely affect the cash distrimgitn and market price of, common units
then outstanding. Please read "The Partnershipefiggat—Issuance of Additional Interests."

Under our partnership agreement, our géparéner and its affiliates will have the rightdause us to register under the Securities Ac
applicable state securities laws the offer and sgday units that they hold, which, immediatelyeathis offering, will equal common
units and subordinated units. Subjethéterms and conditions of our partnership agesgnthese registration rights allow our general
partner and its affiliates or their assignees mgjdiny units or other
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partnership securities to require registrationrof af these units or other partnership securitiebsta include any of these units in a registratior
by us of other units, including units offered byansby any unitholder. Our general partner anaffifiates will continue to have these
registration rights for two years following its Witrawal or removal as our general partner. In cotiore with any registration of this kind, we
will indemnify each unitholder participating in thegistration and its officers, directors, and collihg persons from and against any liabilities
under the Securities Act or any applicable stateisies laws arising from the registration stateima prospectus. We will bear all costs and
expenses incidental to any registration, excluding underwriting discounts. Except as describedvoebur general partner and its affiliates
may sell their units in private transactions at ime, subject to compliance with applicable laws.

Lock-Up Agreements

We, our general partner, our general pagmdficers, directors and equity holders, ouiliates, including OCI Holdings, OCI Company
and Enterprises, and their officers, directors equity holders, have agreed with the underwritetstm sell or offer to sell any common units
they beneficially own for a period of 180 days frtim date of this prospectus. Please read "Undimg/tifor a description of these lock-up
provisions.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This section sets forth the material Udslefral income tax consequences to prospectivealaéirs and is based upon current provisions ¢
the Internal Revenue Code of 1986, as amendetledCode, existing and proposed Treasury regulatfmreunder, or the Treasury
Regulations, and current administrative rulings prthouncements, and court decisions, all of whighsubject to change or differing
interpretations, possibly with retroactive effe€hanges in these authorities may cause the U.&dkeidcome tax consequences to a
prospective unitholder of an investment in the cammnits to vary substantially from those describetbw. Unless the context otherwise
requires, references in this section to "we" ot 'heger to OCI Resources LP and its subsidiaries.

Legal conclusions contained in this sectiofless otherwise noted, are the opinion of DedHdP and are based on the accuracy of
representations made by us to them for this purpidse section generally applies only to our unitless who are individual citizens or
residents of the United States (for U.S. federabine tax purposes), who purchase units in thigiaffewho do not materially participate in 1
conduct of our business activities and who holdhaurtts as capital assets. It does not purpore#d @ith all aspects of U.S. federal income
taxation that may be relevant to each of our paldicunitholders in light of the unitholder's cimatances (for example, unitholders subject to
the alternative minimum tax or whose functionalreacy is not the U.S. dollar). This section is iménded to be wholly applicable to all
categories of unitholders, some of which may bgesifho special rules (such as corporations, peshigs (including entities treated as
partnerships for U.S. federal income tax purposestptes, trusts, non-resident aliens or othehaoltiérs subject to specialized tax treatment,
such as tax-exempt institutions, non-U.S. persoealers in securities or currencies, traders inriges that elect to use a mark-to-market
method of accounting, banks, thrifts, regulatedsiment companies, real estate investment trastsrance companies, "expatriated entities,"
certain former citizens or residents of the Unigtdtes, tax-deferred or other retirement accoumttugling individual retirement accounts, or
IRASs), employee benefit plans, unitholders who haddhmon units as part of a hedging, conversiomtegrated transaction or a straddle, or
unitholders deemed to sell common units under timstcuctive sale provisions of the Code). The lfe8eral income tax laws are complex,
their impact can vary based upon the individuadigipular circumstances. Accordingly, we encouregeh unitholder to consult the unithold
own tax advisor in analyzing the U.S. federal,estlical and non-U.S. tax consequences particolldrat unitholder resulting from ownership
or disposition of common units and potential changeapplicable tax laws.

We are relying on the opinion and advic®ethert LLP with respect to the matters describetlis section. An opinion of counsel
represents only that counsel's best legal judgriématre can be no assurances that the IRS willlmatesge one or more of the tax
consequences described herein, and we have natethtaor do we intend to obtain, a ruling from RS with respect to the U.S. federal
income tax consequences described herein. Accdydithg opinions and statements made in this sectiay not be sustained by a court if
contested by the IRS. Any such contest of the msattescribed in this section may materially andeaskly impact the market for our common
units and the prices at which our common unitserda addition, our costs of any contest with tR& lwill be borne indirectly by our
unitholders and our general partner because ths wdlsreduce our cash available for distribution.

For the reasons described below, Dechet hhs not rendered an opinion with respect todhevwing U.S. federal income tax issues:
(1) the treatment of a unitholder whose commonsuaie the subject of a securities loan (e.g., atoa short seller to cover a short sale of
units) (please read "—Tax Consequences of Unit @stniig—Treatment of Securities Loans"); (2) whetbigr monthly convention for
allocating taxable income and losses is permitiedxisting Treasury Regulations (please read "—8#pn of Units—Allocations Between
Transferors and Transferees"); and (3) whethenmihod for taking into account Section 743 adjustimiés sustainable in certain cases
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(please read "—Tax Consequences of Unit Ownershigetidh 754 Election” and "—Uniformity of Units").

Taxation of the Partnership
Partnership Status

A partnership is not a taxable entity foSUfederal income tax purposes and incurs nofédgral income tax liability. Instead, as
described below, each of our unitholders will take account its respective share of our itemsiobine, gain, loss and deduction in compt
its U.S. federal income tax liability as if the thulder had earned such income directly, even ifva&e no cash distributions to the unitholder.

Section 7704 of the Code provides thatiplybtraded partnerships will be treated as corfona for U.S. federal income tax purposes
unless 90% or more of a partnership's gross indomevery taxable year it is considered a publichded partnership consists of "qualifying
income," or the Qualifying Income Exception, in winicase the partnership may continue to be tresedpartnership for U.S. federal income
tax purposes. Qualifying income includes (1) incand gains derived from the exploration, developimmiming or production, processing,
refining, transportation, and marketing of any mat@r natural resource (such as the sale of sslp ) interest (other than from a financial
business), (3) dividends, (4) gains from the séleal property and (5) gains from the sale or othigposition of capital assets held for the
production of qualifying income. We estimate thatrenthan 90% of our current gross income is qualifyncome.

Based upon factual representations madestand our general partner regarding the compasifi@ur income and the other
representations set forth below, Dechert LLP ithefopinion that we and each of our operating slidnsés will be treated as a partnership for
U.S. federal income tax purposes. In renderingpision, Dechert LLP has relied on factual représtions made by us and our general par
The representations made by us and our generalgpanpon which Dechert LLP has relied include:

(&) neither we nor any of our operatinfgsidiaries has elected to be treated as an aisadiaxable as a corporation for U.S.
federal income tax purposes; and

(b) for each taxable year, including ylear of our initial public offering, more than 9086our gross income will be income of a
character that Dechert LLP has opined is "qualgyimcome" within the meaning of Section 7704(djraf Code.

We believe that these representationsraesand will be true in the future.

If we fail to meet the Qualifying Income &ption, other than a failure that is determinedhayIRS to be inadvertent and that is cured
within a reasonable time after discovery (in whigise the IRS may also require us to make adjussmeétit respect to our unitholders or pay
other amounts), we will be treated as transferailhg@f our assets, subject to liabilities, to a hefermed corporation, on the first day of the
year in which we fail to meet the Qualifying IncofBeception, in return for stock in that corporatanmd then as distributing that stock to
unitholders in liquidation. This deemed contribati&nd liquidation should not result in the recoigmitof taxable income by our unitholders or
us for U.S. federal income tax purposes so longuadiabilities do not exceed the tax basis of assets. Thereafter, we would be treated as al
association taxable as a corporation for U.S. fddecome tax purposes.

The present U.S. federal income tax treatra€épublicly traded partnerships, including usaa investment in our common units may be
modified by administrative, legislative or judiciaterpretation at any time, possibly with retréaeteffect. For example, from time to time,
members of the U.S. Congress propose and consitdstasitive changes to the existing U.S. federarmetax laws that
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affect publicly traded partnerships. We are unaédbleredict whether any such changes will ultimatedyenacted. However, it is possible that a
change in law could affect us and may be applig@aetively. Any such changes could negatively ioighe value of an investment in our
common units.

If for any reason we are taxable as a qaitgmn for U.S. federal income tax purposes in txgable year, our items of income, gain, loss
and deduction would be taken into account by wdetermining the amount of our liability for U.Sdfral income tax, rather than being passe
through to our unitholders. Our taxation as a cafion would materially reduce the cash availabledistribution to unitholders and thus
would likely reduce the value of our common unitbstantially. Any distribution made to a unitholdgra time we are treated as a corporation
would be (1) a taxable dividend to the extent af@urent or accumulated earnings and profits, {2¢m@ nontaxable return of capital to the
extent of the unitholder's tax basis in its unitd ¢hen (3) taxable capital gain.

The remainder of this discussion assumatswiiz will be treated as a partnership for U.Sefabincome tax purposes.
Entity-Level Taxation

Even though we (as a partnership for Ue8efal income tax purposes) are not subject tofeddgral income tax, we may elect to conduct
some portion of our operations through corporatessliaries. Such subsidiaries would be subjecbtparatelevel tax, which would reduce t
cash otherwise available for distribution to us,andurn, to our unitholders. Moreover, some of subsidiaries and operations may be subjec
to income and other taxes in the jurisdictions ol they are organized or from which they recémnomme. Such taxation will reduce the
amount of cash we have available for distributmuinitholders.

Tax Consequences of Unit Ownership
Limited Partner Status

Unitholders who are admitted as limitedtpers of the partnership, as well as unitholderssghcommon units are held in street name or
by a nominee and who have the right to direct thminee in the exercise of all substantive rightisretant to the ownership of common units,
will be treated as partners of the partnershigdf@. federal income tax purposes. For a discuseiated to the risks of losing partner status as
a result of securities loans, please read "—Taxs€guences of Unit Ownership—Treatment of Securitezs.” Unitholders who are not
treated as partners of the partnership as descaib@ee are urged to consult their own tax advigdtis respect to the tax consequences
applicable to them under the circumstances.

Flow-Through of Taxable Income

Subject to the discussion below under "—Taxsequences of Unit Ownership—Entity-Level Cditats of Unitholder Taxes" with
respect to payments we may be required to makesbalbof our unitholders, and aside from any tgp@s by our corporate subsidiaries
(please read "—Taxation of the Partnership—Entiy«l Taxation" above), we will not pay any U.S.detl income tax. Rather, each
unitholder will be required to report on its U.8déral income tax return for each taxable yeastitge of our income, gains, losses and
deductions for our taxable year or years ending witwithin the unitholder's taxable year. Consediyewe may allocate income to a
unitholder even if that unitholder has not receiaezhsh distribution.
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Basis of Units

A unitholder's tax basis in its units iaily will be the amount paid for those units plbe unitholder's share of our liabilities. Subsedquen
basis adjustments include (1) increases by théaidiér's share of our income and any increasesdin gnitholder's share of our liabilities, and
(2) decreases, but not below zero, by the amouall distributions, the unitholder's share of aasdes, any decreases in its share of our
liabilities, and by the unitholder's share of oypenditures that are not deductible in computinglide income and are not required to be
capitalized.

Ratio of Taxable Income to Distribution

We estimate that a purchaser of commors umithis offering who owns those units from théedaf closing through the record date for
distributions for the period ending December 31,&Will be allocated, on a cumulative basis, amant of U.S. federal taxable income that
will be % or less of the cash distributedhwiespect to that period. Thereafter, we antieiplaat the ratio of taxable income to cash
distributions to the common unitholders will incseaThese estimates are based upon the assunigticzatnings from operations will
approximate the amount required to make the minimuarterly distribution on all units and other asptions with respect to capital
expenditures, cash flow, net working capital anticgrated cash distributions. These estimates asdraptions are subject to numerous
business, economic, regulatory, legislative, coitipetand political uncertainties beyond our cohtFarther, the estimates are based on cu
tax law and tax reporting positions that we wilbptland with which the IRS could disagree. Accagtiinwe cannot assure that these estimate
will prove to be correct, and our counsel has mpined on the accuracy of such estimates. The aitialof taxable income to cash
distributions could be higher or lower than expdctnd any differences could be material and cafflett the value of units. For example, the
ratio of taxable income to cash distributions fmuachaser of units in this offering would be highard perhaps substantially higher, than our
estimate with respect to the period described affove

. the earnings from operations exceeds the amounireztjto make minimum quarterly distributions ohc@mmon units, yet we
only distribute the minimum quarterly distribution all units; or

. we make a future offering of common units ane the proceeds of the offering in a manner thas e produce additional
deductions during the period described above, agdb repay indebtedness outstanding at the tirsadf offering or to acquire
property that is not eligible for depreciation an@rtization for U.S. federal income tax purposethat is depreciable or
amortizable at a rate significantly slower thanrdte applicable to our assets at the time ofdffering.

Treatment of Distributions

Distributions made by us to a unitholdell mot be taxable to the unitholder, unless sudlritiutions exceed the unitholder's tax basis in
its common units, in which case the unitholder walkognize gain taxable in the manner describeabahder "—Disposition of Units."

Any reduction in a unitholder's share of abilities will be treated as a distribution bg of cash to that unitholder. A decrease in a
unitholder's percentage interest in us becauseroesuance of additional units may decrease tlitbalder's share of our liabilities. For
purposes of this analysis, a unitholder's shamohonrecourse liabilities (liabilities for whicto partner bears the economic risk of loss) will
be based upon that unitholder's share of the unegahppreciation (or depreciation) in our asdetthe extent of such appreciation (or
depreciation), with any excess liabilities allochbased on the unitholder's share of our profisage read "Disposition of Units."
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A non-pro rata distribution of money or peoty (including a deemed distribution as a restithe reduction in a unitholder's share of our
liabilities as described above) may cause a urddrdo recognize ordinary income, if the distribatreduces the unitholder's share of our
"unrealized receivables," including depreciatiosplétion and certain other expense recapture drstamntially appreciated "inventory items,"
both as defined in Section 751 of the Code, ori@edtc1 Assets. To the extent of such reductioa uthitholder would be deemed to receive
proportionate share of the Section 751 Assets a&addamge such assets with us in return for a podfahe non-pro rata distribution.

Limitations on Deductibility of Losse

A unitholder may not be entitled to dedilnet full amount of loss we allocate to it becausehare of our losses will be limited to the
lesser of (1) the unitholder's tax basis in its own units and (2) in the case of a unitholder ihan individual, estate, trust or a certain type o
closely held corporations, the amount for whichuh&holder is considered to be "at risk" with resjpto our activities. In general, a unitholder
will be at risk to the extent of its tax basistisicommon units, reduced by (1) any portion of beatis attributable to the unitholder's share of
our liabilities, (2) any portion of that basis repenting amounts otherwise protected against lsause of a guarantee, stop loss agreement
similar arrangement and (3) any amount of moneyuttitholder borrows to acquire or hold its unifshie lender of those borrowed funds own:s
an interest in us, is related to another unithofifezan look only to the units for repayment. Athaolder subject to the at risk limitation must
recapture losses deducted in previous years texteat that distributions (including distributiodsemed to result from a reduction in a
unitholder's share of nonrecourse liabilities) eathe unitholder's at risk amount to be less tlean at the end of any taxable year.

Losses disallowed to a unitholder or regegat as a result of the basis or at risk limitaionll carry forward and will be allowable as a
deduction in a later year to the extent that théhofder's tax basis or at risk amount, whichegahe limiting factor, is subsequently increased
Upon a taxable disposition of common units, anygacognized by a unitholder can be offset by le$lsat were previously suspended by the
at risk limitation but not losses suspended bybiigs limitation. Any loss previously suspendedhsyat risk limitation in excess of that gain
can no longer be used.

In addition to the basis and at risk lifidas, a passive activity loss limitation limitsstdeductibility of losses incurred by individuals,
estates, trusts, some closely held corporationgpargbnal service corporations from "passive a@w/l (including trade or business activities
in which the taxpayer does not materially partitg)aThe passive loss limitations are applied spr with respect to each publicly traded
partnership. Consequently, any passive losses nergi will be available to offset only passiveoime generated by us and will not be
available to offset a unitholder's salary or actiusiness income. Passive losses that exceedrldlgit's share of passive income we generate
may be deducted in full when the unitholder disgasfeall of its units in a fully taxable transactiwith an unrelated party. The passive loss
rules are applied after other applicable limitasi@m deductions, including the at risk and basigditions.

Limitations on Interest Deduction:

The deductibility of a non-corporate taxpey "investment interest expense" is limited ®dmount of that taxpayer's "net investment
income." Investment interest expense includes:

. interest on indebtedness properly allocable to gntypheld for investment;
. interest expense allocated against portfolio ingoamel
. the portion of interest expense incurred to purettascarry an interest in a passive activity toakeent allocable against

portfolio income.
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The computation of a unitholder's investieterest expense will take into account integgsiny margin account borrowing or other |
incurred to purchase or carry a unit. Net investnimgome includes gross income from property hetdrivestment and amounts treated as
portfolio income under the passive loss rules, tehuctible expenses other than interest directhnected with the production of investment
income. Net investment income generally does rdude qualified dividend income (if applicable)gains attributable to the disposition of
property held for investment. A unitholder's shafr@ publicly traded partnership's portfolio incoared, according to the IRS, net passive
income will be treated as investment income foppaes of the investment interest expense limitation

Entity-Level Collections of Unitholder Taxes

If we are required or elect under appliedblv to pay any U.S. federal, state, local or bo8- tax on behalf of any current or former
unitholder or our general partner, we are authdripetreat the payment as a distribution of cadhéarelevant unitholder or general partner.
Where the tax is payable on behalf of all unithodd® we cannot determine the specific unitholdembose behalf the tax is payable, we are
authorized to treat the payment as a distributboalltcurrent unitholders. We are authorized to agneur partnership agreement in the mannel
necessary to maintain uniformity of intrinsic tebhacacteristics of units and to adjust later distidns, so that after giving effect to these
distributions, the priority and characterizationdidtributions otherwise applicable under our penghip agreement is maintained as nearly as
practicable. Payments by us as described above giué rise to an overpayment of U.S. federal inedax on behalf of a unitholder, in which
event the unitholder may be entitled to claim aimefof the overpayment amount. Unitholders areditgeconsult their own tax advisors to
determine the consequences to them of any tax paynweemake on their behalf.

Allocation of Income, Gain, Loss and Deductic

In general, if we have a net profit, o@mnits of income, gain, loss and deduction will becalted amongst our unitholders in accordance
with their percentage interests in us. If we haveioss, our items of income, gain, loss and deolu will be allocated first among our
unitholders in accordance with their percentagerésts in us, to the extent of their positive @gitcounts, and thereafter to our general
partner. At any time that distributions are madhwéspect to common units and not with respestitrdinated units, or that incentive
distributions are made to the general partner,sgirmome will be allocated to the recipients toakeent of such distributions.

Specified items of our income, gain, losd deduction will be allocated under Section 704fdhe Code (or the principles of Section 704
(c) of the Code) to account for any difference leswthe tax basis and fair market value of ourtasgdhe time such assets are contributed tc
us and at the time of any subsequent offering oluoits, or a Book-Tax Disparity. As a result, theS. federal income tax burden associated
with any Book-Tax Disparity immediately prior to affering will be borne by our partners holdingdrgsts in us prior to such offering. In
addition, items of recapture income will be spdgiallocated to the extent possible to the unitBoldho was allocated the deduction giving
rise to that recapture income in order to minintfze recognition of ordinary income by other unittesks. Finally, although we do not expect
that our operations will result in the creatiomefjative capital accounts, if negative capital aot®nevertheless result, items of our income
and gain will be allocated in an amount and masnoéicient to eliminate the negative balance askjyias possible.

An allocation of items of our income, gdimss or deduction, other than an allocation rexby the Code to eliminate a Book-Tax
Disparity, will be given effect for U.S. federakimme tax purposes in determining a partner's sifag item of income, gain, loss or deductionr
if the allocation has "substantial economic effelct.any other case, a partner's share of an itdhb@determined on the
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basis of the partner's interest in us, which walldetermined by taking into account all the facig eircumstances, including (1) his relative
contributions to us, (2) the interests of all tlatpers in profits and losses, (3) the interestlidhe partners in cash flow and (4) the rightslbf
the partners to distributions of capital upon laption. Dechert LLP is of the opinion that, witte txception of the issues described in "—Tax
Consequences of Unit Ownership—Section 754 Eletton "—Disposition of Units—Allocations Betweenahsferors and Transferees,"
allocations under our partnership agreement wiljiiven effect for U.S. federal income tax purpasedetermining a partner's share of an item
of income, gain, loss or deduction.

Treatment of Securities Loans

A unitholder whose common units are loaiedexample, a loan to a "short seller” to covehart sale of common units) may be treated
as having disposed of those common units. If sch smitholder would no longer be treated for Uekleral income tax purposes as a partner
with respect to those common units during the ploibthe loan and may recognize gain or loss frieendisposition. As a result, during this
period (1) any of our income, gain, loss or deductllocated to those common units would not bentaple by the lending unitholder and
(2) any cash distributions received by the unitkolas to those common units may be treated asasydiaxable income.

Due to a lack of controlling authority, Dect LLP has not rendered an opinion regardingdkdreatment of a unitholder that enters in
securities loan with respect to its units. Unitleskldesiring to assure their status as partnerswsid the risk of income recognition from a
loan of their units are urged to modify any apdieabrokerage account agreements to prohibit tireikers from borrowing and lending their
units. The IRS has announced that it is studyiagés relating to the tax treatment of short sdi@anership interests. Please read "—
Disposition of Units—Recognition of Gain or Loss."

Tax Rates

Beginning January 1, 2013, the highest matdJ.S. federal income tax rates for individuaggplicable to ordinary income and long-term
capital gains (including, gains from the sale artenge of certain investment assets held for niane vone year) are 39.6% and 20%,
respectively. However, these rates are subjedtaoge by new legislation at any time.

In addition, a 3.8% Medicare tax on certa@h investment income earned by individuals, estand trusts applies for taxable years
beginning after December 31, 2012. For these peoget investment income includes a unitholdddsable share of our income and gain
realized by a unitholder from a sale of commonsunit the case of an individual, the tax will bepimsed on the lesser of (1) the unitholder's
investment income from all investments or (2) thant by which the unitholder's modified adjustedsg income exceeds $250,000 (if the
unitholder is married and filing jointly or a suvirig spouse), $125,000 (if married filing sepangter $200,000 (in any other case). In the cas
of an estate or trust, the tax will be imposedtalesser of (1) undistributed net investment ineam(2) the excess adjusted gross income
the dollar amount at which the highest income tacket applicable to an estate or trust begins.

Section 754 Electiol

We intend to make the election permittecSiegtion 754 of the Code that permits us to adhestax bases in our assets as to specific
purchasers of our units under Section 743(b) ofabde. The Section 743(b) adjustment separatellespp each purchaser of units based
upon the values and bases of our assets at th@fithe relevant purchase, and the adjustmentefiikct the purchase price paid. The
Section 743(b) adjustment does not apply to a persw purchases units directly from us, includinguachaser of units in this offering.
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The IRS may challenge the positions we adaih respect to depreciating or amortizing thetida 743(b) adjustment we take to preserve
the uniformity of common units due to lack of catiing authority. Because a unitholder's tax b&sists common units is reduced by its share
of our items of deduction or loss, any positiontale that understates deductions will overstateithhalder's basis in its common units, and
may cause the unitholder to understate gain orstaierloss on any sale of such common units. Pleask"—Disposition of Units—
Recognition of Gain or Loss." If a challenge tolstreatment were sustained, the gain from theafademmon units may be increased without
the benefit of additional deductions.

The calculations involved in the Sectiod Efection are complex and will be made on thesbhakassumptions as to the value of our a:
and other matters. The timing of deductions atteble to a Section 743(b) adjustment to our combrasis will depend upon a number of
factors, including the nature of the assets to tvtiie adjustment is allocable, the extent to wiihehadjustment offsets any Section 704(c) typ
gain or loss with respect to an asset and certaatiens we make as to the manner in which we aBplstion 704(c) principles with respect to
an asset with respect to which the adjustmentasaible. The IRS could seek to reallocate somd of any Section 743(b) adjustment we
allocated to our assets subject to depreciatigotalwill or nondepreciable assets. Goodwill, ajtangible asset, is nonamortizable or
amortizable over a longer period of time or undérsa accelerated method than our tangible aséleteannot assure any unitholder that the
IRS will not successfully challenge the determioiasi we make or that the IRS will not reduce orlttisaaltogether any resulting deductions.
Should the IRS require a different tax basis adjesit to be made, and should, in our opinion, theerge of compliance exceed the benefit of
the election, we may seek permission from the R&voke our Section 754 election. If the IRS ggantch permission, a subsequent purct
of units may be allocated more income than it wdwdde been allocated had the election not beerkeglvo

Tax Treatment of Operations
Accounting Method and Taxable Ye:

We will use the calendar year ending Deaam®i as our taxable year and the accrual methadaufunting for U.S. federal income tax
purposes. Each unitholder will be required to idelin income its share of our income, gain, loss@daduction for each taxable year ending
within or with its taxable year. In addition, a thdlder who has a taxable year ending on a datr ¢tlan December 31 and who disposes of a
of its common units following the close of our thiayear but before the close of its taxable yeastrmclude its share of our income, gain,
loss and deduction in income for its taxable y@ara result, such unitholder will be required tolirde in income for its taxable year its share
of more than one year of our income, gain, lossdedliction. Please read "—Disposition of Units—A#iions Between Transferors and
Transferees."

Tax Basis, Depreciation and Amortization

The tax basis of our assets will be usegémposes of computing depreciation and cost regogleductions and, ultimately, gain or los!
the disposition of these assets. If we disposeepfetiable property by sale, foreclosure or othegwall or a portion of any gain, determined b
reference to the amount of depreciation deductiwagiously taken, may be subject to the recaptulesrand taxed as ordinary income rather
than capital gain. Similarly, a unitholder who halsen cost recovery or depreciation deductions veiipect to property we own will likely be
required to recapture some or all of those dednstas ordinary income upon a sale of its interessi Please read "—Tax Consequences of
Unit Ownership—Allocation of Income, Gain, Loss dddduction” and "—Disposition of Units—RecognitiohGain or Loss."
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To the extent allowable, we may elect te te depreciation and cost recovery methods, dimadubonus depreciation to the extent
available, that will result in the largest dedustidoeing taken in the early years after assetesutyj these allowances are placed in service.
Part or all of the goodwill, going concern valuelather intangible assets we acquire in conneatitim this offering may not produce any
amortization deductions because of the applicaifdhe anti-churning restrictions of Section 197tef Code. Property we subsequently
acquire or construct may be depreciated using eteld methods permitted by the Code.

The costs we incur in offering and sellmg common units, called syndication expenses, imeisapitalized and cannot be deducted
currently, ratably or upon our termination. Whihete are uncertainties regarding the classificaifarosts as organization expenses, which
may be amortized by us, and as syndication expewsesh may not be amortized by us, the undervgitiiscounts and commissions we incur
will be treated as syndication expenses.

Trona Depletion

In general, we are entitled to depletiodwd®ions with respect to trona mined by OCI Wyomiireggn the underlying mineral property. We
generally are entitled to the greater of cost depidimited to the basis of the property or pettegie depletion. The percentage depletion rate
for trona is 14%.

Depletion deductions we claim generallyl vatduce the tax basis of the underlying minerapprty. Percentage depletion deductions car
however, exceed the total tax basis of the mirm@berty. Upon the disposition of the mineral pmtypea portion of the gain, if any, equal to
the lesser of the deductions for depletion whialupe the adjusted tax basis of the mineral propeuy deductible development and mining
exploration expenses, or the amount of gain re@eghiipon the disposition, will be treated as ongimacome to us.

Deduction for U.S. Production Activitie

Subject to the limitations on the dedutitypof losses discussed above and the limitatiseussed below, unitholders will be entitled to a
deduction (the "Section 199 deduction") equal tod%ur qualified production activities income tlisgllocated to such unitholder.

Qualified production activities income isrgrally equal to gross receipts from domestic petidn activities reduced by cost of goods
allocable to those receipts, other expenses dirastociated with those receipts, and a sharehef dieductions, expenses and losses that are
not directly allocable to those receipts or anothass of income. The products produced must baufaatured, produced, grown or extracte
whole or in significant part by the taxpayer in theited States.

For a partnership, the Section 199 dedndsaletermined at the partner level. To deterrhiseSection 199 deduction, each unitholder
aggregate his share of the qualified productioivitiets income allocated to him from us with thdtholder's qualified production activities
income from other sources (if any). Each unitholteist take into account his distributive shareheféxpenses allocated to him from our
qualified production activities regardless of whestlve otherwise have taxable income. However, gpeeses that otherwise would be taken
into account for purposes of computing the Secii®® deduction are taken into account only if anthtoextent the unitholder's share of losse:
and deductions from all of our activities is natallowed by the tax basis rules, the at-risk rolethe passive activity loss rules (please read '-
Tax Consequences of Unit Ownership—Limitations au@xctibility of Losses").

The amount of a unitholder's Section 198udéon for each year is limited to 50% of the IR&m W-2 wages actually or deemed paid b
the unitholder during the calendar year that adudied in arriving at qualified production actiesiincome. Each unitholder is treated as
having been allocated
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IRS Form W-2 wages from us equal to the unithoddaliocable share of our wages that are deductatiiring at qualified production
activities income for that taxable year. It is aaticipated that we will pay material wages thdt e allocated to our unitholders.

Because the Section 199 deduction is reduiy be computed separately by each unitholdeitardailability is dependent upon each
unitholder's own factual circumstances, no ass@aaa be given to a particular unitholder as toatredlability or extent of the Section 199
deduction to such unitholder. Prospective unith@a@ee urged to consult their own tax advisorsaieignine whether the Section 199 deduc
would be available to them.

Valuation and Tax Basis of Our Properties

The U.S. federal income tax consequencéseodwnership and disposition of our common unitsdepend, in part, on our estimates of
the relative fair market values and the initial bezses of our assets. Although we may from tinterie consult with professional appraisers
regarding valuation matters, we will make manyhaf telative fair market value estimates ourselvesse estimates and determinations of ta
basis are subject to challenge and are not binglinipe IRS or the courts. There can be no asswsdhaethe IRS will not assert that these
estimates and determinations of tax basis areriacoif estimates of fair market value or baseslater found to be incorrect, the character an
amount of items of income, gain, loss or deducticeviously reported by unitholders could change, @nitholders could be required to adjust
their U.S. federal income tax liability for prioegrs and incur interest and penalties with regpetttose adjustments.

Disposition of Units
Recognition of Gain or Los:

A unitholder will be required to recognigain or loss on a sale, exchange or other dispasiti common units equal to the difference
between the unitholder's amount realized in the, #dchange or other disposition and the unithddax basis in the common units sold. A
unitholder's amount realized includes the sum efddish or the fair market value of other propdrtgéeives plus its share of our liabilities w
respect to such common units. Because the amoaiitae includes a unitholder's share of our lisiesi, the gain recognized on the sale of
common units could result in a tax liability in of any cash received from the sale, exchangger disposition.

Except as noted below, gain or loss recghby a unitholder on the sale or exchange ofranoon unit held for more than one year will,
subject to certain limited exceptions, be taxalléoagterm capital gain or loss. However, gain or losognized on the disposition of comn
units will be separately computed and taxed asargiincome or loss under Section 751 of the Codbé extent attributable to Section 751
Assets, such as depreciation, depletion or cedihier expense recapture. Ordinary income attribetabSection 751 Assets may exceed net
taxable gain realized on the sale of a unit and beasecognized even if there is a net taxablereslized on the sale of a common unit. Thus,
unitholder may recognize both ordinary income aayital gain or loss upon a sale of common units.ddpital loss may offset capital gains
and, in the case of individuals, up to $3,000 dfireary income per year.

The IRS has ruled that a partner who aeguirterests in a partnership in separate traosectust combine those interests and maintain
single adjusted tax basis for all those interemtd)S. federal income tax purposes. Upon a satghar disposition of less than all of those
interests, a portion of that tax basis must becatked to the interests sold using an "equitabledigmment” method, which means that the tax
basis allocated to the interest sold equals an atrthat bears the same relation to the partner'bdais in its entire interest in the partnerstsi
the value of the interest sold bears to the vafubeopartner's entire interest in the partnership.
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Treasury Regulations under Section 122B®fCode allow a selling unitholder who can idgntéémmon units transferred with an
ascertainable holding period to elect to use theahtolding period of the common units transferrBlaus, according to the ruling discussed
above, a unitholder will be unable to select higloar basis common units to sell as would be theeagith corporate stock, but, according to
the Treasury Regulations, it may designate speo@fiomon units sold for purposes of determininghtbleling period of common units
transferred. A unitholder electing to use the ddtoéding period of common units transferred mumtsistently use that identification method
for all subsequent sales or exchanges of our comunits. We urge any unitholder considering the pase of additional common units or a
sale of common units purchased in separate traosadb consult its own tax advisor as to the gmBesionsequences of this ruling and
application of the Treasury Regulations.

Specific provisions of the Code affect theation of some financial products and securifieduding partnership interests, by treating a
taxpayer as having sold an "appreciated" finammiaition, including a partnership interest withpest to which gain would be recognized if it
were sold, assigned or terminated at its fair mar&kie, in the event the taxpayer or a relatedgreenters into:

. a short sale;
. an offsetting notional principal contract; or
. a futures or forward contract with respect to thenership interest or substantially identical .

Moreover, if a taxpayer has previously ezdénto a short sale, an offsetting notional gpatcontract or a futures or forward contract
with respect to the partnership interest, the tg&pwiill be treated as having sold that positiothé taxpayer or a related person then acquires
the partnership interest or substantially identalperty. The Secretary of the Treasury is autlearto issue Treasury Regulations that treat a
taxpayer that enters into transactions or positibashave substantially the same effect as theegirg transactions as having constructively
sold the financial position.

Allocations Between Transferors and Transfere

In general, our taxable income or loss bé&ldetermined annually, will be prorated on a rlyribasis and will be subsequently
apportioned among the unitholders in proportiotheoanumber of common units owned by each of theof #s opening of the applicable
exchange on the first business day of the monttheoAllocation Date. However, gain or loss realioa a sale or other disposition of our
assets or, in the discretion of the general parargr other extraordinary item of income, gainslos deduction will be allocated among the
unitholders on the Allocation Date in the montwihich such income, gain, loss or deduction is recaag. As a result, a unitholder
transferring common units may be allocated incaga@, loss and deduction realized after the dateaofer.

Although simplifying conventions are confdated by the Code and most publicly traded pastrips use similar simplifying conventiol
the use of this method may not be permitted unxistieg Treasury Regulations. Recently, howeves,Department of the Treasury and the
IRS issued proposed Treasury Regulations that gecaisafe harbor pursuant to which a publicly tgukrtnership may use a similar monthly
simplifying convention to allocate tax items amdransferor and transferee unitholders, although $ax items must be prorated on a daily
basis. Nonetheless, the proposed Treasury Regudadio not specifically authorize the use of thegtion method we have adopted.
Accordingly, Dechert LLP is unable to opine on t#adidity of this method of allocating income andddetions between transferee and
transferor unitholders for U.S. federal income paxposes. If this method is not allowed under thal fTreasury Regulations, or only applies tc
transfers of less than all of the unitholder'sriesé our taxable income or losses could be resiibat
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among our unitholders. We are authorized to resigemethod of allocation between transferee antsfesor unitholders, as well as among
unitholders whose interests vary during a taxabkr yto conform to a method permitted under fulueasury Regulations.

A unitholder who disposes of common uniismpto the record date set for a cash distribut@rthat quarter will be allocated items of our
income, gain, loss and deduction attributable ¢onttonth of disposition but will not be entitledrazeive a cash distribution for that period.

Notification Requirements

A unitholder who sells or purchases anigotommon units is, except as described belowjired to notify us in writing of that
transaction within 30 days after the transactianif@arlier, January 15 of the year following tir@nsaction in the case of a seller). Upon
receiving such notifications, we are required ttfpdhe IRS of that transaction and to furnishafied information to the transferor and
transferee. Failure to notify us of a transferafenon units may, in some cases, lead to the impogif penalties. However, these reporting
requirements do not apply to a sale by an indiVigiieo is a citizen of the United States and wheef the sale through a broker who will
satisfy such requirements.

Constructive Termination

We will be considered to have "construdiVéerminated as a partnership for U.S. federabine tax purposes upon the sale or exchang
of 50% or more of the total interests in our cdmtad profits within a twelve-month period. For Bymurposes, multiple sales of the same
common unit during a twelve-month period are codmely once. A constructive termination resultshia closing of our taxable year for all
unitholders. In the case of a unitholder reportinga taxable year other than the calendar yeacldsing of our taxable year may result in rr
than twelve months of our taxable income or logad@cludable in such unitholder's taxable incdorethe year of termination.

A constructive termination occurring onaealother than December 31, except as described pebuld require that we file two tax
returns for one fiscal year and the cost of thgaration of these returns will be borne by all boitders. However, under an IRS relief
procedure, the IRS may allow a constructively teated partnership to provide a single Schedulef&-1he calendar year in which a
termination occurs. Following a constructive teration, we would be required to make new tax elestiincluding a new election under
Section 754 of the Code, and the termination woeddilt in a deferral of our deductions for depréoia A termination could also result in
penalties if we were unable to determine that éhmination had occurred. Moreover, a terminatiory ither accelerate the application of, or
subject us to, any tax legislation enacted befoeg¢rmination that would not otherwise have bgmglied to us as a continuing as opposed to
terminating partnership. Similarly, any actual eethed transfers of 50% or more of the capital anfitp of OCI Wyoming in a twelve-month
period will cause a termination of OCI Wyoming, ultgg in the same deferral of depreciation dedudidiscussed above with respect to our
termination.

Uniformity of Units

Because we cannot match transferors andfgeees of common units and for other reasonsnust maintain uniformity of the economic
and tax characteristics of the common units toratmser of these common units. In the absenceifaframty, we may be unable to comply
completely with a number of U.S. federal incomenagquirements. Any non-uniformity could have a rizgaimpact on the value of the
common units. Please read "—Tax Consequences ofQWwrnership—Section 754 Election."

Our partnership agreement permits our gaipartner to take positions in filing our tax netsi that preserve the uniformity of our comn
units. These positions may include reducing the
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depreciation, depletion, amortization or loss déidus to which a unitholder would otherwise be i or reporting a slower amortization of
Section 743(b) adjustments for some unitholders that to which they would otherwise be entitleécBert LLP is unable to opine as to
validity of such filing positions.

A unitholder's basis in its common units tbS. federal income tax purposes is reducedsbghaire of our deductions (whether or not suc
deductions were claimed on an individual incomer&nrn) so that any position that we take thatewsttes deductions will overstate the
unitholder's basis in its common units, and mayedhe unitholder to understate gain or overste® dn any sale of such common units.
Please read "—Disposition of Units—Recognition @fitGor Loss" above and "—Tax Consequences of Unii@ship—Section 754 Electior
above. The IRS may challenge one or more of anitipos we take to preserve the uniformity of oumgnon units. If such a challenge were
sustained, the uniformity of our common units mibataffected, and, under some circumstances, thdrgan the sale of our common units
might be increased without the benefit of additiateductions.

Tax-Exempt Organizations and Other Investors

Ownership of our common units by employendiit plans, tax-exempt organizations, non-regidéans, non-U.S. corporations and othel
non-U.S. persons raises issues unique to thosstorgeand, as described below, may have substgratlerse tax consequences to them.
Prospective unitholders that are tax-exempt est@irenon-U.S. persons should consult their owratisisors before investing in our common
units. Employee benefit plans and most tax-exengurizations, including IRAs and other retiremelang, are subject to U.S. federal income
tax on unrelated business taxable income. Virtwallpf our income will be unrelated business tdeabcome and will be taxable to a tax-
exempt unitholder.

Non-resident aliens and foreign corporajdrusts or estates that own common units witdresidered to be engaged in business in the
United States because of their ownership of ourrsomunits. Consequently, they will be requiredit® {).S. federal tax returns to report their
share of our income, gain, loss or deduction aiyd p&. federal income tax at regular rates on thle@ire of our net income or gain. Moreover,
under rules applicable to publicly traded partngshdistributions to non-U.S. unitholders are sgbjo withholding at the highest applicable
effective U.S. federal tax rate. Each non-U.S.hglider must obtain a taxpayer identification numfoem the IRS and submit that number to
our transfer agent on an IRS Form W-8BEN or appliEaubstitute or successor form in order to clamapplicable exemption from, or
reduction of, these withholding taxes.

In addition, because a foreign corporati@mt owns common units will be treated as engagedU.S. trade or business, that corporation
may be subject to the U.S. branch profits taxrate of 30%, in addition to regular U.S. federalame tax, on its share of our income and gair
to the extent reflected in its earnings and prpéted as adjusted for changes in the foreign catjmor's "U.S. net equity.” That tax may be
reduced or eliminated by an applicable income iaaty between the United States and the countmhinh such foreign corporate unitholde
a "qualified resident." In addition, this type dfitholder is subject to special information repogtrequirements under Section 6038C of the
Code.

A non-U.S. unitholder who sells or othemviisposes of a common unit will be subject to fe8eral income tax on gain realized from
the sale or disposition of that common unit togktent the gain is effectively connected with a.lr&de or business of the non-U.S.
unitholder. Under a ruling published by the IRSerpreting the scope of "effectively connected meg' part or all of a non-U.S. unitholder's
gain may be treated as effectively connected waisth tinitholder's indirect U.S. trade or businessstituted by its investment in us. Moreover,
under the Foreign Investment in Real Property Tak & non-U.S. unitholder will be subject to U.&léral income tax upon the sale,
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exchange or other disposition of a common unit}fi{ owned (directly or constructively applyingrtan attribution rules) more than 5% of ¢
units at any time during the five-year period egdim the date of such disposition and (2) 50% arenad the fair market value of all of our
assets consisted of U.S. real property interesiayatime during the shorter of the period durirffgali such unitholder held the units or the five
year period ending on the date of disposition. Mben 50% of our assets may consist of U.S. reggaty interests. Therefore, r-U.S.
unitholders may be subject to U.S. federal incoaxeoin gain from the sale or disposition of theimooon units.

Additional Withholding Requirements

Under recently enacted legislation, a 30%.federal withholding tax generally will apply (b) interest, dividends and other fixed or
determinable annual or periodical gains, profitd emtome from sources within the United States @POncome") and (2) gross proceeds f
the sale or other disposition of any property dffge which can produce interest or dividends fr@mrses within the United States, in each
case, paid to a "foreign financial institution""émreign non-financial entity," as defined undee fBode, unless the foreign financial institution
undertakes certain diligence and reporting oblayetiand enters into certain agreements with the Tieasury or the foreign non-financial
entity certifies that it does not have, or furnslgentifying information regarding, any substdntlaited States owner, as applicable. These
withholding provisions will generally apply to pagmts of FDAP Income received by a unitholder wébpect to our common units on or after
January 1, 2014 and may apply to payments of gnasseds from the sale or disposition of our commumuits on or after January 1, 2017.
Non-U.S. unitholders are urged to consult their ownadvisors regarding the possible implicationshig tegislation on their investment in our
common units.

Administrative Matters
Information Returns and Audit Procedure

We intend to furnish to each unitholderthivi 90 days after the close of each taxable ygmagific tax information, including a
Schedule K-1, which describes the unitholder'sesbéiour income, gain, loss and deduction for aeceding taxable year. In preparing this
information, which will not be reviewed by counsek will take various accounting and reporting fioss, some of which have been
mentioned earlier, to determine each unitholdésesof income, gain, loss and deduction. We caassre our unitholders that those
positions will yield a result that conforms to aflthe requirements of the Code, Treasury Reguilatar administrative pronouncements or
interpretations of the IRS.

The IRS may audit our U.S. federal incomeihformation returns. Neither we nor Dechert Ldédh assure prospective unitholders tha
IRS will not successfully challenge the positiores adopt, and such a challenge could adverselytdffec/alue of the common units.
Adjustments resulting from an IRS audit may reqeiaeh unitholder to adjust a prior year's tax lipband may result in an audit of the
unitholder's own tax returns. Any audit of a unites's tax returns could result in adjustments lated to our returns.

Publicly traded partnerships are for masppses treated as entities separate from theiemafor purposes of U.S. federal income tax
audits, judicial review of administrative adjustrtehy the IRS and tax settlement proceedings. akéréatment of partnership items of
income, gain, loss and deduction are determinedpartnership proceeding rather than in separatepdings of the partners. The Code
requires that one partner be designated as theMBdbers Partner” for these purposes, and our eestiip agreement so designates our gener:
partner.

The Tax Matters Partner has made and vakersome elections on our behalf and on behalhidholders. The Tax Matters Partner can
extend the statute of limitations for assessmetdofieficiencies against unitholders for itemsim returns. The Tax Matters Partner may bin
a unitholder
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with less than a 1% profits interest in us to demient with the IRS unless that unitholder eleisfiling a statement with the IRS, providing
that the Tax Matters Partner does not have thabaty with respect to the unitholder. The Tax MastPartner may seek judicial review, by
which all the unitholders are bound, of a finaltparship administrative adjustment and, if the Watters Partner fails to seek judicial review,
judicial review may be sought by any unitholderihgwat least a 1% interest in profits or by anyugref unitholders having in the aggregat
least a 5% interest in profits. However, only ongam for judicial review may go forward, and eagfitholder with an interest in the outcome
may participate in that action.

A unitholder must file a statement on IRSrR 8082 identifying the treatment of any item tmU.S. federal income tax return that is not
consistent with the treatment of the item on oturre Intentional or negligent disregard of thissistency requirement may subject a
unitholder to substantial penalties.

Nominee Reporting
Persons who hold an interest in us as d@memrfor another person are required to furnisinsto
(1) the name, address and U.S. taxpalgeattification number of the beneficial owner ane ttominee;
(2) a statement regarding whether thefieinl owner is:
(&) anon-U.S. person;

(b) anon-U.S. government, an internatiamganization or any wholly-owned agency or instentality of either of the
foregoing; or

(c) atax-exempt entity;
(3) the amount and description of unaidhacquired or transferred for the beneficial ewand

(4) specific information including thetds of acquisitions and transfers, means of adgqnsiand transfers, and acquisition cost
for purchases, as well as the amount of net pracieth sales.

Brokers and financial institutions are negd to furnish additional information, includinghether they are U.S. persons and specific
information on units they acquire, hold or trangtertheir own account. A penalty of $100 per fedluup to a maximum of $1.5 million per
calendar year, is imposed by the Code for failareeport that information to us. The nominee isuiefl to supply the beneficial owner of the
units with the information furnished to us.

Accuracy-Related Penalties

An additional tax equal to 20% of the antoofrany portion of an underpayment of U.S. federabme tax that is attributable to one or
more specified causes, including negligence oedesrd of rules or Treasury Regulations, substaatiderstatements of income tax and
substantial valuation misstatements, is imposethéyCode. No penalty will be imposed, however diay portion of an underpayment if it is
shown that there was a reasonable cause for therpaygment of that portion and that the taxpayezdact good faith regarding the
underpayment of that portion.

State, Local and Other Tax Considerations

In addition to U.S. federal income taxestholders may be subject to other taxes, includitage and local income taxes, unincorporated
business taxes, and estate, inheritance or inti@sgitixes that may be imposed by the various jigtisds in which we conduct business or ¢
property now or in
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the future or in which the unitholder is a residend the unitholder may be required to file incdarereturns in such jurisdictions. In some
jurisdictions, tax losses may not produce a taebem the year incurred and may not be availdableffset income in subsequent taxable ye
Some of the jurisdictions may require us, or we rlggt, to withhold a percentage of income from ans to be distributed to a unitholder
who is not a resident of the jurisdiction. Withholgl, the amount of which may be greater or less thparticular unitholder's income tax
liability to the jurisdiction, generally does natieve a nonresident unitholder from the obligatiofile an income tax return. Amounts
withheld will be treated as if distributed to urdttlers for purposes of determining the amountsidiged by us. We currently conduct busin
or own property only in Wyoming and Georgia. Moregwve may also own property or do business inrattedes in the future that impose
income or similar taxes on nonresident individuAlshough an analysis of those various taxes isopnesented here, each prospective unith
should consider their potential impact on its i@t in us and consult their own tax advisors.

It is the responsibility of each unitholderinvestigate the legal and tax consequencegruhd laws of pertinent states and localitiests
investment in us. Dechert LLP has not renderedpaman on the U.S. federal non-income, or statealpalternative minimum tax or non-U.S.
tax consequences of an investment in us. We siyagrgbmmend that each prospective unitholder coresond depend on, its own tax counsel
or other advisor with regard to those matterss the responsibility of each unitholder to file tabk returns or other reports that may be require
of it.
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INVESTMENT IN OCI RESOURCES LP BY EMPLOYEE BENEFIT PLANS AND IRAS
Certain ERISA Considerations

An employee benefit or other plan subjedhie Employee Retirement Income Security Act of4,%s amended ("ERISA") or
Section 4975 of the Internal Revenue Code of 188&mended (the "Code"), or an entity whose aasetsonsidered to be "plan assets" for
purposes of ERISA or Section 4975 of the Code (drilie foregoing, a "Plan"), will generally be sedyj to the fiduciary rules under ERISA
and the Code, as applicable. In addition to theositpn of general fiduciary standards, ERISA, thge with the corresponding provisions of
the Code, prohibits a wide range of transactiomsliring the assets of a Plan and persons who hertaiic specified relationships to the Plan.
These prohibitions may apply regardless of whetherassets are "plan assets," as discussed bel@mw Burchaser of a our common units
be responsible for ensuring, among other things,ttie acquisition and holding of Interests doara will not constitute or result in a
prohibited transaction.

The U.S. Department of Labor has issuegbalation (the "Regulation™) regarding what comséis assets of a Plan for purposes of ERIS,
and Section 4975 of the Code. Under the Regulaifi@nPlan acquires an equity interest in an entitigich interest is neither a "publicly-
offered security" nor a security issued by an itmesnt company registered under the Investment Caoynpat of 1940, as amended, the Plan's
assets would include, for these purposes, botintbeest and an undivided interest in each of titéyes underlying assets, unless certain
specified exceptions apply. One such exceptionieppl the case of an "operating company,” whiategally is an entity primarily engaged,
directly or through majority-owned subsidiariesttie production or sale of a product or servickeothan the investment of capital.

The Regulation defines a "publicly-offelssturity" as a security that is "widely held," ¥hg transferable," and either part of a class of
securities registered under the Securities Exchangef 1934, as amended (the "Exchange Act"),obd pursuant to an effective registration
statement under the Securities Act of 1933, as dete(the "Securities Act”) if the securities argiséered under the Exchange Act within
120 days after the end of the fiscal year of tkaes during which the public offering occurred. @ammon units are being sold in an offering
registered under the Securities Act and have begistered under the Exchange Act.

The Regulation provides that a securitiniglely held" only if it is part of a class of satties that is owned by 100 or more investors
independent of the issuer and of one another. Arggavill not fail to be "widely held" because tiember of independent investors falls
below 100 subsequent to the initial public offeragya result of events beyond the issuer's control.

The Regulation provides that whether a sgcis "freely transferable” is a factual questionbe determined on the basis of all relevant
facts and circumstances. The Regulation furtheviges that when a security is part of an offerimgvhich the minimum investment is $10,(
or less, as is the case with the offering, cemadtrictions ordinarily will not, alone or in conmaition, affect the finding that such securities are
"freely transferable." It is noted that the Regiolaonly establishes a presumption in favor offthding of free transferability where the
restrictions are consistent with the particulartypf restrictions listed in the Regulation.

Potential Plan investors should considemmg other things, the "plan assets" rules appkckdy purposes of ERISA and Section 4975 of
the Code, in connection with making a decision réigg whether to acquire and hold our common units.

FIDUCIARIES OF PLANS SHOULD CONSULT WITH GINSEL AND THEIR OTHER ADVISORS REGARDING, AMONG
OTHER THINGS, CONSIDERATIONS THAT MAY ARISE UNDERMISA AND THE CODE, AS APPLICABLE, BEFORE INVESTING
IN OUR COMMON UNITS.
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UNDERWRITING

Citigroup Global Markets Inc. and Goldm&agchs & Co. are acting as joint book-running mareggéthe offering and as representatives
of the underwriters named below. Subject to theasesind conditions stated in the underwriting agererdated the date of this prospectus,
underwriter named below has severally agreed tohase, and we have agreed to sell to that underpttite number of common units set forth
opposite the underwriter's name.

Number of
Underwriter Common Units

Citigroup Global Markets Inc
Goldman, Sachs & Cc

Total

The underwriting agreement provides thatdhligations of the underwriters to purchase tr@raon units included in this offering are
subject to approval of legal matters by counseluiting the validity of the common units, and tbetconditions contained in the underwrit
agreement, such as the receipt by the underwdfesficer's certificates and legal opinions. Thelarwriters are obligated to purchase all the
common units (other than those covered by the wwriters' over-allotment option described belowthiéy purchase any of the common units.
If any underwriter defaults, the underwriting agnemt provides that the purchase commitments ofitimelefaulting underwriters may be
increased or the underwriting agreement may beitead. The underwriters reserve the right to wiglnd cancel or modify offers to the put
and to reject orders in whole or in part.

Common units sold by the underwriters @ plblic will initially be offered at the initialyblic offering price set forth on the cover of this
prospectus. Any common units sold by the undervgite securities dealers may be sold at a disdoommt the initial public offering price not
to exceed $ per common unit. After themmon units are released for sale to the publil] the common units are not sold at the initial
offering price, the underwriters may change thenifig price and the other selling terms. The ofigiof the common units by the underwriters
is subject to receipt and acceptance and subjebetanderwriters' right to reject any order in \eéhor in part.

Option to Purchase Additional Common Units

If the underwriters sell more common utti@n the total number set forth in the table abaxehave granted to the underwriters an op
exercisable for 30 days from the date of this peotys, to purchase up to additi@oahmon units at the public offering price less the
underwriting discount. The underwriters may exertre option solely for the purpose of coveringrealotments, if any, in connection with
this offering. To the extent the option is exerdiseach underwriter must purchase a number ofiadditcommon units approximately
proportionate to that underwriter's initial purce@®mmitment. Any common units issued or sold utigeoption will be issued and sold on
same terms and conditions as the other common thaitsre the subject of this offering.

No Sales of Similar Securities

We, our general partner, our general pagmdficers, directors and equity holders, ouiliates, including OCI Holdings, OCI Company
and Enterprises, and their officers and directoase agreed that, for a period of 180 days frondtte of this prospectus, we and they will not
without the prior written consent of each of Citigp Global Markets Inc. and Goldman, Sachs & Cliferppledge, sell, contract to sell, sell
any option or contract to purchase, purchase atigropr contract to sell, grant any option, rightwarrant to purchase, lend or otherwise
transfer or dispose of, directly or indirectly, aagmmon units or any securities convertible int@xercisable or exchangeable for
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common units, or enter into any swap or other geament that transfers to another, in whole or im, pay of the economic consequences of
ownership of the common units, whether any suatstiation described above is to be settled by dglioecommon units or such other
securities, in cash or otherwise, subject to ceaceptions.

Citigroup Global Markets Inc. and Goldm&agchs & Co., in their sole discretion, may togetietgase any of the securities subject to
lock-up agreements at any time without notice, Whaball be with notice. Notwithstanding the foreggiif (1) during the last 17 days of the
180-day restricted period, we issue an earningsasel or material news or a material event relatirgur partnership occurs or (2) prior to the
expiration of the 180-day restricted period, weamte that we will release earnings results dutiegl6-day period beginning on the last day
of the 180-day restricted period, the restrictidascribed above shall continue to apply until tk@ration of the 18-day period beginning on
the issuance of the earnings release or the ocma@f the material news or material event. Nei@igigroup Global Markets Inc. nor
Goldman, Sachs & Co. has any present intentiompmuaderstanding, implicit or explicit, to releam®y of the common units or other securites
subject to the look-up agreement prior to the etjuin of the 180-day restricted period describealvab

Listing

We intend to apply to have our common uajtproved for listing on the NYSE, subject to netidf official issuance, under the symbol
"OCIR". The underwriters have undertaken to sathown units to a minimum of 400 beneficial ownertoits of 100 or more common units
meet the NYSE's distribution requirements for tngdi

Prior to this offering, there has been oblig market for our common units. Consequentlg,ittitial public offering price for the common
units was determined by negotiations among us lamdepresentatives. Among the factors considerddtiermining the initial public offering
price were our results of operations, our currerdrfcial condition, our future prospects, our mé&sktehe economic conditions in and future
prospects for the industry in which we compete,nanagement, and currently prevailing general ¢amdi in the equity securities markets,
including current market valuations of publiclydesl companies considered comparable to our compéeyannot assure you, however, that
the price at which the common units will sell ire thublic market after this offering will not be lemthan the initial public offering price or that
an active trading market in our common units wéldlop and continue after this offering.

The representatives have advised us teatriderwriters do not intend to confirm sales &riditionary accounts that exceed 5% of the
total number of common units offered by them.

Commissions and Discounts

The representatives have advised us teatriderwriters propose initially to offer the commamits to the public at the public offering
price set forth on the cover page of this prospeand to dealers at that price less a concessian Bacess of $ per common unit. After
the initial offering, the public offering price, roession or any other term of the offering may tenged.

The following table shows the underwritiigcounts and commissions that we are to pay torlderwriters in connection with this
offering. These amounts are shown assuming bo#xarrise and full exercise of the underwritersiapto purchase additional common units.

Paid by OCI Resources LF
No Exercise Full Exercise
Per common uni $ $
Total $ $
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We will pay a structuring fee equal to gigregate of % of the gross proceeds fromdffering to Citigroup Global Markets Inc. and
Goldman, Sachs & Co. for the evaluation, analysd structuring of our partnership.

We estimate that the total expenses ofatfiezing, not including the underwriting discowartd structuring fee, will be approximately
$ million, all of which will be paid bys.

Price Stabilization, Short Positions and Penalty Ris

In connection with this offering, the undeters may purchase and sell common units in Fenanarket. Purchases and sales in the ope
market may include short sales, purchases to aha@t positions, which may include purchases punsitathe underwriters' over-allotment
option, and stabilizing purchases.

. Short sales involve secondary market sales éytiuerwriters of a greater number of common uhés they are required to
purchase in this offering.

. "Covered" short sales are sales of common unigiamount up to the number of common units repteddry the
underwriters' option to purchase additional commpits.

. "Naked" short sales are sales of common unigiamount in excess of the number of common ueiesented by the
underwriters' option to purchase additional commpits.

. Covering transactions involve purchases of comonts either pursuant to the underwriters' caléstment option or in the op
market after the distribution has been completeotiter to cover short positions.

. To close a naked short position, the underwriteustrpurchase common units in the open market ddgedistribution he
been completed. A naked short position is moraylikebe created if the underwriters are concethatithere may be
downward pressure on the price of the common imitise open market after pricing that could advigraffect investors
who purchase in this offering.

. To close a covered short position, the underwritenst purchase common units in the open market éhedistribution
has been completed or must exercise the over-aldtoption. In determining the source of commonauta close the
covered short position, the underwriters will calesj among other things, the price of common wtslable for
purchase in the open market as compared to the @riwhich they may purchase common units throbglover-
allotment option.

. Stabilizing transactions involve bids to purchassmon units so long as the stabilizing bids doaxated a specified
maximum.

The underwriters also may impose a perattyPenalty bids permit the underwriters to raulai selling concession from a syndicate
member when the underwriters, in covering shoritipos or making stabilizing purchases, repurcl@samon units originally sold by that
syndicate member.

Purchases to cover short positions andligialy purchases, as well as other purchases éytiderwriters for their own accounts, may
have the effect of preventing or retarding a decimthe market price of the common units. They mlap cause the price of the common units
to be higher than the price that would otherwisistér the open market in the absence of thessactions. The underwriters may conduct
these transactions on the NYSE, in the over-thevemumarket or otherwise. If the underwriters comogeany of these transactions, they may
discontinue them at any time.
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Neither we nor any of the underwriters makg representation or prediction as to the dioectir magnitude of any effect that the
transactions described above may have on the gfricer common units. In addition, neither we noy afithe underwriters make any
representation that the representatives will engagigese transactions or that these transactiore® commenced, will not be discontinued
without notice.

Electronic Distribution

A prospectus in electronic format may belenavailable on the web sites maintained by omaare of the underwriters. The
representatives may agree to allocate a numbeymifron units to underwriters for sale to their oalbrokerage account holders. The
representatives will allocate common units to unadiers that may make Internet distributions ondhene basis as other allocations. In
addition, common units may be sold by the undeessito securities dealers who resell common uaitstine brokerage account holders.

Underwriter Relationships

Certain of the underwriters and their &f#és have engaged, and may in the future engagemimercial banking, investment banking
advisory services for us, our general partner, O@hpany and our respective affiliates from timéinwe in the ordinary course of their
business for which they have received customary el reimbursement of expenses.

The underwriters and their respective iatiéls are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bamkinancial advisory, investment management,giypiad investment, hedging, financing
and brokerage activities. In the ordinary coursthefr various business activities, the underwsitand their respective affiliates may make or
hold a broad array of investments, including sey\as counterparties to certain derivative hedgmangements, and actively trade debt and
equity securities (or related derivative securjtesd financial instruments (which may include b&dns and/or credit default swaps) for their
own account and for the accounts of their custoraetsmay at any time hold long and short positiorsich securities and instruments. Such
investment and securities activities may involveusigies and instruments of the issuer.

We, our general partner and certain ofaffiliates have agreed to indemnify the underwsitagainst certain liabilities, including liabili§
under the Securities Act, or to contribute to pagta¢he underwriters may be required to make becafiany of those liabilities.

Because the Financial Industry Regulatomyharity, Inc., or FINRA, views the common unitdexed hereby as interests in a direct
participation program, this offering is being madeompliance with Rule 2310 of the FINRA Rulesvdstor suitability with respect to the
common units will be judged similarly to the suitdlp with respect to other securities that aredisfor trading on a national securities
exchange.

Selling Legends
Notice to Prospective Investors in the United Kirayd

Our partnership may constitute a "collexiivwvestment scheme" as defined by section 23BeoFinancial Services and Markets Act 2000
(FSMA) that is not a "recognised collective investinscheme" for the purposes of FSMA (CIS) andhlatnot been authorised or otherwise
approved. As an unregulated scheme, it cannot bbketea in the United Kingdom to the general puldixcept in
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accordance with FSMA. This prospectus is only baistyibuted in the United Kingdom to, and is odlyected at:

(i) if our partnership is a CIS and ianketed by a person who is an authorised persoerd8MA, (a) investment professionals
falling within Article 14(5) of the Financial Sengs and Markets Act 2000 (Promotion of Collectiredstment Schemes) (Exemptio
Order 2001, as amended (the CIS Promotion Ord€h)drigh net worth companies and other persotisdalvithin Article 22(2)(a) to
(d) of the CIS Promotion Order; or

(ii) otherwise, if marketed by a persomoais not an authorised person under FSMA, (a)gmsrsvho fall within Article 19(5) of
the Financial Services and Markets Act 2000 (Fir@rRromotion) Order 2005, as amended (the FinaRe@motion Order) or
(b) Article 49(2)(a) to (d) of the Financial Prormst Order; and

(i) in both cases (1) and (2) to anyastperson to whom it may otherwise lawfully be mgdé# such persons together being
referred to as "relevant persons"”). Our partnetsizipmmon units are only available to, and anytatian, offer or agreement to
subscribe, purchase or otherwise acquire such canumits will be engaged in only with, relevant mers. Any person who is not a
relevant person should not act or rely on this duet or any of its contents.

An invitation or inducement to engage imdstment activity (within the meaning of Sectiond FSMA) in connection with the issue or
sale of any common units which are the subjechefdaffering contemplated by this prospectus willydre communicated or caused to be
communicated in circumstances in which Section Ra{ESMA does not apply to our partnership.

Notice to Prospective Investors in Germa

This document has not been prepared inrdaoce with the requirements for a securities tassarospectus under the German Securities
Prospectus Act (Wertpapierprospektgesetz), the @e@apital Investment Act (Vermdgensanlagengesatzhe German Investment Act
(Investmentgesetz). Neither the German Federah€iabServices Supervisory Authority (Bundesandtalt-inanzdienstleistungsaufsicht—
BaFin) nor any other German authority has beeriadtof the intention to distribute our common griit Germany. Consequently, our
common units may not be distributed in Germany by wf public offering, public advertisement or myssimilar manner and this document
and any other document relating to the offeringyalt as information or statements contained timenmgiay not be supplied to the public in
Germany or used in connection with any offer fdsstription of our common units to the public in @any or any other means of public
marketing. Our common units are being offered ad & Germany only to qualified investors whicle aeferred to in Section 3, paragraph 2
no. 1, in connection with Section 2, no. 6, of @&rman Securities Prospectus Act, Section 2 ndtlecGerman Capital Investment Act, and
in Section 2 paragraph 11 sentence 2 no.1 of tim&elnvestment Act. This document is strictly ige of the person who has received it. It
may not be forwarded to other persons or publish&sermany.

The offering does not constitute an oftesell or the solicitation of an offer to buy ownemon units in any circumstances in which such
offer or solicitation is unlawful.

Notice to Prospective Investors in the Netherlar

Our common units may not be offered or sdickectly or indirectly, in the Netherlands, othiean to qualified investorsgekwalificeerde
belegger9 within the meaning of Article 1:1 of the Dutchngincial Supervision Act\(Vet op het financieel toezicht
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Notice to Prospective Investors in Switzerla

This prospectus is being communicated iitZntand to a small number of selected investatg.deach copy of this prospectus is
addressed to a specifically named recipient and moape copied, reproduced, distributed or passei third parties. Our common units are
not being offered to the public in Switzerland, amther this prospectus, nor any other offeringemals relating to our common units may be
distributed in connection with any such public offig.

We have not been registered with the Stisancial Market Supervisory Authority FINMA as@é€ign collective investment scheme
pursuant to Article 120 of the Collective Investrn8chemes Act of June 23, 2006 (CISA). Accordingly; common units may not be offered
to the public in or from Switzerland, and neith@istprospectus, nor any other offering materidktireg to our common units may be made
available through a public offering in or from Seétland. Our common units may only be offered dslgrospectus may only be distributed
in or from Switzerland by way of private placemenrtlusively to qualified investors (as this terndéfined in the CISA and its implementing
ordinance).

Notice to Prospective Investors in the EE

In relation to each member state of theopean Economic Area that has implemented the Pcasp®irective (each, a relevant member
state), other than Germany, with effect from arduding the date on which the Prospectus Diredgvmplemented in that relevant member
state (the relevant implementation date), an affesecurities described in this prospectus maybeanade to the public in that relevant men
state other than:

. to any legal entity which is a qualified investsrdefined in the Prospectus Directive;

. to fewer than 100 or, if the relevant member dtateimplemented the relevant provision of the 2BD0AmMending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directiagpermitted under the
Prospectus Directive, subject to obtaining therransent of the relevant Dealer or Dealers norathay the Issuer for any su
offer; or

. in any other circumstances falling within Articl€3 of the Prospectus Directive,

provided that no such offer of securities shalliegjus or any underwriter to publish a prospeptursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the exgdmesan "offer of securities to the public” in arglevant member state means the communicatior
in any form and by any means of sufficient inforimaton the terms of the offer and the securitielse@ffered so as to enable an investor to
decide to purchase or subscribe for the securdiethe expression may be varied in that member Bygany measure implementing the
Prospectus Directive in that member state, an@éxpeession "Prospectus Directive" means Directd@3271/EC (and amendments thereto,
including the 2010 PD Amending Directive, to théest implemented in the relevant member state),imeiddes any relevant implementing
measure in each relevant member state. The expne$%)10 PD Amending Directive" means Directive @OB/EU.

We have not authorized and do not authdhizemaking of any offer of securities through &ngncial intermediary on their behalf, other
than offers made by the underwriters with a viewhtfinal placement of the securities as contetaglan this prospectus. Accordingly, no
purchaser of the securities, other than the undeemsy is authorized to make any further offerteff securities on behalf of us or the
underwriters.
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VALIDITY OF OUR COMMON UNITS

The validity of our common units will begs@d upon for us by Dechert LLP, Washington, D.€t&n legal matters in connection with
our common units offered hereby will be passed upothe underwriters by Baker Botts L.L.P., Houstdexas.

EXPERTS

The financial statements of Predecessdudied in this prospectus have been audited by Bel&iTouche LLP, an independent registe
public accounting firm, as stated in their repgpearing herein. Such financial statements aredted in reliance upon the report of such firm
given upon their authority as experts in accoungéing auditing.

The balance sheet of OCI Resources LP declun this prospectus has been audited by Delkifeuche LLP, an independent registered
public accounting firm, as set forth in their refpappearing herein. Such balance sheet is includegliance upon the report of such firm given
upon their authority as experts in accounting amitang.

The information included in this prospeatekating to the estimates of our proven and prtebtbna reserves is derived from a reserve
report prepared by Hollberg Professional Group, HGs information is included in this prospectu®aophe authority of said firm as an expert.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exgf@Commission a registration statement on Fornr&yarding our common units. This
prospectus, which constitutes part of the registnagtatement, does not contain all of the inforamaset forth in the registration statement. For
further information regarding us and our commorisuaffered in this prospectus, we refer you tofthieregistration statement and the exhibits
and schedules filed as part of the registratiotestant under the Securities Act. The registrattatesnent of which this prospectus forms a |
including the exhibits and schedules, may be insgkand copied at the public reference facilitiesntained by the SEC at 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549. Copies of trasamal can also be obtained upon written request the Public Reference Section of
the SEC at 100 F Street, N.E., Room 1580, WashmddaC. 20549, at prescribed rates or from the SEEb site on the Internet at
http://www.sec.gov. Please call the SEC at 1-80@-$830 for further information on public refererrcems.

You should rely only on the information tained in this prospectus or in any free writinggwectus we may authorize to be delivered to
you. We have not, and the underwriters have néioaized any other person to provide you with défg information. If anyone provides y:
with different or inconsistent information, you si not rely on it. We are not, and the underwsitere not, making an offer to sell these
securities in any jurisdiction where an offer desa not permitted. You should assume that therméation appearing in this prospectus is
accurate as of the date on the front cover ofgttespectus only. Our business, financial conditiesults of operations and prospects may hav
changed since that date.

Upon completion of the offering, we willdiwith or furnish to the SEC periodic reports atider information. These reports and other
information may be inspected and copied at theipubference facilities maintained by the SEC aaoted from the SEC's website as prov
above. Our website address on the Internet willityvey. .com, and we intendrtake our periodic reports and other information
filed with or furnished to the SEC available, fiafecharge, through our website, as soon as reakopedzticable after those reports and other
information are electronically filed with or furfiied to the SEC. Information on our website or atmgowebsite is not incorporated by
reference into this prospectus and does not catestt part of this prospectus. After this offering,
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documents filed by us can also be inspected atffiees of the NYSE at 20 Broad Street, New YorleviNYork 10005.

We intend to furnish or make available tw onitholders annual reports containing our autiteancial statements prepared in accordanc
with GAAP. We also intend to furnish or make aviaiéato our unitholders quarterly reports containiug unaudited interim financial
information, including the information required Bprm 10-Q, for the first three fiscal quarters atle fiscal year.
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OCI RESOURCES LP

UNAUDITED PRO FORMA FINANCIAL STATEMENTS
Introduction

The unaudited pro forma financial statera@fitOCI Resources LP ("OCI Resources") for the gegled December 31, 2012 and as of
for the three months ended March 31, 2013 are @effirom the historical audited and unaudited corddriinancial statements of OCI
Wyoming Holding Co., our predecessor for accounfingposes (the "Predecessor"), respectively. Theséorma financial statements have
been prepared to reflect the formation of OCI Resesy its initial public offering (the "Offeringgnd related transactions of OCI Resources.

The unaudited pro forma balance sheet la@dinaudited pro forma statements of income wetigatbby adjusting the historical audited
and unaudited condensed financial statements d?rbdecessor. The adjustments are based upon ttyereailable information and certain
estimates and assumptions. Actual effects of thhassactions may differ from the pro forma adjusiteeHowever, management believes that
the assumptions provide a reasonable basis foemtiag the significant effects of the transactiaasontemplated and that the pro forma
adjustments are factually supportable and give@piate effect to those assumptions and are prppeplied in the unaudited pro forma
financial data.

The pro forma adjustments have been prdmséf the transactions to be effected at tharpsf the Offering had taken place on
January 1, 2012 for the respective income statesraamd as of March 31, 2013 for the balance shéetuhaudited pro forma financial
statements have been prepared on the assumptic@@hdresources will be treated as a partnershifefiteral income tax purposes. The
unaudited pro forma financial statements shouldceld in conjunction with the notes accompanyindisutaudited pro forma financial
statements and with the historical audited and dited financial statements and related notes s#t &sewhere in this prospectus.

Our unaudited pro forma consolidated finalhstatements give effect to the following:

. the restructuring of the 1% limited partner int¢iasOCI Wyoming, L.P. ("OCIWLP") that was held BCI Wyoming Co.
("OCIWCQO") and the elimination of the preferreduet to which OCIWCO was entitled through (i) theneersion of
OCIWCO's 1% limited partner interest into an eqlemégeneral partner interest, (ii) the distribntloy OCIWCO of such
general partner interest 51% to OCI Chemical Cafion ("OCICC") and 49% to NRP and (iii) for eadhRsedecessor and
NRP, the conversion of a 0.5% general partneréstanto an equivalent limited partner interesDi@IWLP. The restructuring
of the 1% limited partner interest in OCIWLP heldd®CIWCO will be accounted for as a reorganizatbentities under
common control. Pro forma presentation of the é$fef this restructuring for years ended Decemlie2810 and 2011, as if t
restructuring had occurred on January 1, 2010asfellows:

2010
OCl
Predecesso Pro Forma Resources LP
Historical Adjustments Pro Forma
NET INCOME $ 51,620 $ 2,167(1)$ 49,45¢
NET INCOME ATTRIBUTABLE TO )
NONCONTROLLING INTEREST 36,11( (10,8142) 25,29t

NET INCOME ATTRIBUTABLE TO
OCI WYOMING HOLDING CO. $ 1551 $ 8,64¢ $ 24,16

F-2
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OCI RESOURCES LP

UNAUDITED PRO FORMA FINANCIAL STATEMENTS (Continued )

2011
OCl
Predecesso Pro Forma Resources LP
Historical Adjustments Pro Forma
NET INCOME $ 87,98t $ 1,267(1)$ 86,71¢
NET INCOME ATTRIBUTABLE TO )
NONCONTROLLING INTEREST 58,20¢ (15,0942) 43,11

NET INCOME ATTRIBUTABLE TO
OCI WYOMING HOLDING CO. $ 29,78 $ 13,82 % 43,60¢

(1) Reflects the depreciation of mining reserve agsetgiously associated with OCIWCO'S 1% limited part
interest resulting from the restructuring and cbution of this interest to OCI Resources. Thertestiring will be
accounted for as a reorganization of entities uedarmon control and therefore depreciation of thamg reserv:
assets is shown based on its historical carryithgeva

2) Reflects the conversion of OCIWCO's 1% limited partnoncontrolling interest in OCIWLP into an ecplant
general partner interest and the subsequent catitnibof 51% of this general partner interest tol B&sources

. the contribution by OCICC of its general partirgerest in OCIWLP to the Predecessor;
. the contribution by our Predecessor of its 50dereral partner interest and 0.5% limited parimterest in OCIWLP to us;
. the issuance by us of own units and subordinateilis, representing an aggregate % limited

partner interest in us, to Predecessor;

. the issuance by us of general partner units, reptiesy a 2.0% general partner interest in us, draf aur incentive distribution
rights, to our general partner;

. the issuance by us of common units to the publibig offering, representing a % limitedtpar interest in us, and the
receipt by us of $ in net proceeds;

. the application of the net proceeds of this mirfifg as described in "Use of Proceeds;"

. our entry into an omnibus agreement with OClemrises, Inc. and its affiliates;

. our closing of a $10 million revolving credit faigjl in July 2013, which we have assumed is undrduing the pro forma
period; and

. OCIWLP's closing in July 2013 of a credit facilayd borrowings of $135.2 million thereunder tomefice existing debt, fund a

special distribution to its partners and pay dedtiance costs.
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PRO FORMA STATEMENTS OF OPERATIONS AND COMPREHENSIV E INCOME
FOR THE YEAR ENDED DECEMBER 31, 2012

(In thousands of dollars)

ocCl
Predecesso Pro Forma Resources LP
Historical Adjustments Pro Forma
SALES—Affiliates $ 236,92 $ 236,92
SALES—Non-affiliates 225,63« — 225,63«
Total net sale 462,56: — 462,56:
COST OF PRODUCTS SOL—Affiliate royalties 12,76¢ 12,76¢
COST OF PRODUCTS SOl—Non-Affiliate 207,80: 79¢(q) 208,60:
FREIGHT COSTS 110,15! — 110,15!
Total cost of sale 330,72¢ 79¢ 331,52:
GROSS PROFI 131,83¢ (799 131,03¢
SELLING AND MARKETING EXPENSE—Affiliates 5,951 5,951
SELLING AND MARKETING EXPENSES—Non-

Affiliates 657 657
GENERAL AND ADMINISTRATIVE EXPENSES—

Affiliates 5,15¢ — 5,15¢
OPERATING INCOME 120,07! (799 119,27¢
OTHER (EXPENSE) INCOME

Interest income 17¢ 17¢

)
Interest expens (1,506 (3,30%(0) (4,817
Othe+—net (53€) — (53¢
Total other expens (1,869 (3,30%) (5,169

INCOME BEFORE PROVISION FOR INCOME

TAXES 118,21 (4,109 114,10¢

)
PROVISION FOR INCOME TAXES 16,44¢ (16,444a) —
NET INCOME 101,76: 12,34t 114,10¢

NET INCOME ATTRIBUTABLE TO )

NONCONTROLLING INTEREST 65,91¢ (9,79¢(p) 56,11¢
NET INCOME ATTRIBUTABLE TO OCI WYOMING

HOLDING CO. 35,841 22,14(p) 57,99(
OTHER COMPREHENSIVE INCOME (LOSS

Interest rate swa 35 — 35
COMPREHENSIVE INCOME 101,79¢ 12,34t 114,14
COMPREHENSIVE INCOME ATTRIBUTABLE TO

THE NONCONTROLLING INTEREST 65,93¢ (9,799 56,13¢
COMPREHENSIVE INCOME ATTRIBUTABLE TO

OCI WYOMING HOLDING CO. 35,86: 22,14 58,00¢
Basic and diluted earnings per sh 35.8¢ 57.9¢

See notes to unaudited pro forma financial statésnen
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PRO FORMA STATEMENTS OF OPERATIONS AND COMPREHENSIV E INCOME (UNAUDITED)
FOR THREE MONTHS ENDED MARCH 31, 2013

(In thousands of dollars except per share data)

ocl
Predecesso Pro Forma Resources LP
Historical Adjustments Pro Forma
SALES—Affiliates $ 49,15¢ $ 49,15¢
SALES—Non-affiliates 59,07¢ — 59,07¢
Total net sale 108,23( — 108,23(
COST OF PRODUCTS SOL—Affiliate royalties 314 — 314
COST OF PRODUCTS SOL—Non-Affiliate 56,84( 255(q) 57,09¢
FREIGHT COSTS 29,77 — 29,77
Total cost of sale 86,93 25E 87,18¢
GROSS PROFI 21,29¢ (255) 21,04«
SELLING AND MARKETING EXPENSE—Affiliates 1,251 1,251
SELLING AND MARKETING EXPENSES—Non-

Affiliates (20 (20
GENERAL AND ADMINISTRATIVE EXPENSES—

Affiliates 1,89¢ — 1,89¢
OPERATING INCOME 18,16( (255) 17,90¢
OTHER (EXPENSE) INCOME

Interest incomt 26 26

)
Interest expens (369) (82¢€(0) (1,189
Othe—net 50¢ — 50¢
Total other (expense) incor 171 (82€) (65%)

INCOME BEFORE PROVISION FOR INCOME

TAXES 18,33 (1,087) 17,25(

)
PROVISION FOR INCOME TAXES 3,12 (3,12%(a) —
NET INCOME 15,20¢ 2,04¢ 17,25(

NET INCOME ATTRIBUTABLE TO )

NONCONTROLLING INTEREST 10,927 (1,92¢(p) 9,001
NET INCOME ATTRIBUTABLE TO OCI WYOMING

HOLDING CO. 4,27 3,974p) 8,24¢
OTHER COMPREHENSIVE INCOME (LOSS

Change in fair value of Interest rate sv 87 — 87
COMPREHENSIVE INCOME 15,29 2,04¢ 17,33i
COMPREHENSIVE INCOME ATTRIBUTABLE TO

THE NONCONTROLLING INTEREST 10,97( (1,92¢) 9,04«
COMPREHENSIVE INCOME ATTRIBUTABLE TO

OCI WYOMING HOLDING CO. $ 4,321 $ 397: $ 8,29:
Basic and diluted earnings per sh $ 4.2¢ $ 8.28

See notes to unaudited pro forma financial statésnen
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AS OF MARCH 31, 2013

(In thousands of dollars)

PRO FORMA BALANCE SHEET (UNAUDITED)

ocl
Predecesso Pro Forma Resources LP
Historical Adjustments Pro Forma
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 39,33 $§ 9350/(b)$ 39,33
(93,501 (c)
135,20((d)
(135,200(e)
Accounts receivabl 91,23( 91,23(
Due from affiliates 20,47 20,47
Inventory 40,45¢ 40,45¢
Other current asse 2,231 2,231
Total current asse 193,72. — 193,72.
PROPERTY, PLANT, AND EQUIPMEN—Net 200,89° 39,67:(q) 240,56¢
OTHER ASSETS 46 1,20((f) 1,24¢
TOTAL $ 394,66 40,87: 435,53t
LIABILITIES AND EQUITY
CURRENT LIABILITIES:
Current portion of lon-term debt $ 4,00C $ (4,000(e) —
Accounts payabl 10,42: 10,42:
Due to affiliates 27,29. 27,29.
Accrued expense 22,36: — 22,36:
Total current liabilities 64,07¢ (4,000 60,07¢
LONG-TERM DEBT 47,00( 108,20((e) 155,20(
RECLAMATION RESERVE 3,60¢ 3,60¢
DEFERRED INCOME TAXES 35,89: (35,892(g) —
Total liabilities 150,57- 68,30¢ 218,88:
EQUITY:
Common stocl 1 (1)(h) —
Additional paic-in capital 73,35¢ (73,356(i) —
Retained earning 21,04t (21,045()) —
Common unitholde—public 93,50((b) 93,50(
Common and subordinated unitholder—
OCI Wyoming Holding Co. — 165,934(Kk) 25,767
(46,665(])
(93,500(c)
General partner intere—QOCI Resource Partners LI — 3,26((m) 3,26(
Accumulated other comprehensive loss—derivative
financial instrumen (14€) — (14¢€)
Total partners' capit: 94,25¢ 28,12t 122,38:
)
Noncontrolling interest 149,83! (55,56:(n) 94,27:
Total equity 244,09: (27,437 216,65¢
TOTAL $ 39466 $ 40,87 $ 435,53¢

F-6
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OCI RESOURCES LP

NOTES TO UNAUDITED PRO FORMA FINANCIAL STATEMENTS
1. Basis of Presentation, Transactions and th@ffering

The historical financial information is dexd from the audited and unaudited condensedrigaidinancial statements of the Predecessor
The pro forma adjustments have been preparedias @ffering and the transactions described inghispectus had taken place on March 31
2013, in the case of the pro forma balance shadtaa of January 1, 2012, in the case of the prodstatements of operations for the year
ended December 31, 2012 and the three months étaleth 31, 2013 respectively. The adjustments asedban currently available
information and certain estimates and assumptindgteerefore the actual effects of these transastiall differ from the pro forma
adjustments.

Upon completion of this offering, the Pantship anticipates incurring incremental sellingneral and administrative expenses of
approximately $3.0 million per year as a resulb@€oming a publicly traded partnership, includimgenses associated with annual and
quarterly reporting; tax return and Schedule K-dpairation and distribution expenses; Sarbanes-@xdmpliance expenses; expenses
associated with listing on the New York Stock Exudex independent auditor fees; legal fees; inveslations expenses; registrar and transfe
agent fees; director and officer liability insurarexpenses; and director compensation. The unayaliteforma financial statements do not
reflect these incremental selling, general and athtnative expenses.

2. Pro Forma Adjustments and Assumptions

The adjustments are based on currentlylablaiinformation and certain estimates and assiomptind therefore the actual effects of tt
transactions will differ from the pro forma adjustnts. A general description of these transactionsaajustments is provided as follows:

(a) Elimination of income taxes incurred by our Predsoce. OCI Resources is a partnership for incom@utagoses and is not
expected to incur income tax as a publicly tradadr@rship.

(b)  The estimated gross proceeds to OCI Resources06f&10 from the issuance and sale of million common units
at an assumed initial public offering price of $  per unit, net of underwriting discountsl@mmmissions and other offering
costs of approximately $6,500 and $1 cash recdiagd our limited partner for their limited partniaterest and made in
connection with the formation transaction.

(c) Reflects the cash distribution of the net proceddhis offering to OCICC and the return of our anizational limited partner's
initial capital contribution.

(d)  Draw down from revolver line of credit.

(e)  Refinancing of $31.0 million of existing debt, fund of $11.5 million special distribution to limdepartner, funding of
$91.5 million special distribution to general parsand payment of approximately $1.2 million debtiance costs.

® Capitalized debt transaction cost.

(9) Reversal of deferred income taxes accountetyfmur Predecessor. OCI Resources is a partpeishincome tax purposes and
is not expected to incur income tax as a publicdged partnership.

(h) Represents elimination of Predecessor common sthath will not be a part of our capital structure.
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(i)
@)
(k)

()
(m)
(n)

(0)
(9)

(a)

OCI RESOURCES LP
NOTES TO UNAUDITED PRO FORMA FINANCIAL STATEMENTS ( Continued)

Represents elimination of Predecessor additioridtipacapital.

Represents elimination of Predecessor retainednggsn

Reflects issuance of common units and subordinated units in OCI ResosrtoePredecessor in return for
Predecessor's contribution of its 50.5% generahpainterest and 0.5% limited partner intereSD@IWLP to OCI Resources.
The Predecessor's contribution includes the vditieeoequity associated with the mining reserveissdescribed in note (q)
below.

Represents 51% of the $91.5 million special distidn to our general partner.

Reflects issuance of 2% general partner intere®CGh Resources to our general partner.

Reflects $11.5 million special distribution to fimited partner and 49% of the $91.5 million spédiatribution to the minority
general partner.

Interest on borrowings from the OCI Wyominge@it Facility at assumed rate of LIBOR of 0.3% ph@® basis points.

Reflects the conversion of OCIWCO's 1% limigadtner noncontrolling interest in OCIWLP into eguivalent general partner
interest and the subsequent contribution of 51%isfgeneral partner interest to OCI Resources.

Reflects the addition and resulting depreciatiomafing reserve assets previously associated W€@RWBCO'S 1% limited
partner interest resulting from the restructuring aontribution of this interest to OCI ResourcHse restructuring will be
accounted for as a reorganization of entities undarmon control and therefore the mining resergetaasdjustment is shown at
its ammortized historical carrying value.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholder of
OCI Wyoming Holding Co. and subsidiary
Atlanta, Georgia

We have audited the accompanying conselitlbalance sheets of OCI Wyoming Holding Co. (allyfmwvned subsidiary of OCI
Chemical Corporation) and subsidiary (collectivehe "Company") as of December 31, 2011 and 20#i2lzrelated consolidated statements
of operations and comprehensive income, equity,castl flows and the related notes to the conselitiibancial statements for each of the
three years in the period ended December 31, Zlise consolidated financial statements are thponsibility of the Company's
management. Our responsibility is to express aniopion these consolidated financial statementedasa our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €lgat Board (United States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheotisolidated financial statements are free
of material misstatement. The Company is not reguio have, nor were we engaged to perform, an afiids internal control over financial
reporting. Our audits included consideration ogintl control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tingpse of expressing an opinion on the effectiveioéshe Company's internal control over
financial reporting. Accordingly, we express nolsopinion. An audit also includes examining, omst basis, evidence supporting the amc
and disclosures in the consolidated financial states, assessing the accounting principles usedignificant estimates made by managen
as well as evaluating the overall financial statenpgesentation. We believe that our audits progideasonable basis for our opinion.

In our opinion, such consolidated finansi@tements present fairly, in all material respettie financial position of the Company as of
December 31, 2011 and 2012 and the results of dipeirations and their cash flows for each of thedlyears in the period ended Decembe
2012, in conformity with accounting principles geally accepted in the United States of America.

/s/IDELOITTE & TOUCHE LLP

Atlanta, Georgia
May 8, 2013
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
(A Wholly Owned Subsidiary of OCI Chemical Corporation)
CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31, 2011 AND 2012

(In thousands of dollars, except share amounts)

2011 2012
ASSETS
CURRENT ASSETS
Cash and cash equivale $ 26,76 $ 22,65¢
Accounts receivable (Note 79,51¢ 89,04¢
Due from affiliates (Note 12 11,55¢ 26,58¢
Inventory (Note 4 32,15( 42,12+
Other current asse 1,192 68¢€
Total current asse 151,18( 181,10:
PROPERTY, PLANT, AND EQUIPMEN—Net (Note 5) 200,97t 204,53¢
OTHER ASSETS 15¢ 68
TOTAL $ 352,31: $ 385,70¢
LIABILITIES AND EQUITY
CURRENT LIABILITIES:
Current portion of lon-term debt (Note 7 $ 4,000 $ 4,00(
Accounts payabl 15,81¢ 13,12
Due to affiliates (Note 1z 3,70¢ 22,31¢
Accrued expenses (Note 31,30¢ 26,14¢
Total current liabilities 54,83¢ 65,58¢
LONG-TERM DEBT (Note 7, 52,00( 48,00(
RECLAMATION RESERVE (Note 8 3,44( 3,56(
DEFERRED INCOME TAXES (Note 1( 36,89( 36,131
Total liabilities 147,16t 153,28:
COMMITMENTS AND CONTINGENCIES (Note 11
EQUITY:
Common stock, par value $1 per share; 1,000 slaatbsrized, issued
and outstandin: 1 1
Additional paic-in capital 73,35¢ 73,35¢
Retained earning 11,43« 16,76¢
Common and subordinated unitho—OCI Wyoming Holding Co.
General partner inter—QOCI Resource Partners LL
Accumulated other comprehensive —derivative financial instrumet (20€) (197)
Total shareholder's equi 84,58¢ 89,93
Noncontrolling interes 120,56: 142,49:
Total equity 205,14¢ 232,42¢
TOTAL $ 352,31« $ 385,70

See notes to consolidated financial statements.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
(A Wholly Owned Subsidiary of OCI Chemical Corporation)
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2010, 2011 AND 2

(In thousands of dollars, except per share data)

2010 2011 2012

SALES—Affiliates (Note 12) $ 104,61: $ 168,57. $ 236,92¢
SALES—Norn-affiliates 258,50¢ 253,28 225,63:

Total net sale 363,12: 421,85 462,56
COST OF PRODUCTS SOL—Affiliate royalties (Note 12 6,55¢ 3,98t 12,76¢
COST OF PRODUCTS SOL—Non-Affiliate 175,99: 197,48t 207,80:
FREIGHT COST< 109,15! 105,66¢ 110,15!

Total cost of sale 291,70: 307,13¢ 330,72!
GROSS PROFI 71,41¢ 114,71! 131,83¢
SELLING AND MARKETING EXPENSES—A(ffiliates

(Note 12) 3,667 4,04: 5,951
SELLING AND MARKETING EXPENSE—Nonr-Affiliates — 8t 657
GENERAL AND ADMINISTRATIVE EXPENSES—

Affiliates (Note 12) 5,191 6,68 5,15¢
OPERATING INCOME 62,56 103,90( 120,07!
OTHER (EXPENSE) INCOME

Interest incom: 114 177 17¢

Interest expens (2,77%) (1,509 (1,506

Othe—net (1,799 (32) (536

Total other expens (4,467) (1,367) (1,869
INCOME BEFORE PROVISION FOR INCOME TAXE 58,09¢ 102,53 118,21:
PROVISION FOR INCOME TAXES (Note 1( 6,47¢ 14,55: 16,44¢
NET INCOME 51,62! 87,98¢ 101,76:
NET INCOME ATTRIBUTABLE TO NONCONTROLLING

INTEREST 36,11( 58,20¢ 65,91¢
NET INCOME ATTRIBUTABLE TO OCI WYOMING

HOLDING CO. 15,51 29,78 35,841
OTHER COMPREHENSIVE INCOME (LOSS

Interest rate swa 1,37: (510 35
COMPREHENSIVE INCOME 52,99¢ 87,47t 101,79¢
COMPREHENSIVE INCOME ATTRIBUTABLE TO THE

NONCONTROLLING INTEREST 36,11( 57,90: 65,93¢
COMPREHENSIVE INCOME ATTRIBUTABLE TO OCI

WYOMING HOLDING CO. $ 16,88¢ $ 29,57t $ 35,86:
Basic and diluted earnings per share (Note $ 1551 $§ 29.7¢ $ 35.8t

See notes to consolidated financial statements.
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OCl WYOMING HOLDING CO. AND SUBSIDIARY
(A Wholly Owned Subsidiary of OCI Chemical Corporation)
CONSOLIDATED STATEMENTS OF EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2010, 2011 AND 2
(In thousands of dollars)

Retained Accumulated
Additional Earnings Other Total
Common Stock . .
_— (Accumulated Comprehensive Shareholder's Noncontrolling
Paid-In
Shares Amount Capital Loss) Loss Equity Interests

Total
Equity

BALANCE—
December 31,

2009 13 1 $ 8355t $ (33,86() $ 1,379 $ 48,32: $ 89,88t $ 138,21(

Priority return

distribution (14,517
Capital

distribution (14,700
Net Income 15,51 15,51 36,11(
Other

Comprehen

income 1,372 1,37:

(14,517

(14,700
51,62:

1,37¢

BALANCE—

December 31,
2010 1 1 83,55¢ (18,34) 65,21( 96,77¢
Priority return

distribution (14,51)
Capital

distribution (10,200 (10,200) (19,600
Net Income 29,78: 29,78: 58,20¢
Other

Comprehen

loss (20€6) (20€) (309)

161,98

(14,51)

(29,800
87,98t

(510)

BALANCE—

December 31,
2011 1 1 73,35¢ 11,43¢ (206) 84,58 120,56:
Priority return

distribution (14,517
Capital

distribution (30,519 (30,519 (29,48%)
Net Income 35,847 35,84 65,91¢
Other

Comprehen

income 15 i 20

205,141
(14,517
(60,002)
101,76:

35

BALANCE—
December 31,
2012 13 1 $ 7335t $ 16,76¢ $ 190 $ 89,93: $ 142,49

$ 232,42¢

See notes to consolidated financial statements.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
(A Wholly Owned Subsidiary of OCI Chemical Corporation)
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2010, 2011 AND 2

(In thousands of dollars)

2010 2011 2012

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 51,62: $ 87,98t $ 101,76:
Adjustments to reconcile net income to net caskigea by
operating activities

Depreciation and amortizatic 23,19: 22,17 22,92:
Deferred income taxe (53¢) 2,64¢ (229
(Increase) decrease |
Accounts receivabl (3,00¢) (29,619 (9,529
Inventory (1,066 (917) (9,979
Other current asse 2,27¢ (319 261
Increase (decrease) |
Accounts payabl 93¢ 4,05¢ (1,625
Due to/from affiliate—current 3,74: (1,929 3,36
Accrued expenses and other liabilit 4,71¢ 6,08: (5,119
Other 1,09¢ (51 —
Net cash provided by operating activit 82,97: 90,11: 101,85(
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (7,267 (25,78 (27,439
Net cash used in investing activiti (7,267  (25,78f) (27,439
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of l-term debt 40,00( — —
Repayments of lor-term deb (71,250 (4,000 (4,000
Priority return distribution to noncontrolling irrest
shareholde (14,517 (14,517 (14,51)
Distribution to majority interest hold: (10,200 (30,519
Distribution to noncontrolling interest sharehol (14,700 (19,600 (29,489
Due to/from affiliate—noncurren (16,117 — —
Net cash used in financing activiti (76,57 (48,317 (78,519
NET (DECREASE) INCREASE IN CASH AND CAS
EQUIVALENTS (879 16,00¢ (4,106
CASH AND CASH EQUIVALENTS:
Beginning of yea 11,62¢ 10,75¢ 26,76
End of yea $ 10,75 $ 26,76. $ 22,65:
SUPPLEMENTAL DISCLOSURE OF CASH FLOW
INFORMATION:
Cash paid during the year for inter $ 265¢ $ 134« $ 1,52«
Cash paid during the year for tay $ 541 $ 4C $ —

SUPPLEMENTAL DISCLOSURES OF NONCASH
INVESTING AND FINANCE ACTIVITY:
Decrease (increase) in interest rate swap lial

Capital expenditures on accot

&~
&

1,379 $  51C (35)
472 $ 1,891 $  82€

&+

See notes to consolidated financial statements.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012

(Amounts in thousands)
1. CORPORATE STRUCTURE AND OWNERSHIP

Corporate Structure and Agreement of Limitel Partnership —OCI Wyoming Holding Co. and its subsidiary (cotigely, the
"Company") are 100% owned by OCI Chemical Corporaf’OCICC") which is ultimately 100% owned by OExterprises, Inc. ("OCIE").
OCIE is a majorityswned subsidiary of OCI Company Ltd., Seoul Ko@&l Wyoming Holding Co. owns a 50.49% general partnterest it
OCI Wyoming L.P. ("OCIWLP"), and until January 2%)13, the remaining 48.51% general partner inténe®CIWLP was owned by Big
Island Trona Company (BITCO), a wholly owned sulzsig of Anadarko Holding Company ("Anadarko"). Th¥ limited partner interest in
OCIWLP is owned by OCI Wyoming Co. ("OCIWCO"). Eigipercent of OCIWCO's common stock is held by OCJl@&nd until January 23,
2013, the remaining 20% of the common stock andd.60the cumulative preferred stock was held by darko. On January 23, 2013, Nat
Resource Partners LP ("NRP") or entities controligdNRP acquired Anadarko's interests in OCIWLP @@WCO.

Pursuant to the Agreement of Limited Paship, the owners of the 1% limited partner intenre©OCIWLP are entitled to receive a
cumulative annual priority return of $14,517. Atd@enber 31, 2010, 2011 and 2012, all priority redistributions had been paid. Any priority
return amounts in arrears earn interest at 9%.

2. NATURE OF OPERATIONS AND SUMMARY OF SIGNIFIC ANT ACCOUNTING POLICIES

Nature of Operations—The Company's operations consist solely of itegtment in OCIWLP, which is in the business of minirona
ore to produce soda ash. All soda ash processadddhrough OCIWLP's sales agent, OCICC, to varidemestic and European customers
and to American Natural Soda Ash Corporation ("ANSAwhich is a related party for export. All minitagnd processing activities take place
in one facility located in the Green River Basin/gjoming.

A summary of the Company's significant aotng policies is as follows:

Basis of PresentatienThe accompanying consolidated financial statemiectade the accounts of the Company and its nigjorvned
subsidiary. All significant intercompany balancesé& been eliminated in consolidation.

Noncontrolling interests-Noncontrolling interests in the consolidated bataeheets represent the 1% limited partner interé3CIWLP
owned by OCIWCO and the 48.51% general partnerdaatén OCIWLP owned by Anadarko, and subsequditi}NRP.

Use of Estimates-The preparation of consolidated financial statesentaccordance with accounting principles geheeadcepted in th
United States of America, requires management tereatimates and assumptions that affect the egharnounts of assets and liabilities, anc
disclosure of contingent assets and liabilitiethatdates of the consolidated financial statementd the reported amounts of revenues and
expenses during the reporting period. Actual restduld differ from those estimates.

Revenue RecognitieaThe Company recognizes revenue and records tatdehccounts receivable when the following foiteda are
met: (1) persuasive evidence of an arrangementsex®y ownership has transferred to the custombeich occurs upon shipment; (3) the
selling price is
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)

fixed, determinable or reasonably estimated; apddHectability is reasonably assured. Custombates are accounted for as sales deductior
and are held in liability accounts until payments made to the customers. Rebates are applicablermll number of our domestic customers
on a contract basis. The terms vary and rebatesstireated based on customer-specific historidatimation. The rebates are paid either on a
quarterly or an annual basis. Rebates recognizethéoyears ended 2010, 2011 and 2012 were $798, &&d $579, respectively. Sales return:
are not material and are not provided for by thenGany.

Freight Costs—The Company includes freight costs billed to coscs for shipments administered by the Companyadsgysales. The
related freight costs along with cost of productsl are deducted from gross sales to determines gmasit.

Cash and Cash EquivalertsThe Company considers all highly liquid investnseptirchased with an original maturity of three nharr
less to be cash equivalents. Cash equivalentsstgrénarily of money market mutual funds and dedies of deposit.

Accounts ReceivableAccounts receivable are carried at the originabice amount less an estimate for doubtful recdesallhe
allowance for doubtful accounts is based on speifi identified amounts that the Company belieteele uncollectible. An additional
allowance is recorded based on certain percentsgased receivables, which are determined basedasragement's assessment of the gener
financial conditions affecting the Company's custoimase. If actual collection experience changassions to the allowance may be required
Accounts receivable are written off when deemedliectible. Recoveries of accounts receivable mesly written off are recorded when
received.

Inventory—Inventory is carried at the lower of cost or marbe a first-in, first-out basis. Costs include reaterials, direct labor and
manufacturing overhead. Market is based on curepiacement cost for raw materials and stores tavgnand finished goods is based on net
realizable value.

. Raw material inventorincludes material and natural resources being unstttk mining and refining process.
. Finished goods inventoiig the finished product soda ash.
. Stores inventorincludes materials and supplies currently availdtduture use.

Property, Plant, and EquipmentProperty, plant, and equipment is stated at &sst Accumulated depreciation. Depreciation is céaapu
over the estimated useful lives of depreciabletaspeincipally using the straight-line method. Tstimated useful lives applied to depreciable
assets range from three to 20 years for machinaheguipment and 20 to 39 years for buildings amgtovements. When property, plant, and
equipment are sold or otherwise disposed of, tise and related accumulated depreciation are remiwadthe accounts and any resulting ¢
or loss is reflected in operations for the periddpreciation expense totaled $23,078, $22,060 2aa8¢B®5 for the years ended December 31,
2010, 2011 and 2012, respectively.

The excess of the purchase price paid bl OG®ver the appraised fair value of the intangiié¢ assets in the acquisition of the Compan
in 1996 has been allocated to mining reserves @abding amortized on a straight line basis oventlreng reserves estimated useful life.
Effective January 1, 2012, the mining reserve iswized over a remaining life of 69 years as altesfia mining reserve
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)

study completed for the year ended December 311,.2Ddring 2010 and 2011, the remaining life hadnb@®@ and 65 years, respectively. A
subsequent study at March 31, 2013 revised thefifbe mine to 67 years, which did not result ichange to the amortization period of the
mining reserve, as this change is not material. Aizetion expense totaled approximately $769, $316@ $438 for the years ended
December 31, 2010, 2011 and 2012. The aggregatgrpamount of mining reserves is reported aspaisge component of property, plant,
and equipment (see Note 5).

The Company's policy is to evaluate propgrtant, and equipment for impairment whenevemnéver changes in circumstances indicate
that its carrying amount may not be recoverablg@dinment is determined to exist if the estimatetdreliundiscounted cash flows are less thar
the carrying value. The amount of any impairmeetthecognized would be calculated as the differbeteeen estimated fair value and the
carrying value of the asset.

Derivative Instruments and Hedging Actast—The Company may enter into derivative contraasiftime to time to manage exposure
to the risk of exchange rate changes on its foreigrency transactions, the risk of changes inmahgas prices, and the risk of the variabilit
interest rates on borrowings. Gains and lossesdralive contracts are reported as a componethieofinderlying transactions. The Company
follows hedge accounting for its hedging activitidli derivative instruments are recorded on thiabee sheet at their fair values. The
accounting for changes in the fair value of a ddise depends on the intended use of the derivatigethe resulting designation. The Comg
designates its derivatives based upon criteridbbsteed by hedge accounting. For a derivative deegied as a fair value hedge, the gain or los:
is recognized in earnings in the period of chagether with the offsetting gain or loss on thedeetlitem attributed to the risk being hedged.
For a derivative designated as a cash flow hetigegffective portion of the derivative's gain agdas initially reported as a component of
accumulated other comprehensive income (loss) absksjuently reclassified into earnings when th@bedexposure affects earnings. Any
ineffective portion of the gain or loss is reporteeéarnings immediately. For derivatives not deatgd as hedges, the gain or loss is report
earnings in the period of change as a componethieafinderlying transactions.

Interest Rate Swap Agreementhe Company has recorded an interest rate swamveiticrued expenses with an aggregate notionag¢
of $28,000 and $26,000 and a fair value of $(51@) 580), at December 31, 2011 and 2012, resgdygtiv

Income Tax-The Company has a tax allocation agreement witlEEQ@hder which the current tax provision and lidypiare calculated
on a stand-alone basis. The substantive effetti®bgreement requires the Company to pay to O@i&ne tax based on a separate Compan
calculation for the inclusion of the Company in &Slconsolidated tax return.

The Company uses the liability method afcamting for deferred income taxes, under whictedetl income taxes are recorded at
statutory income tax rates, to reflect temporaffeténces between the financial reporting and &seb of assets and liabilities.

Income taxes are provided on the taxalderire of OCIWLP allocated to the Company under tméngrship agreement as adjusted by th
tax allocation agreement.

No federal income taxes are provided ferrdsults of operations of OCIWLP, as it is a paghip for U.S. income tax purposes, and
income taxes are payable by its partners.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)

Reclamation Costs-The Company is obligated to return the land bdniatrefinery and tailings ponds to its naturatdition upon
completion of operations and is required to rethmland beneath its rail yard to its natural ctadiupon termination of the various lease
agreements.

The Company accounts for its land reclaomdliability as an asset retirement obligation, ethiequires that obligations associated with
the retirement of a tangible long-lived asset l@mded as a liability when those obligations amiimed, with the amount of the liability
initially measured at fair value. Upon initiallyaggnizing a liability for an asset retirement ohlign, an entity must capitalize the cost by
recognizing an increase in the carrying amounhefrelated long-lived asset. Over time, the liabik accreted to its present value each perio
and the capitalized cost is depreciated over thmated useful life of the related asset. Uponlemignt of the liability, an entity either settles
the obligation for its recorded amount or incugaa or loss upon settlement.

The estimated original liability calculated1996 for the refinery and tailing ponds wascaldted based on the estimated useful life of the
mine, which was 80 years, and on external andriaterstimates as to the cost to restore the latitkifuture and state regulatory requirements
Effective January 1, 2012, the remaining usefel d¢if the mine was extended by four years to 69syeara result of a mining reserve study
completed for the year ended December 31, 201 1remudted in the addition of a new asset retirerobtigation layer. During 2010 and 2011,
the remaining life had been 66 and 65 years, réispdc A subsequent study dated March 31, 2018eal/the life of the mine to 67 years,
which did not result in a change to the accretierigul of the retirement obligation, as this charsgeot material. The original liability and the
new liability added because of the mine life studyre discounted using credit-adjusted, risk-freesaf 7% and 4.25%, respectively, and bott
are being accreted throughout the estimated lith@felated assets to equal the total estimatsid edth a corresponding entry being recordec
to interest expense.

During 2011, the Company constructed ayaitl to facilitate loading and switching of raélrs. The Company is required to restore the
land on which the rail yard is constructed to @unal condition. The estimated liability of $9#&torded during 2011 for restoring the rail yard
to its natural condition is calculated based onldinel lease life of 30 years, and on external atefmal estimates as to the cost to restore the
land in the future. The liability is discountednugia credit-adjusted, risk-free rate of 4.25% aiithe accreted throughout the estimated life of
the related assets to equal the total estimatead egth a corresponding entry being recorded teragt expense.

The Company has a self-bond agreementthvigtiDepartment of Environmental Quality of the &tat Wyoming. As of December 31,
2011 and 2012, the amount of the bond was $21\88ith is the amount the Company would need to payState of Wyoming for
reclamation costs if the Company ceases miningatip@is currently. The amount of this bond is subjechange upon periodic re-evaluation
by the Land Quality Division. At December 31, 2QGirid 2012, there were no liabilities recorded relatethis bond.

The Company recorded accretion expensgetdamation of its liability of $97, $112, and $1f20 the years ended December 31, 2010,
2011, and 2012, respectively. At December 31, 2012012, the reclamation liability had a balant$3440 and $3,560, respectively (see
Note 8).

Fair Value of Financial InstrumentsThe following methods and assumptions were usedtimate the fair values of each class of
financial instruments at December 31, 2011 and 2012
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OCl WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)
Cash and Cash Equivalents—The carrying atnapproximates fair value due to the short maturitthe instruments.

Long-Term Debt—The carrying amount of Idegm debt approximates fair value because thedsteates fluctuate with changes in the
London InterBank Offered Rate (LIBOR), and chanigethe applicable credit spreads have not had anaatmpact on the fair value of long-
term debt.

Financial assets and liabilities are clasibased on the lowest level of input that isigigant to the fair value measurement. Fair value
accounting requires that these financial assetdiabitities be classified into one of the follovgrthree categories:

Level 1—Quoted prices available in activarkets for identical assets or liabilities
Level 2—Pricing inputs other than quoteitgs in active markets included in Level 1, which aeither directly or indirectly observable

Level 3—Unobservable pricing inputs in whiitle or no market activity exists, thereforguéring an entity to develop its own
assumptions about what market participants wouddigricing an asset or liability

As of December 31, 2011 and 2012 the istaae swap contract was measured at fair valuereeurring basis using Level 2 inputs that
are readily available in public markets or can bewid from information available in publicly qudtenarkets.

Subsequent EventsThe Company has evaluated all subsequent eveptsginMay 8, 2013, the date the consolidated firdstatemen
were available to be issued.

Recently Issued Accounting Standarda June 2011, the Financial Accounting StandaroarB issued Accounting Standards Update
(ASU) No. 2011-05Presentation of Comprehensive Incomeéhich requires an entity to present the totatahprehensive income, the
components of net income, and the components ef attmprehensive income either in a single contisusiatement of comprehensive inc
or in two but consecutive statements. AdditionaigU No. 2011-05 eliminates the option to pres@mprehensive income and its
components as part of the statement of stockhseldguity. With the exception of the indefinite ded¢of the provisions that require compat
to present, in both net income and other comprebheimscome, adjustments of items are reclassifiethfother comprehensive income to net
income. ASU No. 2011-05 became effective for 201 Company elected to present comprehensive incti&omponents of net income,
and the components of other comprehensive incoraesingle continuous statement.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012

(Amounts in thousands)
ACCOUNTS RECEIVABLE

Accounts receivable as of December 31, 20112012 consist of the following:

2011 2012
Trade receivable $ 24,24( $ 26,24:
ANSAC receivable: 47,37 53,83¢
Other receivable 7,99( 9,70¢
79,60: 89,78¢
Allowance for doubtful accoun (85) (742)
Total $ 79,51¢ $ 89,04¢
INVENTORY
Inventory as of December 31, 2011 and 2f¥iists of the following:
2011 2012
Raw materials $ 2,23¢ $ 5,29¢
Finished good 8,32: 13,53¢
Stores inventor 21,59 23,29¢
Total $ 32,15( $ 42,12:

PROPERTY, PLANT, AND EQUIPMENT

Property, plant, and equipment as of Deaarith, 2011 and 2012 consist of the following:

2011 2012
Land $ 201 $ 201
Depletable asse 1,56¢ 1,981
Buildings and improvemen 128,05: 129,84.
Interna-use computer softwa 1,991 1,991
Machinery and equipme 559,64 561,41¢
Mining reserve: 8,50¢ 8,50¢
699,96! 703,93!
Less accumulated depreciation and amortize (508,69) (516,409
Property, plant, and equipm—net 191,27. 187,52
Construction in progres 9,70¢ 17,01:
Total $ 200,97¢ $ 204,53¢
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)
6. ACCRUED EXPENSES

Accrued expenses as of December 31, 204 2@h2 consist of the following:

2011 2012
Accrued freighi $ 9,76¢ $ 3,304
Accrued energ 5,241 5,36(
Accrued royalty 2,921 4,40:
Accrued employee compensati 5,92¢ 5,251
Other accrual 7,44¢ 7,821
Total $ 31,30¢ $ 26,14¢

7. DEBT

Long-term debt as of December 31, 2011281® consists of the following:
2011 2012

Variable Rate Demand Revenue Bonds, principal due

October 1, 2018, interest payable monthly, bearing

interest at 0.20% and 0.28% at December 31, 20d1 :

2012, respectivel $ 11,40 $ 11,40(
Variable Rate Demand Revenue Bonds, principal due

August 1, 2017, interest payable monthly, bearing

interest at 0.20% and 0.28% at December 31, 20d1 :

2012, respectivel 8,60( 8,60(
Note payable to Comerica Bank, principal due qur

installments of $1,000 beginning in 2011 with $2®0

due October 1, 2014, interest payable quarterlgtibg

variable interest at 1.97% and 1.86% at December 3

2011 and 2012, respective 36,00( 32,00(
56,00( 52,00(

Current portion of lon-term debt (4,000 (4,000
Total lonc-term deb $ 52,000 $ 48,00(

The above revenue bonds require OCIWLPdmtain standby letters of credit totaling $20,38®ecember 31, 2011 and 2012.

In October 2010, OCIWLP entered into a $80,four-year term and a $20,000 four-year revghdredit facility with Comerica Bank due
October 1, 2014. No borrowings were drawn fromréhalving credit facility as of December 31, 201id2012. Borrowings under this term
loan and the revolving credit facility bear intdrasa floating rate of LIBOR plus 155 basis pai@€IWLP is required to pay a fee on the
unused principal amount of the revolving creditifgcat a rate per annum of 0.3%. Interest payraeme due quarterly in arrears. Quarterly
principal installments of $1,000 each are requioednmencing on February 1, 2011, and on the fagtaf February, May, August, November,
and thereafter until the term loan maturity dateewall remaining outstanding principal is due. @geeement requires compliance with cet
covenants, including fixed charge coverage ratindéd debt to earnings before interest, taxesgedigiion, and amortization ratio, and tang
net worth. OCIWLP is subject to certain covenamdar agreements governing the debt of
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)

OCICC, including covenants limiting OCIWLP's ahjlib incur indebtedness and create liens. In aaditDCIWLP cannot make distributions
to its partners if an event of default exists und&@CC's debt agreements. As of December 31, 20d2@12, OCIWLP and OCICC were in
compliance with their debt covenants.

Aggregate maturities required on long-telebt at December 31, 2012 are due in future yeafsllaws:

2013 $ 4,00(
2014 28,00(
2017 8,60(
2018 11,40(
Total $ 52,00(

8. RECLAMATION RESERVE

Reclamation reserve as of December 31, 20812012 was comprised as follows:

2011 2012
Balance at beginning of ye $ 1,59¢ $ 3,44(
Liabilities incurred 97t
Accretion 112 12C
Revisions due to change in useful | 757
Balance at end of ye $ 3,44C $ 3,56(

9. EMPLOYEE BENEFIT PLANS

The Company participates in various berpgéihs offered and administered by OCIE and iscatied its portion of the annual costs relatec
thereto based upon employees working at the dite.specific plans are as follows:

Retirement Plans-Benefits provided under the OCI Pension Plan féar8adl Employees and OCI Pension Plan for Hourlypkyees ar
based upon years of service and an employee'sgvecenpensation during the final years of senasajefined. Each plan covers substant
all full-time employees hired before May 1, 200LI8's funding policy is to contribute annually aast the minimum required contribution
based upon years of service and an employee'sgevecanpensation during the final years of sendasajefined. Reimbursements to OCIE are
based on the proportion of the plan's total litie#i allocable to the Company's employees. OClEencadtributions for the years ended
December 31, 2010, 2011, and 2012, in the amou$d 668, $12,798, and $9,080 and the Company'saaéld portion was $4,126, $4,836,
and $9,019, respectively. The dollar amount ofsheaimbursement to the plan sponsor in any péatigear will vary as a result of gains or
losses sustained by the pension plan assets dhengear due to market conditions. At the total B@vel, the pension plans had a projected
benefit obligation of $95,801 and $128,981 at Ddwen31, 2011 and 2012, respectively.
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AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)

Savings Plan-The OCI 401(k) Retirement Plan covers all eligibburly and salaried employees. Eligibility is Itewd to all domestic
residents and any foreign expatriates who aredrithited States indefinitely. The plan permits esgpks to contribute specified percentage
their compensation, while OCIE makes contributibased upon specified percentages of employee batitms. The plan was amended such
that participants hired on or subsequent to Ma30D.1 will receive an additional contribution fronC based on a percentage of the

participant's base pay. Contributions made to tae py the Company were $1,488, $1,733, and $X@6the years ended December 31, 2(
2011, and 2012 respectively.

Postretirement BenefitsMost of the Company's employees are eligible fatmtirement benefits other than pensions unde®©t®ePos
Retirement Benefit Plan, if they reach retiremegd @ahile still employed.

OCIE accounts for postretirement benefit@n accrual basis over an employee's period wicgeMhe postretirement plan is not funded,
and OCIE has the right to modify or terminate tlpThe Company's allocated portion of OCIE's q@tisement benefit costs was $1,874,
$2,542, and $2,195 for the years ended Decemb&030, 2011, and 2012 respectively.

10. INCOME TAXES

The provision for income taxes for the yeaded December 31, 2010, 2011 and 2012 incluée®ibwing:

2010 2011 2012

Current $ 7,012 $ 11,90¢ $ 16,67¢
Deferred (53¢ 2,64t (229
Total provision for income ta $ 6,478 $ 14,55. $ 16,44¢

The Company's effective tax rate (excludiegincome attributable to noncontrolling inteydst the year ended December 31, 2010,
2011, and 2012 includes the following:

2010 2011 2012
Rate Rate Rate
Amount Effect Amount Effect Amount Effect
Income tax provision at federal
statutory rate $ 7,695 35.0% $ 1551¢ 35.0(% $ 18,30: 35.0(%
State and local income taxes net
federal tax benef 19¢ 0.9(% 134 0.3(% 12¢ 0.24%
Permanent domestic production
activity deductior (2,220 (5.09% (1,039 (2.39% (2,099 (4.00)%
Other (298) (1.36% (65) (0.159% 12C 0.25%
Total provision for income ta $ 6,47 29.45% $ 14,55. 32.8% $ 16,44¢ 31.4*%

The Company's effective tax rate excludesine taxes on income attributable to noncontmliimierest shareholders because the results
of OCIWLP operations are taxed to its owners aartnprship for U.S. income tax purposes.
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AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010, 201 AND 2012
(Amounts in thousands)

The deferred tax assets (liabilities) aduded in the consolidated balance sheets as adrbieer 31, 2011 and 2012 as follows:

2011 2012
Current deferred asse $ 46S $ 25E
Noncurrent deferred liabilitie (36,890 (36,137)
Net deferred tax liabilitie $ (36,42) $ (35,88)

The components of the net deferred tavliiigs as of December 31, 2011 and 2012 are &svist

2011 2012
Deferred tax asse
Other $ 1,18¢ % 85¢
Deferred tax liabilities
Property basis differenc (24,137 (23,790
Mining reserve (12,539 (12,419
Other (943 (532
Net deferred tax liabilitie $ (36,42) $ (35,88)

Income tax positions taken by the Compaanyelmet the more-likely-than-not recognition thadhThe Company has determined that it
does not have any significant uncertain tax pasitiat December 31, 2011 and 2012. All tax retuonshie years beginning from 2010 are opel
for audit by the Internal Revenue Service and #spective state jurisdictions.

11. COMMITMENTS AND CONTINGENCIES
OCIWLP had a $693 letter of credit issugddomerica Bank to a third-party vendor at Decen@ier2011.

OCICC entered into a 5-year freight tramsgmon agreement with Union Pacific Company, whigs effective on January 1, 2010 and
sets the transportation costs for product movedmion Pacific rail lines. If the Company does nloipsa fixed percentage of its soda ash on
specified routes during each 12 month period utttetransportation agreement, OCICC must pay afstiggayment to Union Pacific
Company to make up for lost traffic volumes. Nolspayments have been made to date. Rates areeatiarstually based upon an index
published by the Association of American Railroads.

OCIWLP leases mineral rights from the WB8reau of Land Management and the State of Wyonaind,was granted a mineral license
Rock Springs Royalty Corp. (RSRC), a subsidianpoédarko. All of these leases and the license geofor royalties based on the value of
products sold. Under the terms of our leases aeddie, we are required to make minimum royaltyeotal payments. OCIWLP holds a
preferential right of renewal under its leases i U.S. Bureau of Land Management and intendsntinue renewing those and its other
leases as has been its practice. Total
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royalty expense under these agreements was $&50847, and $20,448 for the year ended Decemhe&t3D, 2011, and 2012, respectively.

OCIWLP entered into a 10-year rail yardtshing and maintenance agreement with a third psvstco Companies, LLC (Watco), on
December 1, 2011. Under the agreement, Watco pesvail-switching services at OCIWLP's rail yardCI®/LP's rail yard is constructed on
land leased by Watco from Rock Springs Grazing gisgion and on land over which Watco holds an easgrinom Anadarko Land Corp. Tl
Rock Springs Grazing Association land lease iswaide every five years for a total period of 30rge@xpiring in 2014 if all renewal options
are exercised while the Anadarko Land Corp. easeimgrerpetual.) OCICC has an option agreement Wittico to cause Watco to assign
these interests to OCICC at any time during thd laase and easement terms. Pursuant to the sdimie agreement, Watco may assign these
interests to OCICC upon the expiration or termmratf the switching and maintenance agreement.nfia rental of $15 is paid under the
easement and an annual rental of $60 is paid uhddease.

Commitments—As of December 31, 2012, the total minimum comreitiis under the Company's various operating leasgading
renewal periods, due in future years are as follows

2013 $ 75
2014 75
2015 75
2016 75
2017 75
2018 and thereaftt 1,87¢
Total $ 2,25(C

Contingencies—From time to time, the Company has various lifigatclaims, and assessments that arise in thealawoorse of
business. Management does not believe, based tgpewaluation and discussion with counsel, thauttimate outcome of any current matters
individually or in the aggregate, would have a mateffect on the Company's financial positiorsuies of operations, or cash flows.

12. RELATED-PARTY TRANSACTIONS

OCICC is the exclusive sales agent for OCIPWesponsible for promoting and increasing theamsksale of soda ash and other refined ¢
processed sodium products produced. All actuassald marketing costs incurred by OCICC are chadgedtly to OCIWLP.

OCICC had an approximate 22%, 31% and 3@Btiqipation interest at December 31, 2010, 202012, respectively, in ANSAC, a
non-stock corporation organized by several U.Sunahsoda ash producers. ANSAC was formed to preragport sales of U.S.-produced
natural soda ash. ANSAC conducts its businessnas-for-profit corporation organized under the psions of the Webb-Pomerene Act of
1918. As of December 31, 2011 and 2012, accouné&vable due from ANSAC amounted to $47,373 and&&3or 60% and 60%,
respectively, of total accounts receivable. ANSAIGcates its expenses to ANSAC's members usin@ agta calculation based on sales.
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ANSAC's allocated expenses are charged directQONLP, and are included in selling and marketirgemses and were $1,407, $1,740 anc
$1,920 for 2010, 2011 and 2012, respectively.

OCIWLP also sells soda ash to OCI Alabarh& la wholly owned subsidiary of OCICC.

Net sales to affiliates for the year enBedember 31, 2010, 2011 and 2012 are as follows:

2010 2011 2012
ANSAC $ 97,41¢ $ 161,76: $ 229,53:
OCI Alabama LLC 7,19¢ 6,807 7,39¢
Total $ 104,61 $ 168,57: $ 236,92¢

Cost of products sold includes royalty exgeepaid by the Company to RSRC totaling $6,55888 and $12,768 in 2010, 2011, and
2012 respectively.

OCICC also contracts with various land aad carriers for freight transportation on beh&the Company. All such actual freight costs
are charged directly to the Company.

Certain selling and marketing expensesgamral and administrative expenses represent @molarged from OCIE and OCICC to the
Company. The amounts charged were based on aspahditures made by OCIE and OCICC and principalgte to salaries, benefits, office
supplies, professional fees, travel, computer, @m amortization of certain long-term assets tsetthe Company. Total costs charged to the
Company by OCIE and OCICC, including ANSAC relatbdrges, are as follows:

2010 2011 2012
Selling and marketin $ 3,661 $ 4,04: $ 5,951
General and administrati $ 5191 $ 6,687 $ 5,15¢

At December 31, 2011 and 2012, the Compaayreceivables and payables with OCIE affiliatetities as follows:

2011 2012
Receivables Payables Receivables Payables
from to from to
Affiliates Affiliates Affiliates Affiliates
OCIE $ 907 $ 1451 $ 647 $ 18,32¢
OCIC 10,64: 2,25¢ 24,41( 2,45¢
Other 9 1 1,532 1,531
Total $ 1155¢ $ 3,706 $ 26,58¢ $ 22,31¢

Accounts payable at December 31, 2011 @@ hcludes amounts payable to RSRC, a wholly ovaubsidiary of Anadarko, of $1,465
and $1,951, respectively, consisting of royaltiasyed based upon a rate of 7% of certain net séksda ash produced from trona ore mined
from a section owned by Anadarko.

A cash distribution of $0, $10,200 and $3@,in 2010, 2011 and 2012, respectively, was pgithe Company to its shareholder. In
addition to the payment by OCIWLP of the priorigturn of
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$14,517 to OCIWCO, OCIWLP paid cash distributioh$4,700, $19,600 and $29,488 to the noncont@ilinerest holders in 2010, 2011
and 2012, respectively.

13. MAJOR CUSTOMERS AND SEGMENT REPORTING

The Company has one operating segmentCbingpany's sales by geographic area for the yeadeRdcember 31, 2010, 2011 and 2012
are as follows:

2010 2011 2012

Domestic $ 205,33: $ 203,26¢ $ 199,39¢
International

ANSAC 97,41¢ 161,76« 229,53:

Other 60,37+ 56,82: 33,63:

Total 157,79( 218,58t 263,16!

Total Sales $ 363,12: $ 421,85 $ 462,56

The Company's largest customer by sal&dSAC. A description of the Company's relationswith ANSAC is described in Note 12. In
addition to ANSAC, the Company had sales to on¢oooer that accounted for 11.0%, 11.8% and 11.4%ebsales during 2010, 2011 and
2012.

14. EARNINGS PER SHARE

OCI Wyoming Holding Co.'s earnings per shifar the years ended December 31, 2010, 20112@h2! is calculated as follows:

2010 2011 2012
Numeratol
Net income attributable to OCI Wyoming
Holding Co. $ 15,51: $ 29,78. $ 35,84)
Denominatol
Weighted average number of shares is¢ 1,00(C 1,00(C 1,00(C
Basic and diluted earnings per sh $ 1551 $ 29.7¢ $ 35.8¢

*kkkkk
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OCI WYOMING HOLDING CO. AND SUBSIDIARY

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

AS OF DECEMBER 31, 2012 AND MARCH 31, 2013

(In thousands of dollars, except share amounts)

December 31

Pro
Forma

March 31, March 31,

2012 2013 2013
(Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 22,65f $§ 3933 $ 39,33
Accounts receivabl 89,04¢ 91,23( 91,23(
Due from affiliates (Note ¢ 26,58¢ 20,47 20,47:
Inventory (Note 3 42,124 40,45¢ 40,45¢
Other current asse 68¢ 2,231 2,231
Total current asse 181,10: 193,72. 193,72.
PROPERTY, PLANT, AND EQUIPMEN—Net 204,53¢ 200,89 200,89°
OTHER ASSETS 68 4€ 46
TOTAL $ 38570¢ $ 394,66! $ 394,66
LIABILITIES AND EQUITY
CURRENT LIABILITIES:
Current portion of lon-term debt (Note 4 $ 4,000 $ 4,00( 4,00(
Accounts payabl 13,12 10,42: 10,42:
Due to affiliates 22,31¢ 27,29. 27,29
Accrued expense 26,14¢ 22,36 22,36:
Distribution payable 93,50(
Total current liabilities 65,58 64,07¢ 157,57¢
LONG-TERM DEBT (Note 4 48,00( 47,00( 47,00(
RECLAMATION RESERVE (Note 5 3,56( 3,60¢ 3,60¢
DEFERRED INCOME TAXES 36,131 35,89:.
Total liabilities 153,28: 150,57: 208,18
COMMITMENTS AND CONTINGENCIES (Note 8
EQUITY:
Common stock, par value $1 per share; 1,000 sha
authorized, issued and outstand 1 1
Additional paic-in capital 73,35¢ 73,35¢
Retained earning 16,76¢ 21,04¢
Common and subordinated unitholdeBEl Wyoming
Holding Co 34,18¢
General partner inter——OCI Resource Partners LL 2,60¢
Accumulated other comprehensive loss—derivativ
financial instrumen (197 (14¢€) (14¢€)
Total shareholder's equi 89,93« 94,25¢ 36,64¢
Noncontrolling interest 142,49: 149,83! 149,83!
Total equity 232,42¢ 244,09: 186,48:
TOTAL $ 38570¢ $ 394,66! $ 394,66

See notes to condensed consolidated financiahstats.
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (UNAUDITED)
FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013

(In thousands of dollars, except per share data)

March 31, March 31,
2012 2013
(Unaudited)
SALES—Affiliates $ 59,98. $ 49,15t
SALES—Non-affiliates 57,44¢ 59,07t
Total net sale 117,43( 108,23(
COST OF PRODUCTS SOL—Affiliate royalties 4,76¢ 314
COST OF PRODUCTS SOL—Non-Affiliate 46,83¢ 56,84(
FREIGHT COSTS 27,68¢ 29,777
Total cost of sale 79,287 86,93
GROSS PROFI’ 38,14: 21,29¢
SELLING AND MARKETING EXPENSE—Affiliates (Note 9) 1,06¢ 1,251
SELLING AND MARKETING EXPENSE‘—Non-Affiliates (40) (20
GENERAL AND ADMINISTRATIVE EXPENSE—Affiliates (Note 9) 1,69( 1,89¢
OPERATING INCOME 35,42¢ 18,16(
OTHER (EXPENSE) INCOME
Interest incom: 5C 26
Interest expens (380) (369)
Othe—net (677) 50¢
Total other (expense) incor (1,007) 171
INCOME BEFORE PROVISION FOR INCOME TAXE 34,42¢ 18,33:
PROVISION FOR INCOME TAXES (Note i 4,11: 3,127
NET INCOME 30,31t 15,20¢
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERES™ 18,89¢ 10,927
NET INCOME ATTRIBUTABLE TO OCI WYOMING HOLDING CO. 11,417 4277
OTHER COMPREHENSIVE INCOME (LOSS
Interest rate swa (16) 87
COMPREHENSIVE INCOME 30,29¢ 15,29:
COMPREHENSIVE INCOME ATTRIBUTABLE TO THE
NONCONTROLLING INTEREST 18,89( 10,97(
COMPREHENSIVE INCOME ATTRIBUTABLE TO OCI WYOMING
HOLDING CO. $ 11,40¢ $ 4,321
Basic and diluted earnings per share (Note $ 114: $ 4.2¢

Unaudited pro forma net income per common—ybasic and dilute:

Unaudited pro forma net income per subordinatet—basic and dilute:

Unaudited weighted average common units outste—basic and dilute:

Unaudited weighted average subordinated unitsandgg—basic and
diluted

See notes to condensed consolidated financiahstats.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF EQUITY (UNAUDITED)
FOR THE THREE MONTHS ENDED MARCH 31, 2013
(In thousands of dollars)

Retained Accumulated

~Common Stock Additonal (AcI:E(?urrrw]wlﬂlgasted Comgrtgﬁerznsive SharTec;:gIIder‘s Noncontrolling
Paid-In Total
Shares Amount Capital Loss) Loss Equity Interests Equity
BALANCE—
December 31
2012 1$ 1$7335¢$ 16,76t % (191)$ 89,93« 142,49: $232,42t
Priority return
distribution (3,629 (3,629
Net income 4,271 4,271 10,927  15,20¢
Other
comprehens
income 45 45 42 87
BALANCE—
March 31,
2013 1$ 1$7335$% 21,04t9% (146)$ 94,25¢$ 149,83 $244,09:

See notes to condensed consolidated financiahsémis.

F-29




Table of Contents

OCl WYOMING HOLDING CO. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013
(In thousands of dollars)

March 31, March 31,

2012 2013
(Unaudited)
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 30,31t $ 15,20«
Adjustments to reconcile net income to net caskigeal by operating
activities:
Depreciation and amortizatic 5,78¢ 5,71¢
Deferred income taxe (56) (24%)
(Increase) decrease
Accounts receivabl 24¢ (2,189
Inventory (6,917 1,66¢
Other current asse (257) (1,520
Increase (decrease)
Accounts payabl (3,957) (2,709
Due to/from affiliate—current 1,091 11,09t
Accrued expenses and other liabilit (7,68¢€) (3,649
Other
Net cash provided by operating activit 18,57¢ 23,38(
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (3,939 (2,075
Net cash used in investing activiti (3,939 (2,07
CASH FLOWS FROM FINANCING ACTIVITIES
Repayments of lor-term deb (2,000 (1,000
Priority return distribution to noncontrolling imst shareholde (3,629) (3,629
Net cash used in financing activiti (4,629 (4,629
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENT 10,00¢ 16,67¢
CASH AND CASH EQUIVALENTS:
Beginning of perioc 26,76: 22,65t
End of perioc $ 36,77( $ 39,33

See notes to condensed consolidated financiahstates.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
AS OF AND FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)

(Amounts in thousands)
1. CORPORATE STRUCTURE AND OWNERSHIP

Corporate Structure and Agreement of Limitel Partnership —OCI Wyoming Holding Co. and its subsidiary (cotigely, the
"Company") are 100% owned by OCI Chemical Corporaf’OCICC") which is ultimately 100% owned by OExterprises, Inc. ("OCIE").
OCIE is a majorityswned subsidiary of OCI Company Ltd., Seoul Ko@&l Wyoming Holding Co. owns a 50.49% general partnterest it
OCI Wyoming L.P. ("OCIWLP"), and until January 2%)13, the remaining 48.51% general partner inténe®CIWLP was owned by Big
Island Trona Company ("BITCO"), a wholly owned sidiry of Anadarko Holding Company ("Anadarko").&1h% limited partner interest in
OCIWLP is owned by OCI Wyoming Co. ("OCIWCO"). Eigipercent of OCIWCO's common stock is held by OCJl@&nd until January 23,
2013, the remaining 20% of the common stock andd.60the cumulative preferred stock was held by darko. On January 23, 2013, Nat
Resource Partners LP ("NRP") or entities controligdNRP acquired Anadarko's interests in OCIWLP @@WCO.

Pursuant to the Agreement of Limited Paship, the owners of the 1% limited partner intenre©OCIWLP are entitled to receive a
cumulative annual priority return of $14,517. Atida 31, 2012 and 2013, all priority return disttibns had been paid. Any priority return
amounts in arrears earn interest at 9%.

2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying unaudited condensed inteoinsolidated financial statements have been prdgzsy the Company in accordance with
accounting principles generally accepted in thetdééhBtates of America ("GAAP") for interim finanktiaformation. Accordingly, these
statements do not include all of the informatiod &otnotes required by GAAP for complete finanai@tements.

In the opinion of management, the unaudittensed consolidated financial statements iecilicadjustments, consisting only of
normal recurring adjustments, necessary to prdaght the consolidated financial position of the@pany as of March 31, 2013 and the
results of operations, comprehensive income anid ftaws for the three months ended March 31, 201®2013. The unaudited condensed
consolidated financial statements include the actsoof the Company and all of its wholly owned sdiasies. All inter-company transactions
and balances have been eliminated in consolidation.

Operating results for the three months dridarch 31, 2013 are not necessarily indicativethefresults that may be expected for the year
ending December 31, 2013. The accompanying unaliditedensed consolidated financial statements dhmutead in conjunction with the
audited consolidated financial statements andaélabtes included elsewhere in this registratiatestent.

Unaudited Proforma Financial InformatienStaff Accounting Bulletin 1.B.3 requires that @@ntdistributions to owners prior to or
coincident with an initial public offering be codsred distributions in contemplation of that offieri Upon completion of the initial public
offering of OCI Resources L.P. (the "Partnershigi® Partnership intends to distribute approxinya$&3.5 million in cash to OCI Wyoming
Holding Co. As part of the initial public offerin@CI Wyoming Holding Co. will own, through its whplowned subsidiary OCI Resource
Partners LLC, the Partnership's general partnergst as well as common and subordinated unitsedPartnership. The unaudited basic and
diluted
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands)

pro forma earnings per common unit for the Partriprior three months ended March 31, 2013 has baleulated based on the assumed
capital structure of the Partnership consisting of  general partner units, and ubosdinated units. The unaudited pro forma balance
sheet as of March 31, 2013 gives pro forma effethé assumed distribution discussed above aneffibet of the change in capitalization with
respect to the elimination of the Company's comstonk and additional paid in capital as thoughtthesaction was effective and the
distribution was payable as of that date. The uitedgbro forma balance sheet also gives effedi¢cetimination of deferred taxes accounted
for by the Company as the Partnership is not exletct incur tax.

The Company's significant accounting pebcare described in Note 2 to the Company's Catadeli financial statements for the year
ended December 31, 2012, included elsewhere indhistration statement.

Subsequent EvertsThe Company has evaluated all subsequent eveoisgth June 21, 2013, the date the consolidateddiabh
statements were available to be issued.

3. INVENTORY

Inventory as of December 31, 2012 and M&th2013 consists of the following:

December 31 March 31,
2012 2013
(Unaudited)
Raw materials $ 5,29¢ § 6,801
Finished good 13,53¢ 10,28:
Stores inventor' 23,29t 23,37¢
Total $ 42,12 % 40,45¢
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands)
4. DEBT

Long-term debt as of December 31, 2012Marth 31, 2013 consists of the following:

December 31 March 31,
2012 2013
(Unaudited)

Variable Rate Demand Revenue Bonds, princij

due October 1, 2018, interest payable month

bearing interest at 0.28% and 0.21% at

December 31, 2012 and March 31, 2013,

respectively $ 11,400 $ 11,40(
Variable Rate Demand Revenue Bonds, princij

due August 1, 2017, interest payable monthl

bearing interest at 0.28% and 0.21% at

December 31, 2012 and March 31, 2013,

respectively 8,60( 8,60(
Note payable to Comerica Bank, principal (

quarterly installments of $1,000 beginning in

2011 with $25,000 due October 1, 2014, inte

payable quarterly, bearing variable interest a

1.86% and 1.85% at December 31, 2012 anc

March 31, 2013, respective 32,00( 31,00(
52,00( 51,00(

Current portion of lon-term debt (4,000 (4,000
Total lon¢-term debr $ 48,000 $ 47,00(

The above revenue bonds require OCIWLPamtain standby letters of credit totaling $20,28®ecember 31, 2012 and March 31,
2013.

5. RECLAMATION RESERVE

Reclamation reserve as of December 31, a8@i2Viarch 31, 2013 was comprised as follows:

December 31 March 31,
2012 2013
(Unaudited)
Balance at beginning of ye $ 3,44 $ 3,56(
Accretion 12C 46
Balance at end of ye. $ 3,560 $ 3,60¢
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands)
6. EMPLOYEE BENEFIT PLANS

For the purposes of these consolidatedh&iiz statements, the Company participates in uarlenefit plans offered and administered by
OCIE and is allocated its portion of the annuakgoslated thereto. The specific plans are asvaio

Retirement Plans—Benefits provided under the OCI Pension Plan fdafed Employees and OCI Pension Plan for Hourhplyees
are based upon years of service and an employeaage compensation during the final years of senas defined. Each plan covers
substantially all full-time OCIWLP employees hiredfore May 1, 2001. OCI's funding policy is to admite annually at least the minimum
required contribution based upon years of servitkam employee's average compensation duringribkyéars of service, as defined.

The Company's allocated portion of OCl'speiodic pension cost was $1,816 and $2,523hi@et months ended March 31, 2012 and
2013, respectively.

Savings Plar—The OCI 401(k) Retirement Plan covers all eligiburly and salaried employees. Eligibility is Ited to all domestic
residents and any foreign expatriates who aredrithited States indefinitely. The plan permits esypks to contribute specified percentage
their compensation, while the Company makes cantinhs based upon specified percentages of employaeibutions. The Plan was
amended such that participants hired on or subsgéguélay 1, 2001, will receive an additional cdmition from the Company based on a
percentage of the participant's base pay. Contoibsitmade to the plan by the Company for three hsoehded March 31, 2012 and 2013 were
$350 and $398, respectively.

Postretirement Benefits-Most of the employees are eligible for postretiembenefits other than pensions if they reachemtent age
while still employed.

OCI accounts for postretirement benefit@nraccrual basis over an employee's period ofcgerVhe postretirement plan is not funded,
and OCI has the right to modify or terminate thenplThe Company's allocated portion of OClI's ptistraent benefit costs was $704 and $25
for three months ended March 31, 2012 and 201Betively.

7. INCOME TAXES

The Company's provision for income taxes %4,113 and $3,127 for the three months endedhivEkc2012 and 2013, respectively,
resulting in an effective tax rate of 26.3% and242, respectively.

8. COMMITMENTS AND CONTINGENCIES

Contingencies—From time to time, the Company has various lifigatclaims, and assessments that arise in thealamwoorse of
business. Management does not believe, based tgpewaluation and discussion with counsel, thatthmate outcome of any current matters
individually or in the aggregate, would have a matesffect on the Company's financial positiorsuks of operations, or cash flows.

F-34




Table of Contents

OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands)

9. RELATED-PARTY TRANSACTIONS

OCICC is the exclusive sales agent for OCIPWesponsible for promoting and increasing theamksale of soda ash and other refined ¢
processed sodium products produced. All actuaksaid marketing costs incurred by OCICC are chadgedtly to OCIWLP.

Net sales to affiliates for three monthdethMarch 31, 2012 and 2013 are as follows:

March 31, March 31,

2012 2013
(Unaudited)
ANSAC $ 58,04 $ 47,11¢
OCI Alabama LLC 1,941 2,03¢
Total $ 59,98. $ 49,15¢

10. MAJOR CUSTOMERS AND SEGMENT REPORTING

The Company has one reporting segmentCldmpany's sales by geographic area for the yeadeliérch 31, 2012 and 2013 are as
follows:

March 31, March 31,
2012 2013
(Unaudited)

Domestic $ 49,90 $ 50,88(
International

ANSAC 58,04: 47,11¢

Other 9,48¢ 10,23:

Total 67,53( 57,35(

Total Sales $ 117,43 $ 108,23(

The Company's largest customer by sal&NSAC. In addition to ANSAC, the Company had satesne customer that accounted for
11.3% and 7.0% of net sales for three months eimtadh 31, 2012 and 2013, respectively.

11. EARNINGS PER SHARE

The Company's earnings per share for timerths ended March 31, 2012 and 2013 is calcukddllows:

March 31, March 31,

2012 2013
(Unaudited)
Numeratol
Net income attributable to OCI Wyoming C 11,417 4,27
Denominatol
Weighted average number of shares is¢ 1,00¢ 1,00(¢
Basic and diluted earnings per sh 11.42 4.2¢

*kkkkk
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Partners of
OCI Resources LP
Atlanta, Georgia

We have audited the accompanying balaneetsif OCI Resources LP (the "Company") as of Ma303.3. This balance sheet is the
responsibility of the Company's management. Oysarsibility is to express an opinion on the balastteet based on our audit.

We conducted our audit in accordance withdtandards of the Public Company Accounting Qgiet8oard (United States). Those
standards require that we plan and perform thet &mdbtain reasonable assurance about whethédurathace sheet is free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of itsrirdl control over financial reporting.
Our audit included consideration of internal cohtreer financial reporting as a basis for desigranglit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Companyésnal control over financial reporting.
Accordingly, we express no such opinion. An autlibancludes examining, on a test basis, evidenpparting the amounts and disclosures in
the balance sheet, assessing the accounting geaciped and significant estimates made by manageasewell as evaluating the overall
financial statement presentation. We believe thataodit provide a reasonable basis for our opinion

In our opinion, such balance sheet predaity, in all material respects, the financialsgtmn of the Company as May 3, 2013, in
conformity with accounting principles generally apted in the United States of America.

/sIDELOITTE & TOUCHE LLP
Atlanta, Georgia

May 8, 2013
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OCI RESOURCES LP
BALANCE SHEET

AS OF MAY 3, 2013

ASSETS
CURRENT ASSETS

Cash $ 1,00(C
TOTAL $ 1,00C

LIABILITIES AND PARTNERS' EQUITY
COMMITMENTS AND CONTINGENCIES (Note 4

Limited partner's intere: $ 1,00(
General partner's intere 0
TOTAL $ 1,00(

See notes to the balance sheet.
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OCI RESOURCES LP
NOTES TO THE BALANCE SHEET

AS OF MAY 3, 2013
1. CORPORATE STRUCTURE AND OWNERSHIP

OCI Resources LP, (the "Partnership") veamed on April 22, 2013 by OCI Wyoming Holding Cor,OCI Holdings, to hold, at the
closing of our offering, a 50.49% controlling geslgpartner interest in OCI Wyoming, L.P., or OCI @ying. OCI Wyoming owns and
operates a trona ore mining and soda ash produetidity in the Green River Basin of Wyoming. Thyeneral partner interest in
OCI Wyoming is currently held by OCI Holdings. OChemical Corporation, or OCI Chemical, owns 100%hefcapital stock of
OCI Holdings. OCI Chemical is a wholly owned sulieig of OCI Enterprises Inc., or Enterprises. OCtating Co., or Wyoming Co., owns
a 1% limited partner interest in OCI Wyoming. WyaigiCo. is owned by Enterprises and affiliates ofiofeal Resource Partners L.P., or NI
an unaffiliated third party. NRP also owns a 48.5déteral partner interest in OCI Wyoming.

OCI Resource Partners LLC, as general pgrttid not make a capital contribution to the Renship in connection with its formation. On
May 2, 2013, OCI Holdings, as the organizationaitiéd partner, contributed $1,000 to the Partnprdbther than the capital contribution,
there was no activity in the partnership betweenl&2, 2013 and May 3, 2013.

2. NATURE OF OPERATIONS

The Partnership's operations will congidtly of an investment in OCI Wyoming, which isthre business of mining trona ore to produce
soda ash.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of PresentatienThis balance sheet has been prepared in accorgaticaccounting principles generally acceptechia tnited
States of America. Separate statements of opesatisambership interests, and cash flows have rest peesented because the entity has had
no business transactions or activities to date.

Subsequent EventsThe Partnership plans to file a Registration $t&tet on Form S-1 for an initial public offeringibtommon
partnership units. Subsequent events have beenatgdlthrough May 8, 2013, the date these finastidments were available to be issued.

4. COMMITMENTS AND CONTINGENCIES
As of the date of these financial statemmethte Partnership had no outstanding commitmerdsraingencies.
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APPENDIX A
GLOSSARY OF INDUSTRY TERMS

ANSAC: American Natural Soda Ash Corporation, a UXpogt cooperative organized under the provisionthefWebb-Pomerene Act
of 1918.

Calciner: A large furnace used to heat and bring abarnthl decomposition of trona.

Continuous Miner: A machine with a large rotating steel drum pged with tungsten carbide teeth that scrapes fronaa mining
bed seam.

Deca: Sodium carbonate decahydrate, a natural byuotaaf trona ore processing.

Effective Capacity: The volume of soda ash that can be generated asrrent operational resources, taking into antecheduled and
unscheduled downtime and idled capacity.

Liquor: A solution consisting of sodium carbonate digst in water.

Longwall Mining: A mining method employing heavy machinery tbaod remove trona from the wide face of a minelamidt it to
the surface. Longwall mining provides high prodatrates with low operating costs but requiresdagas of medium to thick seams.

Mining Bed: A layer or stratum of trona.

Mining Face: The exposed area of an underground mine fromhathona is extracted.
MMBTU:  Million British thermal units

MSHA: Mine Safety and Health Administration.

Nameplate Capacity: Maximum potential output of a mining facility.

Non-subsidence mining: Any one of several mining techniques desigieorévent or avoid the collapse of the surface afibe mine.
Room and pillar mining, which leaves "pillars" topport the roof of a mine, is a form of non-subsmemining.

Operating Rate: The amount of soda ash produced in a givena®arpercentage of effective capacity for that.yea
Ore to Ash Ratio: The number of short tons of trona ore it takegroduce one short ton of soda ash.
Purged Liquor: Liquor expelled into collection ponds duringrta ore processing.

Recovery Rate: An amount, expressed as a percentage, caldugtdividing the volume of dry soda ash producgdhe sum of the
volume of dry soda ash produced and the lossesierped in the refinery process.

Reserves: That part of a mineral deposit which could bermmically and legally extracted or produced atttme of the reserve
determination.

Room and Pillar Mining: A mining method wherein underground minerahsgare mined in a network of "rooms." As these roane
cut and formed, continuous miners simultaneousdy wona onto shuttle cars for hoisting to theaef "Pillars” composed of trona are left
behind in these rooms to support the roofs of theem Room and pillar mining is often used to nsn&ller blocks or center seams.

Run-of-Mine:  The amount of trona removed directly from thieerprior to processing.
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Seam: Trona deposits occur in layers typically sefsddy layers of rock. Each layer of trona is chbe'seam.”

Soda Ash:  Sodium carbonate (N&CO ;) in a powder form.

Solution Mining: A mining method in which ore is extracted bgddilving it in a leaching solution and pumping diesolved ore to the
surface for processing. Solution mining is usesifnations where minimal seam width or deep mirieds prohibit the use of conventional
underground mining techniques.

Tailings Disposal: Disposal of materials left over after the psxef separating the soluble portion of trona aoenfthe non-soluble
portion of trona ore.

Trona:  Sodium sesquicarbonate (MNe(CO ;) ,), a naturally occurring soft mineral, consistingarily of sodium carbonate, or soda
ash, sodium bicarbonate and water.

Trona Ore: Trona that has been removed from the ground.
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APPENDIX B
FORM OF AMENDED AND RESTATED AGREEMENT OF LIMITED P ARTNERSHIP
OF
OCI RESOURCES LP

To be filed by amendment.
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OCi

OCI Resources LP

Common Units
Representing Limited Partner Interests

Prospectus
, 2013

Citigroup
Goldman, Sachs & Co.

Through and including 2013 (25 days after the date of this prospectlisjealers that buy, sell or trade our common units
whether or not participating in this offering, miag required to deliver a prospectus. This is intamdto the dealers' obligation to deliver a
prospectus when acting as underwriters and witbeetgo their unsold allotments or subscriptions.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Set forth below are the expenses (other tlalerwriting discounts and the structuring feg)eeted to be incurred in connection with the
issuance and distribution of the securities regestdereby. With the exception of the SEC regisinatee, the FINRA filing fee and the NYSE
listing fee the amounts set forth below are estnat

SEC registration fe $ 15,68¢
FINRA filing fee *
Printing and engraving expens 17,75(

Fees and expenses of legal cou

Accounting fees and expens

Transfer agent and registrar fe

NYSE listing fee

Miscellaneou: $

Total $

* * X X *

*

* To be completed by amendme
ITEM 14. INDEMNIFICATION OF OFFICERS AND MEMBERS OF OUR BOARD OF DIRECTORS.
OCI Resources LP

Subject to any terms, conditions or retits set forth in the partnership agreement, Sectir-108 of the Delaware Revised Uniform
Limited Partnership Act empowers a Delaware limpadtnership to indemnify and hold harmless anynearor other persons from and aga
any and all claims and demands whatsoever. Th®geatftthe prospectus entitled "The Partnershipe&grent—ndemnification" discloses th
we will generally indemnify officers, directors aaffiliates of the general partner to the fullesteat permitted by the law against all losses,
claims, damages or similar events and is incorpdrhgrein by this reference.

The underwriting agreement to be enteréalimconnection with the sale of the securitidfei@d pursuant to this registration statement,
the form of which will be filed as an exhibit taghegistration statement, provides for indemntfma of OCI Resources LP and our general
partner, their officers and directors, and any @emsho controls our general partner, including imdédication for liabilities under the
Securities Act.

OCI Resource Partners LLC

Subject to any terms, conditions or retitits set forth in the limited liability companyragment, Section 1808 of the Delaware Limite
Liability Company Act empowers a Delaware limitéability company to indemnify and hold harmless amgmber or manager or other per
from and against any and all claims and demands$sabeer.

Under the amended and restated limitedilalgreement of our general partner, in mostwinstances, our general partner will
indemnify the following persons, to the fullestext permitted by law, from and against any andbabes, claims, damages, liabilities (joint or
several), expenses (including legal fees and exgs@ngidgments, fines, penalties, interest, seéfgmor other amounts
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arising from any and all claims, demands, actiso#s or proceedings (whether civil, criminal, adisirative or investigative):

. any person who is or was an affiliate of our gehgaatner (other than us and our subsidiaries);

. any person who is or was a member, partner, offdiezctor, employee, agent or trustee of our gargartner or any affiliate of
our general partner;

. any person who is or was serving at the requestio§eneral partner or any affiliate of our gengaatner as an officer, direct
employee, member, partner, agent, fiduciary oitéusf another person; and

. any person designated by our general partner.

Our general partner will purchase insuracmeering its officers and directors against ligigis asserted and expenses incurred in
connection with their activities as officers ancediors of the general partner or any of its dimrdhdirect subsidiaries.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.

In April 2013, in connection with our fortian, we issued to (1) our general partner a gepardner interest in us and (2) OCI Holdings ¢
limited partner interest in us in exchange for $0,00ur general partner did not make a capitalrdmstion to us in connection with our
formation. These transactions were exempt fromsteggion under Section 4(a)(2) of the Securities Ac

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES.

Exhibit
Number Description
1.1* Form of Underwriting Agreemel

3.1 Certificate of Limited Partnership of OCI Resourté&sdated April 22, 201

3.2* First Amended and Restated Agreement of Limitadrership of OCI Resources LP
(included as Appendix B in the prospectus incluiheithis Registration Statemet

3.2 Certificate of Formation of OCI Resource Partndr€ldated April 22, 201

3.4~ Amended and Restated Limited Liability Companyrégment of OCI Resource
Partners LLC

In accordance with Item 601(b)(4)(iii)(A) of Rdgtion S-K, certain instruments respecting longrter
debt of the Registrant have been omitted but veilfurnished to the SEC upon requr

5.1* Opinion of Dechert LLP as to the legality of thesaties being registere
8.1* Opinion of Dechert LLP relating to tax matt
10.7* Form of Contribution Agreemei
10.2 Form of Omnibus Agreeme
10.Z* Senior Unsecured Revolving Credit Agreement dated , 2013 by and among the
financial institutions from time to time signatahereto, Bank of America, N.A., as
administrative agent, and OCI Wyoming, L
10.£4 Senior Secured Revolving Credit Agreement dated , 2013 by and among the finan
institutions from time to time signatory theret@rik of America, N.A., as administrative

agent, and OCI Resources

10.2* Second Amended and Restated Agreement of Limitemhé&ahip of OCI Wyoming, L.F
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Exhibit

Number

Description

10.€

10.7

10.€

10.€

10.1(C

10.11

10.1Z

10.1:

10.1¢

10.1¢

10.1¢

21.1

23.1

23.2

23.%

23.4

23.t

24.1

Form of Sodium Lease (WYWO0111731), dated Decerih2007, between the United
States Department of the Interior Bureau of Lanahddgement and OCIl Wyoming, L.

Form of Sodium Lease (WYW0111730), dated Decenib2007, between the United
States Department of the Interior Bureau of Landchdgement and OCI Wyoming, L.

Form of Sodium Lease (WYW101824), dated Junéd@82between the United States
Department of the Interior Bureau of Land Managetnagi OCIl Wyoming, L.F

Form of Sodium Lease (WYW079420), dated Decemb&0Qy, between the United Ste
Department of the Interior Bureau of Land Manageinaeid OCI Wyoming, L.F

Form of Sodium/Trona and Associated Mineral Sdlitsing Lease No. 0-42571, dated
August 2, 2009, between the State of Wyoming antl\W¢bming, L.P.

Form of Sodium/Trona and Associated Mineral Sdlitsing Lease No. 0-42570, dated
August 2, 2009, between the State of Wyoming antl \W¢@ming, L.P.

Form of Sodium/Trona and Associated Mineral Sdlitsing Lease No. 0-26012, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.

Form of Sodium/Trona and Associated Mineral Sdlitsing Lease No. 0-25779, dated
September 2, 2009, between the State of Wyomind@idWyoming, L.P

Form of Sodium/Trona and Associated Mineral Sditsing Lease No. 0-25971, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.

Form of License Agreement, dated July 18, 19étyvben Union Pacific Railroad
Company and Stauffer Chemical Company of Wyomisgafaended by Amendment to
License Agreement, dated September 20, 2010, bat@€¢ Wyoming, L.P., as successor
by assignment from Stauffer Chemical Company of Wiy, and Rock Springs Royalty
Company LLC, as successor in interest to UnionfleaRailroad Company

Form of Agreement, dated March 10, 1961, amongkR8prings Grazing Association,
Union Pacific Railroad Company and Stauffer Chein@@mpany of Wyoming

List of Subsidiaries of OCI Resources
Consent of Deloitte & Touche LLP with respect toldR&@sources LI

Consent of Deloitte & Touche LLP with respecti@l Wyoming Holding Co. and
subsidiary

Consent of Dechert LLP (contained in Exhibit £
Consent of Dechert LLP (contained in Exhibit &
Consent of Hollberg Professional Group,

Powers of Attorney (contained on the signature gadbis Registration Statemel

*

T

To be filed by amendment.

Certain portions have been omitted pursuantgeraling confidential treatment request. Omittédrimation has been
separately filed with the Securities and Exchangm@ission
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ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undestédk@rovide to the underwriters at the closingcje=l in the underwriting agreement
certificates in such denominations and registemezslich names as required by the underwriters tmipprompt delivery to each purchaser.

Insofar as indemnification for liabiliti@esising under the Securities Act may be permitteditectors, officers and controlling persons of
the registrant pursuant to the foregoing provisiomotherwise, the registrant has been advisddritthe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad &, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a directol
officer or controlling person of the registranttire successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgtsindemnification by it is against public
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue

The undersigned registrant hereby undestéhat, for the purpose of determining liabilityden the Securities Act to any purchaser, each
prospectus filed pursuant to Rule 424(b) as paat refgistration statement relating to an offerwther than registration statements relying on
Rule 430B or other than prospectuses filed in nekaon Rule 430A, shall be deemed to be part ofresidded in the registration statement as
of the date it is first used after effectivenessyvpled, however, that no statement made in atragjisn statement or prospectus that is part of
the registration statement or made in a documentrporated or deemed incorporated by referencetlietoegistration statement or prospectus
that is part of the registration statement willt@a purchaser with a time of contract of salemtd such first use, supersede or modify any
statement that was made in the registration stateareprospectus that was part of the registrattatement or made in any such document
immediately prior to such date of first use.

The undersigned registrant hereby undestéiat, for the purpose of determining liabilitytbé registrant under the Securities Act to any
purchaser in the initial distribution of the seties, in a primary offering of securities of thedensigned registrant pursuant to this registration
statement, regardless of the underwriting methed s sell the securities to the purchaser, iséwurities are offered or sold to such purch
by means of any of the following communicationg tindersigned registrant will be a seller to thepaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prosfues of the undersigned registrant relating to dffiering required to be filed pursuant to
Rule 424;

(i) Any free writing prospectus relatitgthis offering prepared by or on behalf of tmelersigned registrant or used or referre
by the undersigned registrant;

(i) The portion of any other free wrigjmprospectus relating to this offering containingtenial information about the undersigned
registrant or its securities provided by or on liebfthe undersigned registrant; and

(iv) Any other communication that is affieofin this offering made by the undersigned registto the purchaser.
The undersigned registrant hereby undestétha:

(1) For purposes of determining any liability under Sezurities Act, the information omitted from tlwerh of prospectus filed as
part of this registration statement in reliancerupule 430A and contained in a form of prospediesd by the registrant
pursuant to
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Rule 424(b)(1) or (4) or 497(h) under the Secwifdet shall be deemed to be part of this regisirastatement as of the time it
was declared effective.

(2) For the purpose of determining any liability unttes Securities Act, each post-effective amendntattdontains a form of
prospectus shall be deemed to be a new registrstad@ment relating to the securities offered thewnd the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereof.

The undersigned registrant undertakesrid s each common unitholder, at least on an artrasi$, a detailed statement of any
transactions with Enterprises, our general partreany of their affiliates, and of fees, commissipcompensation and other benefits paid, or

accrued to Enterprises, our general partner, ooatheir affiliates for the fiscal year completethowing the amount paid or accrued to each
recipient and the services performed.

The registrant undertakes to provide todbramon unitholders the financial statements regluity Form 10-K for the first full fiscal year
of operations of the registrant.
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SIGNATURES

Pursuant to the requirements of the Seesrfict of 1933, as amended, the registrant hasaulsed this registration statement to be
signed on its behalf by the undersigned, theredatp authorized, in the City of Atlanta, State aédBgia, on July 8, 2013.

OC| RESOURCES LI

By: OCI RESOURCE PARTNERS LLC,
its general partne

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, thatte@erson whose signature appears below constaattappoints Kirk H.
Milling, Mark J. Lee, and each of them, as his er tiue and lawful attorneys-in-fact and agenthviudl power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesigtothe Registration Statement on Form S-1 ¢
OCI Resources LP, and any or all amendments (indugost-effective amendments) thereto and any negistration statement with respect to
the offering contemplated thereby filed pursuarRtde 462(b) of the Securities Act of 1933, as ateel and to file the same, with all exhibits
thereto, and other documents in connection thehewiith the Securities and Exchange Commissiomtgrg unto said attorneys-in-fact and
agents full power and authority to do and perfoaoheand every act and thing requisite or necedsdrg done in and about the premises
hereby ratifying and confirming all that said atteys-in-fact and agent, or his substitute or stuiss, may lawfully do or cause to be done by

virtue hereof.

Pursuant to the requirements of the Seearict of 1933, as amended, this registratioreatant has been signed below by the following
persons in the capacities and the dates indicated.

Signature Title Date
Slgnature Jfie 2ate

/s! Kirk H. Milling

Chief Executive Officer and Director
(Principal Executive Officer) July 8, 2013

Kirk H. Milling
/sl Mark J. Lee
Director July 8, 2013
Mark J. Lee
/s/ Kim Choungho Chief Financial Officer
(Principal Financial Officer and Principal July 8, 2013
Choungho (Charles) Kir Accounting Officer)
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INDEX TO EXHIBITS

Exhibit
Number Description
1.17* Form of Underwriting Agreemel

3.1 Certificate of Limited Partnership of OCI Resourt®&sdated April 22, 201

3.2* First Amended and Restated Agreement of Limitadiership of OCI Resources LP
(included as Appendix B in the prospectus incluiheithis Registration Statemer

3.2 Certificate of Formation of OCI Resource Partndt€ldated April 22, 201

3.4~ Amended and Restated Limited Liability Companyrégment of OCI Resource
Partners LLC

In accordance with Item 601(b)(4)(iii)(A) of Rdgtion S-K, certain instruments respecting longyter
debt of the Registrant have been omitted but veilfurnished to the SEC upon requr

5.1* Opinion of Dechert LLP as to the legality of thesaties being registere
8.1* Opinion of Dechert LLP relating to tax matt
10.7* Form of Contribution Agreemei!
10.2 Form of Omnibus Agreeme
10.2* Senior Unsecured Revolving Credit Agreement dated , 2013 by and among the
financial institutions from time to time signatahereto, Bank of America, N.A., as
administrative agent, and OCI Wyoming, L
10.£4 Senior Secured Revolving Credit Agreement dated , 2013 by and among the finan
institutions from time to time signatory theret@rik of America, N.A., as administrative
agent, and OCI Resources

10.2* Second Amended and Restated Agreement of Limitemh&ahip of OCI Wyoming, L.F

10.€  Form of Sodium Lease (WYWO0111731), dated Decerib2007, between the United
States Department of the Interior Bureau of Lanahddgement and OCI Wyoming, L.

10.7 Form of Sodium Lease (WYWO0111730), dated Decerib2007, between the United
States Department of the Interior Bureau of Lanahddgement and OCIl Wyoming, L.

10.¢  Form of Sodium Lease (WYW101824), dated Juné@82between the United States
Department of the Interior Bureau of Land Manageinaed OCI Wyoming, L.F

10.¢  Form of Sodium Lease (WYW079420), dated Decemb&0Qy, between the United Ste
Department of the Interior Bureau of Land Managetnagi OCIl Wyoming, L.F

10.1C Form of Sodium/Trona and Associated Mineral Sditsing Lease No. 0-42571, dated
August 2, 2009, between the State of Wyoming antl \WW¢bming, L.P.

10.11 Form of Sodium/Trona and Associated Mineral Sdlitsing Lease No. 0-42570, dated
August 2, 2009, between the State of Wyoming antl \WW¢bming, L.P.

10.1z  Form of Sodium/Trona and Associated Mineral Sditsing Lease No. 0-26012, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.

10.1: Form of Sodium/Trona and Associated Mineral Sdlitsing Lease No. 0-25779, dated
September 2, 2009, between the State of Wyomind2aidVyoming, L.P
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Exhibit
Number Description
10.1¢ Form of Sodium/Trona and Associated Mineral Sditsing Lease No. 0-25971, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.
10.1¢ Form of License Agreement, dated July 18, 19étyvben Union Pacific Railroad
Company and Stauffer Chemical Company of Wyomisgafaended by Amendment to
License Agreement, dated September 20, 2010, bat@€¢ Wyoming, L.P., as successor
by assignment from Stauffer Chemical Company of Wiy, and Rock Springs Royalty
Company LLC, as successor in interest to UnionfleaRailroad Company
10.1¢ Form of Agreement, dated March 10, 1961, amongkF8prings Grazing Association,
Union Pacific Railroad Company and Stauffer Chein@@mpany of Wyomin(
21.1 List of Subsidiaries of OCI Resources
23.1 Consent of Deloitte & Touche LLP with respect toldR&@sources LI
23.z Consent of Deloitte & Touche LLP with respect@l Wyoming Holding Co. and
subsidiary
23.2* Consent of Dechert LLP (contained in Exhibit £
23.4  Consent of Dechert LLP (contained in Exhibit &
23.E  Consent of Hollberg Professional Group,
24.1 Powers of Attorney (contained on the signature gadhkis Registration Statemel
* To be filed by amendment.
t Certain portions have been omitted pursuantgeraling confidential treatment request. Omittddrimation has been

separately filed with the Securities and Exchangm@ission
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Exhibit 3.1
CERTIFICATE OF LIMITED PARTNERSHIP
OF
OCl RESOURCES LP

The undersigned, for the purpose of forming a Bahipartnership pursuant to the Delaware RevisetbtniLimited Partnership Act,
6 Delaware Code, Chapter 17, does hereby certifglasvs:

FIRST: The name of the limited partnership is OCI Resaaitde (hereinafter referred to as the “limited parship”).
SECOND: The address of its registered office in the Sth@edaware is Corporation Trust Center, 1209 Orafiyeet,

Wilmington, New Castle County, Delaware, 19801.e Hame of the registered agent of the limited jgastnip at that address is The
Corporation Trust Company.

THIRD : The name and mailing address of the general pasraer follows:
Name Address
OCI Resource Partners LLC Five Concourse Parkway
Suite 2500

Atlanta, GA 3032¢

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate of Limited Partnership of OCI Restes LP as of this 22nd
day of April, 2013.

GENERAL PARTNER :
OCI RESOURCE PARTNERS LLC
By: /s! Kirk Milling

Name: Kirk Milling
Title:  Authorized Perso




Exhibit 3.3
STATE OF DELAWARE
CERTIFICATE OF FORMATION
OF
OCl RESOURCE PARTNERS LLC

* k k% %

The undersigned, an authorized natural persorthéopurpose of forming a limited liability compangder the provisions and subject
to the requirements of the State of Delaware (@alerly Chapter 18, Title 6 of the Delaware Codd Hre acts amendatory thereof and
supplemental thereto, and known, identified, arfierred to as the " Delaware Limited Liability ConmyaAct”), hereby certifies that:

FIRST: The name of the limited liability company is OCld®errce Partners LLC (hereinafter referred to as Bempany
H)'
SECOND: The name of the registered agent and address oégfietered office of the Company required to béntained in

accordance with Section 1184 of the Delaware Limited Liability Company Ageal'he Corporation Trust Company, Corporation T@estter
1209 Orange Street, Wilmington, New Castle CoubDglaware, 19801.

THIRD: This Certificate of Formation shall be effectivetbe date of filing with the Secretary of Statelw State of
Delaware.

IN WITNESS WHEREOF, the undersigned has executisddhrtificate of Formation on April 22 |, 2013.
/s/ Imole Ogowew

Imole Ogowewc
Authorized Perso




Exhibit 10.6

Form 352(-7 UNITED STATES FORM APPROVEL
(February 2005 DEPARTMENT OF THE INTERIOF OMB NO. 100--0121
BUREAU OF LAND MANAGEMENT Expires: November 30, 20(

Serial Numbe
SODIUM LEASE
WYW0111731

PART I. LEASE RIGHTS GRANTED.

ThisO LeaselX] Lease Renewal entered into by and between the UNISEATES OF AMERICA, through the Bureau of Land
Management (BLM), hereinafter-called lessor ahine and Addregs

OCI Wyoming, L.P.
P.O. Box 513
Green River, WY 82935

Hereinafter called lessee, is effectivéate) December 1, 2007, for a period of 10 years,
Sodium, Sulphur, Hardrock —

with preferential right in the lessee to renewdoccessive periods of 10 years under such termsarditions as may be prescribed by
the-Secretary of the Interior, unless otherwisevioled by law at the expiration of any period.

Potassium, Phosphate, Gilson-

O and for so long thereafter as lessee compliestittierms and conditions of this lease which abgestito readjustment at the end of
each year period, unless otherwise pexviby law.

Sec. 1. This lease is issued pursuant and subj#oé terms and provisions of the:

Mineral Leasing Act of 1920, as amended, and supghted, 41 Stat. 437, 30 U.S.C. 181-287, hereinadterred to as the Act;

O Mineral Leasing Act of Acquired Lands, Act of Augus 1947, 61 Stat. 913, 30 U.S.C. 351-359;

O Reorganization Plan No. 3 of 1946, 60 Stat. 10984$U.S.C. 1201;

O ( Other) ; and to the regulations andegal mining orders of the Secretary of the Inteiro
force on the date this lease issued.

Sec. 2. Lessor, in consideration of any bonusggsy and royalties to be paid, and the conditiamscovenants to be observed as herein set
forth, hereby grants and leases to lessee thesxeltight and privilege to explore for, drill fanine, extract, remove, beneficiate, concentrate
or otherwise process and dispose of the sodiumsitsend related products hereinafter referredstdesmsed deposits,” in, upon, or under the
following described lands:

T.21 N., R. 108 W., 6th P.M., Wyoming
Sec. 28: All;
Sec. 32: All;

T.20 N., R. 109 W., 6th P.M., Wyoming
Sec. 10: All;
Sec. 14: All.

containing 2,560.00 acres, more or less, togetitértive right to construct such works, buildinggmts, structures, equipment and appliances

and the right to use such on-lease rights-of-waiglvimay be necessary and convenient in the exes€itee rights and privileges granted,

subject to the conditions herein provided.

Phosphate—

O In accordance with section 11 of the Act (30 U.[3), lessee may use deposits of silica, limestonether rock in the processing of
refining of the phosphates, phosphate rock, andcéged or related minerals mined from the leaseds or other lands upon payments of
royalty as set forth on the attachment to thisdeg$hosphate leases only.

(Continued on page 2)




PART Il. TERMS AND CONDITIONS

Sec. 1. (a) RENTAL RATE - Lessee shall pay lessatal annually and in advance for each acre otitna¢hereof during the continuance of
the lease at the rate indicated below:

Sulphur, Gilsonite —

O 50 cents for the first lease year and each succgdetase year;

Hardrock—

O $1 for the first lease year and $1 for each sudngddase year;

Phosphate—

O 25 cents for the first lease year, 50 cents foisgmnd and third lease years, and $1 for eacleary lease year thereafter;
Potassium Sodiur—

O 25 cents for the first calendar year or fractioeréof, 50 cents for the second, third, fourth, fiftld calendar years respectively, and $1
for the sixth and each succeeding calendar Year; or

Sodium, Sulphur, Asphalt, and Hardrock Renewal ¢gas
$1.00 for each lease year;

(b) RENTAL CREDITS — The rental for any year wik leredited against the first royalties as theywweemder the lease during the year for
which rental was paid.

Sec. 2. (a) PRODUCTION ROYALTIES — Lessee must leggor a production royalty in accordance withattached schedule. Such
production royalty is due the last day of the mamét following the month in which the minerals amd or removed from the leased lands.

(b) MINIMUM ANNUAL PRODUCTION AND MINIMUM ROYALTY — (1) Lessee must produce on an annual basis a mmnmiamount of
sodium, except when production is interrupted Ibikes, the elements, or casualties not attributabtbe lessee. Lessor may permit suspel

of operations under the lease when marketing ciemdiare such that the lease cannot be operategteata loss. (2 the
esSsee; tor-to-itaton—o v aHow-H-wAg reRt-or-a-58-pe of-Hac ofitmum

* See Below.

Sec. 3. REDUCTION AND SUSPENSION — In accordancth\@ection 39 of the Mineral Leasing Act, 30 U.S2Q09, the lessor reserves the
authority to waive, suspend or reduce rental orimmimn royalty, or to reduce royalty and reservesahthority to assent to or order the
suspension of this lease.

Sec. 4. BONDS — Lessee must maintain in the profime a lease bond in the amount of $317,000.0@) beu thereof, an acceptable
statewide or nationwide bond. The BLM may reqaingncrease in this amount when additional coveimgetermined appropriate.

Sec. 5. DOCUMENTS, EVIDENCE AND INSPECTION — At $utimes and in such form as lessor may prescrdssele must furnish
detailed statements showing the amounts and quilait products removed and sold from the ledse proceeds therefrom, and the amount
used for production purposes or unavoidably lbstssee must keep open at all reasonable timekddnspection of any duly prescribed
employee of lessor, the leased premises and &lcaiand underground improvements, work, machir@gy/stockpiles, equipment, and all
books, accounts, maps, and records relative tatipas, surveys, or investigations on or undeie¢hsed lands.

Lessee must either submit or provide lessor adoessd copying of documents reasonably necessamgrify lessee compliance with terms
conditions of the lease.

While this lease remains in effect, informationaibéed under this section must be closed to inspedly the public in accordance with the
Freedom of Information Act (5 U.S.C.552).

Sec. 6. DAMAGES TO PROPERTY AND CONDUCT OF OPERANS® — Lessee must exercise reasonable diligendts, slid care in the
operation of the property, and carry on all operatiin accordance with approved methods and pescéis provided in the operating
regulations, having due regard for the preventioimjary to life, health or property and of wastedamage to any water or mineral deposits.

Lessee must not conduct exploration or operatioth&r than causal use, prior to receipt of necggsenmits or approval of plans of operations
by lessor.

Lessee must carry on all operations in accordariiteapproved methods and practices as providelddroperating regulations, and 1



approved mining plans in a manner that minimizeseesk impacts to the land, air, and water, to calfiiological, visual, minerals, and other
resources, and to other land uses or users. Lessstdake measures deemed necessary by lessaotmglish the intent of this lease term.
Such measures may include, but are not limitechtagification to proposed siting or design of fa@k, timing of operations, and specification
of interim and final reclamation procedures.

Lessor reserves to itself the right to lease, selytherwise dispose of the surface or other nairdgposits in the lands and the right to continus
existing uses and to authorize future uses upam thie leased lands, including issuing leases foeral deposits not covered hereunder or the
approval of easements or rights-of-way. Lessorasihdition such uses to prevent unnecessary @asonable interference with rights of
lessee as may be consistent with concepts of reuligee and multiple mineral development.

Sec. 7. PROTECTION OF DIVERSE INTERESTS, AND EQUAPPORTUNITY — Lessee must: pay when due all tareslegally
assessed and levied under the laws of the Stalte dfnited States; accord all employees completedfsm of purchase; pay all wages at least
twice each month in lawful money of the United 8&tmaintain a safe working environment in accocdamith standard industry practices;
restrict the workday to not more than 8 hours ip ane day for underground workers, except in emaigs; and take measures necessary. to
protect the health and safety of the public. Neperunder the age of 16 years must be employeayiméne below the surface. To the extent
that laws of the State in which the lands are

(Continued on page 3)

*Sec. 2.(b)(2) This lease shall require a minimumual production or the payment of minimum royaftyieu of production for any particular
lease year. Minimum royalty payments shall be teeldio production royalties for that year only. Thee of the minimum royalty shall be
$3.00 per acre, or fraction thereof, per year, piybefore January 1 of each year.
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situated are more reactive than the provisionkisygaragraph, then the State laws apply.

Lessee must comply with all provisions of Executtv&ler No. 11246 of September 24, 1965, as ameigeldthe rules, regulations, and
relevant orders of the Secretary of Labor. Neitessee or lessee’s subcontractors must maintaiegagd facilities.

Sec. 8. (a) TRANSFERS — This lease may be traresfén whole or in part to any person, associabiooorporation qualified to hold such
lease interest.

(b) RELINQUISHMENT - The lessee may relinquish iritimg at any time all rights under this lease oy portion thereof as provided in the
regulations. Upon lessor’s acceptance of the relgignent, lessee must be relieved of all futurégatibns under the lease or the relinquished
portion thereof, whichever is applicable.

Sec. 9. DELIVERY OF PREMISES, REMOVAL OF MACHINEREQUIPMENT, ETC. — At such time as all or portiasfsthis lease are
returned to lessor, lessee must deliver up to tekgdand leased, underground timbering, and stitér supports and structures necessary for
the preservation of the mine workings on the legsecthises or deposits and place all wells in caowlifor suspension or abandonment. Withir
180 days thereof, lessee must remove from the pe=naill other structures, machinery, equipmentstemd materials that it elects to or as
required by BLM. Any such structures, machinerywipment, tools, and materials remaining on thedddands beyond 180 days, or approvec
extension thereof, will become the property ofldssor, but lessee must either remove any or ell property or must continue to be liable for
the cost of removal and disposal in the amountadigtincurred by the lessor. If the surface is odihg third parties, lessor will waive the
requirement for removal, provided the third partiesnot object to such waiver. Lessee must, padhé termination of bond liability or at any
other time when required and in accordance witlgtlicable laws and regulations, reclaim all latidssurface of which has been disturbed,
dispose of all debris or solid waste, repair tHsitef and onsite damage caused by lessee’s aativiigtivities on the leased lands, and reclaim
access roads or trails.

Sec. 10. PROCEEDINGS IN CASE OF DEFAULT — If lemgails to comply with applicable laws, now existiregulations, or the terms,
conditions and stipulations of this lease, and namaiance continues for 30 days after written retieereof, this lease will be subject to
cancellation by the lessor only by judicial prodeed. This provision will not be construed to pat/the exercise by lessor of any other legal
and equitable remedy, including waiver of the difany such remedy or waiver will not preventdatancellation for the same default
occurring at any other time.

See. 11. HEIRS AND SUCCESSORS-IN-INTEREST — Edgligation of this lease must extend to and be Iigdipon, and every benefit
hereof must inure to, the heirs, executors, adtnairs, successors, or assigns of the respedinieg hereto.

Sec. 12. INDEMNIFICATION — Lessee must indemnifydahold harmless the United States from any andailins arising out of the
lessee’s activities and operations under this lease

Sec. 13. SPECIAL STATUTES — This lease is subjiethe Federal Water Pollution Control Act (33 WLS1151-1175), the Clean Air Act
(42 U.S.C. 1857 et seq.), and to all other appleedws pertaining to exploration activities, migioperations and reclamation.

Sec. 14. SPECIAL STIPULATIONS -
See attached pages 5 through 8.

(Section 14 continued on page 4)

Sec. 14. SPECIAL STIPULATIONS — (Cont.)
See attached pages 5 through 8.

THE UNITED STATES OF AMERICA

OCI Wyoming, L.P. By

(Company or Lessee Narr (Signing Office’s Signature

Phillip C. Perlewitz
(Signature of Lesse: (Signing Officer)

Chief, Branch of Solid Mineral
(Title) (Title)




November 26, 200
(Date) (Date)

Title 18 U.S.C. Section 1001 makes it a crime foy person knowingly and willfully to make to anypdgtment or agency of the United States
any false, fictitious or fraudulent statementsepresentations as to any matter within its jurisolic

(Continued on page 5)




Sec. 14. SPECIAL STIPULATIONS — Lessee will be subject te ttollowing special stipulations in addition to thieandard lease terms and
conditions. Further environmental analysis willrbguired upon receipt of a development proposal.

€) Operations will not be approved which, in the opmof the authorized officer, would unreasonabtgifere with the orderly
development and/or production of a valid existingenal lease issued prior to this lease for theeskamds. This stipulation may be modified
mutual consent of the lessor and lessee to redlecresolutions that may result from the Joint BtduCommittee (Wyoming Mining
Association, the Petroleum Association of Wyomiting, trona mineral owners and the oil/gas mineraiens) in its pursuit of a technical
solution for the coincidental development of tr@mal oil and gas within the Green River Basin.

(b) The lessee shall be required to pay the valueeofdiialty due on salable sodium products which didnalve been produced from any
trona left unmined, without approval of the autked officer, which should have been recovered uttdeapproved mine plan and which is
otherwise lost or left economically inaccessiblenfigchanical mining techniques.

(c) (1) The authorized officer will reject an applicatiar fenewal of this lease if, at the end of thedéasurrent term, sodium is
not being produced in paying quantities from:

0] This lease; or
(i) The contiguous mining block in which this leaséduded.
(2 For the purposes of this provision:
0] The “contiguous mining block” is an area approvgdte authorized officer, which includes lands aedeby this

lease and which may include lands covered by dikderal and/or non-federal sodium leases, eacthimhwnust be accessible using standard
mining practices from at least one adjacent leag@msuch area; and

(i) “Sodium is not being produced in paying quantitie$ien the gross value of sodium compounds and otieed
products produced from this lease or the contiguomsng block at the point of shipment to markeesmot yield a return in excess of all dii
and indirect operating costs allocable to theidpiation.

(d) The Federal Government is responsible for compéamith the purposes and policy of the Endangerexti®p Act of 1973, hereafter
referred to as the Act. Parcels attached to thisdevere cleared for Threatened and EndangeredSex their Critical habitat prior to
issuance. Subsequent surface disturbance actj\itegever, require that the Federal Governmentagealuate the proposed action for its
effect on listed Threatened and Endangered plahtiaimal species. To facilitate a timely evaluatidithese resources as they apply to the

it may be necessary for the lessee to fund thersepef such items as aircraft time or snowmobihgale or contract with private consultants in
order to comply with Bureau Policy and provisiofishee Act. If formal consultation with the US Fiahd Wildlife Service is deemed necess
the lessee may be required to provide additionigation as specified by the Service in their Bgtal Opinion.
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(e) The lease holder shall comply with the Recoverylémpentation Program for the Endangered Fish Spétige Upper Colorado
River Basin (RIP) as executed by cooperative agee¢danuary 22, 1988 and revised March 7, 1994,

® No above ground facilities (power lines, storageksa fences, etc.) will be permitted on or withiti/d mile radius of active sage
grouse strutting grounds. Linear disturbances sisdow-traffic roads, pipelines, core drilling, etoould be granted exceptions. Seasonal
restrictions will be applied within an additiona?%s mile radius from leks to protect sage grousging habitat. Exceptions to seasonal
restrictions may be granted.

(9) Nesting birds-of prey (raptors) will be protectédough a time limitation stipulation from Februdry through July 15 by limiting
surface disturbing activities within 1/2 to 1 mibedius of active nest sites. Exceptions may betgdafor above ground facilities and
construction on a case-by-case basis. Active astdrit raptor nesting habitat shall be protectedirmanaged for continued raptor nesting.
Permanent and high profile structures such as ibgig roads, storage tanks, overhead powerlines,vetl not be allowed within 825 feet (0.
km) of active raptor nests, with the exception ctfvee eagle nests for which the distance will 70, feet (0.60 km). The buffer distance may
vary depending upon the species involved, preyiavidity, natural topographic barriers, and linesight distances. Linear disturbances suc
pipelines, etc., could be granted exceptions.

(h) Construction activities of short-term duration (i gx months or less) shall be subject to seasars® restrictions to protect big game
crucial winter habitat. No surface occupancy farhsghort-term duration construction activities shalallowed from November 15 to April 30
unless approved by the Authorized Officer.

0] No surface occupancy within certain lambing andhhiglue livestock grazing areas unless authorizetth® AD. In cases where loss
of such habitat is unavoidable, off-site enhancerperjects may be required by the AD.

@) Surface uses such as processing plants and taflorgds which result in long-term loss of wildlifaliitat may require the
enhancement of habitat and habitat manipulationsiti (but within the lease boundary) as deterchingthe BLM AO. Types of
improvements will include, but are not limited s@eding, prescribed burning, guzzler/water devetognplantings, and fencing.

(k) Bureau Policy requires that special status plgmsppsed threatened or endangered, state sermilivEategory 1 Candidates) and
Species At Risk (former Category 2 Candidatesprogided a level of protection to prevent theittissafrom becoming listed as Threatened or
Endangered. Prior to authorizing proposed surfésterthance activities, the BLM shall assure thhSakcial Status Plants or their plant
communities are not jeopardized from the propostidm In order to expedite approval of the conginn activity it may be necessary for the
lessee to contract with a qualified botanist todwar a plant survey.




()] All areas that pose hazards to livestock and viddipecies will be fenced. Such areas include @iées, tailings ponds, containment
ponds, primary and secondary sewage lagoons, eétcirig standards will be approved by the AO.

(m) Tailings ponds and associated facilities will coympith the Migratory Bird Act.

(n) No surface occupancy within 1/4 mile, or visualihon, of either side of significant portions of foidc trails and associated sites for
the purpose of protecting these historical valaesu@l distance varies with topography) unlessaizéd by the AO.

(0) Prior to undertaking any surface-disturbing adtgiton the lands covered by a lease or permilggee or permittee, unless notified
to the contrary by the AO, shall:

Q) Contact the appropriate BLM office or the approfisurface management agency where the surfabe tdrids are
administered by such agency, through the BLM, temeine if a location-specific cultural resourcevay/inventory is required.

(2 If an inventory is required the lessee or permisiieall fund and engage the services of a qualdigtlral resource specialist
acceptable to the federal surface management agemoynduct an intensive inventory for evidencewfural resource values. A report of st
survey shall be approved by the AD of the surfae@agement agency and the BLM.

3) Fund and implement mitigation measures requirethbysurface management agency to preserve or destduction of
cultural resource values. Mitigation may includecation of proposed facilities, testing, and sglvar other protective measures. Where
impacts cannot be mitigated to the satisfactiothefsurface management agency, surface occuparemeas with significant cultural resource
values could be prohibited.

4 The lessee or permittee shall immediately brinthéattention of the AO of the federal surface nganaent agency or BLM
any cultural resource or any other object of sdierihterest discovered as a result of surfacerafp@ns under this lease. No disturbance of :
discoveries will be allowed until approved in wii by the Authorized Officer. Failure to reportatiseries could lead to civil and/or criminal
penalties under Federal laws.

(P) Prior to construction the lessee or permittee stwitact the appropriate BLM office or approprisitgface management agency to
determine if a site-specific paleontological reseisurvey/inventory is required. If a survey isdesh the lessee or permittee will provide a
qualified individual approved by the BLM to condtice survey. If paleontological resources are disped in the course of construction or

excavation, the activity will cease and the BLM ABtified. The company will provide a qualified in@ual approved by the BLM to collect
and remove the fossils.




(@) Access other than casual use across public larttie tease area will require authorization throaiher the issuance of a right-of-
way (ROW) or an on-lease authorization.

n Borrow areas or gravel pits on public land willuég a permit from the managing agency (BLM or BOR)

(s) No surface occupancy within one-half mile of eithigle of perennial streams and rivers for the psepaf protecting water quality.
Exceptions may be authorized by the AO.

® Any plant, mill, tailings pond, or sewage lagoorl e located at least one mile from existing peiahwaters, unless otherwise
authorized by the AG.

(u) The operator shall avoid unnecessary and unduadation of soils, vegetation, air, & water. Exaegpbf this include: avoiding
operations when the ground is excessively wet atdyuconstructing waterbars on linear rights-of-vimguch a way as to prevent erosion;
clearing vegetation only as it is necessary foe sgierations and proper construction; avoiding ttangon on frozen soils; consolidating
roads/powerlines/pipelines as practical so as tomize surface disturbance; protecting and sealmderground waterflows & aquifers;
reseeding disturbed areas that are not currentigén and using only native vegetative speciesefgeding/reclamation; preventing leakage of
tailings/evaporation ponds; complying with Stated&ral and local laws concerning hazardous magedal & water pollution, and garbage &
waste disposal. Additional measures may be deteairby the Authorized Officer, as appropriate,raftnsultation with the operator.
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PRODUCTION ROYALTY SCHEDULE TO BE ATTACHED TOAND M ADE A
PART OF FEDERAL SODIUM LEASE WYWO0111731

Lessee shall pay lessor a royalty of six (6) pearoéthe quantity or gross value of the outputtaf teased sodium compounds and related
products at the point of shipment to market.

OCI Wyoming, L.P.

By:

Title

Date




Exhibit 10.7

Form 352(-7 UNITED STATES FORM APPROVEL
(February 2005 DEPARTMENT OF THE INTERIOF OMB NO. 100--0121
BUREAU OF LAND MANAGEMENT Expires: November 30, 20(

Serial Numbe
SODIUM LEASE
WYW0111730

PART I. LEASE RIGHTS GRANTED.

ThisO LeaselX] Lease Renewal entered into by and between the UNISEATES OF AMERICA, through the Bureau of Land
Management (BLM), hereinafter-called lessor ahine and Addregs

OCI Wyoming, L.P.
P.O. Box 513
Green River, WY 82935

Hereinafter called lessee, is effectivéate) December 1, 2007, for a period of 10 years,
Sodium, Sulphur, Hardrock —

with preferential right in the lessee to renewdoccessive periods of 10 years under such termsarditions as may be prescribed by
the-Secretary of the Interior, unless otherwisevioled by law at the expiration of any period.

Potassium, Phosphate, Gilson-

O and for so long thereafter as lessee compliestittierms and conditions of this lease which abgestito readjustment at the end of
each year period, unless otherwise pexviby law.

Sec. 1. This lease is issued pursuant and subj#oé terms and provisions of the:

Mineral Leasing Act of 1920, as amended, and supghted, 41 Stat. 437, 30 U.S.C. 181-287, hereinadterred to as the Act;

O Mineral Leasing Act of Acquired Lands, Act of Augus 1947, 61 Stat. 913, 30 U.S.C. 351-359;

O Reorganization Plan No. 3 of 1946, 60 Stat. 10984$U.S.C. 1201;

O ( Other) ; and to the regulations and gainaining orders of the Secretary of the Intefior
force on the date this lease issued.

Sec. 2. Lessor, in consideration of any bonusggsy and royalties to be paid, and the conditiamscovenants to be observed as herein set
forth, hereby grants and leases to lessee thesxeltight and privilege to explore for, drill fanine, extract, remove, beneficiate, concentrate
or otherwise process and dispose of the sodiumsitsnd related products hereinafter referredstdesmsed deposits,” in, upon, or under the
following described lands:

T.20 N., R. 108 W., 6th P.M., Wyoming
Sec. 18: Lots 5 through 8, E1/2, E1/2W1/2;

T.20 N., R. 109 W., 6th P.M., Wyoming
Sec. 12: Lots 1 through 4, W1/2;
Sec. 22: NW1/4, SE1/4;
Sec. 24: Lots 1 through 4, W1/2;
Sec. 26: E1/2NE1/4, W1/2, S1/2SE1/4.

containing 2,497.46 acres, more or less, togetitértive right to construct such works, buildinggmts, structures, equipment and appliances

and the right to use such on-lease rights-of-waiglvimay be necessary and convenient in the exes€itee rights and privileges granted,

subject to the conditions herein provided.

Phosphate—

O In accordance with section 11 of the Act (30 U.[3), lessee may use deposits of silica, limestonether rock in the processing of
refining of the phosphates, phosphate rock, anocéged or related minerals mined from the leaseds or other lands upon payments of
royalty as set forth on the attachment to thisdeg$hosphate leases only.

(Continued on page 2)




PART Il. TERMS AND CONDITIONS

Sec. 1. (a) RENTAL RATE - Lessee shall pay lessatal annually and in advance for each acre otitna¢hereof during the continuance of
the lease at the rate indicated below:

Sulphur, Gilsonite —

O 50 cents for the first lease year and each succgdetase year;

Hardrock—

O $1 for the first lease year and $1 for each sudngddase year;

Phosphate—

O 25 cents for the first lease year, 50 cents foisgmnd and third lease years, and $1 for eacleary lease year thereafter;
Potassium Sodiur—

O 25 cents for the first calendar year or fractioeréof, 50 cents for the second, third, fourth, fiftld calendar years respectively, and $1
for the sixth and each succeeding calendar Year; or

Sodium, Sulphur, Asphalt, and Hardrock Renewal ¢gas
[x] $1.00 for each lease year;

(b) RENTAL CREDITS — The rental for any year wik leredited against the first royalties as theywweemder the lease during the year for
which rental was paid.

Sec. 2. (a) PRODUCTION ROYALTIES — Lessee must leaggor a production royalty in accordance withdttached schedule. Such
production royalty is due the last day of the mamét following the month in which the minerals amd or removed from the leased lands.

(b) MINIMUM ANNUAL PRODUCTION AND MINIMUM ROYALTY — (1) Lessee must produce on an annual basis a mmnmiamount of
sodium, except when production is interrupted Ibikes, the elements, or casualties not attributabtbe lessee. Lessor may permit suspel

of operations under the lease when marketing ciemdiare such that the lease cannot be operategteata loss. (2 the
esSsee; tor-to-itaton—o v aHow-H-wAg reRt-or-a-58-pe of-Hac ofitmum

* See Below.

Sec. 3. REDUCTION AND SUSPENSION —In accordancéngection 39 of the Mineral Leasing Act, 30 U.S209, the lessor reserves the
authority to waive, suspend or reduce rental orimmimn royalty, or to reduce royalty and reservesahthority to assent to or order the
suspension of this lease.

Sec. 4. BONDS — Lessee must maintain in the profieme a lease bond in the amount of $317,000.0@) beu thereof, an acceptable
statewide or nationwide bond. The BLM may reqaingncrease in this amount when additional coveimgetermined appropriate.

Sec. 5. DOCUMENTS, EVIDENCE AND INSPECTION—ALt sutttnes and in such form as lessor may prescribsetemust furnish detailed
statements showing the amounts and quality ofraliycts removed and sold from the lease, the pdscémrefrom, and the amount used for
production purposes or unavoidably lost. Lessesthkeep open at all reasonable times for the ingpeof any duly prescribed employee of
lessor, the leased premises and all surface anergrodind improvements, work, machinery, ore stdekpequipment, and all books, accounts
maps, and records relative to operations, sunaisyestigations on or under the leased lands.

Lessee must either submit or provide lessor adoessd copying of documents reasonably necessamgrify lessee compliance with terms
conditions of the lease.

While this lease remains in effect, informationaibéed under this section must be closed to inspedly the public in accordance with the
Freedom of Information Act (5 U.S.C.552).

Sec. 6. DAMAGES TO PROPERTY AND CONDUCT OF OPERANS® — Lessee must exercise reasonable diligendts, slid care in the
operation of the property, and carry on all operatiin accordance with approved methods and pescéis provided in the operating
regulations, having due regard for the preventioimjary to life, health or property and of wastedamage to any water or mineral deposits.

Lessee must not conduct exploration or operatioth&r than causal use, prior to receipt of necggsenmits or approval of plans of operations
by lessor.

Lessee must carry on all operations in accordariiteapproved methods and practices as providelddroperating regulations, and 1



approved mining plans in a manner that minimizeseesk impacts to the land, air, and water, to calfiiological, visual, minerals, and other
resources, and to other land uses or users. Lessstdake measures deemed necessary by lessaotmglish the intent of this lease term.
Such measures may include, but are not limitechtagification to proposed siting or design of fa@k, timing of operations, and specification
of interim and final reclamation procedures.

Lessor reserves to itself the right to lease, selytherwise dispose of the surface or other nairdgposits in the lands and the right to continus
existing uses and to authorize future uses upam thie leased lands, including issuing leases foeral deposits not covered hereunder or the
approval of easements or rightsve&y. Lessor will condition such uses to preventagassary or unreasonable interference with righiessses
as may be consistent with concepts of multiplearsemultiple mineral development.

Sec. 7. PROTECTION OF DIVERSE INTERESTS, AND EQUAPPORTUNITY — Lessee must: pay when due all tareslegally
assessed and levied under the laws of the Stalte dfnited States; accord all employees completdfsm of purchase; pay all wages at least
twice each month in lawful money of the United 8&tmaintain a safe working environment in accocdamith standard industry practices;
restrict the workday to not more than 8 hours ip ane day for underground workers, except in em&igs; and take measures necessary. to
protect the health and safety of the public. Neperunder the age of 16 years must be employeayiméne below the surface. To the extent
that laws of the State in which the lands are

(Continued on page 3)

*Sec. 2.(b)(2) This lease shall require a minimumual production or the payment of minimum royadtyieu of production for any
particular lease year. Minimum royalty paymentdidiea credited to production royalties for that yealy. The rate of the minimum
royalty shall be $3.00 per acre, or fraction thérper year, payable before January 1 of each year.
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situated are more reactive than the provisionkisygaragraph, then the State laws apply.

Lessee must comply with all provisions of Executtv&ler No. 11246 of September 24, 1965, as ameigeldthe rules, regulations, and
relevant orders of the Secretary of Labor. Neitessee or lessee’s subcontractors must maintaiegagd facilities.

Sec. 8. (a) TRANSFERS — This lease may be traresfén whole or in part to any person, associabiooorporation qualified to hold such
lease interest.

(b) RELINQUISHMENT - The lessee may relinquish iritimg at any time all rights under this lease oy portion thereof as provided in the
regulations. Upon lessor’s acceptance of the relgignent, lessee must be relieved of all futurégatibns under the lease or the relinquished
portion thereof, whichever is applicable.

Sec. 9. DELIVERY OF PREMISES, REMOVAL OF MACHINEREQUIPMENT, ETC. — At such time as all or portiasfsthis lease are
returned to lessor, lessee must deliver up to tebsoland leased, underground timbering, and sticlr supports and structures necessary for
the preservation of the mine workings on the legsecthises or deposits and place all wells in caowlifor suspension or abandonment. Withir
180 days thereof, lessee must remove from the pemnaill other structures, machinery, equipmentstemd materials that it elects to or as
required by BLM. Any such structures, machinerwipment, tools, and materials remaining on thedddands beyond 180 days, or approvec
extension thereof, will become the property ofldssor, but lessee must either remove any or ell property or must continue to be liable for
the cost of removal and disposal in the amountadigtincurred by the lessor. If the surface is odihg third parties, lessor will waive the
requirement for removal, provided the third partiesnot object to such waiver. Lessee must, padhé termination of bond liability or at any
other time when required and in accordance witlgtlicable laws and regulations, reclaim all latidssurface of which has been disturbed,
dispose of all debris or solid waste, repair tHsitef and onsite damage’ caused by lessee’s gctiviactivities on the leased lands, and reclain
access roads or trails.

Sec. 10. PROCEEDINGS IN CASE OF DEFAULT — If lemgails to comply with applicable laws, now existiregulations, or the terms,
conditions and stipulations of this lease, and namaiance continues for 30 days after written retheereof, this lease will be subject to
cancellation by the lessor only by judicial prodeed. This provision will not be construed to pat/the exercise by lessor of any other legal
and equitable remedy, including waiver of the difany such remedy or waiver will not preventdatancellation for the same default
occurring at any other time.

See. 11. HEIRS AND SUCCESSORS-IN-INTEREST — Edgligation of this lease must-extend to and be Iigdipon, and-every benefit
hereof must inure to, the heirs, executors, adtnatrs, successors, or assigns of the respedinieg hereto.

Sec. 12. INDEMNIFICATION — Lessee must indemnifydahold harmless the United States from any andailins arising out of the
lessee’s activities and operations under this lease

Sec. 13. SPECIAL STATUTES — This lease is suliethe Federal Water Pollution Control Act (33 WLS1151-1175), the Clean Air Act
(42 U.S.C. 1857 et seq.), and to all other appleedws pertaining to exploration activities, migioperations and reclamation.

Sec. 14. SPECIAL STIPULATIONS
See attached pages 5 through 8.

(Section 14 continued on page 4)
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Sec. 14. SPECIAL STIPULATIONS — (Cont.)
See attached pages 5 through 8.
THE UNITED STATES OF AMERICA
OCI Wyoming, L.P. By
(Company or Lessee Narr (Signing Office’s Signature
Phillip C. Perlewitz
(Signature of Lesse: (Signing Officer)

Chief, Branch of Solid Mineral
(Title) (Title)




November 26, 200
(Date) (Date)

Title 18 U.S.C. Section 1001 makes it a crime foy person knowingly and willfully to make to anypdgtment or agency of the United States
any false, fictitious or fraudulent statementsepresentations as to an matter within its jurigolict

(Continued on page 5)




Sec. 14. SPECIAL STIPULATIONS — Lessee will be subject te tollowing special stipulations in addition to tstandard lease terms
and conditions. Further environmental analysis kéllrequired upon receipt of a development proposal

€) Operations will not be approved which, in the opmof the authorized officer, would unreasonabtgifere with the orderly
development and/or production of a valid existingenal lease issued prior to this lease for theeskamds. This stipulation may be modified
mutual consent of the lessor and lessee to redlecresolutions that may result from the Joint BtduCommittee (Wyoming Mining
Association, the Petroleum Association of Wyomiting, trona mineral owners and the oil/gas mineraiens) in its pursuit of a technical
solution for the coincidental development of tr@mal oil and gas within the Green River Basin.

(b) The lessee shall be required to pay the valueeofdialty due on salable sodium products which @dalve been produced from any
trona left unmined, without approval of the autked officer, which should have been recovered uttdeapproved mine plan and which is
otherwise lost or left economically inaccessiblenfigchanical mining techniques.

(c) (1) The authorized officer will reject an applicatiar fenewal of this lease if, at the end of thedéasurrent term, sodium is
not being produced in paying quantities from:

0] This lease; or
(i) The contiguous mining block in which this leaseduded.
(2 For the purposes of this provision:
0] The “contiguous mining block” is an area approvgdhe authorized officer, which includes lands aedeby this

lease and which may include lands covered by dikderal and/or non-federal sodium leases, eacthimhwnust be accessible using standard
mining practices from at least one adjacent leag@msuch area; and

(i) “Sodium is not being produced in paying quantitiesien the gross value of sodium compounds and ogieed
products produced from this lease or the contiguomsng block at the point of shipment to markeesmot yield a return in excess of all dii
and indirect operating costs allocable to theidpiation.

(d) The Federal Government is responsible for compéamith the purposes and policy of the Endangerexti®p Act of 1973, hereafter
referred to as the Act. Parcels attached to thisdevere cleared for Threatened and EndangeredSex their Critical habitat prior to
issuance. Subsequent surface disturbance actj\itegever, require that the Federal Governmentagaaluate the proposed action for its
effect on listed Threatened and Endangered plahtiaimal species. To facilitate a timely evaluatidithese resources as they apply to the

it may be necessary for the lessee to fund thersepef such items as aircraft time or snowmobihgale or contract with private consultants in
order to comply with Bureau Policy and provisiofishee Act. If formal consultation with the US Fiahd Wildlife Service is deemed necess
the lessee may be required to provide additionigation as specified by the Service in their Bgtal Opinion.
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(e) The lease holder shall comply with the Recoverylémgntation Program for the Endangered Fish Spétitge Upper Colorado
River Basin (RIP) as executed by cooperative agee¢danuary 22, 1988 and revised March 7, 1994,

) No above ground facilities (power lines, storageksa fences, etc.) will be permitted on or withifi/d mile radius of active sage
grouse strutting grounds. Linear disturbances sisdow-traffic roads, pipelines, core drilling, etoould be granted exceptions. Seasonal
restrictions will be applied within an additiona¥?%s mile radius from leks to protect sage grousing habitat. Exceptions to seasonal
restrictions may be granted.

(9) Nesting birds-of prey (raptors) will be protectédough a time limitation stipulation from Februdry through July 15 by limiting
surface disturbing activities within 1/2 to 1 mibdius of active nest sites. Exceptions may betgdafor above ground facilities and
construction on a case-by-case basis. Active astdrit raptor nesting habitat shall be protectedirmanaged for continued raptor nesting.
Permanent and high profile structures such as ibgig roads, storage tanks, overhead powerlines,vetl not be allowed within 825 feet (0.
km) of active raptor nests, with the exception ctfvee eagle nests for which the distance will 70, feet (0.60 km). The buffer distance may
vary depending upon the species involved, preyiavidity, natural topographic barriers, and linesight distances. Linear disturbances suc
pipelines, etc., could be granted exceptions.

(h) Construction activities of short-term duration .(igix months or less) shall be subject to sea$ars® restrictions to protect big game
crucial winter habitat. No surface occupancy farbsghort-term duration construction activities shalallowed from November 15 to April 30
unless approved by the Authorized Officer.

0] No surface occupancy within certain lambing andhhiglue livestock grazing areas unless authorizetth® AD. In cases where loss
of such habitat is unavoidable, off-site enhancerperjects may be required by the AD.

@) Surface uses such as processing plants and taflorgds which result in long-term loss of wildlifaliitat may require the
enhancement of habitat and habitat manipulationsiti (but within the lease boundary) as deterchingthe BLM AO. Types of
improvements will include, but are not limited s@eding, prescribed burning, guzzler/water devetognplantings, and fencing.

(K) Bureau Policy requires that special status plamsppsed threatened or endangered, state sermitiv€ategory 1 Candidates) and
Species At Risk (former Category 2 Candidatesprogided a level of protection to prevent theittissafrom becoming listed as Threatened or
Endangered. Prior to authorizing proposed surfésterthance activities, the BLM shall assure thhSakcial Status Plants or their plant
communities are not jeopardized from the propostidm In order to expedite approval of the conginn activity it may be necessary for the
lessee to contract with a qualified botanist todwar a plant survey.




()] All areas that pose hazards to livestock and viddipecies will be fenced. Such areas include Siéed, tailings ponds, containment
ponds, primary and secondary sewage lagoons, eétcirtg standards will be approved by the AO.

(m) Tailings ponds and associated facilities will coyngith the Migratory Bird Act.

(n) No surface occupancy within 1/4 mile, or visualikhon, of either side of significant portions of ioisc trails and associated sites for
the purpose of protecting these historical valaesu@l distance varies with topography) unlessaizéd by the AO.

(0) Prior to undertaking any surface-disturbing adgton the lands covered by a lease or permilggsze or permittee, unless notified
to the contrary by the AO, shall:

(1) Contact the appropriate BLM office or the approggrisurface management agency where the surfabe tdrids are
administered by such agency, through the BLM, temeine if a location-specific cultural resourcevay/inventory is required.

(2 If an inventory is required the lessee or permisiieall fund and engage the services of a qualdfigtliral resource specialist
acceptable to the federal surface management agemoynduct an intensive inventory for evidencewfural resource values. A report of st
survey shall be approved by the AD of the surfae@agement agency and the BLM.

3) Fund and implement mitigation measures requirethbysurface management agency to preserve or destduction of
cultural resource values. Mitigation may includecation of proposed facilities, testing, and sglvar other protective measures. Where
impacts cannot be mitigated to the satisfactiothefsurface management agency, surface occuparemeas with significant cultural resource
values could be prohibited.

4 The lessee or permittee shall immediately brinth&attention of the AO of the federal surface nganaent agency or BLM
any cultural resource or any other object of sdierihterest discovered as a result of surfacerafp@ns under this lease. No disturbance of :
discoveries will be allowed until approved in wii by the Authorized Officer. Failure to reportatiseries could lead to civil and/or criminal
penalties under Federal laws.

(P) Prior to construction the lessee or permittee slmitact the appropriate BLM office or appropristeface management agency to
determine if a site-specific paleontological resedsurvey/inventory is required. If a survey isdwsh the lessee or permittee will provide a
qualified individual approved by the BLM to condtice survey. If paleontological resources are disped in the course of construction or

excavation, the activity will cease and the BLM ABtified. The company will provide a qualified in@iual approved by the BLM to collect
and remove the fossils.

(@) Access other than casual use across public lantie tease area will require authorization throagher the issuance of a right-of-
way (ROW) or an on-lease authorization.




(n Borrow areas or gravel pits on public land will ueg a permit from the managing agency (BLM or BOR)

(s) No surface occupancy within one-half mile of eithigle of perennial streams and rivers for the psepaf protecting water quality.
Exceptions may be authorized by the AO.

® Any plant, mill, tailings pond, or sewage lagoorl e located at least one mile from existing peiehwaters, unless otherwise
authorized by the AG.

(u) The operator shall avoid unnecessary and unduadation of soils, vegetation, air, & water. Exaagpdf this include: avoiding
operations when the ground is excessively wet atdyuconstructing waterbars on linear rights-of-vimguch a way as to prevent erosion;
clearing vegetation only as it is necessary foe sgferations and proper construction; avoiding ttaoton on frozen soils; consolidating
roads/powerlines/pipelines as practical so as tomize surface disturbance; protecting and sealmderground waterflows & aquifers;
reseeding disturbed areas that are not currentigén and using only native vegetative speciessfgeding/reclamation; preventing leakage of
tailings/evaporation ponds; complying with Stated&ral and local laws concerning hazardous magesdal & water pollution, and garbage &
waste disposal. Additional measures may be deteirby the Authorized Officer, as appropriate,raftensultation with the operator.
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PRODUCTION ROYALTY SCHEDULE TO BE ATTACHED TOAND M ADE A
PART OF FEDERAL SODIUM LEASE WYWO0111730

Lessee shall pay lessor a royalty of six (6) pearoéthe quantity or gross value of the outputtaf teased sodium compounds and related
products at the point of shipment to market.

OCI Wyoming, L.P.

By:

Title

Date




Form 310+-1
(December 1972
(formerly 310:-1) Renewed effectiv
December 1, 200°

UNITED STATES
DEPARTMENT OF THE INTERIOR
BUREAU OF LAND MANAGEMENT

LEASE STIPULATIONS
BUREAU OF RECLAMATION

The lessee agrees to maintain, if required byahsdr during the period of this lease, including extension thereof, an additional bond with
qualified sureties in such sum as the lessor dbitsiders that the bond required under Sectionig{asufficient, may at any time require:

(a) to pay for damages sustained by any reclamatiomestead entryman to his crops or improvemenisechby drilling or other
operations of the lessee, such damages to indgdeetmbursement of the entryman by the lesseenWwhaises or occupies the land of any
homestead entryman, for all construction and ofmerand maintenance charges becoming due durifglseor occupation upon any portion
of the land so used and occupied;

(b) to pay any damage caused to any reclamatigeqiror water supply thereof by the lessee’s failiar comply fully with the
requirements of this lease; and

(c) to recompense any nonmineral applicant, entrymparchaser under the Act of May 16, 1930 (46.38&i), or patentee for all
damages to crops or to tangible improvements caogeldilling or other prospecting operations, whang of the lands covered by this lease
are embraced in any non-mineral application, emtrypatent under rights initiated prior to the datt¢his lease, with a reservation of the oil
deposits, to the United States pursuant to theoAdtly 17, 1914 (38 Stat. 509).

As to any lands covered by this lease within tleaaf any Government reclamation project, or irkpnity thereto, the lessee shall take such
precautions as required by the Secretary to presgninjury to the lands susceptible to irrigatiovder such project or to the water supply
thereof;providedthat drilling is prohibited on any constructed weik right-of-way of the Bureau of Reclamation, @nadvided, further, that
there is reserved to the lessor, its successorassigns, the superior and prior right at all tireesonstruct, operate, and maintain dams, dikes
reservoirs, canals, wasteways, laterals, ditclkéephone and telegraph lines, electric transmidgies, roadways, appurtenant irrigation
structures, and reclamation works, in which cortgiom, operation, and maintenance, the lessospitsessors and assigns, shall have the righ
to use any or all of the lands herein describetiauit making compensation therefor, and shall naebponsible for any damage from the
presence of water thereon or on account of ordjrextyaordinary, unexpected, or unprecedented fodtat nothing shall be done under this
lease to increase the cost of, or interfere inraapner with, the construction, operation, and nesiabce of such works. it is agreed by the
lessee that, if the construction of any or all@itisdlams, dikes, reservoirs, canals, wastewaysalat ditches, telephone or telegraph lines,
electric transmission lines, roadways, appurteiagation structures or reclamation works acr@s&r, or upon said lands should be made
more expensive by reason of the existence of tipeduements and workings of the lessee thereon ashlifional expense is to be estimated b
the Secretary of the Interior, whose estimate Isatdinal and binding upon the parties hereto &adl within thirty (30) days after demand is
made upon the lessee for payment of any such shmiessee will make payment thereof to the Urtdes, or its successors, constructing
such dams, dikes, reservoirs, canals, wastewagsals, ditches, telephone and telegraph linestreddransmission lines, roadways,
appurtenant irrigation structures, or reclamatianks, across, over, or upon said larmeyvided, howeverthat subject to advance written
approval by the United States, the location andsmof any improvements or works and appurtenamegsbe changed by the lessee;
provided, furthel, that the reservations, agreements, and conditiontined in the within lease shall be and rerapjlicable notwithstanding
any change in the location or course of said imgneents or works of lessee. The lessee further sgineethe United States, its officers,
agents, and employees, and its successors andsashigll not be held liable for any damage to tiggrovements or workings of the lessee
resulting from the construction, operation, andntexiance of any of the works hereinabove enumerbltetthing in this paragraph shall be
construed as in any manner limiting other reseowvatin favor of the United States contained in lidse.

THE LESSEE FURTHER AGREES That there is reservatiedessor, its successors and assigns, thergfdrto use any of the lands herein
leased, to construct, operate, and maintain daikes,cdreservoirs, canals, wasteways, lateralshegctelephone and telegraph lines, electric
transmission lines, roadways, or appurtenant itiogastructures, and also the right to remove aobon materials therefrom, without any
payment made by the lessor or its successors &br right, with the agreement on the part of thedeshat if the construction of any or all of
such dams, dikes, reservoirs, canals, wastewagsals, ditches, telephone and telegraph linestréddransmission lines, roadways, or
appurtenant irrigation structures across, oveupan said lands or the removal of construction nedtetherefrom, should be made more
expensive by reason of the existence of improvesn@nivorkings of the lessee thereon, such additiex@gense is to be estimated by the
Secretary of the Interior, whose estimate is téird and binding upon the parties hereto, and witktin thirty (30) days after demand is made
upon the lessee for payment of any such sumsetised¢ will make payment thereof to the United Statdts successors constructing such
dams, dikes, reservoirs, canals, wasteways, latatithes, telephone and telegraph lines, eletaitsmission lines, roadways, or appurtenant
irrigation structures across, over, upon said lardemoving construction materials therefrom. Tssee further agrees that the lessor, its
officers, agents, and employees and its succeasdrassigns shall not be held liable for any danadfee improvements or workings of the
lessee resulting from the construction, operatio, maintenance of any of the works herein abouenerated. Nothing contained in this
paragraph shall be construed as in any manneidignither reservations in favor of the lessor cimeté in this lease.
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Exhibit 10.8

Form 352(-7 UNITED STATES FORM APPROVEL
(February 2005 DEPARTMENT OF THE INTERIOF OMB NO. 1000121
BUREAU OF LAND MANAGEMENT Expires: November 30, 20(

Serial Numbe
SODIUM LEASE
WYW101824

PART I. LEASE RIGHTS GRANTED.

ThisO LeaselX] Lease Renewal entered into by and between the UNISEATES OF AMERICA, through the Bureau of Land
Management (BLM), hereinafter-called lessor ahine and Addregs

OCI Wyoming, L.P.
P.O. Box 513
Green River, WY 82935

Hereinafter called lessee, is effectivdate) 06/01/2008, for a period of 10 years,
Sodium, Sulphur, Hardrock —

with preferential right in the lessee to renewdoccessive periods of 10 years under such termsarditions as may be prescribed by
the Secretary of the Interior, unless otherwiseipled by law at the expiration of any period.

Potassium, Phosphate, Gilson-

O and for so long thereafter as lessee compliestittierms and conditions of this lease which abgestito readjustment at the end of
each year period, unless otherwise pexviby law.

Sec. 1. This lease is issued pursuant and subj#oé terms and provisions of the:

Mineral Leasing Act of 1920, as amended, and supghted, 41 Stat. 437, 30 U.S.C. 181-287, hereinadterred to as the Act;

O Mineral Leasing Act of Acquired Lands, Act of Augus 1947, 61 Stat. 913, 30 U.S.C. 351-359;

O Reorganization Plan No. 3 of 1946, 60 Stat. 10984$U.S.C. 1201;

O ( Other) ; and to the regulations and
general mining orders of the Secretary of the latén force on the date this lease issued.

Sec. 2. Lessor, in consideration of any bonusggsy and royalties to be paid, and the conditiamscovenants to be observed as herein set
forth, hereby grants and leases to lessee thesxeltight and privilege to explore for, drill fanine, extract, remove, beneficiate, concentrate
or otherwise process and dispose of the sodiumsitsend related products hereinafter referredstdesmsed deposits,” in, upon, or under the
following described lands:

T.20 N., R. 109 W., 6th P.M., Wyoming
Sec.2: Lots 5 through 12.

containing 316.90 acres, more or less, togethdr thié right to construct such works, buildingsnpda structures, equipment and appliance:

the right to use such on-lease rights-of-way winiiy be necessary and convenient in the exercideafghts and privileges granted, subject

to the conditions herein provided.

Phosphate—

O In accordance with section 11 of the Act (30 U.LL3), lessee may use deposits of silica, limestonether rock in the processing of
refining of the phosphates, phosphate rock, anocéged or related minerals mined from the leaaads or other lands upon payments of
royalty as set forth on the attachment to thisdeg$hosphate leases only.

(Continued on page 2)




PART Il. TERMS AND CONDITIONS

Sec. 1. (a) RENTAL RATE - Lessee shall pay lessatal annually and in advance for each acre otitna¢hereof during the continuance of
the lease at the rate indicated below:

Sulphur, Gilsonite —

O 50 cents for the first lease year and each succgdetase year;

Hardrock—

O $1 for the first lease year and $1 for each sudngddase year;

Phosphate—

O 25 cents for the first lease year, 50 cents foisgmnd and third lease years, and $1 for eacleary lease year thereafter;
Potassium Sodiur—

O 25 cents for the first calendar year or fractioeréof, 50 cents for the second, third, fourth, fiftld calendar years respectively, and $1
for the sixth and each succeeding calendar year; or

Sodium, Sulphur, Asphalt, and Hardrock Renewal ¢gas
[x] $1.00 for each lease year;

(b) RENTAL CREDITS — The rental for any year wik credited against the first royalties as theyweander the lease during the year for
which rental was paid.

Sec. 2. (a) PRODUCTION ROYALTIES — Lessee must leaggor a production royalty in accordance withdttached schedule. Such
production royalty is due the last day of the mamét following the month in which the minerals amd or removed from the leased lands.

(b) MINIMUM ANNUAL PRODUCTION AND MINIMUM ROYALTY — (1) Lessee must produce on an annual basis a mmnmiamount of
sodium, except when production is interrupted Ibikes, the elements, or casualties not attributabtbe lessee. Lessor may permit suspel
of operations under the lease when marketing ciemditare such that the lease cannot be operategteaica loss. (2) At the request of the
lessee, made prior to initiation of the lease ydar BLM may allow in writing the payment of a $3.per acre or fraction thereof minimum
royalty in lieu of production for any particularaee year. Minimum royalty payments must be crddibgproduction royalties for that year.

Sec. 3. REDUCTION AND SUSPENSION — In accordancth\@iection 39 of the Mineral Leasing Act, 30 U.S209, the lessor reserves the
authority to waive, suspend or reduce rental orimnmiim royalty, or to reduce royalty and reservesahthority to assent to or order the
suspension of this lease.

Sec. 4. BONDS — Lessee must maintain in the proffime a lease bond in the amount of $6,000.00n éieu thereof, an acceptable statewide
or nationwide bond. The BLM may require an inceeimsthis amount when additional coverage is ddtegthappropriate.

Sec. 5. DOCUMENTS, EVIDENCE AND INSPECTION—At sutttnes and in such form as lessor may prescribsetemust furnish detailed
statements showing the amounts and quality ofraliyicts removed and sold from the lease, the pdscéserefrom, and the amount used for
production purposes or unavoidably lost. Lessestkeep open at all reasonable times for the ingpeof any duly prescribed employee of
lessor, the leased premises and all surface anergrodind improvements, work, machinery, ore stdekpequipment, and all books, accounts
maps, and records relative to operations, sunaisyestigations on or under the leased lands.

Lessee must either submit or provide lessor adoessd copying of documents reasonably necessamgrify lessee compliance with terms
conditions of the lease.

While this lease remains in effect, informationabéed under this section must be closed to inspetty the public in accordance with the
Freedom of Information Act (5 U.S.C.552).

Sec. 6. DAMMAGES TO PROPERTY AND CONDUCT OF OPERANS —Lessee must exercise reasonable diligence, skdlcare in th
operation of the property, and carry on all operegiin accordance with approved methods and pescéis provided in the operating
regulations, having due regard for the preventioinjary to life, health or property and of wastedamage to any water or mineral deposits.

Lessee must not conduct exploration or operatioth&r than causal use, prior to receipt of necggsenmits or approval of plans of operations
by lessor.

Lessee must carry on all operations in accordariteapproved methods and practices as providelddroperating regulations, and the
approved mining plans in a manner that minimizeseesk impacts to the land, air, and water, to calfiiological, visual, minerals, and other
resources, and to other land uses or users. Leasstdake measures deemed necessary by lessaotmglish the intent of this lease ter



Such measures may include, but are not limitechtagification to proposed siting or design of fa@@k, timing of operations, and specification
of interim and final reclamation procedures.

Lessor reserves to itself the right to lease, selytherwise dispose of the surface or other nairdgposits in the lands and the right to continus
existing uses and to authorize future uses upam thie leased lands, including issuing leases foenal deposits not covered hereunder or the
approval of easements or rightsva&y. Lessor will condition such uses to preventagassary or unreasonable interference with righiesseet
as may be consistent with concepts of multiplearsemultiple mineral development.

Sec. 7. PROTECTION OF DIVERSE INTERESTS, AND EQUAPPORTUNITY — Lessee must: pay when due all taxeklegally
assessed and levied under the laws of the Stale dfnited States; accord all employees completdivm of purchase; pay all wages at least
twice each month in lawful money of the United 8&tmaintain a safe working environment in accocdamith standard industry practices;
restrict the workday to not more than 8 hours in ane day for underground workers, except in emarigs; and take measures necessary to
protect the health and safety of the public. Nspe under theage of 16 years must be employeayiméne below the surface. To the extent
that laws of the State in which the lands are

(Continued on page 3)




situated are more reactive than the provisionkigygaragraph, then the State laws apply.

Lessee must comply with all provisions of Executtv&ler No. 11246 of September 24, 1965, as ameigeldthe rules, regulations, and
relevant orders of the Secretary of Labor. Neitessee or lessee’s subcontractors must maintaregagd facilities.

Sec. 8. (a) TRANSFERS — This lease may be traresfén whole or in part to any person, associadiooorporation qualified to hold such
lease interest.

(b) RELINQUISHMENT - The lessee may relinquish iritimg at any time all rights under this lease oy @ortion thereof as provided in the
regulations. Upon lessor’s acceptance of the relgignent, lessee must be relieved of all futurégatibns under the lease or the relinquished
portion thereof, whichever is applicable.

Sec. 9. DELIVERY OF PREMISES, REMOVAL OF MACHINEREQUIPMENT, ETC. — At such time as all or portiasfsthis lease are
returned to lessor, lessee must deliver up to tekgdand leased, underground timbering, and stitér supports and structures necessary for
the preservation of the mine workings on the leggechises or deposits andplace all wells in cooifor suspension or abandonment. Within
180 days thereof, lessee must remove from the pesall other structures, machinery, equipmentst@wid materials that it elects to or as
required by BLM. Any such structures, machinerwipment, tools, and materials remaining on thedddands beyond 180 days, or approvec
extension thereof, will become the property ofldsor, but lessee must either remove any or ell property or must continue to be liable for
the cost of removal and disposal in the amountadigtincurred by the lessor. If the surface is odihg third parties, lessor will waive the
requirement for removal, provided the third parii® not object to such waiver. Lessee must, poithhe termination of bond liability or at any
other time when required and in accordance witlgtlicable laws and regulations, reclaim all latidssurface of which has been disturbed,
dispose of all debris or solid waste, repair tHsitef and onsite damage’ caused by lessee’s gctiviactivities on the leased lands, and reclain
access roads or trails.

Sec. 10. PROCEEDINGS IN CASE OF DEFAULT — If lemgails to comply with applicable laws, now existiregulations, or the terms,
conditions and stipulations of this lease, and namaiance continues for 30 days after written retheereof, this lease will be subject to
cancellation by the lessor only by judicial prodeed. This provision will not be construed to patithe exercise by lessor of any other legal
and equitable remedy, including waiver of the difany such remedy or waiver will not preventdatancellation for the same default
occurring at any other time.

See. 11. HEIRS AND SUCCESSORS-IN-INTEREST — Edgligation of this lease must-extend to and be bigdipon, and every benefit
hereof must inure to, the heirs, executors, adtnatsrs, successors, or assigns of the respedinieg hereto.

Sec. 12. INDEMNIFICATION — Lessee must indemnifydahold harmless the United States from any andailins arising out of the
lessee’s activities and operations under this lease

Sec. 13. SPECIAL STATUTES — This lease is suljiethe Federal Water Pollution Control Act (33 WLS1151-1175), the Clean Air Act
(42 U.S.C. 1857 et seq.), and to all other applee&ws pertaining to exploration activities, migioperations and reclamation.

Sec. 14. SPECIAL STIPULATIONS
See attached pages 5 through 8.

(Section 14 continued on page 4)
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Sec. 14. SPECIAL STIPULATIONS — (Cont.)
See attached pages 5 through 8.
THE UNITED STATES OF AMERICA
OCI Wyoming, L.P. By
Phillip C. Perlewitz
(Company or Lessee Narr (Signing Office’s Signature
(Signature of Lesse: (Signing Officer)
Chief, Branch of Solid Mineral
(Title) (Title)

June 23, 200
(Date) (Date)




Title 18 U.S.C. Section 1001 makes it a crime foy person knowingly and willfully to make to anypdgtment or agency of the United States
any false, fictitious or fraudulent statementsapresentations as to any matter within its jurisolic

(Continued on page 5)




Sec. 14. SPECIAL STIPULATIONS — Lessee will be jpabto the following special stipulations in adliit to the standard lease terms and
conditions. Further environmental analysis willrbguired upon receipt of a development proposal.

€) Operations will not be approved whichthe opinion of the authorized officer, wouldreasonably interfere with the orderly
development and/or production of a valid existingenal lease issued prior to this lease for theeskamds. This stipulation may be modified
mutual consent of the lessor and lessee to redlecresolutions that may result from the Joint BtduCommittee (Wyoming Mining
Association, the Petroleum Association of Wyomiting, trona mineral owners and the oil/gas mineraiens) in its pursuit of a technical
solution for the coincidental development of tr@mal oil and gas within the Green River Basin.

(b) The lessee shall be required to payalue of the royalty due on salable sodium petsdwhich would have been produced from any
trona left unmined, without approval of the autked officer, which should have been recovered uttdeapproved mine plan and which is
otherwise lost or left economically inaccessiblenfigchanical mining techniques.

(c) (1) The authorized offiaeitl reject an application for renewal of this lea§ at the end of the lease’s current term, sodi
not being produced in paying quantities from:

0] This lease; or
(i) The contiguous mining block in whithis lease is included.
(2) For the purposes of this provision:
(@ The “contiguous mining block” is anea approved by the authorized officer, whichudek lands covered by this

lease and which may include lands covered by dikderal and/or non-federal sodium leases, eacthimhwnust be accessible using standard
mining practices from at least one adjacent leag@msuch area; and

(i) “Sodium is not being produced in pay quantities” when the gross value of sodium coumuls and other related
products produced from this lease or the contiguomsng block at the point of shipment to markeesmot yield a return in excess of all dii
and indirect operating costs allocable to theidpiation.

(d) The Federal Government is respongiieompliance with the purposes and policy of Bmelangered Species Act of 1973, hereafte
referred to as the Act. Parcels attached to thisdevere cleared for Threatened and EndangeredSpex their Critical habitat prior to
issuance. Subsequent surface disturbance actj\itegever, require that the Federal Governmentagealuate the proposed action for its
effect on listed Threatened and Endangered plahtiaimal species. To facilitate a timely evaluatidithese resources as they apply to the

it may be necessary for the lessee to fund thersepef such items as aircraft time or snowmobihgale or contract with private consultants in
order to comply with Bureau Policy and provisiofishee Act. If formal consultation with the US Fiahd Wildlife Service is deemed necess
the lessee may be required to provide additionigation as specified by the Service in their Bgtal Opinion.
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(e) The lease holder shall comply with Recovery Implementation Program for the EndarthEigh Species in the Upper Colorado
River Basin (RIP) as executed by cooperative agee¢danuary 22, 1988 and revised March 7, 1994,

) No above ground facilities (powerds, storage tanks, fences, etc.) will be permatedr within a 1/4 mile radius of active sage
grouse strutting grounds. Linear disturbances sisdow-traffic roads, pipelines, core drilling, etoould be granted exceptions. Seasonal
restrictions will be applied within an additiona?%s mile radius from leks to protect sage grousging habitat. Exceptions to seasonal
restrictions may be granted.

(9) Nesting birds-of prey (raptors) wik protected through a time limitation stipulatfoom February 15 through July 15 by limiting
surface disturbing activities within 1/2 to 1 mibedius of active nest sites. Exceptions may betgdafor above ground facilities and
construction on a case-by-case basis. Active astdrit raptor nesting habitat shall be protectedimanaged for continued raptor nesting.
Permanent and high profile structures such as ibgig roads, storage tanks, overhead powerlines,vetl not be allowed within 825 feet (0.
km) of active raptor nests, with the exception ctfvee eagle nests for which the distance will 70, feet (0.60 km). The buffer distance may
vary depending upon the species involved, preyiavidity, natural topographic barriers, and linesight distances. Linear disturbances suc
pipelines, etc., could be granted exceptions.

(h) Construction activities of short-teduration (i.e., six months or less) shall be stitje season-of-use restrictions to protect biggam
crucial winter habitat. No surface occupancy farhsghort-term duration construction activities shalallowed from November 15 to April 30
unless approved by the Authorized Officer.

0] No surface occupancy within cert@imbing and high-value livestock grazing areas ssbuthorized by the AD. In cases where los:
of such habitat is unavoidable, off-site enhancerperjects may be required by the AD.

)] Surface uses such as processinggptnd tailings ponds which result in long-ternmslo$ wildlife habitat may require the
enhancement of habitat and habitat manipulationsiti (but within the lease boundary) as deterchingthe BLM AO. Types of
improvements will include, but are not limited s@eding, prescribed burning, guzzler/water devetognplantings, and fencing.

(k) Bureau Policy requires that spediatis plants (proposed threatened or endangerdd,s&nsitive and Category 1 Candidates) and
Species At Risk (former Category 2 Candidatesprogided a level of protection to prevent theittissafrom becoming listed as Threatened or
Endangered. Prior to authorizing proposed surfésterthance activities, the BLM shall assure thhSakcial Status Plants or their plant
communities are not jeopardized from the propostidm In order to expedite approval of the condginn activity it may be necessary for the
lessee to contract with a qualified botanist todwar a plant survey.




() All areas that pose hazards to liwek and wildlife species will be fenced. Such areelude plant sites, tailings ponds, containment
ponds, primary and secondary sewage lagoons, eétcirig standards will be approved by the AO.

(m) Tailings ponds and associated faesitivill comply with the Migratory Bird Act.

(n) No surface occupancy within 1/4 mdeyisual horizon, of either side of significamrfions of historic trails and associated sites for
the purpose of protecting these historical valaesu@l distance varies with topography) unlessaizéd by the AO.

(0) Prior to undertaking any surfacetising activities on the lands covered by a leaggeomit, the lessee or permittee, unless notifiec
to the contrary by the AO, shall:

(1) Contact the appropriate BLM officetbe appropriate surface management agency whemutface of the lands are
administered by such agency, through the BLM, temeine if a location-specific cultural resourcevay/inventory is required.

(2) If an inventory is required the lesse permittee shall fund and engage the servitasjoalified cultural resource specialist
acceptable to the federal surface management agemoynduct an intensive inventory for evidencewfural resource values. A report of st
survey shall be approved by the AD of the surfae@agement agency and the BLM.

3) Fund and implement mitigation measuegjuired by the surface management agency temeesr avoid destruction of
cultural resource values. Mitigation may includecation of proposed facilities, testing, and sgvar other protective measures. Where
impacts cannot be mitigated to the satisfactiothefsurface management agency, surface occuparemeas with significant cultural resource
values could be prohibited.

(4) The lessee or permittee shall immtetijebring to the attention of the AO of the fedesarface management agency or BLM
any cultural resource or any other object of sdierihterest discovered as a result of surfacerafp@ns under this lease. No disturbance of :
discoveries will be allowed until approved in wii by the Authorized Officer. Failure to reportatiseries could lead to civil and/or criminal
penalties under Federal laws.

(P) Prior to construction the lessee ennpittee shall contact the appropriate BLM officeappropriate surface management agency to
determine if a site-specific paleontological reseisurvey/inventory is required. If a survey isdwsh the lessee or permittee will provide a
qualified individual approved by the BLM to condtice survey. If paleontological resources are disped in the course of construction or
excavation, the activity will cease and the BLM ABtified. The company will provide a qualified ingiual approved by the BLM to collect
and remove the fossils.




(o) Access other than casual use acraiscgands to the lease area will require autradiin through either the issuance of a right-of-
way (ROW) or an on-lease authorization.

n Borrow areas or gravel pits on paltdind will require a permit from the managing age(BLM or BOR).

(s) No surface occupancy within one-aile of either side of perennial streams and gvfer the purpose of protecting water quality.
Exceptions may be authorized by the AO.

® Any plant, mill, tailings pond, oewage lagoon will be located at least one mile fentisting perennial waters, unless otherwise
authorized by the AG.

(u) The operator shall avoid unnecesaadyundue degradation of soils, vegetation, aiwater. Examples of this include: avoiding
operations when the ground is excessively wet atdyuconstructing waterbars on linear rights-of-vimguch a way as to prevent erosion;
clearing vegetation only as it is necessary foe sgierations and proper construction; avoiding ttangon on frozen soils; consolidating
roads/powerlines/pipelines as practical so as tomize surface disturbance; protecting and sealmderground waterflows & aquifers;
reseeding disturbed areas that are not currentigén and using only native vegetative speciesefgeding/reclamation; preventing leakage of
tailings/evaporation ponds; complying with Stated&ral and local laws concerning hazardous madesdal & water pollution, and garbage &
waste disposal. Additional measures may be deteairby the Authorized Officer, as appropriate,raftnsultation with the operator.
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PRODUCTION ROYALTY SCHEDULE TO BE ATTACHED TOAND M ADE A
PART OF FEDERAL SODIUM LEASE WYW101824

Lessee shall pay lessor a royalty of six (6) peroéthe quantity or gross value of the outputtaf teased sodium compounds and related
products at the point of shipment to market.

OCI Wyoming, L.P.

By:

Title

Date




Exhibit 10.9

Form 352(-7 UNITED STATES FORM APPROVEL
(February 2005 DEPARTMENT OF THE INTERIOF OMB NO. 100-0121
BUREAU OF LAND MANAGEMENT Expires: November 30, 20(

Serial Numbe
SODIUM LEASE
WYWO079420

PART I. LEASE RIGHTS GRANTED.

ThisO LeaselX] Lease Renewal entered into by and between the UNISEATES OF AMERICA, through the Bureau of Land
Management (BLM), hereinafter-called lessor ahine and Addregs

OCI Wyoming, L.P.
P.O. Box 513
Green River, WY 82935

Hereinafter called lessee, is effectivéate) December 1, 2007, for a period of 10 years,
Sodium, Sulphur, Hardrock —

with preferential right in the lessee to renewdoccessive periods of 10 years under such termsarditions as may be prescribed by
the-Secretary of the Interior, unless otherwisevioled by law at the expiration of any period.

Potassium, Phosphate, Gilson-

O and for so long thereafter as lessee compliestittierms and conditions of this lease which abgestito readjustment at the end of
each year period, unless otherwise pexviby law.

Sec. 1. This lease is issued pursuant and subj#oé terms and provisions of the:

Mineral Leasing Act of 1920, as amended, and supghted, 41 Stat. 437, 30 U.S.C. 181-287, hereinadterred to as the Act;

O Mineral Leasing Act of Acquired Lands, Act of Augus 1947, 61 Stat. 913, 30 U.S.C. 351-359;

O Reorganization Plan No. 3 of 1946, 60 Stat. 10984$U.S.C. 1201;

O ( Other) ; and to thguations and general mining orders of the Secraththe
Interior in force on the date this lease issued.

Sec. 2. Lessor, in consideration of any bonusggsy and royalties to be paid, and the conditiamscovenants to be observed as herein set
forth, hereby grants and leases to lessee thesxeltight and privilege to explore for, drill fanine, extract, remove, beneficiate, concentrate
or otherwise process and dispose of the sodiumsitsend related products hereinafter referredstdesmsed deposits,” in, upon, or under the
following described lands:

T.20 N., R. 109 W., 6th P.M., Wyoming
Sec. 8: All;
Sec. 18: E1/2, E1/2W1/2;
Sec. 20: All;
Sec. 22: SW1/4;
Sec. 28: All;

containing 2,560.00 acres, more or less, togetlitrtive right to construct such works, buildinggmnts, structures, equipment and appliances

and the right to use such on-lease rights-of-waiglvimay be necessary and convenient in the exes€itee rights and privileges granted,

subject to the conditions herein provided.

Phosphate—

O In accordance with section 11 of the Act (30 U.LL3), lessee may use deposits of silica, limestonether rock in the processing of
refining of the phosphates, phosphate rock, andcéged or related minerals mined from the leaseds or other lands upon payments of
royalty as set forth on the attachment to thisdeg$hosphate leases only.

(Continued on page 2)




PART Il. TERMS AND CONDITIONS

Sec. 1. (a) RENTAL RATE - Lessee shall pay lessatal annually and in advance for each acre otitna¢hereof during the continuance of
the lease at the rate indicated below:

Sulphur, Gilsonite —

O 50 cents for the first lease year and each succgdetase year;

Hardrock—

O $1 for the first lease year and $1 for each sudngddase year;

Phosphate—

O 25 cents for the first lease year, 50 cents foisgmnd and third lease years, and $1 for eacleary lease year thereafter;
Potassium Sodiur—

O 25 cents for the first calendar year or fractioeréof, 50 cents for the second, third, fourth, fiftld calendar years respectively, and $1
for the sixth and each succeeding calendar year; or

Sodium, Sulphur, Asphalt, and Hardrock Renewal ¢gas
$1.00 for each lease year;

(b) RENTAL CREDITS — The rental for any year wik credited against the first royalties as theyweander the lease during the year for
which rental was paid.

Sec. 2. (a) PRODUCTION ROYALTIES — Lessee must leaggor a production royalty in accordance withdttached schedule. Such
production royalty is due the last day of the mamét following the month in which the minerals amd or removed from the leased lands.

(b) MINIMUM ANNUAL PRODUCTION AND MINIMUM ROYALTY — (1) Lessee must produce on an annual basis a mmnmiamount of
sodium, except when production is interrupted Ibikes, the elements, or casualties not attributabtbe lessee. Lessor may permit suspel

of operations under the lease when marketing ciemdiare such that the lease cannot be operategteata loss. (2 the
esSsee; tor-to-itaton—o v aHow-H-wAg reRt-or-a-58-pe of-Hac ofitmum

* See Below.

Sec. 3. REDUCTION AND SUSPENSION — In accordancth\@ection 39 of the Mineral Leasing Act, 30 U.S2Q09, the lessor reserves the
authority to waive, suspend or reduce rental orimmimn royalty, or to reduce royalty and reservesahthority to assent to or order the
suspension of this lease.

Sec. 4. BONDS — Lessee must maintain in the profime a lease bond in the amount of $450,000.0@) beu thereof, an acceptable
statewide or nationwide bond. The BLM may reqaingncrease in this amount when additional coveimgetermined appropriate.

Sec. 5. DOCUMENTS, EVIDENCE AND INSPECTION-At suttimes and in such form as lessor may prescribeetemust furnish detailed
statements showing the amounts and quality ofraliycts removed and sold from the lease, the pdscémrefrom, and the amount used for
production purposes or unavoidably lost. Lessesthkeep open at all reasonable times for the ingpeof any duly prescribed employee of
lessor, the leased premises and all surface anergrodind improvements, work, machinery, ore stdekpequipment, and all books, accounts
maps, and records relative to operations, sunaisyestigations on or under the leased lands.

Lessee must either submit or provide lessor adoessd copying of documents reasonably necessamgrify lessee compliance with terms
conditions of the lease.

While this lease remains in effect, informationaibéed under this section must be closed to inspedly the public in accordance with the
Freedom of Information Act (5 U.S.C.552).

Sec. 6. DAMAGES TO PROPERTY AND CONDUCT OF OPERANS — Lessee must exercise reasonable diligendg,askil care in the
operation of the property, and carry on all operatiin accordance with approved methods and pescéis provided in the operating
regulations, having due regard for the preventioimjary to life, health or property and of wastedamage to any water or mineral deposits.

Lessee must not conduct exploration or operatioth&r than causal use, prior to receipt of necggsenmits or approval of plans of operations
by lessor.

Lessee must carry on all operations in accordariiteapproved methods and practices as providelddroperating regulations, and 1



approved mining plans in a manner that minimizeseesk impacts to the land, air, and water, to calfiiological, visual, minerals, and other
resources, and to other land uses or users. Lessstdake measures deemed necessary by lessaotmglish the intent of this lease term.
Such measures may include, but are not limitechtagification to proposed siting or design of fa@k, timing of operations, and specification
of interim and final reclamation procedures.

Lessor reserves to itself the right to lease, selytherwise dispose of the surface or other nairdgposits in the lands and the right to continus
existing uses and to authorize future uses upam thie leased lands, including issuing leases foeral deposits not covered hereunder or the
approval of easements or rightsve&y. Lessor will condition such uses to preventagassary or unreasonable interference with righiessses
as may be consistent with concepts of multiplearsemultiple mineral development.

Sec. 7. PROTECTION OF DIVERSE INTERESTS, AND EQUAPPORTUNITY — Lessee must: pay when due all tareslegally
assessed and levied under the laws of the Stalte dfnited States; accord all employees completdfsm of purchase; pay all wages at least
twice each month in lawful money of the United 8&tmaintain a safe working environment in accocdamith standard industry practices;
restrict the workday to not more than 8 hours ip ane day for underground workers, except in em&igs; and take measures necessary. to
protect the health and safety of the public. Neperunder the age of 16 years must be employeayiméne below the surface. To the extent
that laws of the State in which the lands are

(Continued on page 3)

*Sec. 2.(b)(2) This lease shall require a minimumual production or the payment of minimum royadtyieu of production for any
particular lease year. Minimum royalty paymentdidiea credited to production royalties for that yealy. The rate of the minimum
royalty shall be $3.00 per acre, or fraction thérper year, payable before January 1 of each year.
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situated are more reactive than the provisionkigygaragraph, then the State laws apply.

Lessee must comply with all provisions of Executtv&ler No. 11246 of September 24, 1965, as ameigeldthe rules, regulations, and
relevant orders of the Secretary of Labor. Neitessee or lessee’s subcontractors must maintaregagd facilities.

Sec. 8. (a) TRANSFERS — This lease may be traresfén whole or in part to any person, associadiooorporation qualified to hold such
lease interest.

(b) RELINQUISHMENT - The lessee may relinquish iritimg at any time all rights under this lease oy @ortion thereof as provided in the
regulations. Upon lessor’s acceptance of the relgignent, lessee must be relieved of all futurégatibns under the lease or the relinquished
portion thereof, whichever is applicable.

Sec. 9. DELIVERY OF PREMISES, REMOVAL OF MACHINEREQUIPMENT, ETC. — At such time as all or portiasfsthis lease are
returned to lessor, lessee must deliverup to letssoland leased, underground timbering, and stieér supports and structures necessary for
the preservation of the mine workings on the leggethises or deposits and place all wells in caowifor suspension or abandonment. Wi
180 days thereof, lessee must remove from the pemnaill other structures, machinery, equipmentstemd materials that it elects to or as
required by BLM. Any such structures, machineuipment, tools, and materials remaining on thedddands beyond 180 days, or approve
extension thereof,will become the property of #&sbr, but lessee must either remove any or dil gtaperty or must continue to be liable for
the cost of removal and disposal in the amountadlgtincurred by the lessor. If the surface is edioy third parties, lessor will waive the
requirement for removal, provided the third partiesnot object to such waiver. Lessee must, padhé termination of bond liability or at any
other time when required and in accordance witlgtlicable laws and regulations, reclaim all latidssurface of which has been disturbed,
dispose of all debris or solid waste, repair tHsitef and onsite damage’ caused by lessee’s gctiviactivities on the leased lands, and reclain
access roads or trails.

Sec. 10. PROCEEDINGS IN CASE OF DEFAULT — If lemgails to comply with applicable laws, now existiregulations, or the terms,
conditions and stipulations of this lease, and namaiance continues for 30 days after written retieereof, this lease will be subject to
cancellation by the lessor only by judicial proceed. This provision will not be construed to patithe exercise by lessor of any other legal
and equitable remedy, including waiver of the difany such remedy or waiver will not preventdatancellation for the same default
occurring at any other time.

See. 11. HEIRS AND SUCCESSORS-IN-INTEREST — Edgligation of this lease must-extend to and be Iigdipon, and-every benefit
hereof must inure to, the heirs, executors, adtnatsrs, successors, or assigns of the respediniep hereto.

Sec. 12. INDEMNIFICATION — Lessee must indemnifydahold harmless the United States from any andailins arising out of the
lessee’s activities and operations under this lease

Sec. 13. SPECIAL STATUTES — This lease is suliethe Federal Water Pollution Control Act (33 WLS1151-1175), the Clean Air Act
(42 U.S.C. 1857 et seq.), and to all other appleedws pertaining to exploration activities, migioperations and reclamation.

Sec. 14. SPECIAL STIPULATIONS -
See attached pages 5 through 8.

(Section 14 continued on page 4)
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Sec. 14. SPECIAL STIPULATIONS — (Cont.)
See attached pages 5 through 9.
THE UNITED STATES OF AMERICA
OCI Wyoming, L.P. By
(Company or Lessee Narr (Signing Office’s Signature
Phillip C. Perlewitz
(Signature of Lesser (Signing Officer)

Chief, Branch of Solid Mineral
(Title) (Title)




November 26, 200
(Date) (Date)

Title 18 U.S.C. Section 1001 makes it a crime foy person knowingly and willfully to make to anypdgtment or agency of the United States
and false, fictitious or fraudulent statementsapresentations as to an matter within its jurigolict

(Continued on page 5)




Sec. 14. SPECIAL STIPULATIONS — Lessill be subject to the following special stiputats in addition to the standard lease
terms and conditions. Further environmental analydil be required upon receipt of a developmenppsal.

€)) Operations will not be approved whichthe opinion of the authorized officer, wouldreasonably interfere with the orderly
development and/or production of a valid existingenal lease issued prior to this lease for theeskamds. This stipulation may be modified
mutual consent of the lessor and lessee to redlecresolutions that may result from the Joint BtduCommittee (Wyoming Mining
Association, the Petroleum Association of Wyomiting, trona mineral owners and the oil/gas mineraiens) in its pursuit of a technical
solution for the coincidental development of tr@mal oil and gas within the Green River Basin.

(b) The lessee shall be required to payalue of the royalty due on salable sodium petsdwhich would have been produced from any
trona left unmined, without approval of the autked officer, which should have been recovered uttdeapproved mine plan and which is
otherwise lost or left economically inaccessiblenfigchanical mining techniques.

(c) (1) The authorized offiaeitl reject an application for renewal of this lea§ at the end of the lease’s current term, sodi
not being produced in paying quantities from:

0] This lease; or
(i) The contiguous mining block in whithis lease is included.
(2 For the purposes of this provision:
0] The “contiguous mining block” is anea approved by the authorized officer, whichudek lands covered by this

lease and which may include lands covered by dikderal an/or non-federal sodium leases, each imhwhust be accessible using standard
mining practices from at least one adjacent leag@msuch area; and

(i) “Sodium is not being produced in pay quantities” when the gross value of sodium couruls and other related
products produced from this lease or the contiguomsng block at the point of shipment to markeesmot yield a return in excess of all dii
and indirect operating costs allocable to theidpiation.

(d) The Federal Government is respongiieompliance with the purposes and policy of Bmelangered Species Act of 1973, hereafte
referred to as the Act. Parcels attached to thisdevere cleared for Threatened and EndangeredSpex their Critical habitat prior to
issuance. Subsequent surface disturbance actj\itegever, require that the Federal Governmentagealuate the proposed action for its
effect on listed Threatened and Endangered plahtiaimal species. To facilitate a timely evaluatidithese resources as they apply to the

it may be necessary for the lessee to fund thersepef such items as aircraft time or snowmobihgale or contract with private consultants in
order to comply with Bureau Policy and provisiofishee Act. If formal consultation with the US Fiahd Wildlife Service is deemed necess
the lessee may be required to provide additionigation as specified by the Service in their Bgtal Opinion.
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(e) The lease holder shall comply with Recovery Implementation Program for the EndarthEigh Species in the Upper Colorado
River Basin (RIP) as executed by cooperative agee¢danuary 22, 1988 and revised March 7, 1994,

) No above ground facilities (powerds, storage tanks, fences, etc.) will be permatedr within a 1/4 mile radius of active sage
grouse strutting grounds. Linear disturbances sisdow-traffic roads, pipelines, core drilling, etoould be granted exceptions. Seasonal
restrictions will be applied within an additiona?%s mile radius from leks to protect sage grousging habitat. Exceptions to seasonal
restrictions may be granted.

(9) Nesting birds-of prey (raptors) wik protected through a time limitation stipulatfoom February 15 through July 15 by limiting
surface disturbing activities within 1/2 to 1 mibedius of active nest sites. Exceptions may betgdafor above ground facilities and
construction on a case-by-case basis. Active astdrit raptor nesting habitat shall be protectedimanaged for continued raptor nesting.
Permanent and high profile structures such as ibgig roads, storage tanks, overhead powerlines,vetl not be allowed within 825 feet (0.
km) of active raptor nests, with the exception ctfvee eagle nests for which the distance will 70, feet (0.60 km). The buffer distance may
vary depending upon the species involved, preyiavidity, natural topographic barriers, and linesight distances. Linear disturbances suc
pipelines, etc., could be granted exceptions.

(h) Construction activities of short-teduration (i.e., six months or less) shall be stitje season-of-use restrictions to protect biggam
crucial winter habitat. No surface occupancy farhsghort-term duration construction activities shalallowed from November 15 to April 30
unless approved by the Authorized Officer.

0] No surface occupancy within cert@imbing and high-value livestock grazing areas ssbuthorized by the AD. In cases where los:
of such habitat is unavoidable, off-site enhancerperjects may be required by the AD.

)] Surface uses such as processinggptnd tailings ponds which result in long-ternmslo$ wildlife habitat may require the
enhancement of habitat and habitat manipulationsiti (but within the lease boundary) as deterchingthe BLM AO. Types of
improvements will include, but are not limited s@eding, prescribed burning, guzzler/water devetognplantings, and fencing.

(k) Bureau Policy requires that spediatis plants (proposed threatened or endangerdd,s&nsitive and Category 1 Candidates) and
Species At Risk (former Category 2 Candidatesprogided a level of protection to prevent theittissafrom becoming listed as Threatened or
Endangered. Prior to authorizing proposed surfésterthance activities, the BLM shall assure thhSakcial Status Plants or their plant
communities are not jeopardized from the propostidm In order to expedite approval of the condginn activity it may be necessary for the
lessee to contract with a qualified botanist todwar a plant survey.




() All areas that pose hazards to liwek and wildlife species will be fenced. Such arelude plant sites, tailings ponds, containment
ponds, primary and secondary sewage lagoons, eétciitg standards will be approved by the AO.

(m) Tailings ponds and associated faesitivill comply with the Migratory Bird Act.

(n) No surface occupancy within 1/4 mdeyisual horizon, of either side of significamrfions of historic trails and associated sites for
the purpose of protecting these historical valaesu@l distance varies with topography) unlessaizéd by the AO.

(0) Prior to undertaking any surfacetising activities on the lands covered by a leaggeomit, the lessee or permittee, unless notifiec
to the contrary by the AO, shall:

Q) Contact the appropriate BLM officetbe appropriate surface management agency whemutface of the lands are
administered by such agency, through the BLM, temeine if a location-specific cultural resourcevay/inventory is required.

(2) If an inventory is required the lesse permittee shall fund and engage the servitesjoalified cultural resource specialist
acceptable to the federal surface management agemoynduct an intensive inventory for evidencewfural resource values. A report of st
survey shall be approved by the AD of the surfae@agement agency and the BLM.

3) Fund and implement mitigation measuegjuired by the surface management agency temeesr avoid destruction of
cultural resource values. Mitigation may includecation of proposed facilities, testing, and sgvar other protective measures. Where
impacts cannot be mitigated to the satisfactiothefsurface management agency, surface occuparemeas with significant cultural resource
values could be prohibited.

(4) The lessee or permittee shall immtetijebring to the attention of the AO of the fedesarface management agency or BLM
any cultural resource or any other object of sdierihterest discovered as a result of surfacerafp@ns under this lease. No disturbance of :
discoveries will be allowed until approved in wii by the Authorized Officer. Failure to reportatiseries could lead to civil and/or criminal
penalties under Federal laws.

(P) Prior to construction the lessee ennpittee shall contact the appropriate BLM officeappropriate surface management agency to
determine if a site-specific paleontological reseisurvey/inventory is required. If a survey isdwsh the lessee or permittee will provide a
qualified individual approved by the BLM to condtice survey. If paleontological resources are disped in the course of construction or
excavation, the activity will cease and the BLM ABtified. The company will provide a qualified ingiual approved by the BLM to collect
and remove the fossils.




() Access other than casual use acraiscgands to the lease area will require autradiin through either the issuance of a right-of-
way (ROW) or an on-lease authorization.

N Borrow areas or gravel pits on paltdind will require a permit from the managing age(BLM or BOR).

(s) No surface occupancy within one-aile of either side of perennial streams and gvfer the purpose of protecting water quality.
Exceptions may be authorized by the AO.

® Any plant, mill, tailings pond, oewage lagoon will be located at least one mile fentisting perennial waters, unless otherwise
authorized by the AG.

(u) The operator shall avoid unnecesaadyundue degradation of soils, vegetation, aiwater. Examples of this include: avoiding
operations when the ground is excessively wet atdyuconstructing waterbars on linear rights-of-vimguch a way as to prevent erosion;
clearing vegetation only as it is necessary foe sgierations and proper construction; avoiding ttangon on frozen soils; consolidating
roads/powerlines/pipelines as practical so as tomize surface disturbance; protecting and sealmdgrground waterflows & aquifers;
reseeding disturbed areas that are not currentigén and using only native vegetative speciesefgeding/reclamation; preventing leakage of
tailings/evaporation ponds; complying with Stated&ral and local laws concerning hazardous magesdal & water pollution, and garbage &
waste disposal. Additional measures may be deteairby the Authorized Officer, as appropriate,raftnsultation with the operator.
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U.S. Department of the Interior Fish and Wildlife Service (FWS)
Seedskadee National Wildlife Refuge
P.O. Box 700/Hwy 372
Green River, Wyoming 82935

Special Stipulations to be Attached to Federal Sodin Lease WYW079420

The following stipulations have been developedettuce anticipated impacts to wildlife and theiritetb on refuge lands. The lessee/operator
will comply with these stipulations while condudiany mining activities on or under the followidgscribed refuge lands within the southy
boundary of the Seedskadee National Wildlife Refuge

T.20N.,R.109W., & P.M.
Sec. 8: NEY2NEY4,NY2 NY2SEY4NEYA.

Any subsurface mining activity must maintain a X066t buffer from the Green River bank to reducesemo, ensure water quality, and protect
cliff-nesting birds. Subsurface activities undduge lands should also maintain a 100-foot buffentf two-track and improved roads. Surveys
for prairie dog towns must be conducted prior tg activity.

No surface occupancy on refuge lands is requeat&gecial Use Permit (SUP) will be required for ayface activities on refuge lands si

as test drilling/boring, heavy equipment use antenel staging. The operator will need to conthet Refuge Manager and request an SUP at
least six months before surface activities ocche permittee will be required to work closely witle Refuge Manager and staff to coordinate
activities, designate access routes, materialrggagyieas, and follow guidance provided to mininiizpacts on refuge habitats. Seasonal
restrictions may apply to protect some sensitivecEs and breeding activities.

Reclamation will be completed immediately followiognstruction and cleanup. Disturbed surfacesneid to be restored to the original
contour of the land. Appropriate site-specific &MBrecommended and FWS-approved seed mixes willdsel where vegetation may have
been disturbed. The operator will be required taitoo for invasive weed species and treat the &dfibareas with approved herbicides. Other
refuge roads and areas used by the permittee evikimediated to reasonable levels determined alishestion of the Refuge Manager.

OCI Wyoming, L.P.

By:

Title




PRODUCTION ROYALTY SCHEDULE TO BE ATTACHED TOAND M ADE A
PART OF FEDERAL SODIUM LEASE WYWO079420

Lessee shall pay lessor a royalty of six (6) peroéthe quantity or gross value of the outputtaf teased sodium compounds and related
products at the point of shipment to market.

OCI Wyoming, L.P.

By:

Title

Date
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F 310+-1 R d effecti
(December 1972 December 1, 200°
(formerly 310:-1)

UNITED STATES
DEPARTMENT OF THE INTERIOR
BUREAU OF LAND MANAGEMENT

LEASE STIPULATIONS
BUREAU OF RECLAMATION

The lessee agrees to maintain, if required byahsdr during the period of this lease, including extension thereof, an additional bond with
qualified sureties in such sum as the lessor dbitsiders that the bond required under Sectioni2{asufficient, may at any time require:

(a) to pay for damages sustained by any reclamatiomestead entryman to his crops or improvemenisechby drilling or other
operations of the lessee, such damages to indgdeetmbursement of the entryman by the lesseenWwhaises or occupies the land of any
homestead entryman, for all construction and ofmerand maintenance charges becoming due durifgiseor occupation upon any portion
of the land so used and occupied;

(b) to pay any damage caused to any reclamatigeqiror water supply thereof by the lessee’s failiar comply fully with the
requirements of this lease; and

(c) to recompense any nonmineral applicant, entrymparchaser under the Act of May 16, 1930 (46.38&i), or patentee for all
damages to crops or to tangible improvements caoygeldilling or other prospecting operations, whang of the lands covered by this lease
are embraced in any non-mineral application, emirypatent under rights initiated prior to the daft¢his lease, with a reservation of the oil
deposits, to the United States pursuant to theoAdtly 17, 1914 (38 Stat. 509).

As to any lands covered by this lease within tleaaf any Government reclamation project, or irkpnity thereto, the lessee shall take such
precautions as required by the Secretary to preamntnjury to the lands susceptible to irrigatiovder such project or to the water supply
thereof;providedthat drilling is prohibited on any constructed weik right-of-way of the Bureau of Reclamation, @nadvided, further, that
there is reserved to the lessor, its successorassigns, the superior and prior right at all tireesonstruct, operate, and maintain dams, dikes
reservoirs, canals, wasteways, laterals, ditclkéephone and telegraph lines, electric transmidgies, roadways, appurtenant irrigation
structures, and reclamation works, in which corsiom, operation, and maintenance, the lessospitsessors and assigns, shall have the righ
to use any or all of the lands herein describetiauit making compensation therefor, and shall naebponsible for any damage from the
presence of water thereon or on account of orgjretraordinary, unexpected, or unprecedentediio®hat nothing shall be done under this
lease to increase the cost of, or interfere inraapner with, the construction, operation, and nesiabce of such works. It is agreed by the
lessee that, if the construction of any or allaifisdams, dikes, reservoirs, canals, wastewaysalat ditches, telephone or telegraph lines,
electric transmission lines, roadways, appurteiagation structures or reclamation works acr@s&r, or upon said lands should be made
more expensive by reason of the existence of tipeduements and workings of the lessee thereon ashlifional expense is to be estimated b
the Secretary of the Interior, whose estimate Isetdinal and binding upon the parties hereto, thatlwithin thirty (30) days after demand is
made upon the lessee for payment of any such shmissee will make payment thereof to the UnB&des, or its successors, constructing
such dams, dikes, reservoirs, canals, wastewagsals, ditches, telephone and telegraph linestreddransmission lines, roadways,
appurtenant irrigation structures, or reclamatianks, across, over, or upon said larm®eyvided, howeverthat subject to advance written
approval by the United States, the location andsmof any improvements or works and appurtenamegsbe changed by the lessee;
provided, furthel, that the reservations, agreements, and conditiontained in the within lease shall be and reragilicable notwithstanding
any change in the location or course of said imgneents or works of lessee. The lessee further sgineethe United States, its officers,
agents, and employees, and its successors andsashigll not be held liable for any damage to tiggrovements or workings of the lessee
resulting from the construction, operation, andntemance of any of the works hereinabove enumerbltgtthing in this paragraph shall .be
construed as in any manner limiting other reseowatin favor of the United States contained in ldse.

THE LESSEE FURTHER AGREES That there is reservatiedessor, its successors and assigns, therggfdrto use any of the lands herein
leased, to construct, operate, and maintain daikes,cdreservoirs, canals, wasteways, lateralshegctelephone and telegraph lines, electric
transmission lines, roadways, or appurtenant itivgastructures, and also the right to remove goetibn materials therefrom, without any
payment made by the lessor or its successors &br right, with the agreement on the part of thedeshat if the construction of any or all of
such dams, dikes, reservoirs, canals, wastewagsals, ditches, telephone and telegraph linestréddransmission lines, roadways, or
appurtenant irrigation structures across, oveupan said lands or the removal of construction nedtetherefrom, should be made more
expensive by reason of the existence of improvesn@nivorkings of the lessee thereon, such additiexigense is to be estimated by the
Secretary of the Interior, whose estimate is téird and binding upon the parties hereto, and witktin thirty (30) days after demand is made
upon the lessee for payment of any such sumsetised¢ will make payment thereof to the United Statdts successors constructing such
dams, dikes, reservoirs, canals, wasteways, latatithes, telephone and telegraph lines, eletaitsmission lines, roadways, or appurtenant
irrigation structures across, over, upon said lardemoving construction materials therefrom. Tdwsee further agrees that the lessor, its
officers, agents, and employees and its succeasdrassigns shall not be held liable for any danadfee improvements or workings of the
lessee resulting from the construction, operatio, maintenance of any of the works herein abouenerated. Nothing contained in this
paragraph shall be construed as in any manneidignither reservations in favor of the lessor cimté in this lease.

(Signature of Lesses
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Exhibit 10.10
Lease No. 0-42571
P.L. #23
Amended January 6, 1998
METALLIC AND NON-METALLIC ROCKS AND MINERALS

Sodium/Trona and Associated Mineral Salts Miningdes

THIS INDENTURE OF LEASE, entered into by and betwélge STATE OF WYOMING acting by and through itsaBd of Land
Commissioners, party of the first part, hereinaftted lessor, and OCI Wyoming, LP, party of teeand part, hereinafter called the lessee.

Witnesseth:

Section 1 - PURPOSESThe lessor, in consideration of the rents awydltiees to be paid and the covenants and agreemeremafte
contained and to be performed by the lessee, dereby grant and lease to the lessee the exclugiveand privilege to prospect, mine, extract
and remove from any Iode Iead vein or Iedge ngrdEposn e|ther Iode or placer and d|sposea#—Haef&+he-&ﬁd—ﬁeﬁ—mef&I-hereekmd

- gate,or under the

foIIowmg descnbed Iands to-wit;

*Sodium/Trona and Associated Mineral Salts

640.00 All Section 36, Township 20N, Range 109W, B.m.
consisting of 640.00 acres, more or less, Sweetwatmty, together with the right to construct amalintain thereon all works, buildings,
plants, waterways, roads, communication lines, pdines, tipples, hoists, or other structures apogluatenances necessary to the full enjoyr
thereof, subject however, to the conditions hefeénaet forth;

Section 2 - TERM OF LEASE This lease unless terminated at an earlieraateereinafter provided, shall remain in force effielct
for a term of ten (10) years beginning on the 2ag af August, 2009 and expiring on the 1st day ofjdst, 2019.

Section 3 - In consideration of the foregoing, l#esee covenants and agrees as follows:

A. BOND- When the lease becomes an operating lease @l agterations for the mineral are to be commentted,
bond shall be furnished in such reasonable amaantise Director shall determine to be advisabtéénpremises. The operating bond shall
preferably be a corporate surety bond, executatidjessee, the surety being authorized to do bssim the State of Wyoming. A cash bond
may be furnished on consent of the Director ifldssee is unable to obtain a corporate surety Heortn of bond will be furnished by the
Director. The State will require two executed cspiéthe bond; therefore as many additional cogliesild be made as will be required by the
lessee and the bonding company.




B. PAYMENTS To make all payments accruing hereunder to tHe®©6bf State Lands and Investments 122 West
25th Street-3 West, Herschler Building, Cheyenngpkiving 82002-0600.

C. RENTALS Prior to the discovery of commercial quantitiéshe said mineral or minerals in the lands herein
leased, to pay to the lessor in advance, beginnitigthe effective date hereof, an annual rentadred dollar ($1.00) per acre, or fraction
thereof, prior to the discovery of metallic and framatallic rocks and minerals for the first five {8ars of lease. Two dollars ($2.00) per acr
fraction thereof for the sixth to tenth (6-10) ygaor any renewal thereof, provided however, thiits said lands are not on a commercial
mining basis and so operated at the end of twgdajs from the date hereof, such annual rentallmaycreased at the option of the lessor to
such an amount as the lessor may decide to barfdiequitable.

After the discovery of commercial quantities ofdsaiineral or minerals on lands herein leased, yotpahe lessor in advance,
beginning with the first day of the lease year secting the lease year in which commercial discowery made, an annual rental of two dol
($2.00) per acre or fraction thereof unless charmeagreement, such rental so paid for any onetgeae credited on the royalty for that year.
Lessor shall have no obligation hereunder to gigsde advance notice of any rental payment.

Annual rentals on all leases shall be payable waace for the first year and each year theredftemotice of rental due shall be sent
to the lessee. If the rental is not received in tffice on or before the date it becomes due,ddaif Default will be sent to the lessee and a
penalty of $.50 per acre or fraction thereof, tdelpayment will be assessed.

The lessee is not legally obligated to pay eitherrental or the penalty, but if the rental andghismare not received in this office
within thirty (30) days after the Notice of Defahkts been received by the lessee, the lease wilirtate automatically by operation of law.
Termination of the lease shall not relieve thedessf any obligation incurred under the lease atfeen the obligation to pay rental or penalty.
The lessee shall not be entitled to a credit omaltgyue for any penalty paid for late paymentesftal on an operation lease.

D. ROYALTY. Leasee shall pay to lessor:

(1) A royalty of five percent (5%) of tigeoss value of uranium bearing ore mined and redrom the said lands.
Gross value of uranium ore removed from the ledesadis shall be the fair market value of ore of likade and quality for uranium contained
therein prevailing in the area of the leased laidke time of removal. Determination of uraniunmtemt for purposes of determining the gross
value on which royalty shall be paid shall be made calendar monthly basis using a weighted adtlinaverage of uranium content on alll
lots of ore mined and removed from the leased ladimg said calendar month. The mineral conterallafre mined and removed from the
leased premises shall be determined by lesseeardance with standard sampling and analysis pruoesdLessor upon request to lessee anc
at lessor’s expense shall have the right to haepesentative present at the time samples ara taie at lessor’s request, shall be furnished
portion of all or any samples taken without codessor.




(2) A royalty of one dollar ($1.00) peewton (2,000 pounds) on all merchantable sulphined) removed, and
recovered from the leased lands. If the lessot®tedake its royalty in kind, the royalty shadl five percent (5%) of the merchantable sulphur
mined, such sulphur to be good merchantable minesulphur at the mine.

Six *(6%)
3) A royalty offivepercentH5%pf the quantity or gross value at the mine of aramantable sodium, calcium

carbonate, shortite, potassium, trona and assdaiaiteeral salts mined, revolved and recovered fitoeneased lands; provided, however, that
the royalty so paid to lessor shall not be lesa thgenty-five cents (25¢) per ton of 2000 pounds.

*As per Board Matter Dated April 8, 1999.

4 A royalty of five percent (5%) of tlq@antity or gross value at the mine of all mer¢hble phosphate mined,
removed and recovered from the leased lands.

(5) Other unspecified Mineral§Jnless a lower royalty is fixed by the Boardpidler to allow the economic mining or
development of a particular mineral deposit, royalt all other minerals for which no royalty rasespecified shall be based on Adjusted Sale:
Value per ton as follows:

Adjusted Sales Percentage

Value per Ton Royalty

$ 00.00 to $ 50.0 5%

$ 50.01 to $100.0 %

$100.01 to $150.0 9%

$150.01 and u 1C%

(a) Determine the Gross Sales Valuelafuadh minerals and/or mineral products from teesk sold during the past

calendar month. Such sales value shall be basedthpactual sales value of marketable producthawn by sales receipts. If sales should
occur within a company, then prices as publishethbyEngineering and Mining Journalthe “E” and “MJ”Markets section, or other mutua
agreed upon prices shall prevail for determiningssrSales Value. The Gross Sales Value shall thelivided by the tons of ore processed in
that production of mineral and/or mineral produsifd - to determine the Gross Sales Value per ton.

(b) Determine the Price Index Factor byding the Constant Price Index by the Current@index. Both prices
indices shall be obtained from the Producer Prickex for all commodities, or its successor indexpablished monthly by the United States
Department of Labor, Bureau of Labor Statisticse TQonstant Price Index shall be the index for thatmand year of the lease and the Cui
Price Index shall be the index for that month fdrichk royalty is being calculated.

(c) Determine the Adjusted Sales Valuetpe by multiplying the Gross Sales Value perlgrthe Price Index Factor.
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(d) The amount of Production Royaltyhisrt the product of the Royalty Rate expressed éimus to five (5) places
and the Gross Sales Value.

After a lease becomes an operating lease, the Bddrand Commissioners may reduce the royalty pkeyabthe State as to all or any
of the lands, formations, deposits, or resourcesmal by the lease, if it determines that suctdagton is necessary to allow the lessee to
undertake operations or to continue to operate aviasonable expectation that the operationdwiprofitable. Such a reduction in royalty
payable to the State shall in all cases be com#itiaupon the cancellation of all cost-free inter@stexcess of 5% and the reduction of all othel
cost-free interests in the same proportion as the'S royalty is reduced. The Board may also naker requirements as a condition to the
reduction in royalty.

If any ore contains more than one of the minerdigkvare the subject of this paragraph, royalties| e computed and paid
separately under the appropriate rate as to angbftir of such minerals, i.e. value of ore as torimeral shall not be added to value as to
another mineral in determining value for royaltypases. The determination of such mineral contenpfirposes of determining the ore value
per ton on which royalty shall be paid shall be enad a calendar monthly basis, using a weightekraetic average of said mineral content or
all lots of ore mined and removed from the leasedi$ during said calendar month.

E. LESSOR MAY TAKE ROYALTY IN KIND. At any time and from time to time the lessor maajts option notify
the lessee that lessor desires its royalty proceebls paid direct to it by the purchaser of thaenal or minerals and lessee agrees promptly
upon receipt of such notice to make, execute alidedén writing to lessor a royalty authorizatideduction request on a form approved by
lessor requiring the mineral purchaser to pay léssoyalty direct to it.

F. MONTHLY PAYMENTS AND STATEMENTS Unless a different time or method of paymerstgeeed to by the
Board, lessee shall make payments in full on ooteethe twentieth (20th) day of the calendar manitceeding the month of production of all
minerals mined and removed from the land; and moi$h sworn monthly statements therewith showingpirs or cubic yards the amount of all
ore mined and removed; and such other pertineatrimtion as may be requested of its lessees higdker. These statements are to be subje
to verification by examination of the relevant be@nd records of the lessee.

G. WORKINGS

(1) All mining operations and workingsaitbe conducted in such a manner so as to renbweramercial quantities
of minerals so far as is economically possibléhindeposits worked; that all shafts, inclines amhéls shall be well timbered (when good
mining practice requires timbering); that all urgleund timbering placed in the mines and necedsattye preservation of the property and
safety of the workmen shall be kept in good conditnd repair and at no time shall such timbermgdmoved unless all of the commercial
guantities of ore has been removed or such remvaillah no way or manner interfere with or prevéature mining operations in the land; that
at the expiration of this lease, or earlier teriorathereof, all underground timberings shall baeahe property of the lessor without
compensation therefore to the lessee; that alé mantvorkings when the ore is not exhausted andgdod
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reasons not being worked shall be kept free of maatd debris; that underground workings will betpeted against fire and flood, and creeps
and squeezes will be checked without delay, aneaee such pillars as may be necessary to sugmdaver and protect the slopes, air
courses, manways and hauling roads.

(2) That all open or strip-mining opeoais shall be conducted so as to remove all comalaroantities of minerals so
far as is economically possible in the depositskedr that all waste material mined and not remdveth the premises shall, as mining
progresses, be used to fill the pits and levelddssnconsent of the lessor is otherwise obtaireethat at the expiration, surrender, or
termination of the lease, the land will reasonagproximate its original configuration and with &@mum of permanent damage to the
surface; that all roads and bridges built and resrggo the mining operations on the land shalhrugxpiration, forfeiture or surrender of the
said lease, become the property of the lessor.

H. MAPS AND REPORTS Upon demand, to furnish the Office of State Lsaadd Investments, with copies or
blueprints of all maps of underground surveys aééa lands made or authorized by the lessee, inglethgineer’s field notes, certified by the
engineer who made such survey; and to make suen @horts pertaining to the production and openatby the lessee as may be called fc
the lessor.

Copies of all electrical, gamma-ray neutron, r@stgtor other types of subsurface log reports oi®d by or for lessee in conducting
operation on the leased premises shall be subndttte State Geologist as required by W.S. 36-5-10

l. TAXES AND WAGES FREEDOM OF PURCHASET0 pay, when due, all taxes lawfully assessetlevied
under the laws of the State of Wyoming upon improgsts and values produced from the land hereundether rights, property or assets of
the lessee; to accord all workmen and employeeplstenfreedom of purchase, and to pay all wagesaukmen and employees as required
by law.

J. STATUTORY REQUIREMENTS AND REGULATIS . To comply with all State statutory requiremesutsl
valid regulations thereunder.

K. A_SSIGNMENT OF LEASEMINING AGREEMENTS.

(1) Lessee may assign the entire leaiethe written consent of lessor, but not any aonore of the minerals which

this lease might include, except by assignmenth@fntire lease.

(2) Lessee shall submit a signed copgngf mining agreement entered into affecting thes@esory title to any of the
land hereby leased for approval by the lessor.

3) All overriding royalties to be validust have the approval of the Board and be noteai@executed lease. The
Board reserves the exclusive right of disappro¥aleh overriding royalties when in its sole opmihey become excessive and hence are
detrimental to the proper development of the ledaeds.




L. DELIVER PREMISES IN CASE OF FORFEITHR Subject to the provisions of Section 6 heremfjeliver the
leased lands with all permanent improvements theri@ogood order and condition, in case of forfitof this lease, but this shall not be
construed to prevent the removal, alteration oewel of equipment and improvements in the ordirtanyrse of operations.

M. DILIGENCE IN DEVELOPMENT. This lease is granted with the express undedstgrthat prospecting, mining
and the recovery of the commercial quantities aferals in the above described lands shall be pdnsité diligence, and if at any time the
lessor has reasonable belief that the operati@sarbeing so conducted, it shall so notify lesseeriting, and if compliance is not promptly
obtained and the delinquency fully satisfied, ityntlaen, at the end of any lease year, declarddhgge terminated. Any improvements that the
lessee may have placed on the property shall Ipesks! of pursuant to Section 6 of this lease.

Section 4 - GENERAL COVENANTS

A. Subject to the rules and regulatigngerning multiple use and development of sub-serfasources, the lessee
shall have the right to enter upon, occupy andyesijeh surface areas of the described tract asemessary for mining and the construction of
all buildings and other surface improvements inetekto the work contemplated by this lease.

The lessee shall fully protect the rights of angi@adtural and grazing leases which have heretofonmay hereafter be granted by
erecting cattle guards or gates and keeping clgatss in all fences in which openings are or magnbde, and for protection of stock grazing
thereon to fence or close all holes, pits, shaftmels, or open cuts in which injury might be airstd, and shall not contaminate any living
water upon the land so as to make it injuriousviestock.

Should the lessee or any person holding from, lynaoler the lessee, in any operation on said pranisder this lease, destroy or
injure any crop, building or other improvementsaaf tenant, lessee, purchaser or other persomigoldiider the State, the lessee agrees tc
indemnify all such injured parties in such sumwms as may be mutually agreed upon by the respeagtisties, or as may be fixed by
appraisers appointed by each party. If agreementpsssible the Board of Land Commissioners mayHecamount of such indemnity after
inspection and Hearing.

Mining operations shall not be conducted nearan the hundred (200) feet from any productive oibass well without consent of the
oil and gas lessee or operator. Lessee shall sttrbiany existing road or roads now on said larwadgoads leading to or from any mine or \
or well location without first providing adequatedasuitable roads in lieu thereof. Lessee shdlf fademnify any other sub-surface lessee for
any injury or damages resulting from negligent wauthorized operations hereunder.

B. Relinquishment and Surrender or Harfe of this lease shall be in conformance to SectiofRiglinquishment or
Surrender) of the Rules and Regulations




Governing the Leasing of Sub-surface Resourcestaeddyy the Board of Land Commissioners and the=&tahds and Investment Board,
effective March 1, 1982,

C. As to mine and personnel safetymatiing operations on these premises shall be sutgjehe supervision of any
official or agency of the State of Wyoming havingigdiction under the laws of such State.

D. During the proper hours and at atlegs during the continuance of this lease the lessits representatives shall be
authorized to go through any of the shafts, openorgvorking on the premises, and to examine, ictsied survey the same and to make
extracts of all books and weigh sheets which shoanly way the output from the land.

E. It is expressly understood and agtkatithe mining rights and privileges hereundedigxtend to-aneHnectude-all
metate-andnommetalierecks-and-mineradland that no rights or privileges respecting coidlaind gas, oil shale, bentonite, leonardite, zepli
sand and gravel, or rock crushed for aggregatgrarged or intended to be granted by this lease.l@¢see shall promptly notify the lessor of
the discovery of any minerals upon the leased mesmivhich can be produced in commercial quantiti&sdium/Trona and Associated
Mineral Salts

F. This lease is granted for the puegass herein set forth only under such title asStage of Wyoming now holds in
and to the minerals that may be found in or underatbove described lands, and if it is subsequénthsted of same, no liability shall be
incurred by virtue of this lease for any loss omdge to the lessee; nor shall any claim for refafnents or royalties theretofore paid be made
by said lessee, its successors or assigns, otdveedl by lessor.

In the event the possession or occupancy of sagktepremises is denied or contested, the lesalbhsive the right, but not the
obligation, and at lessor’s election, to undertakplace said lessee in possession by processvairlatherwise, or to defend him in such
occupancy.

Section 5 - THE LESSOR EXPRESSLY RESERVES

Disposition of Surface The right to lease, grant rights-of-way acrasdl, or otherwise dispose of the surface of the kambraced
within this lease and to lease, sell, or otherwlispose of any sub-surface resource not covereli®jease, under existing laws or laws
hereafter enacted, or in accordance with the rfi¢ise Board of Land Commissioners insofar as thréase is not necessary for the use of the
lessee in mining operations.

Section 6 — APPRAISAL OF IMPROVEMENTSUpon the expiration of this lease or earlier teation thereof pursuant to
surrender of forfeiture, or if such land be leasednother other than the owner of the improvemtmgseon, the lessee agrees that the
improvements shall be disposed of pursuant to BileW.S. 1977 as to State and School Lands afel it W.S. 1977 as to State Lands and
Investment Board. In the event that within niné&@)(days after the expiration of this lease, olieatermination thereof pursuant to surrender
or forfeiture there is no new lessee of said landef the part thereof on which lessee has causpbvements to be made, then lessee may,
within the sixty (60) day period next succeedinigl senety (90) days,
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cause to be removed from said lands any improvesribatetofore made thereon by lessee, providedassee shall repair any damage to the
land caused by such removal.

Section 7 - FORFEITURE CLAUSEIn the event that the Board, after notice andihgashall determine that the lessee has procure
this lease through fraud, misrepresentation oritjegben and in that event this agreement, at gtmo of the lessor, shall cease and terminate
and shall become ipso facto null and void andmafirovements upon said land or premises under thestef this lease shall forfeit to and
become property of the State of Wyoming.

In the event that the lessee shall fail to makevpats of rentals and royalties as herein providethake default in the performance
observance of any of the terms, covenants andiatipas hereof, or of the general regulations prigiated by the Board of Land
Commissioners and in force on the date hereofiedsor shall serve notice of such failure or defaither by personal service or by registered
mail upon the lessee and if such failure or defemfitinues for a period of thirty (30) days afte service of such notice, then and in that evel
the lessor may at its option, declare a forfeiamd cancel this lease, whereupon all rights andl@ges except those granted in Section 6
hereof, obtained by the lessee hereunder shallnatenand cease and the lessor may re-enter aaghteisession of said premises or any part
thereof, but these provisions shall not be condttagrevent the exercise by the lessor of anyl legaquitable remedy which the lessor might
otherwise have. A waiver of any particular causédeiture shall not prevent the cancellation &odeiture of this lease for any other cause o
forfeiture or for the same cause occurring at ahgiotime.

Section 8 — HEIRS AND SUCCESSORS IN INTERESH is further agreed that each obligation hereursthall extend to and be
binding upon and every benefit hereof shall inaréhe heirs, executors, administrators, succesgansassigns of the respective parties heretc

Section 9 — This lease is issued by virtue of amdien the authority conferred by Title 36, W.S. 18870 the State and School Lands
and Title 11, W.S. 1977 as to State Lands and tmes Board and amendments thereto.

Section 10 — Sovereign Immunity. The State of Wymgrénd the lessor do not waive sovereign immunyteittering into this lease,
and specifically retain immunity and all defenseasilable to them as sovereigns pursuant to WyorSitagute § 1-39-104(a) and all other state
laws.




IN WITNESS WHEREOF, this lease has been executdddspr and lessee effective on the day and yesarafbove written.
LESSOR, STATE OF WYOMING, Acting by and through its

BOARD OF LAND COMMISSIONERS AND STATE LANDS
AND INVESTMENT BOARD

SEAL By

Director,
Office of State Lands and Investme

CORPORATE SEAL LESSEE:




LEASE NO.: 0-42571
TYPE OF LEASE: Sodium/Trona and Asatsrd Mineral Salts
NAME OF LESSEE: OCI Wyoming, L

ADDRESS: P.O. Box 51¢
Green River, WY 8293

EXPIRATION DATE OF LEASE: August 1, 2019
AMOUNT OF RENTAL: $1280.00
COUNTY: Sweetwater
FUND: Common Schoo