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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 August 1, 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. Our commoitsthave been approved for listing on the New Y8tick Exchange, subject to official not

of issuance, under the symbol "OCIR."

Investing in our common units involves risks. Pleasead "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 votights and are not entitled to elect our generahga or its directors.
Unitholders will experience immediate and subtgd dilution in net tangible book value of $ per common unit.

Our tax treatment depends on our status astaguahip for U.S. federal income tax purposes, el as our not being subject to
a material amount of entity-level taxation by iridival states. If the Internal Revenue ServiceRS8,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 yratsd a trading market that will provide you witlheguate 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 quatifi are eligible for reduced reporting and
compliance requirements in the future. Please 'f8achman—Emerging Growth Company Status" and "Risk Factc



Neither the Securities and Exchange Comsiprisnor any state securities commission has approv disapproved of these securities or
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 expel $ $

Q) Excludes a structuring fee of % of gjness proceeds of this offering payable to Citigr@lobal Markets Inc. and
Goldman, Sachs & Co. Please read "Underwriti

To the extent that the underwriters salferthan common units in this offering, tmelerwriters have an option to purchase up to ar
additional common units from GR¥sources LP at the initial public offering priess underwriting discounts.

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

Citigroup Goldman, Sachs & Co.

Barclays Credit Suisse

Prospectus dated , 2013
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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
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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 the approval of the
board of directors of our general partner and lédllbased upon circumstances 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 prospeatancerning estimates of our proven and prob&sierves is based on a reserve report funde
by us and prepared by Hollberg Professional Gr&h,or Hollberg Professional Group, an independening and geological 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 controlling 40.98% gealepartner interest and 10.02% limited partnerengst in OCI Wyoming, L.P., or,
including any of its subsidiaries, OCI Wyoming. O&yoming owns and operates a trona ore mining adh sish production facility in
the Green River Basin of Wyoming. This generalrpgarinterest in OCI Wyoming was previously helddgy Holdings. 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. Enterprisesimajority owned subsidiary of OCI Company Lad QCI Company. NRP Trona
LLC, or NRP, an unaffiliated third party, owns a.38% general partner interest and 9.63% limitedtpar interest in OCI Wyoming. We
refer to our general partner interest in OCI Wyonnats the "controlling interest” and to NRP's gengrartner interest as the
"noncontrolling interest." Prior to this offeringhe 10.02% limited partner interest in OCI Wyominas held by OCI Wyoming Co., or
Wyoming Co., an entity owned by OCI Holdings. Refees to our general partner refer to OCI Resolragners LLC, or OCI GP, a
wholly owned subsidiary of OCI Holdings. Pleased€8ummary—Formation Transactions and Partnershipcture."”

Unless the context otherwise requires, referencelis 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, fimditfiormation for our Predecessor
is presented before the noncontrolling interestewhsed in the present tense or prospectively, wrats refer to OCIl 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 Partnership&ure."

OCI Resources does not have any employees, anceweagaged by our general partner, the executifieess of which are
employees of Enterprises. In this prospectus, fer te Enterprises as "our sponsor." Unless theteghotherwise requires, references
in this prospectus to "our officers" and "our diters" refer to the officers and directors of oumgeal partner.

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 controlling 40.98% generattipar interest and 10.02% limited partner intene€dCIl Wyoming, which is one
of the largest and lowest cost producers of sodarethe world, serving a global market from ouwility in the Green River Basin of
Wyoming. Our facility has been in operation for méhan 50 years.

As of March 31, 2013, OCI Wyoming had pnowand probable reserves of approximately 267.lianihort tons of trona, which is
equivalent to 145.5 million short tons of soda @tring the year ended December 31, 2012, OCI Wggmiined approximately
3.87 million short tons of trona and produced agjpnately 2.45 million short tons of soda ash. Dgrthe three months ended
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March 31, 2013, OCI Wyoming mined approximately tillion short tons of trona and produced approxeha0.63 million short tons
of soda ash. Based on a projected mining rateCofidllion short tons of trona per year, OCI Wyomimas enough proven and probable
trona reserves to continue mining trona for apprately 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 3.6C 3.6¢ 3.87 0.9 1.C
Operating rate(1 97.€% 98.6% 98.6% 97.1% 95.4%

Ore to ash ratio(Z 1.64:1.( 1.63:2.( 1.59:1.C 1.61:1.C 1.63:1.(
Soda ash volume
sold 2.2t 2.31 2.4¢ 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 meagiiour potential output than nameplate capaeityich
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 approximateBOBacres, and our mining operations consist of@pprately 23,500 acres of leased and
licensed subsurface mining area. We use six lavgérmious mining machines and ten underground Ishedts in our mining operations.
Our processing assets consist of material sizinig,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 agld 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 cesistarily of sodium carbonate, or
soda ash, sodium bicarbonate and water. We prérmgssore into soda ash, which is an essentiaihnaterial 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. dsie associated with procuring the materials neéafesi/nthetic production are
greater than the costs associated with mining tfontona-based production. In addition, we bedi¢nona-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,
respectively. For the three months ended Marcl2813, before the noncontrolling interest, pro forotal net sales, net income and
Adjusted EBITDA were approximately $108.2 millidl, 7.2 million and $24.4 million, respectively. Rbe three months ended March
31, 2013, after the noncontrolling interest, prorfa net income and Adjusted EBITDA were approxitya$8.2 million and
$12.4 million, respectively. See "OCI Resourceddrfaudited Pro Forma Financial Statements"” for
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details of pro forma adjustments made to preparg@muforma financial statements before the nonadiimg interest. See "Selected
Historical and Pro Forma Financial and OperatingpBaNon-GAAP Financial Measures" for the definitiohAdjusted EBITDA and a
reconciliation of Adjusted EBITDA to net income acash flow from operations.

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 frdrona.  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 manuffeng techniques, partly because the costs assdath procuring the materials
needed for synthetic production are greater tharctists associated with mining trona for trona-tdgseduction. In addition, we believe
trona-based production consumes less energy and¢es fewer undesirable byproducts than synthetidyztion. Based on our
estimates and industry sources, we believe theagearost of production per short ton of soda asfo(b freight and logistics costs) from
trona is approximately one-third to one-half thetquer short ton of soda ash from synthetic pradacWe believe that our competitive
cost structure, together with our current logisiocmngements, 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 tfrrobable 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 Compareddther Trona-Based Producers. We believe we have certain operational
advantages over other soda ash producers in then®iger Basin due to the operational charactesisif our facilities as described
below. These advantages are manifested in ourgrigductivity and efficiency rates.

. Location of our mining beds and high purity tron@ur mining beds are located 800 to 1100 feetvb¢he surface, which
is significantly closer to the surface than the imgrbeds of other operators in the Green RiverrBaihe relatively
shallow depth of our beds compared to other GréearBasin trona mines contributes to favorableugconditions and
improved mining efficiency. In addition, the troimaour mining beds has a higher concentration dhsash as compared
to the trona mined at other locations in the Gieaer Basin. Our trona ore is generally composedpgfroximately 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 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.dotrimg deca into our
process has also reduced our energy consumptishperton of soda ash produced.

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 traditiof @xcellence in safety has been recognized by thierilihg State Mine Inspector, which
has awarded us its Safety Excellence Award for dimesecutive years from 2008 to 2012. We also vedetihree consecutive safety
awards from the U.S. Industrial Minerals Associatad 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 citatioasprdable injuries and lost work day
injuries and accident incident rate,
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exceeds that of our peers in the Green River Basin the last five years, according to the MineeBafnd 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 consumendastrial products. We have long-term relatiopshivith many of our customers
due to our competitive pricing, reliable shippinglahigh quality soda ash. For the year ended DeeeBih 2012, approximately 70% of
our domestic net sales were made to customerswhittm we have done business for over ten years. aVe & 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. manufacturetsoofa-based soda ash. ANSAC is one of the largeshpsers and exporters of soda
ash in the world, and, as a result, ANSAC is ablieverage its economies of scale in the marketsrites. 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 Wyomisgnior management team have more than 20 yeaatevant 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 quartealsh distributions to our common and
subordinated unitholders and, over time, to inaaghese 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, 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 appraately 82.3 million short tons by 2022, which repents a compounded annual
growth rate of 3.3%. We believe that as global dariacreases, we will be well positioned to mamtiir 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 techniqubih have enabled us to reduce our ore to dshbwa 11% over the past three
years. We have identified opportunities to incremseannual production capacity by further streamtj our refining process and
implementing certain process efficiencies. We duie that we will spend approximately $22 milliom 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 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
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facility, which we refer to as the OCI Wyoming Citdgacility. As of March 31, 2013, after giving efft to OCI Wyoming's entry into the
OCI Wyoming Credit Facility and borrowings by OCidming thereunder prior to the date of this progpeavhich borrowings were
used, together with $0.3 million in cash, to refio@ $31.0 million of OCI Wyoming's existing dehtnfl an $11.5 million special
distribution to Wyoming Co. and a $91.5 million aggate special distribution to NRP and us and pgyaximately $1.3 million of debt
issuance costs, OCI Wyoming's borrowing availapiibuld have been $35.0 million under the OCI WyognCredit Facility. In

addition, OCI Resources has $10 million of borrayvvailability under its secured revolving creditifity, which we refer to as the
Revolving Credit Facility. Please read "ManagenseBDtscussion and Analysis of Financial Conditiod &esults 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) acquisitiomthifer businesses involved in mining
and processing minerals and manufacturing chemig@lscquisition of other soda ash facilitiesridavhen 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.

Recent Developments

Based on preliminary data, we estimate ebatfproduction, average pricing and sales fornerter ended June 30, 2013 will be as
follows:

. We estimate that we mined approximately 0.98 nmlkbort tons of trona during the three months erdded 30, 2013,
from which we produced approximately 0.61 millidrog tons of soda ash. During the three monthseddee 30, 2012,
we mined approximately 0.92 million short tonsrofita and produced approximately 0.58 million shams of soda ash.

. We estimate that our average sales price wa®xzippately $181.0 per short ton for the three merghded June 30, 2013,
reflecting an average international sales pricappfroximately $150.3 per short ton and an averageedtic sales price of
approximately $243.1 per short ton. During the éhmeonths ended June 30, 2012, our average sabtesvas $197.7 per
short ton, our average international sales price $4&2.8 per short ton and our average domesés paice was $246.2
per short ton.

. We estimate that we sold approximately 0.6 wrillshort tons of soda ash during the three momttisceJune 30, 2013 of
which approximately 0.4 million short tons of sath was sold internationally and approximatelyrilion short tons of
soda ash was sold domestically. During the threethnsoended June 30, 2012, we sold approximatelyn@li®n short
tons of soda ash, reflecting international salesppiroximately 0.4 million short tons of soda ast domestic sales of
approximately 0.2 million short tons of soda ash.

We expect that our cost of sales and exgniscluding our selling and marketing expensesaiher general and administrative
expenses, will be relatively consistent comparetth tiose for the three months ended March 31, 2Bti3consistent with the forecast fo
the twelve months ending June 30, 2014.

Because our financial statements for thertgu ended June 30, 2013 are not yet availatdesgtimates included above are
preliminary, unaudited, not reviewed by our accautg, subject to completion, reflect our currergtlgstimates and may be revised as &
result of management's further review of our resuburing the course of the preparation of our obdated financial statements and
related notes, we may identify items that woulduiegjus to make material adjustments to the pralmyi financial and operational
information presented above.
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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®éahg 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 avdteight costs could
increase our costs significantly and adverselycafder 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 oagifity under a contract
that expires in 2014. Interruptions of service lois 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 indistnhusers 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, or in any of the markets in whieghmake direct international sales, could advgraéct our ability to
compete in certain international markets.

. If our international sales increase as a percergfg®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 comparthat have capital resources greater than odrthabhhave 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 iviyg's indebtedness could limit its operations andability to
distribute cash to our unitholders.

. Mining development, exploration and processing afens pose numerous hazards and uncertaintiemtnahegatively
affect our business.

. Restrictions in the Revolving Credit Facility cowdversely affect our business, financial condijti@sults of operations
and ability to make quarterly cash distribution®tw unitholders.
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. Our general partner is a guarantor under, andjitffyeinterests and assets (other than its geparaher interests in us) are
pledged as collateral for, OCI Chemical's $25 willsenior secured credit facility; in the event @Blemical is unable to
meet its obligations under that facility, or is Beed bankrupt, OCI Chemical's lenders may gairtrobof our general
partner or, in the case of bankruptcy, our partniprsiay be dissolved.

. Restrictions in OCI Chemical's credit facility cddimit our operations and our ability to distrieutash to our unitholders.

. We are subject to stringent environmental land @egulations that may expose us to significastand liabilities.
Risks Inherent in an Investment in Us

. Our general partner and its affiliates, including sponsor, have conflicts of interest with us aadunitholders 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 generalngarare not restricted in their ability to compeiéh us.

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

. Holders of our common units have limited votinghts and are not entitled to elect our generahga or its directors.

. Even if holders of our common units are diséiatis they cannot initially remove our general partwithout our general
partner's consent.

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

. Our tax treatment depends on our status as a pshitpdor U.S. federal income tax purposes, as aglbur not being
subject to a material amount of entity-level tasiatby individual states. If the IRS were to trestas a corporation for
U.S. federal income tax purposes or we were torecsubject to material additional amounts of edétyel taxation for
state tax purposes, then our ability to distritegsh to you could be substantially reduced.

. The tax treatment of publicly traded partnershiparoinvestment in our units could be subject teeptal legislative,
judicial or administrative changes and differintpipretations, possibly on a retroactive basis.

. You will be required to pay taxes on your shafreur income even if you do not receive any castributions from us.

Formation Transactions and Partnership Structure

We are a Delaware limited partnership régdarmed in April 2013 by OCI Holdings to own amterest in OCI Wyoming. Prior to
this offering the following restructuring transacts were completed:

. OCI Holdings contributed its 50.49% general paringrest in OCI Wyoming to us.

. Wyoming Co., which was owned by OCI Chemical andPNRestructured its 1% limited partner interesdial Wyoming
by recapitalizing such limited partner interesbiat19.65% limited partner interest to eliminatepag other things, a
$14.5 million annual preferred return to which WyinghCo. was entitled. As a result of this recapition, our general
partner interest
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was reduced to a 40.98% general partner intereshN&P's 48.51% general partner interest was reduca®9.37%
general partner interest.

. Wyoming Co. redeemed all of its preferred stankl common stock held by NRP in exchange for a%.6%apitalized
limited partner interest in OCI Wyoming.

As a result of these transactions, (1) we own 88%8.general partner interest in OCI Wyoming, (2)amyng Co., which is now wholly
owned by OCI Chemical, owns a 10.02% limited partnterest in OCI Wyoming and (3) NRP owns a 39.3J&aeral partner interest
and 9.63% limited partner interest in OCI WyomiSge "Summary Historical and Pro Forma Financial@pdrating Data."

Also prior to this offering, we and OCI Wwying entered into the following credit facilities:

. On July 18, 2013, OCI Wyoming entered into tHel @/yoming Credit Facility and borrowed $135.0 oifl thereunder to
refinance existing debt, fund a special distributio its partners and pay debt issuance costesasied in
"Management's Discussion and Analysis of FinanCidition and Results of Operations—Debt—OCI WyagnBredit
Facility."

. On July 18, 2013, OCI Resources entered into theIRieg Credit Facility, as described in "Managet'&Biscussion
and Analysis of Financial Condition and Result©pkrations—Debt—Revolving Credit Facility."

At or prior to the completion of this offieg, the following transactions, which we referat®the formation transactions, will occur:

. Wyoming Co. will contribute its 10.02% limited paetr interest in OCI Wyoming to us.

. We will issue to OCI Holdings neoon units and subordinatedsymépresenting 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 unitghe public in this offering, representing a % limited partner interest in us,
and will use the proceeds of this offering as dbsdrin "Use of Proceeds."

. We will enter into an omnibus agreement with Entegs and our general partner, as described udtdin
Relationships and Related Party Transactions—Agee¢srGoverning 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 additiam@mhmon 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 underwritemnnection with such exercise. If and to the mxtiee underwriters exercise their
option to purchase additional common units, the Imemof 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 distriloutie OCI Chemical.

After the completion of this offering, O®Blyoming may be converted into a Delaware limitedbility company. If this conversion
occurs, our controlling 40.98% general partnerrggeand 10.02% limited partner interest in OCI Wiymg would be converted into a
51% controlling limited liability company intereist such limited liability company.




Table of Contents

Public common unit

OCI Holdings:
Common units(1
Subordinated unit
General partner units(.

Total

OCI Enterprises Inc.
[Enberprisss)

100%: Cwniership Inbenast

QCI Chemical Corporation
("OCI Chamical™)

1007 Owmneeship Imeresi

0C1 Wyoming Holding Co.
{"2C1 Holdings")
Comman Units
Subordinatad Units

Comman Units/

Paitanof Irlifist Panned Inbisnes

OC1 Resources LP
("OCI Resources”)

40.98% Gononal Partne In s
10,02% Limited Pariner Intarast

Organizational Structure

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

%

%

%
2.0%
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

Matural Resources
Partners L.P.

105 Crwmprship Interast

NRP Trona LLC

1 G{F Crwmarship Inanas]

0C! Wyoming Co.
{"Wyoming Go.7)

10 Crwenesshig Irarest

0C| Aesource Partners LLG,

our Genaral Partnar
Public Unitholders {-OC1 GP)

General Partner Units
Incantive Distribution Rights.

%L % Linitd 2% General Parinoer Imenost

39:37% Genoral Pariner Inbonas]
963% Limiad Pastnar Irorost

OCI Wyoming, L.P.

{"OC1 Wyoming)
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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 under whic
we will agree upon certain aspects of our relatigmsvith them, including the provision by Entergssand certain of its affiliates to us of|
specified administrative services and employeesagteement to reimburse Enterprises for the dostich services and employees,
certain indemnification and reimbursement obligagiadthe use by us of "OCI" as part of our partripreame, and as a trademark and
service mark, or a component thereof, for our petsland services and other matters. Neither ougrgépartner nor Enterprises will
receive any management fee or other compensaticoninection with our general partner's managemfemtiobusiness. However, prior
to making any distribution on our common units,witt reimburse our general partner and its affégtincluding Enterprises, for all
expenses they incur and payments they make onatialftunder the omnibus agreement and our partipeagineement. Our partnership
agreement provides that our general partner witriieine in good faith the expenses that are alllecambus. Additionally, OCI Chemical
or its affiliates act, and following this offerivgll continue to act under the omnibus agreemenga marketing and sales agent for all
of our sales. Please read "Certain RelationshigRatated 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 closingwif 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 additionstaa 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 addressheilvww.ociresources.com. We intend to activatestbbsite 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.

12
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Common unitt
offered to
the public

Units
outstanding
after this
offering

Use of
proceeds

Cash
distributions

The Offering

common units

common units if the underwriters exerdfssr option to purchase additional common umitfuil.

common units and subordinateitsurepresentinga % and % limited parinterest in us,
respectively. If the underwriters do not exerclsgirtoption to purchase additional common unitswileissue all of the
additional common units to OCI Holdings at the eapdn of the option for no additional considerati¢f the
underwriters exercise their option to purchasetamdil common units, the number of common unitspased by the
underwriters will be sold to the public, and angnegning common units not purchased by the undegverppursuant to
any such exercise will be issued to OCI Holdingthatexpiration of the option period. Accordindlye exercise of the
underwriters' option will not affect the total nuertof common units outstanding or the amount o ceeeded to pay
the minimum quarterly distribution on all uni
Our general partner will own  general partnaita) representing a 2.0% general partner inténass.
We expect to receive estimated net proceedspbapnately $ million from this offering (&sming an initial
offering price of $ per common unit, the mpidint of the price range set forth on the covegepaf this prospectus),
after deducting the estimated underwriting discptiv@ structuring fee and estimated offering expen#/e intend to
use the net proceeds from this offering to makea @ash payment of approximately $ to Wyan@o. in exchange
for the contribution of its 10.02% limited partrieterest in OCI Wyoming to us and (ii) a distrilmrtiof approximately
$ to OCI Chemica
If the underwriters exercise their option to fwase additional common units in full, the additiomet proceeds to us

would be approximately $ million. We intetoddistribute the net proceeds from any exercisguoh option to
OCI Chemical. Please see "Use of Procee
We intend to pay the minimum quarterly distribatiof $ per unit ($ per unit on amaalized basis) to the

extent we have sufficient cash from operations afie establish adequate cash reserves and pagesiahd expenses,
including payments to our general partner andfftbades. We refer to this cash as "available ¢asind we define its
meaning in our partnership agreement, a copy ofhwisi included in this prospectus as Appendix Br. &hility to
distribute cash is also subject to certain resbmst and other factors described in more detaibutite caption "Cash
Distribution Policy and Restrictions on Distributm"

We intend to pay a prorated distribution covetimg period from the completion of this offeringahgh , 2013,
based on the number of days in that pet
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Our partnership agreement generally provideswieatvill make any distribution of available casitiea
quarter in the following manne
e first, 98.0% to the holders of common units and 2.0%utogeneral partner, until each common |
has received the minimum quarterly distributior$of plus any arrearages from prior quar
e second 98.0% to the holders of subordinated units af&6xo our general partner, until each
subordinated unit has received the minimum quartstribution of $ ;an
e third, 98.0% to all unitholders, pro rata, and 2.0%uog@eneral partner, until each unit has receive
a distribution of $
If cash distributions to our unitholders exceed $ per unit in any quarter, our general qartwill
receive, in addition to distributions on its 2.0&ngral partner interest, increasing percentagets up
48.0%, of the cash we distribute in excess ofa@nabunt. We refer to the additional increasing
distributions to our general partner in this pragps as "incentive distributions" because they are
intended to incentivize our general partner toease distributions to our unitholders. Please sesv"
We Make Distributions to Our Partn—General Partner Interest and Incentive DistribuRights."
Prior to making distributions, we will reimburE@terprises, our general partner and certain af the
affiliates for provision of certain general and axistrative services and any additional services we
may request from them, pursuant to the omnibuseageat and our partnership agreement. Please re
"Certain Relationships and Related Party TransastieOmnibus Agreement” and "The Partnership
Agreemer—Reimbursement of Expense
Pro forma cash available for distribution for ffe@ar ended December 31, 2012 and the twelve month
ended March 31, 2013 was approximately $ illiomand $ million, respectively. The amt
of available cash we will need to pay the minimumaerly distribution for four quarters on our
common units, subordinated units and general pantmi¢és to be outstanding immediately after this
offering will be approximately $ milliorK an average of approximately $ milliar p
quarter). As a result, we would have generatedahlai cash sufficient to pay the full minimum
quarterly distribution of $ per unit paragter ($ per unit on an annualized bamisall of
our common, subordinated and general partner forithe year ended December 31, 2012 and the
twelve months ended March 31, 20
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Subordinated
units

Conversion of
subordinate
units

We believe, based on our financial forecast atated assumptions included in "Cash Distributiotidy and
Restrictions on Distributions," that we will genteraufficient cash from operations to pay the mimmquarterly
distribution of $ per unit on all of ousramon units and subordinated units and the correlipg distributions on
our general partner's 2.0% interest for the twehamths ending June 30, 2014. However, we do nat hdegal or
contractual obligation to pay quarterly distribuigoat our minimum quarterly distribution rate omay other rate, and
we cannot guarantee that we will pay cash distidingtto our unitholders in any quarter. Our actealilts of
operations, cash flows and financial condition dgrthe forecast period may vary from the foredaktase read "Cash
Distribution Policy and Restrictions on Distributm"

OCI Holdings will initially own all of our subordated units. The principal difference between@mmon units and
subordinated units is that in any quarter durirggtibordination period, holders of the subordinatgts are not
entitled to receive any distribution of availablsh until the common units have received the mininquarterly
distribution plus any arrearages in the paymenhefminimum quarterly distribution from prior quens. If we do not
pay distributions on our subordinated units, odrosdinated units will not accrue arrearages fos¢honpaid
distributions.

The subordination period will end on the firssmess day after we have earned and paid at least $(the minimum
quarterly distribution on an annualized basis) acheoutstanding common, subordinated and genertalgoaunit, for
each of three consecutive, non-overlapping fourtgugeriods ending on or after September 30, 2pd®sided that
there are no arrearages on our common units atitiet In addition, the subordination period witiceupon the
removal of our general partner other than for cédiuges units held by our general partner and fifiaes are not voted
in favor of such remova

When the subordination period ends, all subotdthanits will convert into common units on a one-éne basis, and
all common units thereafter will no longer be datltto arrearages. Please read "How We Make Digtoibs to Our
Partner—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
consequence

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 affdmbwn more than 80% of the outstanding commors umitr genere

partner will have the right, but not the obligatiém purchase all of the remaining common uniis ptice equal to

the greater ol

¢ the average of the daily closing price of the commpits over the 20 trading days preceding the tfeiee 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 yorcpase in this offering through the record datedistributions

for the period ending December 31, 2016, you wéllliocated, on a cumulative basis, an amountdréd taxable

income for that period that will be less than 60Rthe cash distributed to you with respect to fiexiod. For later

periods, the taxable income allocated to you witkéase substantially as compared to cash distiisito you,

possibly exceeding cash distributions to you. Rlgaad "Material U.S. Federal Income Tax Consegead ax

Consequences of Unit Ownershi

For a discussion of the material U.S. federal inedax consequences that may be relevant to prasgpect
unitholders, you should read "Material U.S. Fedarabme Tax Consequence

Our common units have been approved for listingh® NYSE, subject to official notice of issuangeder 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 controlling0.98% general partner interest and 10.02% linptather interest in OCI Wyoming,
the entity that owns and operates a trona ore giand soda ash production business and relatet$ asske Green River Basin of
Wyoming. As a result, NRP's 39.37% general paitmerest and 9.63% limited partner interest in ®Gloming 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 tabledgsved from the unaudited historical condensedrftial statements of our
Predecessor included elsewhere in this prospeEtigssummary 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 enieadi 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 Januay1R, 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 on July 18, 2013 of the OCyafhing Credit Facility and the borrowing of $135ndlion
thereunder to refinance existing debt, fund a spelistribution to its partners and pay debt issgacosts, each as
described in "Management's Discussion and Anabyfsisnancial Condition and Results of Operations-bBe0CI
Wyoming Credit Facility";

. our closing on July 18, 2013 of the Revolvingdit Facility, which we have assumed is undrawnnduthe pro forma
period;

. the contribution by OCI Holdings of its 50.49% geaigartner interest in OCI Wyoming to us;

. the restructuring of Wyoming Co.'s 1% limited partimterest in OCI Wyoming by recapitalizing suthited partner
interest into a 19.65% limited partner interestliminate, among other things, a $14.5 million aadrpreferred return to
which Wyoming Co. was entitled. As a result of ttésapitalization, our general partner interest weasiced to a 40.98%
general partner interest and NRP's 48.51% genartlqr interest was reduced to a 39.37% generalgranterest;
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. the redemption of all of the preferred stock anchiowmn stock of Wyoming Co. held by NRP in exchargyeaf9.63%
recapitalized limited partner interest in OCI Wy

. the contribution by Wyoming Co., which is now ety owned by OCI Chemical, of its 10.02% limitedrfner interest in
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 ugfgesenting a 2.0% general partner interest,iang all of our incentive
distribution rights, to OCI GP;

. the issuance by us of common units tgptitdic in this offering, representinga % ilied partner interest in us, and
the receipt by us of $ in net proceeds;

. the application of the net proceeds of this offgr@is described in "Use of Proceeds"; and

. our entry into an omnibus agreement with Entergrésed our general partner.
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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.
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)
Income Statement Data:
Total net sale $ 36371 $ 421.¢ $ 462¢€ $ 117<4 $ 108: $ 462.€ $ 108.2
Cost of products sol 182.f 201.t 220.€ 51.€ 57.2 221.¢ 57.4
Freight cost: 109.2 105.7 110.2 27.1 29.¢ 110.2 29.¢
Total cost of sale 291.% 307.1 330.% 79.2 87.C 331t 87.2
Gross profil 714 114. 131.¢ 38.1 21.2 131.C 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
Other—net (1.6 0.0 (0.5) 0.7 0.t (0.5) 0.t
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.t 118.2 34.4 18.5 114.1 17.2
Provision for income taxes(: 6.5 14.¢ 16.4 4.1 3.1 — —
Net income 51.€ 88.( 101.¢ 30.c 15.2 114.1 17.2
Net income attributable tc
noncontrolling interes 36.1 58.2 65.¢ 18.¢ 10.¢ 56.4 8.€
Net income attributable tc
Predecessor/OCIResc $ 158 $ 296 $ 358 $ 114 $ 43 $ 577 $ 8.7
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 % (2.3
Financing activitie $ (7660 $ (489 % (785 $ (4.6) $ (4.€
Balance Sheet Data a
period end):
Total asset $ 305.( $ 352 $ 3857 $ 394. $ 435.%
Property, plant and
equipment, ne $ 193¢ $ 201.( $ 204Ft $ 200.¢ $ 240.€
Long term deb $ 560 % 520 $ 48.C $  47.C $ 155.(
Total liabilities $ 143.C $ 14772 $ 153 $ 150.¢ $ 218.%
Other Financial Data:
Adjusted EBITDA(3) $ 840 $ 1261 $ 142F $ 40E $ 244 $ 1425 $ 24
Adjusted EBITDA
attributable to
Predecessor/OCI Resour
(3) $ 35E $ 564 $ 64€ $ 18€ $ 10L $ 721 $ 12.¢
Operating and Other Data:
Trona ore mined (short tons
millions) 3.6C 3.6¢ 3.87 0.¢ 1.c 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) 2.2t 2.31 2.4¢ 0.5¢ 0.62 2.4 0.62
Domestic 0.97 0.9C 0.8t 0.21 0.21 0.8 0.21
Internationa 1.2¢ 1.41 1.6z 0.3¢ 0.42 1.62 0.42
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
that we expect to incur as a result of being aiplybiraded partnership.
) 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 expenditoeceirred for acquisitions or capital improvemeantde to increase over the long-term our operating|
capacity or operating incom

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

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 &ak
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. the level of our operating, maintenance and gerasrdladministrative 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 capitatkets;

. restrictions on distributions contained in dagteements to which we or OCI Wyoming are a party;
. the amount of cash reserves established byengrgl partner; and

other business risks affecting our cash levels.

For a description of additional restrictions anctéas that may affect our ability to make cashriistions, 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 theetve months ending June 30, 2014 will be approtetyas51.6 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 Jits 2014. Such prospective financial
information was not prepared with a view toward ptying with the guidelines established by the Aroeni Institute of Certified Public
Accountants with respect to prospective financi&imation. This information is not fact and shouotut 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 emt@inties 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 corredmondistribution 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 pubimoanting 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 achievabifityr independent registered public accounting issumes no responsibility for, and
disclaims any association with, such prospectinarfcial information.

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 nigrkee of soda ash directly affects the profitiypibf our operations. If the market price for s
ash declines, our sales will decrease. Historicttily global
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market and, to a lesser extent, the domestic méoskebda ash have been volatile, and those maaketikely to remain volatile in the future.
In the past, we have reduced production to mitigfa@empact of low soda ash prices. Volatility oda ash prices can make it difficult to pre
the cash we may have on hand at any given timeagmdlonged period of low soda ash prices may niadlieand adversely affect our financ

position, liquidity (including our borrowing capégiunder the OCI Wyoming Credit Facility), ability finance planned capital 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 toR0A8 to a low of $204 per short ton in 2010, witheighted average price of $233 per short
ton in 2012 and $231 per short ton for the threattended March 31, 2013.

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

. overall economic conditions;

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

. the level of production and exports of soda asbajly;

. the level of production of materials used to pradsoda ash, including trona ore or synthetic malterglobally;
. the cost of energy consumed in the production dasash, including the price of natural gas, eleityreand coal;
. the impact of non-ANSAC members increasing thefracity and exports;

. domestic and foreign governmental relationsulatipns and taxes; and

. political conditions or hostilities and unrestregions 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 inpoatagion costs, including increases resulting femmssion control requirements, port taxes
and fluctuations in the price of fuel, could makel®@ ash a less competitive product for glass matwiers 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 fteigh other transportation costs in full becauseketgrices for soda ash are generally
determined by supply and demand forces.

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, andftvrerthe 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
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ranging between $1.63 and $18.48 per mmBTU dutiegperiod from 1999 to 2013. As of July 19, 20h8, NYMEX natural gas futures
closing price for August delivery was $3.79 per nmiriB Furthermore, the price of natural gas couldease as 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 gmvernment regulations concerning, among othieg#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 glsling activity in the United States could dirBcturtail such activity or increase the cost of
drilling, resulting in reduced levels of drillingvity and therefore increased natural gas prices.

Although we have a policy of making forwgmarchases of approximately one-third of our ndtgaa 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 costitios.

All of our operations are conducted at one facilithny adverse developments at our facility couldvhaa 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 fgcitiould significantly disrupt our trona mining ssda ash production operations and our a
to supply soda ash to our customers. While we ramiitusiness interruption insurance, our policyudes a sizeable deductible and is subjec
to customary limitations and exclusions. Any susdidisruption in our ability to meet our obligatsounder our sales agreements could have
material adverse effect on our results of operatamd therefore our ability to distribute cashndholders.

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

We rely exclusively on the revenues gemerétom the production and sale of soda ash. Ar@@vdevelopment 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 fdity under a contract that expires ii
2014. Interruptions of service on this rail line etd 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 ca@ut with the Union Pacific Railroad
Company, or Union Pacific. Our current transpootaitontract with Union Pacific expires in 2014 dnére can be no assurance that it will be
renewed on terms favorable to us or at all. Ra@rapions are subject to various risks that maylr@sa delay or lack of service at our facility,
including mechanical problems, extreme weather itmms, work stoppages, labor strikes and operatemprds. Moreover, if Union Pacific's
financial condition were adversely affected, it kcbdecide to cease or suspend service to ourtfadiliwe are unable to ship soda ash by rail, i
would be impracticable to ship all of our soda bgliruck and it would be cost-prohibitive to comstr
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a rail connection to the closest alternative ia# that is approximately 140 miles from our fagiliAny delay or failure in the rail services on
which we rely could have a material adverse eféecbur financial condition and results of operasiamd our ability to make distributions to
our unitholders. Moreover, if we do not ship a ffigant portion of our soda ash production on thdn Pacific rail line during a twelveontt
period, we must pay Union Pacific a shortfall papinender the terms of our transportation agreement.

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

A significant portion of the demand for acash comes from glass manufacturers and othestimallcustomers. Companies that operate i
the industries that glass manufacturers serveydireg the automotive, construction and glass cantandustries, may experience significant
fluctuations in demand for their own end produasduse of economic conditions, changes in consdaraand, or increases in raw material
and energy costs. In addition, many large end udfessda ash depend upon the availability of credifavorable terms to make purchases of
raw materials such as soda ash. As interest matesase or if our customers' creditworthiness awtges, this credit may be expensive or
difficult to obtain. If these customers cannot abiaredit on favorable terms, they may be forcecettuce 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 operatamd 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, or in any of the marketsvihich we make direct international sales, couldwaisely affect our ability to compe
in certain international markets.

We, along with two other U.S. trona-basedasash producers, utilize ANSAC as our excluskpoe vehicle for sales to customers in all
countries excluding Canada, South Africa and membgthe European Community and European Free Thaeke, which provides us with the
benefits of large purchases of soda ash and signifieconomies of scale in managing internatioalakssand 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 customerstigiied then allocates a portion of such salesatth member, we do not have direct
access to ANSAC's customers and we have no dioettat over the credit or other terms ANSAC extetwl#s 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 dirapiact 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 thesemers subsequently default under sale
contracts or otherwise fail to perform, we woulddao direct recourse against them.

Furthermore, from time to time internatiboempetition authorities have conducted inquirigs the potentially antcompetitive nature ¢
ANSAC's activities. The Secretariat of Economic Lafithe Ministry Justice of Brazil has commencedrarestigation 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 payeror penalties, either directly or through ANSACotherwise adversely affect the ability of
ANSAC to continue serving export markets. In thergvof an unfavorable outcome in any such investigathe withdrawal of one of the ott
two members of ANSAC or the dissolution of ANSAGs would be forced to use alternative methods titittte additional direct export sale
resulting in less favorable arrangements in respilctgistics or sales. Any of these developmentda lead us to incur significant additional
costs and may result in lower pricing for our exales, which could have a negative impact orresults of operations,
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financial condition and our ability to distributash to our unitholders. For more information ab®NSAC, see "Business—Customers."

In addition, there is currently an anti-daing commission inquiry underway in southern Afri@mda ash manufacturers based in southel
Africa are claiming that U.S. based manufacturéisoda ash are selling soda ash in the southeinahftrading region at prices that are lower
than domestic prices in the United States. Wesselh ash directly in South Africa to one custortier,annual revenues from which are less
than 2% of our total revenues. In July 2013, weikad a questionnaire from the South African Indional Trade Administration
Commission, or the ITAC, relating to this inquikye understand that other U.S. based suppliersdz ash and various trade organizations
have received the same questionnaire. We are tiyromiermining the appropriate response to thestjonnaire. The ITAC will determine
whether there is sufficient evidence of dumping atéther there is evidence of injury to the South&frican Customs Union-based
manufacturers. Based on the ITAC's findings, fiassible that import duties will be imposed on soda ash sales to South Africa. We can
make no assurances as to the size or impact dfrggort duties that may be imposed on us.

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 incréase 43.5% to 56.9%. Our gross margin for
international sales is lower than our gross maigirdomestic 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 shiptnevhile for international sales, we
typically receive payment 68 to 104 days followthg date of shipment. Therefore, an increase inntarnational sales and a decrease in
domestic sales would extend the average time pésioolur receipt of payment for our soda ash, witiehld expose us to greater credit risk
from our customers, increase our working capitquhbements 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, anmdesésian contracts have only a three-month termuwéerstand that ANSAC's customer
contract terms also vary by region. Moreover, aigtemer 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 operatsord 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 tedygiass in the container industry could have tera adverse effect on our results of operat
and financial condition. Container glass produci®ane of the principal end markets for soda €simpetition from increased use of glass
substitutes, such as plastic and recycled glassh&@ a negative effect on demand for soda ashabefior soda ash by the glass container
industry has generally declined over the last &ary. We believe that the use of
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containers containing alternative materials sucplastic and aluminum will continue to affect negally the growth 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 nonperfance. Typical industry contract terms are net&@sdrom date of shipment for domestic
U.S. customers. We have experienced nonperfornmanoar customers and counterparties in the padtwentake reserves for accounts more
than 90 days past due. Some of our customers anmdazparties may be highly leveraged and subjetttéis own operating and regulatory
risks. Our credit procedures and policies may eoatlequate to eliminate customer credit risk, aaanay not adequately assess the
creditworthiness of existing or future customensadldition, even if our procedures work properlyr, customers may experience unanticipate
deterioration of their creditworthiness. Materiahpayment or nonperformance by our customers duale a material adverse effect on our
financial condition and results of operations andar ability to distribute cash to our unitholders

We face intense competition, including from compagithat 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 ifismia 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 totdisite 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 taxestloer governmental or regulatory actions thatadiyeor indirectly increase the cost or limit
the use of soda ash. We expect to face compefitiom Turkey's trona-based soda ash productionemtxt several years. In addition, China i
the largest producer of synthetic soda ash in tdwand 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 lzggorting significant quantities of
soda ash, including on non-commercial terms, tipplswf 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 Ucdnemy 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, resultingngater 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
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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.

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 abtecover economically from our reser
There are numerous uncertainties inherent in estiguantities of reserves, including many factmgond our control. Estimates of reserves
necessarily depend upon a number of variables ssuh@ptions, any one of which may, if incorrectutes 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 agesicand

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

areas where we currently mine.

Actual production, revenue and expenditures witlpeet 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.

On July 18, 2013, OCI Wyoming entered itht® OCI Wyoming Credit Facility. The OCI Wyomingédiit Facility contains various
covenants and restrictive provisions that limitajset to certain exceptions) OCI Wyoming's abitiy

. make distributions on or redeem or repurchasenits;u

. 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 comsicovenants requiring OCI Wyoming to maintainaierfinancial ratios. For example, OCI
Wyoming is subject to a consolidated fixed chargeecage ratio (as defined in the OCI Wyoming Créditility) of not less than 1.00 to 1.00
and a consolidated leverage ratio (as definedarx@l Wyoming Credit Facility) of not greater thau00 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.
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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 Wyomingdit Facility, (3) the institution of insolvency similar proceedings against OCI
Wyoming, (4) the occurrence of a default under atimer material indebtedness OCI Wyoming may hawd,(&) the occurrence of a change of
control. Please read "—Our general partner intenetiie control of our general partner may be fiexnasd to a third party without unitholder
consent."

Under the OCI Wyoming Credit Facility, aatiye of control is triggered if OCI Chemical argvitholly-owned subsidiaries, directly or
indirectly, cease to own all of the equity intesgstr cease to have the ability to elect a majafitthe board of directors (or similar governing
body) of OCI GP (or any entity that performs thadtions of our general partner). In addition, angeof control would be triggered if we
cease to own at least 50.1% of the economic irntere©Cl Wyoming or cease to have the ability lexcta majority of the members of OCI
Wyoming's partnership committee.

The provisions of the OCI Wyoming CredicHity may affect OCI Wyoming's ability to obtainture financing and pursue attractive
business opportunities and its flexibility in plamg for, and reacting to, changes in business ¢mmdi. In addition, OCI Wyoming's failure to
comply with the provisions of the OCI Wyoming CrieBlacility could result in an event of default, whicould enable its lenders, subject to the
terms and conditions of the OCI Wyoming Credit kggito terminate all outstanding commitments aeatlare any outstanding principal of
that debt, together with accrued and unpaid intetede immediately due and payable. If the payné®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 EiiahiCondition and Results of Operations—Debt—OGidMing Credit Facility."

If we are not able to renew our leases and licenseyill have a material adverse effect on us. Umdke terms of our subsurface minin
leases and license, we are required to make minimmayalty 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 leasitis the State of Wyoming and the U.S. Bureau ofd_BMtanagement and a license with Anadz
Petroleum or its affiliates. As of March 31, 20lses covering approximately 42% of our acreage wseheduled to expire in the next seven
years. If we are not able to renew our leasesiardde, it will have a material adverse effect anresults of operations and cash available
distribution to unitholders.

Each of those leases and the license megjthat minimum royalties or annual rentals be pag@irdless of production levels. If our
operations do not meet production goals, thenutccbave 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 nedssal

Under our license with Anadarko Petroleunitoaffiliates, 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 ailyife by us to renew any of our leases or
our license, could have a material adverse impactur financial condition, results of operationsl aility to distribute cash to our unitholde
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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 otfise could adversely affect our ability to mine thssociated reserves and/or process the
that we mine. In some cases, we rely on title imi@tion 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 propeAny 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 etitense 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, we could incur liability fochumining and be subject to regulatory
sanction and penalties. Also, in any such casentestigation and resolution of title issues wodidert management's time from our business
and our results of operations could be adversédcted. As a result, our results of operationsjriass and financial condition, as well as our
ability to pay distributions to our unitholders miag materially adversely affected.

Mining development, exploration and processing opgons pose humerous hazards and uncertainties tivaty 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 actsatfre; and
. mechanical equipment failure and facility performaproblems.

These occurrences could damage or destnogroperties or production facilities, or resuligersonal injury or wrongful death claims,
environmental damage to our properties or the ptigseof others, delays in, or prohibitions on, mguor processing, increased production
costs, asset write downs, monetary losses and liagaity, which could have an adverse effect am pesults 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 fudbver these risks. Significant mine
accidents could occur, potentially resulting in imershutdown or leading to liabilities, which colldve a material adverse effect on our resull
of operations, financial condition and cash flows.
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We may be unable to obtain, maintain or renew petsniecessary for our operations, which could impainr ability to conduct our
operations and limit our ability to make distribudns to unitholders.

Our facility and operations require us ldain a number of permits that impose strict retijites on various environmental and operationa
matters in connection with mining trona ore anddmieng soda ash. These include permits issued tigusafederal, state and local agencies
and regulatory bodies. The permitting rules, arditiberpretations of these rules, are complex, ghdrequently and are subject to
discretionary interpretations by our regulatorspfivhich may make compliance difficult or impraetl and may impair our existing operatit
or the development of future facilities. The pupiicluding non-governmental organizations, envinental 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 otheewisgage in the permitting process, including lniggitizen's lawsuits to challenge the
issuance or renewal of permits, the validity ofiemvmental impact statements or the performanauining activities. If permits are not issued
or renewed in a timely fashion or at all or arediboned in a manner that restricts our abiliticamduct our operations economically, our cash
flows may decline, which could limit our ability thistribute cash to unitholders.

Equipment upgrades, equipment failures and detedtion of assets may lead to production curtailmergbutdowns or additiona
expenditures.

Our operations depend upon critical equipntieat require scheduled upgrades and maintersartenay suffer unanticipated breakdowns
or failures. As a result, our mining operations pnacessing may be interrupted or curtailed, wisihld 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 estid capital expenditures for replacement of anamreserves.

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 spendirthaaiditional 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 firggraial 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|udeg our reserves, that would adversely impact oesults of operations and financii
condition.

We are required to perform impairment test®ur assets, including our trona reserves, wiesrevents or changes in circumstances
modify the estimated useful life of or estimatetiife cash flows from an asset that would indiché the carrying amount of such asset may
not be recoverable or whenever management's pharge with respect to such asset. An impairmeaheperiod may not be reversed in a
later period even if prices increase. If we arainegl to recognize impairment charges in the fytaue results of operations and financial
condition may be materially and adversely affected.
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A shortage of skilled workers could reduce our lalfroductivity 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 coulchheerially 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.

Our business is subject to inherent risk, includinigk 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 isassive relative to the risks presented. As ate$uharket conditions, premiums and
deductibles for certain insurance policies candase substantially, and certain types of insuramebecome unavailable or available only fo
reduced amounts of coverage. As a result, we mapaable to renew our or its existing insurandéci@s 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 tradiggeg may be depleted or may not be availablgstto the extent that we otherwise exhaus
its coverage limits. Our results of operations, t#redefore 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 liabilitiesuttisg 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 veosskcompensation 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 dispositionwafiich could have a material adverse effect on @asults of operations.

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

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.

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 cagent liabilities, increased interest expense
and amortization expense and significant chargasive to integration costs. In addition, our fical condition and results of operations will
be adversely affected if we overpay for acquisgion

Acquisitions involve a number of speciaks, including:

. unforeseen difficulties extending internal conwweér 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 busjrigmncial 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 &#fte 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 jeariture. The performance of these third partygattions, including the ability of our joint
venture partner in OCI Wyoming, to satisfy theispective
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obligations, is outside our control. If these pastido not satisfy their obligations under the ayesinent, our business may be adversely affecte

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

. our joint venture partner shares certain blogkights over transactions between OCI Wyoming igdffiliates, including us;
. our joint venture partner may take actions conttargur instructions or requests or contrary toalicies or objectives;
. although we control OCI Wyoming, we owe contractlizties to OCI Wyoming and its other owners, whitdy conflict with

our interests and the interests of our unitholdzns!

. disputes between us and our joint venture partragr masult in delays, litigation or operational irspes.

The risks described above or any failuredotinue our joint venture or to resolve disagreets with our joint venture partner could
adversely affect our ability to transact the bus@that is the subject of such joint venture, whichuld, in turn, negatively affect our financial
condition, results of operations and ability totdimite cash to our unitholders. See "Management-_\@¢bming Partnership Agreement."

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

On July 18, 2013, we entered into the Réwugl Credit Facility. The Revolving Credit Facilibpntains 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 repurchass;un
. 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 consolidéited 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 nilegt ratio and test.

In addition, the Revolving Credit Facilitpntains events of default customary for transastiaf 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 Iplealge of substantially all of our assets
(subject to certain exceptions), including the parship interests in OCI Wyoming held by us.
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Under the Revolving Credit Facility, a chearof control is triggered if OCI Chemical andvtBolly-owned subsidiaries, directly or
indirectly, cease to own all of the equity intesgstr cease to have the ability to elect a majafitthe board of directors (or similar governing
body) of, OCI Holdings or OCI GP (or any entity tip@rforms the functions of our general partner)addition, a change of control would be
triggered if we cease to own at least 50.1% oftt@nomic interests in OCI Wyoming or cease to hlheeability to elect a majority of the
members of OCI Wyoming's partnership committee.

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 payédbtke payment of our debt is accelerated, ouetasmay be insufficient to repay such det
full, the lenders could foreclose on our assetduiting without limitation our ownership interestsOCI Wyoming, and our unitholders could
experience a partial or total loss of their investim Please read "Management's Discussion and gisalf Financial Condition and Results of
Operations—Debt—Revolving Credit Facility."

Our level of indebtedness may increase, reducing fimancial flexibility.

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

. a significant portion of our cash flows couldused to service our indebtedness;
. a high level of debt would increase our vulnditgtto general adverse economic and industry dtons;
. the covenants contained in the agreements giompaur outstanding indebtedness will limit ourlépito borrow additional

funds, dispose of assets, pay distributions anceraaktain investments;

. a high level of debt may place us at a competilisadvantage compared to our competitors thatesseléveraged, and therefi
may be able to take advantage of opportunitiesahatndebtedness 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 tbtain additional financing in the future for worgicapital, 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 performancanyiof 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 raisg&sh through an offering of our units or a refeiag of our debt include financial market
conditions, the value of our assets and our pedoce at the time we need capital.
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Our general partner is a guarantor under, and itg@ity interests and assets (other than its gengraftner interests in us) are pledged as
collateral for, OCI Chemical's $25 million senioresured credit facility; in the event OCI Chemica unable to meet its obligations under
that facility, or is declared bankrupt, OCI Chemits lenders may gain control of our general partner, in the case of bankruptcy, our
partnership may be dissolve

On July 18, 2013, OCI Chemical entered as®nior secured credit facility, which we refeas the OCI Chemical Credit Facility. Our
general partner is a guarantor under the OCI Char@iedit Facility, and all of our general partseassets (other than its general partner
interest in us) and OCI Chemical's ownership irgeire our general partner are subject to a liereatite OCI Chemical Credit Facility. In the
event OCI Chemical is unable to satisfy its obligaé under the OCI Chemical Credit Facility and ldreders foreclose on their collateral, the
lenders will own our general partner, and effedyival of its assets, which include the generatmparinterest in us and our incentive
distribution rights. In such event, the lenders ldawn the entity that controls our management@petation. Moreover, in the event OCI
Chemical becomes insolvent or is declared bankoyptgeneral partner also may be deemed insolvatiedared bankrupt. Under the terms of
our partnership agreement, the bankruptcy or irsaly of our general partner may cause a dissolafi@ur partnership.

Restrictions in the OCI Chemical Credit Facility etd limit our operations and our ability to distrilte cash to our unitholders

We and OCI Wyoming are indirectly affectgdcertain prohibitions and limitations containadhie OCI Chemical Credit Facility.
Specifically, OCI Chemical has agreed (subjecteidain exceptions in addition to those describddvaethat it will not, and will not permit
any of its subsidiaries, including OCI Wyoming arg] to:

. make distributions on or redeem or repurchaséeinterests, other than distributions to our &@l Wyoming's unitholders to
the extent no default is in effect at such time #rad the required financial ratio tests are meairgo and after giving effect to
such distribution;

. incur or guarantee additional debt, other than @ehtrred under the Revolving Credit Facility oe tBCl Wyoming Credit
Facility;
. make certain investments and acquisitions, dtiear investments in each of OClI Wyoming and usnmmount not to exceed

$2 million per calendar year, respectively, anceo#xceptions set forth therein;

. incur certain liens or permit them to exist,etkhan, with respect to our and OCI Wyoming'sdiean aggregate amount
outstanding at any time equal to $200,000 and $liomirespectively;

. enter into certain types of transaction with &idfiéis, other than transactions between OCIl Wyomingus;
. merge or consolidate with another company; or
. transfer, sell or otherwise dispose of assetsyaltta our and OCI Wyoming's dispositions of asgétis a net book value not to

exceed $500,000 and $2.5 million, respectivelyrg given year.

The OCI Chemical Credit Facility also cansacovenants requiring OCI Chemical to maintairiase financial ratios. For example, OCI
Chemical is subject to a consolidated fixed chamerage ratio (as defined in the OCI Chemical Eeakility) of not less than 1.25 to 1.00
and a consolidated leverage ratio (as defineddr@l Chemical Credit Facility) of not greater tt#8f0 to 1.00. OCI
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Chemical's ability to meet those financial ratiosl éests can be affected by events beyond ouraopatrd we cannot assure you that OCI
Chemical will meet those ratios and tests.

Due to its ownership and control of our grah partner, OCI Chemical has the ability to prév@Cl Wyoming and us from taking actions
that would cause OCI Chemical to violate any conénan, or otherwise to be in default under, the G8emical Credit Facility. In deciding
whether to prevent OCI Wyoming or us from taking anch action, OCI Chemical will have no fiducialyty to us or our unitholders.
Moreover, if we or OCI Wyoming desire to take amti@n, to the extent such action would not be ptediunder the OCI Chemical Credit
Facility, OCI Chemical would be required to seek tlonsent of the lenders under the OCI ChemicaliCracility. OCI Chemical's
compliance with the covenants in the OCI Chemigald@ Facility may restrict our and OCI Wyomingtsldy to undertake certain actions that
might otherwise be considered beneficial to uduliag borrowing under the Revolving Credit Fagilitr the OCI Wyoming Credit Facility to
finance operations or expansions or to distribathdo our and their respective unitholders.

Under the OCI Chemical Credit Facility,lmnge of control is triggered if Enterprises asdaholly-owned subsidiaries, directly or
indirectly, cease to own all of the equity intesestr cease to have the ability to elect a majafitthe board of directors (or similar governing
body) of, OCI Chemical, OCI Holdings or OCI GP @y entity that performs the functions of our gaheartner). In addition, a change of
control would be triggered if we cease to own asté0.1% of the economic interests in OCI Wyontngease to have the ability to elect a
majority of the members of OCI Wyoming's partnepstommittee.

Any debt instruments that OCI Chemical y af its affiliates enter into in the future, inding any amendments to the OCI Chemical
Credit Facility, may include additional or moretragive limitations that may impact our ability tmnduct our business. These additional
restrictions could adversely affect our abilityfitmance our future operations or capital needsngage in, expand or pursue our business
activities.

We are subject to stringent environmental laws amdjulations that may expose us to significant coatsl liabilities.

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

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

. the federal Comprehensive Environmental Responspénsation and Liability Act, known as CERCLA be tSuperfund law,
and analogous state laws that regulate the cleaili@zardous substances that may be or have bleased 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 the &léNater Act, and analogous state laws that regdiatharges from our
facilities into state and federal waters, includimgtlands and the Green River;

. the federal Resource Conservation and Recoverydh@®@CRA, and analogous state laws that imposenegents for the
storage, treatment and disposal of solid and hamardiaste from our facilities;

. the Endangered Species Act, or ESA; and

. the Toxic Substances Control Act, or TSCA, andlagous state laws that impose requirements ongbestorage and disposal
of various chemicals and chemical substances dgoility.
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These laws and regulations may impose nomseobligations 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, haveothero enforce compliance with these
laws and regulations and the permits issued utéen toftentimes requiring difficult and costly ceetive actions. Failure to comply with these
laws, regulations and permits may result in thesssent of administrative, civil and criminal peiesl, 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 regulatonhatrizations, which may cause us to lose potentidl@irrent customers, interrupt our
operations and limit our growth and revenue. Iniaig future changes in environmental or otherdawnay result in additional compliance
expenditures that have not been pre-funded andwduiald adversely affect our business and res@ildperations and our ability to make cash
distributions to our unitholders.

There is a risk that we may incur costs leatdlities in connection with our operations diaehistorical industry operations and waste
disposal practices, our handling of wastes andnpiadeemissions and discharges related to our ¢ipes Private parties, including the owners
of the properties on which we operate, may haveitie to pursue legal actions to require remedratf contamination or enforce compliance
with environmental requirements as well as to skakages 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 personalrinand property damage and fines or penaltiesglated violations of environmental laws or
regulations. Under the terms of the omnibus agreénoer sponsor will indemnify us for certain paiahenvironmental and toxic tort claims,
losses and expenses associated with the operdtiba assets contributed to us and occurring bef@elosing date of this offering. OCI
Company has not agreed to indemnify us for thesmprother losses. The maximum liability of ourspar for these indemnification
obligations will not exceed $10 million, which magt be sufficient to fully compensate us for suldinss, losses and expenses. Moreover, ou
assets constitute substantially all of our spoesssets, and our sponsor has not agreed to nmaamaicash reserve to fund any indemnifice
obligations under the omnibus agreement. In additthanges in environmental laws occur frequeathgl any such changes that result in mor
stringent and costly waste handling, storage, parsdisposal or remediation requirements coukteheamaterial adverse effect on our
operations or financial position. We may not beeéblrecover all or any of these costs from instceaRlease read "Business—Environmental
Matters" and "Certain Relationships and RelatedyPEnansactions—Omnibus Agreement" for more infaiiora

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 Protoddkthane, a primary component of natural gas, amdon 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 emissidriBHGs from large stationary sources
of emissions such as power plants or industridlifi@s. The EPA finalized the motor vehicle rufeApril 2010, and it became effective in
January 2011. The EPA adopted the stationary soulegalso known as the "Tailoring Rule," in May
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2010, and it became effective in January 2011. #althlly, in September 2009, the EPA issued a finkd requiring the reporting of GHG
emissions from specified large GHG emission souirtéise United States, including soda ash manufacdubeginning in 2011 for emissions
occurring in 2010. In addition, the EPA has contithto adopt GHG regulations of other industrieshsas the March 2012 proposed GHG rule
restricting future development of coal-fired poypdants. As a result of this continued regulatomgui® future GHG regulations of the soda ash
industry remain a possibility.

In addition, the U.S. Congress has fronettmtime considered adopting legislation to rederoéssions 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 beaid to Wyoming Co. and OCI Chemical. As a resulbne of the net proceeds will t
available to us to fund our operations, to maintadr grow our asset base or to pay distributiongtablic unitholders.

Because we will pay a portion of the netgaeds to Wyoming Co. in exchange for the contigoubf its 10.02% limited partner interest in
OCI Wyoming to us and distribute all of the rema@minet proceeds from the sale of common unitsigdfiering to OCI Chemical, including
net proceeds from the sale of additional commotsymirsuant to the underwriters' option to purcteaibtional common units, we will not
receive any of the net proceeds from this offerl@gnsequently,
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none of the net proceeds from this offering willahailable to us to fund our operations, to mamtai grow our asset base or to pay
distributions to the public unitholders. Pleasalrdase 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 neicome.

The amount of cash we have available fsirithution 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, includingur 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 wilva and control our general partner and will appailhof 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 fiduciarydo manage our general partner in a manner loaleb 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 ofiiast, our general partner may favor its own irstisrand the interests of its affiliates over the
interests of our common unitholders. These cousflictlude the following situations:

. neither our partnership agreement nor any aitjezement requires our sponsor to pursue a busitrassgy that favors us, and
the directors and officers of our sponsor haveladiary duty to make these decisions in the bastésts 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 officerear general partner will also devote significéinte to the business of our
sponsor and will be compensated by our sponsordiccpy;

. 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 general patas the power and authority to conduct our bissingthout unitholder
approval;
. our largest customer is ANSAC, of which our aftéiaOCI Chemical is one of three members, and Hiioeos periodically serv

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;
. 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 respexthe units it owns;

. whether to exercise its registration rights;
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. whether to elect to reset target distribution lsyel

. whether to transfer the incentive distribution tigbr any units it owns to a third party; and

. whether or not to consent to any merger, consatidair conversion of the partnership or amendmetité partnership
agreement.

By purchasing a common unit, a unitholderéated as having consented to the provisiotisipartnership agreement, including the
provisions discussed above. Please read "Condlfditgterest 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 fidyctuty under Delaware law regarding fiduciary dutder state fiduciary duty law. For
example, our partnership agreement provides that:

. whenever our general partner, the board of threcf our general partner or any committee thigfi@oluding 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 cortte#), as applicable, is
required to make such determination, or take olieto take such other action, in good faith, megrhat 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 agreeetdaware law, or any
other law, rule or regulation, or at equity;

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

. our general partner and its officers and dinectwill not be liable for monetary damages to uswarlimited 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 ttea, acted with knowledge that the conduct wasicral; and

. our general partner will not be in breach of itéigdtions under the partnership agreement or itegtio 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 baafrdirectors of our general partner, although gemeral partner is not
obligated to seek such approval;

. approved by the vote of a majority of the outstagdiommon units, excluding any common units ownedur general
partner and 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 thpedties; or

. determined by the board of directors of our gaheartner to be fair and reasonable to us, takitggaccount the totality

of the relationships among the parties involvedluding other transactions that may be particultayorable or
advantageous to us.
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In connection with a situation involvindransaction 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 drellioard of directors of our general partner detegmthat 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 lisille
above, then it will be presumed that, in makinglisision, the board of directors acted in goothfaind 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@my 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 competdlyl or indirectly with us. Our sponsor
may make investments in and purchases of entitasacquire, own and operate other soda ash pmglasisets. 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 respeduch opportunity.

Pursuant to the terms of our partnershipemgent, the doctrine of corporate opportunitygmy analogous doctrine, does not apply to our
general partner or any of its affiliates, includitggexecutive officers and directors and our spon&ny such person or entity that becomes
aware of a potential transaction, agreement, aetaegt or other matter that may be an opportunitygowill 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 fézt such person or entity pursues or acquires sppbrtunity for itself, directs such
opportunity to another person or entity or doesaoshmunicate 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 favermbatment of us and our common unithold
Please read "Conflicts of Interest and Contradiusdles."

Our general partner, or any transferee holding a jaty of the incentive distribution rights, may ett to cause us to issue common units to
it in connection with a resetting of the minimum autterly distribution and target distribution levelselated to its incentive distribution right
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 itiigtion and the initial target distribution levashigher levels based on our cash distribution
at the time of the exercise of the reset elecimiowing such a reset election, the minimum quértistribution will be reset to an amount
equal to the average cash distribution per unitifertwo fiscal quarters immediately precedingréset election (such amount is referred to as
the "reset minimum quarterly distribution"), ane ttarget distribution levels will be reset to cependingly higher levels based on percentage
increases above the reset minimum quarterly digtob. Our general partner has the right to tranigfe incentive distribution rights at any
time, in whole or in part, and any transferee hajda majority
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of the incentive distribution rights will have teame rights as our general partner with respeesietting target distributions.

In the event of a reset of our minimum derdy distribution and target distribution levetsjr general partner will be entitled to receive, in
the aggregate, a number of common units equabtontiimber of common units that would have entittelholder of such units to an aggre
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 theetslection prior two quarters. Our general partmdralso be issued the number of general
partner units necessary to maintain its generahpamterest in us that existed immediately ptiothe 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 ik[g€éencing, or expects to experience, declingsércash 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 lestam in the then-current business environmenis fikk 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 otheewisuld have received had we not issued new commits to our general partner in
connection with resetting the target distributiewdls. 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 couls
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 managemeuiecisions regarding our business. Unitholdenshaite no right on an annual or ongoing
basis to appoint our general partner or its bo&directors. The board of directors of our gen@@tner, 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 corporatioms will not conduct annual meetings of our unittesk to appoint directors or to conduct
other matters routinely conducted at annual mestiriggtockholders of corporations. Our partnerslggeement also contains provisions
limiting the ability of unitholders to call meetia@r to acquire information about our operatiossyall as other provisions limiting the
unitholders' ability to influence the manner oregdiion of management.

Even if holders of our common units are dissatiglighey cannot initially remove our general partnarthout 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 wmitig together as a single class is required to
remove our general partner. Following the closifthis offering, our sponsor will own an aggregate our outstanding units
(or of our outstanding units, if the endriters exercise their option to purchase addéi@ommon units in full). Also, if our general
partner is removed without cause during the subatdin period and no units held by the holderdefdubordinated units or their affiliates are
voted in favor of that removal, all remaining sutioated units will automatically be converted istommon units and any existing arrearages
on the common units will be extinguished. Removyalwr general partner under these circumstancesdvamyersely affect our common units
by prematurely
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eliminating their distribution and liquidation pezénce over our subordinated units, which wouléwtise 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 fandiir general partner liable for actual fraud difulior wanton misconduct in its capacity as
our general partner. Cause does not include massaaf charges of poor management of the busiseske removal of our general partner
because of unitholder dissatisfaction with the grenance 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-pointloé 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 iméonmediate and substantial dilution of $  per common unit. This dilution results primarily
because the assets contributed to us by affilzEtesir general partner are recorded at their hisabrost 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 pamythout 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. Furthermoreg partnership agreement does not restricthiigyaof our sponsor to transfer its
ownership interest in our general partner to altharty. In such a situation, the new members ofgemeral partner would be in a position to
replace the board of directors and executive affiod our general partner with their own desigreeas 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 incentigeoo 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.

Our general partner has a limited call right that ay require unitholders to sell their common unit$ an undesirable time or price.

If at any time our general partner anaffgiates own more than 80% of the common unitg, general partner will have the right, whic
may assign to any of its affiliates or to us, boit the obligation, to acquire all, but not lessrtladl, 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
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and (2) the highest per-unit price paid by our gengartner or any of its affiliates for common tsriluring the 9@ay period preceding the d
such notice is first mailed. We refer to this rigihthis prospectus as the limited call right. A®ault, unitholders may be required to sell their
common units at an undesirable time or price ang r@eeive no return or a negative return on theiestment. Unitholders may also incur a
tax liability upon a sale of their units. Our gesigrartner is not obligated to obtain a fairnessiop regarding the value of the common unit
be repurchased by it upon exercise of the limittright. There is no restriction in our partnépshgreement that prevents our general partne
from issuing additional common units and exercistadimited call right. If our general partner egised its limited call right, the effect would
be to take us private and, if the units were subbsetly deregistered, we would no longer be sulifettie reporting requirements of the
Securities Exchange Act of 1934, or the Exchange Bgon consummation of this offering, and assunmiagexercise of the underwriters'
option to purchase additional common units, ounspowill own an aggregate of % of our comnand subordinated units. At the end of
the subordination period, assuming no additiormlasices of units (other than upon the conversigheofubordinated units), our sponsor will
own % of our common units. For additiondbimation about this right, please read "The Pastnip Agreement—Limited Call Right."

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 hélve 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 outstanding wili be subordinated units, the risk that a #fadirin the payment of the

minimum quarterly distribution will be borne by ocosmmon 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 previouslystartding 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
. the claims of the common unitholders to our asisetise 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 gantay therefore cause us to incur
indebtedness or other obligations that are nonisedn our general partner. Our partnership agraepemits our
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general partner to limit its liability, even if ve®uld have obtained more favorable terms withoetithitation on liability. In addition, we are
obligated to reimburse or indemnify our generatmpearrto the extent that it incurs obligations om behalf. Any such reimbursement or
indemnification payments would reduce the amoumash otherwise available for distribution to onitiiolders.

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 resolthe public market immediately. All of the subimrated units will convert into common units
on a one-for-one basis at the end of the suboiidimaeriod. 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 resadérictions under a 180-day lock-up
agreement with the underwriters. Each of the loglagreements with the underwriters may be waiveleatliscretion of .We have
agreed to provide registration rights to our sporasm 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 coulghé@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 commainits.

Our partnership agreement restricts unitba' voting rights by providing that any unitschby 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 arsdaffiliates for services provided to us or onreehalf 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 partipeegireement 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 experdlocated 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 vatluce our earnings and therefore our abilityistridute cash to our unitholders. Please read
"Cash Distribution Policy and Restrictions on Distitions."

There is no existing market for our common unitsne 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 nbljz market for the common units. After this offey, there will be only publicly traded
common units, assuming no exercise of the undesgtibver-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 developrneha trading market
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or how liquid that market might be. Unitholders nrat be able to resell their common units at ovalibe initial public offering price.
Additionally, the lack of liquidity may result inide bid-ask spreads, contribute to significanttihations in the market price of the common
units and limit the number of investors who areeablbuy the common units.

The initial public offering price for oubmmon units will be determined by negotiations et us 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 otie@npanies 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. Otn@aship 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, pleaseat"The Partnership Agreement—Limited
Liability."

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, Ac the Delaware Act, we may not make a distidouto 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 partnevko received a distribution and
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who knew at the time of such distribution thatidglated Delaware law will be liable to the limitpdrtnership for the distribution amount.
Transferees of common units are liable both foraibkgations of the transferor to make contribusido the partnership that were known to the
transferee at the time of transfer and for thodmgations that were unknown if the liabilities cdilave been determined from the partnership
agreement. Liabilities to partners on account efrtpartnership interests and liabilities that moa-recourse to the partnership are not countec
for purposes of determining whether a distribuipermitted.

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 growthpammg. 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, whashbe 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 Sarbadey Act of 2002, (2) comply with any new reguirents 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, aralresult, 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 witlwnar 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 applicablether 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 ulgss 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.

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 requitedcomply with the SEC's rules
implementing Sections 302 and 404 of the Sarbamxésy@ct of 2002, which will require our managemémtcertify financial and other
information in our
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quarterly and annual reports and provide an armaalagement report on the effectiveness of ourriaterontrol over financial reporting.

Though we will be required to disclose miatechanges made to our internal controls andemtares on a quarterly basis, we will not be
required to make our first annual assessment ointeimal 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 accayrtimance and legal staff. Furthermore,
while we generally must comply with Section 404hed Sarbanes Oxley Act of 2002 for our fiscal yexrading December 31, 2014, we are not
required to have our independent registered pualoliounting firm attest to the effectiveness ofiaternal controls until as late as our first
annual report subsequent to our ceasing to be angimy 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 contoisil our annual report for the fiscal year
ending December 31, 2018. Once it is required teajeur independent registered public accounting iay issue a report that is adverse in
the event it is not satisfied with the level at efhbur controls are documented, designed, opeoatezliewed.

If we fail to develop or maintain an effective sgst of internal controls, we may not be able to acately 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 financiglogs or prevent fraud, our reputation and opegatasults would be harmed. We cannot be
certain that our efforts to develop and maintainiaternal controls will be successful, that welwi 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 maimaffective 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 repditeghcial information, which would likely have agegive 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.

Our common units have been approved fingon the NYSE, subject to official notice ofussice. Unlike most corporations, we are nos
required by the stock exchange rules to have, andawnot intend to have, a majority of independfergctors on our general partner's board of
directors or compensation and nominating and catpagovernance committees. Additionally, any fufaseiance of additional common units
or other securities, including to affiliates, wilbt be subject to shareholder approval rules. Atingty, unitholders will not have the same
protections afforded to certain corporations thatsaibject to all of the stock exchange corporateance requirements. Please read
"Management" and "Executive Compensation and Qtifermation.”

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 partngrsiie will incur significant legal, accounting
and other expenses that we did not incur priohi®dffering. In addition, the Sarbanes-Oxley At2002, as well as rules implemented by the
SEC and the NYSE, require publicly traded entitieadopt various corporate governance practicasattifurther increase our costs. Before
we are able to make distributions to our unithadere must first pay or
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reserve cash for our expenses, including the oddising a publicly traded partnership. As a regbhlt amount of cash we have available for
distribution to our unitholders will be affected the costs associated with being a public company.

Prior to this offering, we have not filegpborts with the SEC. Following this offering, welMiecome subject to the public reporting
requirements of the Exchange Act. We expect th@les and regulations to increase certain of owallagd financial compliance costs and to
make activities more time-consuming and costly. &@mple, as a result of becoming a publicly tragdnership, our board of directors,
which will, in fact, be the board of directors afragyeneral partner, are required to have at Ibasétindependent directors, create an audit
committee and adopt policies regarding internatmds and disclosure controls and procedures, diotuthe preparation of reports on internal
controls over financial reporting. In addition, wél incur additional costs associated with our [l 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 ttiract 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 asatsd with being a publicly traded partners
however, it is possible that our actual incremeataits of being a publicly traded partnership bdlhigher than we currently estimate.

Tax Risks to Common Unitholders

In addition to reading the following riskctors, please read "Material U.S. Federal Incomedonsequences" for a more complete
discussion of the expected material U.S. federarime tax consequences of owning and disposingraframn units.

Our tax treatment depends on our status as a parshép for U.S. federal income tax purposes, as wadlour not being subject to a material
amount of entity-level taxation by individual staelf the IRS were to treat us as a corporation f0tS. 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 berafén investment in our common units depends Igrgelour being treated as a partnership for
U.S. federal income tax purposes.

Despite the fact that we are organized lamited partnership under Delaware law, it is plokgsin certain circumstances for a partnership
such as ours to be treated as a corporation farfeldgral income tax purposes. Although we do mtiele, 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

If we were treated as a corporation for.Jefleral income tax purposes, we would pay U.&ra income tax on our taxable income at
the corporate tax rate, which is currently a maximaf 35%, and would likely pay state income taxalying 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 anditgraé determined for U.S. federal income tax psegopand no income, gains, losses,
deductions or credits recognized by us would floretigh to you. Because tax would be imposed up@sw@scorporation, our after tax
earnings, and therefore our ability to distribudsitto you, would be substantially reduced. Theegfioeatment of us as a corporation would
result in a material reduction in the anticipatedtcflow and
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after-tax return to the unitholders, likely causagubstantial reduction in the value of our commuoits.

Our partnership agreement provides thati#w is enacted or existing law is modified oempreted 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 amts may be adjusted to reflect the impact of ldaaton 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 treatra&publicly 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 exceptioncertain 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@ilom 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 asrtnership for U.S. federal income tax purpdisiere is a sale or exchange of 50% or
more of the total interests in our capital and igafithin a twelve-month period. Immediately folling this offering, our sponsor will directly
and indirectly own more than 50% of the total ietds 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 deferrfadlepreciation 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 or loss being includable in his téx@icome for the year of termination. Our
termination currently would not affect our classéiion as a partnership for U.S. federal incomeptanposes but instead, after our termination
we would be treated as a new partnership for &l income tax purposes. If we were treatedresnapartnership, we would be required tc
make new tax elections and could be subject tolpesd we were unable to determine that a tertidmaoccurred. Similarly, any actual or
deemed transfers of 50% or more of the capital ©f @yoming in a twelve-month period will cause em@ation of OCI Wyoming, resulting
in the same deferral of depreciation deductionsudised above with respect to our termination. Blezad "Material U.S. Federal Income Tax
Consequences—
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Disposition of Units—Constructive Termination" fardiscussion of the consequences of our terminédiod.S. federal income 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 mmize a gain or loss equal to the difference betwbhe 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 greatamntlgour tax basis in those units, even if the pyime 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 liabilitidgjdu 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. Federhe Tax Consequences—Disposition of Units—Rec¢mgnof Gain or Loss" for a further
discussion of the foregoing.

Tax-exempt entities and non-U.S. persons face urgdax issues from owning common units that may ris$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 ymiatax-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. €@sts of any contest by the IRS will be
borne indirectly by our unitholders and our geneatner because the costs will reduce our earr@ndsherefore our ability to distribute cash.

We will treat each purchaser of our common units bhaving 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 andfgeees of common units, we will adopt deprecmtind amortization positions that may not
conform to all aspects of existing Treasury Regaitest 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 ahomn units and could have a negative impact owahe of our common units or result in
audit adjustments to your tax returns. Please 'eladlerial U.S. Federal Income Tax Consequences—da@nsequences of Unit
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Ownership—Section 754 Election” for a further dssion of the effect of the depreciation and amatiiin positions we adopt.

We will prorate our items of income, gain, loss addduction between transferors and transferees off onits based upon the ownership of
our units on the first day of each month, insteadl@n 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 inconengloss and deduction between transferors andfgeees of our common units based upo!
ownership of our common units on the first day aflemonth, instead of on the basis of the datetacpkar common unit is transferred.
Nonetheless, we allocate certain deductions foretégqtion of capital additions based upon the traeunderlying property is placed in servi
The use of this proration method may not be peeaiitinder existing Treasury Regulations, and althdhg U.S. Treasury Department issued
proposed Treasury Regulations allowing a similanthnly 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 unit
may be considered as having disposed of those comuamits. 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 incomeingloss or deduction with respect to those comomats may not be reportable by the
unitholder and any cash distributions receivedhgyunitholder as to those common units could Hg fakable as ordinary income. Our cout
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.

We will adopt certain valuation methodologies ananihly conventions for U.S. federal income tax purges that may result in a shift of
income, gain, loss and deduction between our geheeatner 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 ouetss® the capital accounts of our unitholders@mndgeneral partner. Our methodology may be
viewed as understating the value of our assethalncase, there may be a shift of income, gass émd deduction between certain unitholders
and our general partner, which may be unfavorabgith unitholders. Moreover, under our valuatiaihads, subsequent purchasers of
common units may have a greater portion of theerimal Revenue Code Section 743(b) adjustmentaBodo 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
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assets, and allocations of taxable income, gags, 4md deduction between our general partner atadrcef our unitholders. Our counsel has
not rendered an opinion regarding these valuatiethats.

A successful IRS challenge to these metloddlocations could adversely affect the amourawable income or loss being allocated to
our unitholders. It also could affect the amountas@ble gain from our unitholders' sale of commuaits and could have a negative impact on
the value of the common units or result in audjusitinents to our unitholders' tax returns withdnt 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 taxe®) ynay be subject to other taxes, including statklacal income taxes, unincorporated busines
taxes and estate, inheritance or intangible tehasare imposed by the various jurisdictions inalihive conduct business or own property now
or in the future, even if you do not live in anytbbse jurisdictions. Further, you may be subjegid¢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 esueences 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 expsngemake (i) a cash payment of approximately $to Wyoming Co. in exchange for the
contribution of its 10.02% limited partner inter@stOCI Wyoming to us and (ii) a distribution off@pximately $ to OCI Chemical.

If and to the extent the underwriters ejger¢heir option to purchase additional commongynite 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 6aldings 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.C
Long-term debt
OCI Wyoming Credit Facility(1 $ 31.C $ 135.(
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.(
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 % 216.7
Total capitalizatior $ 29171 % 371.5

1)

)

®3)

On July 18, 2013, OCI Wyoming entered into the @®Gloming Credit Facility and borrowed $135.0 milliander that
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."

On July 18, 2013, we entered into the Revolvingd@réacility. We do not expect to have any borroggroutstanding
under the Revolving Credit Facility at the commatdf this offering. Please read "Management's iision and Analys
of Financial Condition and Results of Operations-bBeRevolving 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:Payment to Wyoming Co. and reimbursement and
distribution to OCI Chemical from net proceeds frtiris
offering

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 federalnme 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. The
OCI Wyoming Credit Facility and the Revolving CreBacility each contain various covenants and ictste provisions that
limit (subject to certain exceptions) our abilign@ the ability of our subsidiaries, including O®yoming) to: make
distributions on or redeem or repurchase unitgjriec guarantee additional debt; make certain itneests and acquisitions;
incur certain liens or permit them to exist; enitdo certain types of transactions with affiliateserge or consolidate with
another company; and transfer, sell or otherwispatie of assets. These facilities also containnants requiring us and OCI
Wyoming to maintain certain financial ratios anehtzn customary events of default. For example, ®gbming is subject to a
consolidated fixed charge coverage ratio (as définehe OCI Wyoming Credit Facility) of not ledsah 1.00 to 1.00 and a
consolidated leverage ratio (as defined in the @@bming Credit Facility) of not greater than 3.@01t00. The Revolving
Credit Facility also contains a covenant requitisgo maintain a consolidated fixed charge coveratie (as defined in the
Revolving Credit Facility) of not less than 1.001t€0. Should we or OCI Wyoming be unable to satisése restrictions, or if
we or OCI Wyoming otherwise default under the agrerts governing our and OCI Wyoming's outstandieigt,dwve will be
prohibited from making cash distributions to youwithstanding our stated cash distribution policyaddition, we and OCI
Wyoming are indirectly affected by
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certain prohibitions and limitations containedlie OCI Chemical Credit Facility, which are simitarthe covenants and
restrictive provisions in the OCI Wyoming Creditdialy and the Revolving Credit Facility. Pleasade'Risk Factors—Risks
Inherent in Our Business and Industry—Restrictiorthe agreements governing OCI Wyoming's indel#sdnincluding the
OCI Wyoming Credit Facility, could limit its operahs and adversely affect our business, finan@ation, results of
operations and ability to make quarterly cash ithigtions to our unitholders,"” "—Restrictions in tRevolving Credit Facility
could adversely affect our business, financial @l results of operations and ability to makeuderly cash distributions to
our unitholders," "—Restrictions in the OCI ChentiCaedit Facility could limit our operations andraability to distribute cash
to our unitholders" and "Management's DiscussiahAmalysis of Financial Condition and Results ofe@qtions—Debt."

. Our general partner will have the authority steblish cash reserves for the prudent conductiobosiness, 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 partngrestablish. If our general partner decides in gadtt to establish cash
reserves, such decision will be binding on ourhoiders.

. Our partnership agreement generally may nonbenaled during the subordination period withoutgpproval 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 ogralepartner 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' ovetrakmt option, OCI Holdings will own our general {mar as well as
approximately % of our outstanding commonsaitd all of our outstanding subordinated unitstegenting an
aggregate % limited partner interest in usaB¢ 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. Outnaaiship 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 wétluce our ability to pay
distributions to our unitholders.

. Even if our cash distribution policy is not moddier revoked, the amount of distributions we paglarour 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 matymake a distribution if the distribution woudduse our 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 s:ig@dr cash available for
distribution to common unitholders is directly affied by our cash expenses necessary to run ourdsssand will be reduced
dollar-for-dollar to the extent such uses of caslidase.
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. If we make distributions out of capital surplus,ogposed to operating surplus, any such distribstisould constitute a return
capital and would result in a reduction in our mioim quarterly distribution and target distributiemels. Please read "How We
Make Distributions To Our Partnersddjustment to the Minimum Quarterly Distributiondafiarget 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 subsidiariéshair ability to distribute
cash to us. The ability of our subsidiaries to mdiséributions to us may be restricted by the psimvris 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 forristion materially declines, we may elect to reglecir quarterly cash distributions
in order to service or repay our debt or fund espamcapital expenditures.

Our Ability to Grow May be Dependent on Our Abilitp Access External Expansion Capital

Because we will distribute all of our aaddle 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 bygeuaeral partner or other affiliates, including Epteses, to provide any direct or indirect
financial assistance to us following the closingha$ offering. As a result, to the extent we anahle to finance growth externally, our cash
distribution policy will significantly impair ourlality 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 aséhadditional units and the incremental
distributions on the incentive distribution rigmtsy increase the risk that we will be unable tontzan or increase our per unit distribution
level. There are no limitations in our partnersijgpeement or the Revolving Credit Facility on obitiey to issue additional units, including
units ranking senior to the common units. The ineice of additional commercial borrowings or ottiebt 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 qudytéistribution of $ per unit for each
complete quarter, or $ per unit on an alined basis. Our ability to make cash distribusiahthe minimum quarterly distribution rate
be subject to the factors described above underére@l—Limitations on Cash Distributions and OuilifAbto 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 obéré on or about the first day of each such madiithe distribution date does not fall ol
business day, we will make the distribution onfthet business day immediately following the inded distribution date. We will not make
distributions for the period that begins on Jul013 and ends on the day prior to the closindpisfdffering 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 toggayorated distribution covering the period frora tompletion of this offering through
September 30, 2013, based on the number of dapstiperiod.
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The table below sets forth the amount a@iilable cash needed to pay the minimum quartediridutions on all common units,
subordinated units and general partner interesihicbe outstanding immediately after the closifghis 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

AL A a P
AL B a P

(1) The sums of the distribution amounts do not eduakstal distribution amounts due to roundi

Initially, our general partner will be etfed 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 distribo8 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 paxtill also be the initial holder of our
incentive distribution rights. These incentive diaition rights entitle the holder to increasinggentages, up to a maximum of 48.0%, of the
cash we distribute in excess of $  per unitcperter.

During the subordination period, beforemake any quarterly distributions to our subordidateitholders, our common unitholders are
entitled to receive payment of the full minimum gedy distribution plus any arrearages in disttibns of the minimum quarterly distribution
from prior quarters. Please read "How We Make idistions to Our Partners—Subordination Period." &&enot guarantee, however, that we
will pay the minimum quarterly distribution on ocmmmon units in any quarter.

Although holders of our common units maysme judicial action to enforce provisions of oartpership agreement, including those
related to requirements to make cash distributeandescribed above, our partnership agreementde®that 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 otngr tule or regulation or at equity. Our partnepshgreement provides that, in order for a
determination by our general partner to be madgand faith,” our general partner must believe thatdetermination is in our best interests.
Please read "Conflicts of Interest and Contradiuailes."

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

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

. "Unaudited Pro Forma Cash Available for Distributfor the Year Ended December 31, 2012 and theviendonths Ended
March 31, 2013," in which we present the amourtash we would have had available for distributiaragro forma basis for
the year ended December 31,
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2012 and the twelve months ended March 31, 20X8;edefrom our unaudited pro forma financial ddtattare included in this
prospectus, as adjusted to give pro forma effethitooffering and the related formation transawticand

. "Estimated Cash Available for Distribution for therelve Months Ending June 30, 2014," in which wee@ast our ability to
generate sufficient cash available for distribufionus 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 prospectulaanary 1, 2012, our unaudited pro forma
available for distribution for the year ended Debem31, 2012 would have been approximately $58I8omi This amount would exceed by
approximately $ million the amount needegay the total annualized minimum quarterly disition of $ per unit on all of our
common, subordinated and general partner unithéoyear ended December 31, 2012.

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 approximately8aillion. 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 unithétwelve 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 incremegheral 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 reportingrédntirn and Schedule K-1 preparation and distrilbuéixpenses; 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 belowatoradjustments 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 aasdilable for distribution that we might
have generated had we completed this offering laadelated 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, respectivEhe pro
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forma adjustments presented below give effectitodfiering and the related transactions. The prsnh amounts below are presented on a
twelve-month basis, and there is no guaranteentbatould have had available cash sufficient to thayfull minimum quarterly distribution on
all of our outstanding common, subordinated ancegdrpartner units for each quarter within the tw@ehonth periods presented. Certain of
adjustments are explained in further detail infdwnotes to such adjustments.

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.
Q) $ 145.7 $ 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 associatad
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. $ 1212 $ 105.5
Pro forma cash available for distribution on the9896
general partner interest and 10.02% limited partner
interest in OCI Wyoming, L.P. held by OCI
Resources LI $ 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 distributi $ $

(1)  We believe that, on a pro forma basis for the yeaied December 31, 2012 and the twelve months évidech 31, 201!
the amount of Consolidated EBITDA and Consolida@edh Flow (each as defined in the OCI Wyoming Griedcility)
that OCI Wyoming would have generated would haventmifficient to allow it to distribute all of iteet cash flow (as
defined in OCI Wyoming's partnership agreementistpartners, including us, in accordance wittpastnership
agreement. Under the OCI Wyoming Credit Facilitg;I@Vyoming may only distribute cash to
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partners if there is no default thereunder thegffiect and if, on a pro forma basis after givinfgef to such distribution,
has a consolidated fixed charge coverage ratimbfass than 1.00 to 1.00 and a consolidated lgeeratio of not greater
than 3.00 to 1.00. The calculation of Consolid&&ITDA under the OCI Wyoming Credit Facility is thfent than the
manner in which we calculate Adjusted EBITDA instppresentation. Please read "Selected HistorichPao Forma
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, improveorezxpansion of existing capital assets) made totaia, over the
long term, our operating capacity. Examples of tesiance capital expenditures are expendituresgoadp, replace or
extend the life of mining equipment, to addressggent integrity, safety and environmental laws esgulations. Our
maintenance capital expenditures do not includeshctr estimated capital expenditures for replacgro€our trona
reserves. These expenditures are capitalized gvéalated over their estimated useful life.

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

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

(5) Prior to the restructuring on July 18, 2013, Wyogn@o., as holder of a limited partner interest I@/yoming was
entitled to receive an annual priority distributiohapproximately $14.5 million. The preferred distition to Wyoming
Co. directly reduced OCI Wyoming's cash availabledistribution to OCI Holdings. OCI Wyoming histcally paid this
priority distribution in equal monthly installmentser the course of the fiscal year. On July 18,3 ®Wyoming Co.'s
limited partner interest in OCI Wyoming was restured and the preferred return to which Wyoming Was entitled
was eliminated.

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

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

We forecast that our estimated cash avaifaip 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 tigdnical financial statements of our
Predecessor and our unaudited pro forma finan@gments included elsewhere in this prospectsapport of our belief that we will have
sufficient cash available to allow us to pay casstrithutions 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 Opierss—Critical Accounting Policies" for
information as to the accounting policies we hamived for the financial forecast.

Our forecast reflects our judgment as efdhte of this prospectus of conditions we expeeiist and the course of action we expect to
take during the twelve months ending June 30, 20Dur estimates are not achieved, we may notde t@ pay the minimum quarterly
distribution or any other distribution on our communits. The assumptions and estimates underiyiadarecast are inherently uncertain and,
though we consider them reasonable as of the d#tésgrospectus, are
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subject to a wide variety of significant businessgnomic and competitive risks and uncertaintias ¢tbuld cause actual results to differ
materially from those contained in the forecastiuding risks and uncertainties contained in "Risictors.” Accordingly, there can be no
assurance that the forecast is indicative of oturéuperformance or that actual results will ndtedlimaterially from those presented in the
forecast.

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 vieeward complying with the guidelines
established by the American Institute of Certiffiblic Accountants with respect to prospectiverfaial information, but, in our view, was
prepared on a reasonable basis, reflects the bashtly available estimates and judgments, angdgmts, 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 resultsmplace undue reliance on the prospective
financial information.

Neither our independent registered puldoanting firm, nor any other independent accoustdras compiled, examined, or performed
any procedures with respect to the prospectivenfiia 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, ecomrand competitive risks and uncertainties
could cause actual results to differ materiallynfrthose contained in the prospective financialrimf@tion. 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 prospectifilancial 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 disgle®f our anticipated financial position or
results of operations. Accordingly, we do not imt¢o update or otherwise revise the prospectivenitial information to reflect circumstances
existing since its preparation or to reflect thewcence of unanticipated events, even in the ebattany or all of the underlying assumptions
are shown to be in error. Furthermore, we do rteit to update or revise the prospective finannfakmation 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#dior 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 40.98% gene
partner interest and 10.02%
limited 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 Consolidated EBITDA and Contstéd Cash Flow (each as defined in the OCI Wyor@irgglit Facility) that OCI Wyoming would have
generated would have been sufficient to allow iigribute all of its net cash flow (as definedd&l Wyoming's partnership agreement) to its pastniecluding
us, in accordance with its partnership agreemeshiarequired by the OCI Wyoming Credit Facilityndér the OCI Wyoming Credit Facility, OCI Wyoming
may only distribute cash to its partners if thereé default thereunder then in effect and if, @maaforma basis giving effect to such distributidrwill have a
consolidated fixed charge coverage ratio of nat tean 1.00 to 1.00 and a consolidated leverageahhot greater than 3.00 to 1.00. The calcutatid
Consolidated EBITDA under the Wyoming Credit Fagils different than the manner in which we caléeiladjusted EBITDA in this table. Please read
"Selected Historical and Pro Forma Financial anér@jing Dat—Non-GAAP Financial Measures" for more information refing Adjusted EBITDA
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) 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 long term, our opegatiapacity. Examples of maintenance capital expeed
are expenditures to upgrade, replace or extenlif¢hef mining equipment, to address equipmentgritg, safety and environmental laws and regulatiddur
maintenance and capital expenditures do not inchotieal or estimated capital expenditures for igteent of our trona reserves. These expendituees ar
capitalized and depreciated over their estimatetulifife.

3) Expansion capital expenditures are cash expenditocairred for acquisitions or capital improvementesde to increase over the long term our operagpgcity
or operating income

Assumptions and Considerations

Set forth below are the material assumpgt@amd estimates that we have made in order to detnade 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 disdlasthis prospectus are not all-inclusive, theuagtions listed are those that we believe
are significant to our forecasted results of openst We believe our actual results of operatioilsapproximate those reflected in our forec
but we can give no assurance that our forecastedtsavill be achieved.

Total net sales. We estimate that our total net sales from smifaoperations will be $465.6 million for the tweelmonths ending
June 30, 2014, consisting of $192.9 million of detiesales and $272.7 million of international sakes compared to $462.6 million for the
twelve months ended December 31, 2012, consisfi$d@0.4 million of domestic sales and $263.2 millbf international sales. The
anticipated increase in total net sales of $3.0aniis due to higher estimated volumes offsetdwdr estimated prices.

. We estimate that our total soda ash sales vadorehe twelve months ending June 30, 2014 weilRi6 million short tons,
consisting of 0.8 million short tons sold domedticand 1.8 million short tons sold internationallor the twelve months ended
December 31, 2012, our total soda ash sales volwees2.5 million short tons, consisting of 0.8liil short tons sold
domestically and 1.6 million short tons sold inefanally. The increase in international sales wadus due to growing global
demand for soda ash and our efforts to increaskenshare in direct export markets with strengthgriconomies. Our
estimated soda ash sales volumes include our plasutages of our mining and surface operationgjroximately one week
in the second and third quarters of each yeargairand replace equipment and parts.

. We estimate that our domestic average sales pidaé twelve months ending June 30, 2014 will B&4dlower than our
domestic average sales price for the year endedrblser 31, 2012. We estimate that our internatiamaiage sales price for the
twelve months ending June 30, 2014 will be 5.2%«lothan our international average sales pricelferyear ended
December 31, 2012. Industry inventory levels remaihigh during the three months ended March 313 2€dggesting overall
demand is down. We base our estimate of domesticizact export sales prices on currently prevgilimarket prices and
outlook and our current contracts. Our domestidreats typically set a sales price for a one-yemiopl. 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 beli$232.6 million for the twelve months endingel30, 2014, as
compared to $220.6 million for the twelve monthdeshDecember 31, 2012. The anticipated increaapmximately $12.0 million is
primarily due to an increase of approximately $@i8ion in energy costs.

. We estimate that our energy costs will be $68il6on for the twelve months ending June 30, 2@s4ompared to $53.9 million
for the twelve months ended December 31, 2012. This
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increase is primarily due to increases in our petida volumes as described above and estimatedases in the price of natu
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 depreciable asset lives anelciition methodologies, taking into account ested total capital
expenditures primarily consisting of maintenance expansion capital expenditures as described below

Freight costs. We estimate that our freight costs will be $91@illion for the twelve months ending June 30120as compared to
$110.2 million for the twelve months ended Deceng#er2012. 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 indwggroximately $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 associatedowitiy 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 ehB&cember 31, 2012. The increase in net intesgErese and cash interest expense is
based upon the following:

. We have assumed that, during the twelve monttdsg June 30, 2014, OCI Wyoming, L.P.'s interegtemse will be
$2.9 million as compared to $1.5 million for thestwe months ended December 31, 2012. In additoduly 2013,
OCI Wyoming, L.P. borrowed $135.0 million to refima 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 OCIl Wyomingsvious credit facility was equal to $32.0 millionecember 31, 2012. T
balance on this loan was approximately $31.0 mmiltio March 31, 2013 and it was repaid in July 2@itB borrowings under tt
OCI Wyoming Credit Facility.

. The balance of OCI Wyoming, L.P.'s demand reedmnds was equal to $20.0 million at Decembef812 and is not
expected to change during the twelve months engling 30, 2014.

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

Capital expenditures. We estimate that total capital expenditures él$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 expendituitbev$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 ofronoing equipment and facilities. The majority o&imtenance
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capital expenditures for the twelve months endingeJ30, 2014 are related to investments in inangesiirface tailings capacity
and upgrades to our condensate system.

. We estimate expansion capital expenditures wilbb&.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 thevevenonths ending
June 30, 2014 include investments in projects desido (1) increase our production yield furtheotiyh continued
debottlenecking of our materials flow and the idtrction of other process efficiencies and (2) rigaté idle units. We anticipa
that the productivity improvements from these capxpenditures will take effect in the second #rdl quarters of 2014,
Expansion capital expenditures in the twelve moetided December 31, 2012 included $3.9 millionxpleaditures to
investigate expansion projects for future consitiena

Historically, we did not make a distinctibatween maintenance capital expenditures and siqranapital 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 adsetto 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, weatledsited incidents, unscheduled downtime or simiterticipated events with
respect to our facilities or those of third pari@swhich we depend.

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

While we believe that our assumptions sufip® our estimated cash available for distributionthe twelve months ending June 30, 2014
are reasonable in light of our current beliefs @ning future events, the assumptions are inhgrenttertain and are subject to significant
business, economic, regulatory and competitivesrésid uncertainties that could cause actual resuttgfer 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 aattictherefore, be insufficient to permit us to raake 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.
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Operating Surplus
We define operating surplus as:

. $20.0 million (as described below); plus

. all of our cash receipts after the closing of tfiering, 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) and, under ceciatmmstances, the termination of hedge contradts;

. 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 replacement, impgrment or expansion capital
expenditures in respect of the period from sucérfaing until the earlier to occur of (1) the ddte telated capital improvement
commences commercial service and (2) the datettissabandoned or disposed of; plus

. cash distributions paid in respect of debt ariggssued (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 aboveatch case, in respect of the period from sua@méimg until the earlier to
occur of (1) the date the capital asset is planexstivice and (2) the date that it is abandonetisposed of; less

. all of our operating expenditures (as defineldb after the closing of this offering; less

. the amount of cash reserves or our proportiosiaéee of cash reserves in the case of subsidithaesire not wholly owned
established by our general partner to provide fdadfuture operating expenditures; less

. all working capital borrowings not repaid withinglve months after having been incurred, or repaillivsuch twelve-month
period with the proceeds of additional working ¢alborrowings; less

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

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

As described above, operating surplus doéseflect actual cash on hand that is availafelistribution to our unitholders and is not
limited to cash generated by our operations. Famgte, it includes a basket of $ millthat will enable us, if we choose, to distribute
as operating surplus cash we receive in the fitare 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 B&se operating surplus by the amount of any swsidiatributions. 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 borrowinggease operating surplus, and repayments of wgrsapital borrowings are generally
operating expenditures, as described below. Thergfee 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 ssrisuch time. When such working capital borrow#ngn fact, repaid, it will be excluded
from operating expenditures because operatingssikpill have been previously reduced by the deerapdyment.
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We define operating expenditures in outn@aship agreement, which generally means all ocash expenditures, including:

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

(provided that (1) with respect to amounts paiddannection with the initial purchase of an interas¢ hedge contract or a
commodity hedge contract, we will amortize such ants over the life of the applicable interest taelge contract or
commodity hedge contract, and (2) we will includeperating expenditures payments made in conmegtiih 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 instaflite@ver the remaining scheduled life of such autjr

. compensation of officers and directors of our gehgartner,

. repayment of working capital borrowings,

. debt service payments, and

. payments made in the ordinary course of businedsr any hedge contracts.

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 prepaymentpesjaof principal of and premium on indebtedneghger than working
capital borrowings;

. expansion capital expenditures;

. investment capital expenditures;

. payment of transaction expenses relating to intedpital transactions;

. distributions to our partners (including distrilmnts 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 partn@stgreement as any cash distributed in excesarabmerating 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 ahérathan for items purchased
on open account or for a deferred purchase pritieeirdinary course of business;

. sales of our equity and debt securities;

. sales or other dispositions of assets for casleraktan 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 cartdion of new capital assets or the replacemergrarement or expansion of existing capital
assets) made to maintain, over the long term, perating capacity. Maintenance capital expenditdeesot include normal repairs and
maintenance, which are expensed as incurred, oifisent replacement capital expenditures, as desdiin detail in the next paragraph.
Examples of maintenance capital expenditures greraditures to upgrade, replace or extend the fifaining equipment and to address
equipment integrity, safety and environmental lanwd regulations. Our maintenance capital experaditdo not include actual or estimated
capital expenditures for replacement of our traserves. These expenditures are capitalized andalafed over their estimated useful life.
Given the nature of our business, we expect thatmaintenance capital expenditures will be reaslynatedictable, and we do not expect the
amount of our actual maintenance capital expereltto differ substantially from period to period.

Expansion capital expenditures are caskmifures incurred for acquisitions or capital ioy@ments that we expect will increase our
operating capacity or operating income over theg fiemm. Examples of expansion capital expenditineélside the acquisition and/or
construction of complementary assets to grow osirtass and to expand existing facilities, suchragpts that increase production from
existing facilities, to the extent such capital exgitures are expected to increase our long-teenabipg capacity or operating income.
Expansion capital expenditures will also includieiast (and related fees) on debt that we incéinamce all or any portion of the construction
of such capital improvement in respect of the gk(l) commencing when we enter into a binding ali@n to commence construction of a
capital improvement and (2) ending on the earbavdcur of the date any such capital improvementrnences commercial service and the
date that it is disposed of or abandoned. We willaonsider capital expenditures made solely feestment purposes to be expansion capital
expenditures.

Investment capital expenditures are thagpital expenditures that are not maintenance dapifenditures or expansion capital
expenditures. We expect that investment capitabeajtures will consist largely of capital expenditsi made for investment purposes.
Examples of investment capital expenditures includditional capital expenditures for investmentgmses, such as purchases of securities,
well as other capital expenditures that might béena 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 above, investment capital edjteres and expansion capital expenditures areohtded in operating expenditures.
Therefore, they will not reduce operating surpBscause expansion capital expenditures includesst@ayments (and related fees) on debt
incurred to finance all or a portion of the constion of a capital asset in respect of a period ¢habegins when we enter into a binding
obligation to commence construction of a capitgtiovement and (2) ends on the
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earlier to occur of the date any such capital ass@imences commercial service and the date tlmatandoned or disposed of, such interest
payments also do not reduce operating surplus.elsoss disposition of an investment capital expemdiwill reduce operating surplus when
realized, and we will treat cash receipts fromrarestment capital expenditure as a cash receifiuigroses of calculating operating surplus
only to the extent such cash receipt is a returprorcipal.

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 surplusheguaarter in an amount equal to $ panroon 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 subordinanétd will not be entitled to receive any
distributions from operating surplus until the coomunits have received the minimum quarterly disttion 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 September 30, 2016, if each of the followiag occurred:

. distributions from operating surplus on each ofdhestanding common units; subordinated units hed¢lated distribution on
the general partner interest equaled or exceedesutim of the minimum quarterly distribution for bax the three consecutive,
non-overlapping four-quarter periods immediatelggading such date;

. the "adjusted operating surplus” (as definedwghenerated during each of the three consecute,overlapping four-quarter
periods immediately preceding such date equalexozeded the sum of the minimum quarterly distiiluon 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 payoheninimum quarterly distribution on the commamits.
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 personimithediately and automatically convert into comnumits on a one-for-one
basis, so long as (1) neither such person nor fity affiliates
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voted any of its units in favor of removal and $2ch person is not an affiliate of the successoegs partner;

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

. our general partner will have the right to convisrgeneral partner interest and its incentiveridhigtion 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 ommarenon 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 to thabgéexcluding any amounts attributable to thengedescribed in the first
bullet point under "—Operating Surplus and Capsaiplus—Operating Surplus" above); less

. any net increase in working capital borrowingsdur proportionate share of any net increasedrkimg capital borrowings in
the case of subsidiaries that are not wholly ownét) respect to that period; less

. any net decrease in cash reserves (or our propatéshare of any net decrease in cash reserttes gase of subsidiaries that
are not wholly owned) for operating expenditurethwespect to that period not relating to an opegatxpenditure made with
respect to that period; plus

. any net decrease in working capital borrowirgysofur proportionate share of any net decreaseoiking capital borrowings in
the case of subsidiaries that are not wholly owneétl) respect to that period; plus

. any net increase in cash reserves (or our propatigoshare of any net increase in cash resenths rase of subsidiaries that
not wholly owned) for operating expenditures wigispect to that period required by any debt instnirfeg the repayment of
principal, interest or premium; plus

. any net decrease made in subsequent perio@dsimnreserves for operating expenditures initiadhakelished with respect to such

period to the extent such decrease results inuctieth of adjusted operating surplus in subsegpenbds 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 arrearageipdlgment of the minimum quarterly distributiontbe common units with
respect to any prior quarters;
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. third, 98.0% to the subordinated unitholders, pro ratd,226% to our general partner, until we distribfateeach subordinated
unit an amount equal to the minimum quarterly distiion for that quarter; and

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

This discussion assumes that our generailgramaintains 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 opigrg surplus for any quarter after the end of thieogsdination 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 general partner until we distribute for eachstartding unit an amount
equal to the minimum quarterly distribution for tlg@arter; and

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

This discussion assumes that our generailgramaintains 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, fattthe obligation, to contribute up to a propmmte 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 proportionptetduced if we issue additional units in the
future (other than (1) the issuance of common wmptsn exercise by the underwriters of their optmpurchase additional common units or
upon the expiration of such option, (2) the isseamiccommon units upon conversion of outstandirigpatinated units or (3) the issuance of
common units upon a reset of the incentive distrdourights), and our general partner does notrdaute a proportionate amount of capital to
us in order to maintain its 2.0% general partnggragst. Our partnership agreement does not rethateour general partner fund its capital
contribution with cash. It may, instead, fund igpital contribution by contributing to us commoritsror other property.

Incentive distribution rights represent thght to receive increasing percentages (13.0%0%3and 48.0%) of quarterly distributions from
operating surplus after we have achieved the mimirguarterly distribution and the target distribatievels. Our general partner currently
holds the incentive distribution rights, but magnisfer these rights separately from its generahpaimterest, subject to certain restrictions in
our partnership agreement.

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

If for any quarter:

. we have distributed cash from operating surplutéocommon and subordinated unitholders in an ateguel to the minimum
quarterly distribution; and
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. 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 distritanl’); 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 percage 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 ofgmimeral 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 applygearterly distribution amounts that are
less than the minimum quarterly distribution. Tlegentage 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
general partner has not transferred its incentiseidution rights and (4) assume there are ncaaaiges on common units.

Marginal Percentage
Interest in
Distributions

Total Quarterly
Distribution per Unit General
Target Amount Unitholders Partner

Minimum Quarterly Distributior
First Target Distributior
Second Target Distributic
Third Target Distributior
Thereatfte:

General Partner's Right to Reset Incentive Distribtion Levels

Under our partnership agreement, our géparéner, as the initial holder of our incentivietdbution rights, has the right under our
partnership agreement to elect to relinquish ghtrto receive incentive distribution payments loase 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.rfgeneral partner transfers all or a portion ofingentive distribution rights in the future,
then the holder, or holders of a majority, of cwéntive distribution rights may exercise this tigkhe following discussion assumes that our
general partner continues to hold all of the inisendlistribution rights at the time that a resetcéibn is made.
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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, witlpproval of our unitholders or the conflicts coitiee of our general partner, at any time
when (1) there are no subordinated units outstgnaiird (2) we have made cash distributions to thaeh® of the incentive distribution rights
the highest level of incentive distribution for thor four consecutive fiscal quarters, and the@ant of each such distribution did not exceed
adjusted operating surplus for such quarter, reés@dg. If our general partner and its affiliate® aot the holders of a majority of the incentive
distribution rights when an election is made teetébe 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 ciamditdescribed 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 teget such that our general partner will not rezeivy incentive distributions under the reset
target distribution levels until cash distributigmer unit following this event increase as desaibelow. We anticipate that our general partne
would exercise this reset right in order to faatkt acquisitions or internal growth projects thatid 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 mmam quarterly distribution amount and target dlgttion levels, our general partner will be
entitled to receive a number of newly issued commmuits based on a predetermined formula describmivthat takes into account the "cash
parity" value of the cash distributions relatedrte 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 paitrerest il
us (currently 2.0%) will be maintained at the petage immediately prior to the reset election.

The number of common units that our gengaainer would be entitled to receive from us inmection with a resetting of the minimum
quarterly distribution amount and the target disttion levels would be equal to the amount deteechiny 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 elechiy (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 correspargly 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 general partner, until each unitholder recearesimount per unit equal
to 115.0% of the reset minimum quarterly distribatfor that quarter;

. second 85.0% to all unitholders, pro rata, and 15.0%uogeneral partner, until each unitholder recear@amount per unit
equal to 125.0% of the reset minimum quarterlyritigtion for the quarter;
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. 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 occar #ie subordination period expires, the resetmum 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 distributiorley1) 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 Quarterly Distribution
per Unit General Per Unit Following
Prior to Reset Unitholders ~ Partner Hypothetical Reset
Minimum Quarterly Distributior
First Target Distribution(1 above ¢
Second Target Distribution(: above §
Third Target Distribution(3 above ¢

Thereaftel

(1)  This amount is 115.0% of the hypothetical resetimimn 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 ineandistribution rights, or IDRs, based on an ageraf the amounts distributed for the two
quarters immediately prior to the reset. The talsteumes that immediately prior to the reset there a common units outstanding,
general partner's 2.0% interest has been maintaamebithe average distribution to each commonwaitld 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
Thereaftel
$

(1)  The sums of some columns and rows may not footauveunding.
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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 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 dividinghe 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 showthértable above, or $ , by (2) the age
of the cash distributions made on each commonpamnitjuarter 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 Distributior

Second Target Distributic

Third Target Distributior

Thereatfte

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

Our general partner will be entitled to sathe minimum quarterly distribution amount aneltdrget distribution levels to be reset on
more than one occasion. However, our general pamiag not make a reset election except at a timenvithhas 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.

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%uogeneral 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 distabwof 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."
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Each time a distribution of capital surplus is matie minimum quarterly distribution and the tardistribution levels will be reduced in the
same proportion as the corresponding reductioharunrecovered initial unit price. Because distidms of capital surplus will reduce the
minimum quarterly distribution after any of thegstdbutions are made, it may be easier after arwh slistribution of capital surplus for our
general partner to receive incentive distributiand for the subordinated units to convert into cammnits. However, any distribution of
capital surplus before the unrecovered initial pnite is reduced to zero cannot be applied tg@#ynent of the minimum quarterly distribut
or any arrearages.

Once we distribute capital surplus on d issued in this offering in an amount equal toithigal unit price, we will reduce the minimum
quarterly distribution and target distribution &/t zero. We will then make all future distritarts 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 unitsuydivide our common units into a greater numibeommon units, our partnership
agreement specifies that the following items wélgroportionately adjusted:

. the minimum quarterly distribution;

. the target distribution levels;

. the unrecovered initial unit price; and

. the per unit amount of any outstanding arrearag@ayment 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 woeitth be reduced to 50.0% of its initial level, aadh subordination unit would be split into
two subordination units. We will not make any sadjustment by reason of the issuance of additionés for cash or property.

In addition, if as a result of a changdaiw or interpretation thereof, we or any of our sdiaries are treated as an association taxalde as
corporation or is otherwise subject to additioaadttion as an entity for U.S. federal, state, lazaion-U.S. income or withholding tax
purposes, our general partner 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 suen@é 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
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of our creditors. We will distribute any remainipgpceeds to the unitholders and our general patitmaccordance with their capital account
balances, as adjusted to reflect any gain or Ipes the sale or other disposition of our asseligjindation.

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 regfito permit common unitholders to
receive their unrecovered initial unit price plhs tminimum quarterly distribution for the quarteridg which liquidation occurs plus any
unpaid arrearages in payment of the minimum qugrtéstribution on the common units. However, theray 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 ffegtners in the following manner:

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

. second 98.0% to the common unitholders, pro rata, af82o our general partner, until the capital actdoneach 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; anjig8y unpaid arrearages in payment of the minimuartgrly distribution;

. third , 98.0% to the subordinated unitholders, pro r@ta, 2.0% to our general partner, until the capitabunt for each
subordinated unit is equal to the sum of: (1) theeoovered initial unit price; and (2) the amouithe 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, urgialocate under this
paragraph an amount per unit equal to: (1) the alutine excess of the first target distribution peit over the minimum
quarterly distribution per unit for each quarteioof existence; less (2) the cumulative amounupérof any distributions from
operating surplus in excess of the minimum quaridtribution per unit that we distributed 98.08the common and
subordinated unitholders, pro rata, and 2.0% togeweral 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 distributaam unit that we distributed 85.0% to the common 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 ciutine 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 distribygemunit that we distributed 75.0%

88




Table of Contents
to the common and subordinated unitholders, piy eatd 25.0% to our general partner for each quafteur 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 transfehethtentive distribution rights and that we do
not issue additional classes of equity securities.

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

Manner of Adjustments for Losse

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

. first, 98.0% to holders of subordinated units in praparto 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 accsuand 2.0% to our
general partner, until the capital accounts ofctimon unitholders have been reduced to zero; and

. thereafter, 100.0% to our general partner.

If the liquidation occurs after the endiod subordination period, the distinction betweemmon units and subordinated units will
disappear, so that all of the first bullet poinbed will no longer apply.

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 allocataiarealized 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 astsoesulting from the issuance of additional uaitsipon our liquidation in a manner which
results, to the extent possible, in the partnexygital account balances equaling the amount wihiel would have been if no earlier positive
adjustments to the capital accounts had been nBgdeontrast to the allocations of gain, and exe@spprovided above, we generally will
allocate any unrealized and unrecognized losstirgitom 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 ressliaif loss, we will allocate future positive adjustits resulting from the issuance of additional
units in a manner designed to reverse the prioathnegadjustments, and we will make special aliocatupon liquidation in a manner that
results, to the extent possible, in our unitholdeapital account balances equaling the amounyswiioeld 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 peinatisated. We own a controlling 40.98%
general partner interest and 10.02% limited paiimterest in OCI Wyoming, the entity that owns aqerates a trona ore mining and soda ast
production business and related assets in the Gtieemn Basin of Wyoming. As a result, NRP's 39.3Fétieral partner interest and 9.63%
limited partner interest in OCI Wyoming are refttas a noncontrolling interest.

The selected financial data as of andHerthree months ended March 31, 2013 and for tiee timonths ended March 31, 2012 presentet
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 &udited 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 Predecesshbich 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 on July 18, 2013 of thel®@@yoming Credit Facility and borrowing of $135.0lion 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 on yul8, 2013, which we have assumed is undrawn dihiegro forma period;

. the contribution by OCI Holdings of its 50.49% geaigartner interest in OCI Wyoming to us;

. the restructuring of Wyoming Co.'s 1% limitedtpar interest in OCI Wyoming by recapitalizing buinited partner interest

into a 19.65% limited partner interest to eliminamong other things, a $14.5 million annual prefireturn to which
Wyoming Co. was entitled. As a result of this ratajzation, our general partner interest was reduo a 40.98% general
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partner interest and NRP's 48.51% general paniereist was reduced to a 39.37% general partrerestt

. the redemption of all of the preferred stock anchomn stock of Wyoming Co. held by NRP in excharayeaf9.63%
recapitalized limited partner interest in OCIl Wy o

. the contribution by Wyoming Co., which is how whotiwned by OCI Chemical, of its 10.02% limited pant interest in OCI
Wyoming to us;

. the issuance by us of common Larii subordinated units, represerdimgggregate % limited partner
interest in us, to OCI Holdings;

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

. the issuance by us of common unitheopublic 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 mirfifg as described in "Use of Proceeds"; and

. our entry into an omnibus agreement with Enisgsrand our general partner.
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Income
Statement
Data:

Total net sale

Cost of products
sold

Freight cost:
Total cost of

sales

Gross profit
Selling and
marketing
expense:
General and
administrative
expenses(1
Operating incom:
Other (expense)
income
Interest incom
Interest expens
Other—net

Total other
expenst
Income before
provision for
income taxe:
Provision for
income taxes(2

Net income
Net income
attributable tc
noncontrolling
interests

Net income
attributable tc
Predecessor/
Resources(2

Net income pe
limited partner
unit:

Common units
Subordinated
units

Net cash provide
by (used in
Operating

activities
Investing

activities
Financing

activities

Balance Shee
Data (at period
end):

Total asset

Property, plant ar
equipment, ne

Long term deb

Total liabilities

Other Financial
Data:

Adjusted EBITDA
Adjusted EBITDA
attributable to
Predecessor/O¢
Resources(4)(t

Operating and
Other Data:
Trona ore mined
(short tons in

millions)
Operating rate(4

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)

$ 4050 $ 3262 $ 3631 $ 421.¢ $ 462¢ $ 1172 $ 1082 $ 462.6 $ 108.c
197.1 160.2 182.F 201.F 220.¢ 51.€ 57.2 2214 57.4
112 90.€ 109. 105.7 110. 27.1 29.¢ 110.2 29.¢
309.¢ 251.( 2917 307.1 330.7 79.2 87.C 331.F 87.2
95 75.% 714 114 131.¢ 38.1 21t 131 21.C
4.4 3.4 3.7 4.1 6.6 1.C 1.2 6.6 1.2
6.7 4.7 5.2 6.7 5.2 1.7 1. 5.2 1.¢
84.6 67.1 62. 103.¢ 120.1 35. 182 119 17.¢
0.4 0.1 0.1 0.2 0.2 — — 0.2 —
(7.9 (3.9 (2.9 (L.E) (1.5 (0.9 (0.4) (4.8) (1.2)
4.2 0.1 (1.9 (0.0 (0.5 (0.7) 0.5 (05 0.5
(3.9 (3.9 4.5 (1.4) (1.9 (1.0 0.1 (5.2) (0.7)
81. 63.1 58.1 102.F 118.2 34. 18.2 114.1 17.2
3.8 8.8 6.5 14.6 16. 4.1 3.1 — —
776 54.¢ 516 88.( 101.¢ 30.¢ 152 1141 77
68. 38.¢ 36.1 58.2 65.¢ 18.¢ 10.¢ 56.4 8.6

$ 91 8% 161 $ 155 $ 296 $ 356 $ 112 $ 43 $ 577 $ 87

$ 1006 $ 8l1€ $ 83C $ 901 $ 101.¢ $ 186 $ 23

$ (279 % (159 % (79 $ (259 % (27.9% (39S (21

$ (549 8% (77D S (766 $ (489 $ (7185 $ (46 $ (4.6

$ 342¢ $ 3152 $ 3050 $ 352 $ 3857 $ 394 $ 435

$ 2162 $ 208¢ $ 193¢ $ 201.( $ 204% $  200.¢ $ 240.¢

$ 1142 $ 912 $ 560 $ 520 $ 48 $ 470 $ 155.(

$ 203.C $ 1796 $ 143 $ 147: $ 153 $ 150 $ 2183

$ 111F $ 89.f $ 84C $ 1261 $ 142F $ 40F $ 24< § 1425 $ 244

$ 285 $ 38/ $ 355 $ 564 $ 646 $ 186 $ 105 $ 727 $ 124
417 3.1¢ 3.6C 3.6¢ 3.87 0.¢ 1. 3.87 1.
97.3%  895%  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 expenditocairred for acquisitions or capital improvementesde to increase over the long term our operagpgcity
or operating income

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 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 manageraedtexternal 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 sufficieshciow to make distributions to our unitholders;
. our ability to incur and service debt and fund talExpenditures; and
. the viability of capital expenditure projectsdaie returns on investment of various investmepbootunities.

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 maeasmost directly comparable to Adjusted EBITDA ae¢ income and cash flow from
operations. Our non-GAAP financial measure of AtjdEBITDA 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 sarnedi 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 thoseim 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
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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 fairbg OCI Holdings to own a 40.98% general partn@rest and 10.02% limited partner
interest in, and to operate the trona ore minirgysoda ash production business of, OCI Wyoming. @gbming is currently one of the
world's largest producers of soda ash, servingbayimarket from its facility in the Green Riverddaof Wyoming. Our facility has been in
operation for more than 50 years.

NRP owns a 39.37% general partner intenegt9.63% limited partner interest in OCI WyomihNgRP acquired its interest in
OCI Wyoming in January 2013 from Anadarko Holdingn@pany, who held an antecedent interest for albgsrpresented in 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 tiomes the total time scheduled. We
implement two planned outages of our mining anébseroperations each year, typically in the seamdithird quarters. During these outages
which last approximately one week, we repair ampdaee equipment and parts. The quality of our noirgeis determined by measuring the
trona ore recovered as a percentage of the depdsdh includes both trona ore and insolubles. Rlacovery rates are generally determine
calculating the soda ash produced divided by tihe siithe soda ash produced plus soda ash that irecmvered from the process. All of these
factors determine the amount of trona ore we reguiproduce one short ton of soda ash, which fee te as our "ore to ash ratio." For the
year ended December 31, 2012 and the three momtlesiéMarch 31, 2013, our ore to ash ratio was 1.6%nd 1.63:1.0, respectively, whi
means we required approximately 1.59 million ar&BImillion short tons of trona ore, respectivetyptoduce approximately 1.0 million short
tons of soda ash. We enhanced our ore to ashimageent years primarily by capturing the soda@sitained in a precipitate and natural by-
product called "deca" and estimate that the dduogdration process has offset our trona ore requérgsby approximately 11% since 2009.

Freight and Logistics

The soda ash industry is logistics inteasind involves careful management of freight agistacs costs. These freight costs make up a
large portion of the total delivered cost to thetomer. Union Pacific is our largest provider ofrdgstic rail freight services and accounted for
63.9%, 74.4%, 81.9% and 81.5% of our total railfne costs in the United States during each ofytrers ended
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December 31, 2010, 2011 and 2012 and the threehmentded March 31, 2013, respectively. Our agreewigm Union Pacific expires in
2014 and generally requires that the freight regeave charged be increased annually based on ishpedbindex tied to certain rail industry
metrics. We generally pass on to our customergasas in our freight costs but we may be unsuaddéssioing so.

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, prodae¢stieen delivered to the customer, pricing isffimedeterminable and collection is
reasonably assured. Substantially all of our smleslerived from sales of soda ash, which we Isedlugh 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 embarkationdverseas export or to Laredo, Texas for
sales to Mexico. Sales prices for other internatidales may include the cost of rail freight te ffort 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 compensagioer,gy, including natural gas and electricity aitigs 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€egy, comprised primarily of natural gas and eleitt. 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 #myiHub Natural Gas Spot Price during the penothf1999 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 affbgtadadcount and salary levels, as well as ineenti
compensation paid. Retirement benefits for ceitadividuals that provide services to us are proditdg 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 employeisie 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 reimbursg&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 tenapity reduced the royalty required to be paiddoda ash produced from federal leases,
we paid a lower royalty under the leases from #duefal government during 2010 and the first tenthof 2011 but returned to the pre-Act
levels in October of 2011. See "Business—Leased mmmses." We also pay a production and tronarseee tax to the State of

98




Table of Contents
Wyoming that is calculated based on a formula thiéizes the volume of trona ore mined and the galtithe soda ash produced.
Selling and Marketing Expenses and General and Adiisirative Expense

Selling and marketing expenses and geamdkdministrative expenses incurred by OCI Chdnaitd its affiliates on our behalf are
allocated to us based on the time the employet#®wsee companies spend on our business and thd dicta 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 WENSAC.

After the completion of this offering, welMncur 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 amountseieburse to Enterprises pursuant to
our omnibus agreement with Enterprises and expets@sutable to our status as a publicly tradedngaship, such as:

. expenses associated with quarterly and annpattiag;

. tax return and Schedule K-1 preparation and digidb 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 incomes§lpplus interest expense, income taxes, depraciatid amortization, unrealized derivative
gains and losses and certain other expenses thabarcash charges or that we consider not todieditive of ongoing operations. Adjusted
EBITDA is a non-GAAP supplemental financial liquigdimeasure and performance measure that managameiternal users of our
consolidated financial statements, such as indastayysts, investors, lenders and rating agenciag,use to assess:

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

. the ability of our assets to generate sufficiershciow to make distributions to our unitholders;
. our ability to incur and service debt and fund tapxpenditures; and
. the viability of acquisitions and other capital ergliture projects and the returns on investmeragbus investment

opportunities.

The GAAP measures most directly compartbkedjusted EBITDA are net income and cash flownfroperations. Our non-GAAP
financial measure of Adjusted EBITDA should notdemsidered as an alternative to net income or ftashfrom 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
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of our results as reported under GAAP. Because $iefUEBITDA may be defined differently by other quanies, including those in our
industry, our definition of Adjusted EBITDA may nbé comparable to similarly titted measures of ptmmpanies, thereby diminishing its
utility.

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: 27.70 23.¢ 29.¢ 27.t
Gross profi 38.1 32.t 21.2 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 (2.0 (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 minel 0.€ — 1.0 —
Operating rate(2 97.7 — 95.4 —
Ore to ash ratio(= 1.61: 1.( — 1.63: 1.( —
Soda ash volume so 0.5¢ — 0.65 —

Domestic 0.21 — 0.21 —

Internationa 0.3¢ — 0.4z —

Q) Percentage may not total to 100% due to rounding.

(2)  Operating rate expresses the amount of soda adiged in a given year as a percentage of our eféecapacity for that
year. Effective capacity reflects the volume of@agh that we can produce using our current opegdtiesources, 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 shortabtiena 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

102




Table of Contents
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

105




Table of Contents
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 OCI Wyoming's previous itifedility.

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

107




Table of Contents

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;

. $35.0 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 increase our
long-term operating capacity or operating income.

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 direct pay letters of credialing $20.3 million. The loan agreements archbeirsement agreements related to such
letters of credit contain covenants relating to ®Gloming's obligations with respect to such bonal$ letters of credit, as well as other
covenants consistent with the covenants in the \@@iming Credit Facility. An event of default unde OCI Wyoming Credit Facility will
cause an event of default under the reimbursenggatements.

OCI Wyoming Credit Facility

On July 18, 2013, OCI Wyoming entered at$190 million senior unsecured revolving crediilfgy, which we refer to as the OCI
Wyoming Credit Facility, with Bank of America, N.Aas administrative agent, and a syndicate of lenaehich will mature on the fifth
anniversary of the closing date of such creditlitgciThe OCI Wyoming Credit Facility provides foevolving loans to fund working capital
requirements, capital expenditures, to consummert@ifted acquisitions and for all other lawful pemtship purposes. As of July 18, 2013, we
had borrowings outstanding in the amount of $13&ildon under the OCI Wyoming Credit Facility thatre used, together with $0.3 million
in cash, to refinance $31.0 million of an existorgdit facility, to fund an $11.5 million speciakttibution to Wyoming Co. and a $91.5 milli
aggregate special distribution to NRP and us, arghy approximately $1.3 million of debt issuanosts. The OCI Wyoming Credit Facility
has an accordion feature that allows OCI Wyominm¢oease the available revolving borrowings urttlerfacility by up to an additional
$75.0 million, subject to OCI Wyoming receiving irased commitments from existing lenders or newmitments from new lenders and the
satisfaction of certain other conditions. In aduitithe OCI Wyoming Credit Facility includes a sobt up to $20.0 million for samday swing
line advances and a sublimit up to $40.0 millionlé&tters of credit. OCI Wyoming's obligations untlee OCI Wyoming Credit Facility are
guaranteed by each of its material domestic, atkde@xtent no material adverse tax consequenceklwesult, foreign wholly owned
subsidiaries. OCI Wyoming's obligations under tH& @/yoming Credit Facility are unsecured.

The OCI Wyoming Credit Facility containgieais covenants and restrictive provisions thattl{igubject to certain exceptions)
OCI Wyoming's ability to:

. make distributions on or redeem or repurchasts;un

. 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.
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The OCI Wyoming Credit Facility also reqsrquarterly maintenance of a consolidated leveratie (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.

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, ivg institution of insolvency or similar
proceedings against OCI Wyoming and (v) the occweef a default under any other material indebtedr©CI 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 ased and unpaid interest, to be immediately duepayable.

Under the OCI Wyoming Credit Facility, aatiye of control is triggered if OCI Chemical argvitholly-owned subsidiaries, directly or
indirectly, cease to own all of the equity intesgstr cease to have the ability to elect a majafitthe board of directors (or similar governing
body) of OCI GP (or any entity that performs thadtions of our general partner). In addition, angfeof control would be triggered if we
cease to own at least 50.1% of the economic irntere©Cl Wyoming or cease to have the ability lecta majority of the members of OCI
Wyoming's partnership committee.

Loans under the OCI Wyoming Credit Facibar interest at OClI Wyoming's option at either:

. a Base Rate, which equals the highest of (ifederal funds rate in effect on such day plus @.50i) the administrative agent's
prime rate in effect on such day and (iii) one-nhanBOR 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 randiogn 0.275% to 0.350% per annum based
on OCI Wyoming's then current consolidated leverage.

Revolving Credit Facility

On July 18, 2013, we entered into a $10ionilsenior secured revolving credit facility, whiwe refer to as the Revolving Credit Facility,
with Bank of America, N.A., as administrative agearid a syndicate of lenders, which will maturegtoenfifth anniversary of the closing date
such credit facility. The Revolving Credit Facilipyovides for revolving loans to be available taduistributions on our units and working
capital requirements and capital expendituresptisgmmate permitted acquisitions and for all otaeful partnership purposes. At July 18,
2013, we had no outstanding borrowings under th@Ring Credit Facility. In addition, the Revolvir@redit Facility includes a sublimit up
$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 elstin subsidiaries other than OCI Wyoming, anchéoaxtent no material adverse tax
consequences would result, foreign wholly ownedsgliaries. In addition, our obligations under thevBlving Credit Facility are secured by a
pledge of substantially all of our assets (subjecertain 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
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. 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 effds;
. merge or consolidate with another company; and
. transfer, sell or otherwise dispose of assets.

The Revolving Credit Facility also requitggarterly maintenance of a consolidated fixed gbaoverage ratio (as defined in the
Revolving Credit Facility) of not less than 1.001t®0.

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 subsildnnay 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 gand may declare any outstanding
principal of the Revolving Credit Facility debtgether with accrued and unpaid interest, to be idiately due and payable.

Under the Revolving Credit Facility, a charof control is triggered if OCI Chemical andvtkolly-owned subsidiaries, directly or
indirectly, cease to own all of the equity intesestr cease to have the ability to elect a majaftthe board of directors (or similar governing
body) of, OCI Holdings or OCI GP (or any entity tip@rforms the functions of our general partner)addition, a change of control would be
triggered if we cease to own at least 50.1% oftt@nomic interests in OCIl Wyoming or cease to lheebility to elect a majority of the
members of OCI Wyoming's partnership committee.

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 0.50%¢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 Revolving Créditility is subject to an unused line fee rangimgrf 0.275% to 0.350% based on our then
current consolidated leverage ratio.
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Contractual Obligations
The following table sets forth a summaryaof significant contractual obligations as of Daber 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.¢ 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

(1) On July 18, 2013, OCI Wyoming entered into @@l Wyoming Credit Facility and borrowed $135.0lion
under that facility as described in "—Debt—OCI WyiomCredit Facility." On July 18, 2013, OCI Resasc
entered into the Revolving Credit Facility but does expect to have any borrowings under thatifgaik the
closing of this offering, as described —Deb+—Revolving Credit Facility.'

Retirement Plans. Benefits provided under the OCI Pension PlarSalaried Employees and OCI Pension Plan for kdamhployees

are based upon years of service and an employeage compensation during the final years of serach plan covers substantially all full-
time Wyoming Co. and OCI Chemical employees hirefibte May 1, 2001. Enterprises's funding policioisontribute annually at least the
minimum required contribution and keep plan asatlsast equal to 80% of projected liabilities. Geimbursements 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 retiegrnplan 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 thatbdity of contribution requirements to
have a significant effect on our financial positioesults of operations or liquidity.

The personnel who operate OCI Wyoming anpleyees of Wyoming Co. Enterprises directly change for the payroll and benefit costs
associated with these employees and retirees. Eis®es carries the obligation for retirement arftboemployee-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 basea percentage of each employee's bas
pay. Our allocated portion of Enterprises's contidn to the savings plan for the year ended Deegr@h, 2012 was $2.4 million.

Postretirement Benefits. Most of the employees are eligible for postestient benefits other than pensions if they reatirement 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.
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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 suppli@she 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 exBtsv(nership has transferred to the customer, whichurs upon shipment; (3) the selling
price is fixed, determinable or reasonably estimhate price has been agreed with the customer(Zarabllectability 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 2011F08sentation of Comprehensive Incomehich requires an entity to present the total of
comprehensive income, the components of net incamthe 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 218 became effective for 2012. We elected to presemiprehensive income, the
components of net income, and the components ef attimprehensive income, in a single continuousstant.

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, theuatnaf the bond was $21.3 million, which is the amowe would need to pay the State of
Wyoming for reclamation costs if we cease miningragtions currently. The amount of this self-bonéxpected to increase to $27.1 million in
August 2013 and is subject to change upon perigdevaluation 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 seasonalidemand.

Quantitative and Qualitative Disclosure about Marke Risk

Our exposure to the financial markets cstsf changes in interest rates relative to thenoa of our outstanding debt obligations and
derivatives that we have employed from time to ttmenanage our exposure to changes in market giteates, foreign currency rate and
commodity prices. We do not use financial instrutee derivatives for trading or other speculafveposes.
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On a pro forma basis, after giving effecthis offering, the aggregate principal amountariable rate debt we had outstanding under ou
debt instruments as of December 31, 2012 was $B#i0n. This debt had a weighted average annuatrést rate of 1.2% as of December 31,
2012. We estimate that a 1% change in interest rateild impact our pre-tax income by approximag5s million, based on the debt
outstanding as of December 31, 2012.

The table below provides information abowt debt obligations that are sensitive to chamgyé#erest rates, as of December 31, 2012
pro forma basis after giving effect to this offeriand the anticipated use of proceeds from thisrioif). For debt obligations, the table presents
principal cash flows and related weighted averagmial annual interest rates by expected maturiigsda

Energy costs represent a large part ofost of products sold. Natural gas is a large campbof that expense. We purchase natural ga:
primarily from two suppliers: BP Energy and Anadarkhe purchase price we pay does not includedhkedf 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 withffihiate 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. Historicailg 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 titeeipated natural gas needs for the nex
6 months to be purchased in advance. As gas &ilseblelow budget price, an additional 33% of thécipated 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 ddiars but our sales to other international cugienmay be denominated in a foreign
currency, which exposes us to foreign currencytflations. To reduce that risk we generally hedgelaif of our anticipated currency
exposure for the next budget period as early asli@ctof the prior year. As we finalize customertcacts, we increase this percentage up to
80% of expected sales.

We have entered into an interest rate s¥esmned to hedge our exposure to possible incgéaseterest rates. This contract had an
aggregate notional value of $26.0 million and a ¥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% 0.3% 0.% 0.9%

(1)  InJuly 2013, OCI Wyoming entered into the OCI WynghCredit Facility and borrowed $135.0 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 thiffering, 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 65.4 million metric tons (erlent to 72.1 million short tons). According td3$, global demand for soda ash grew 2
annually over the last five years and is expeategtdéw 5% annually through 2017, primarily as auliesf 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 processessestz below.

Production of soda ash from trona

Soda ash is produced by mining and proegssbna ore. In the Green River Basin, trona digpase mined through conventional
underground mining techniques similar to those eygd in the mining of other soft minerals like ca@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

118




Table of Contents

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 ™
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Solvay



119




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 2%

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 DES,
Metals/Mining
6%
Chemicals
9%
Container Glass
Soaps/ ' 20%
Detergents Other Glass
14% B35

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 2007 and 2012, global soda asiadd 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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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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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 controlling 40.98% generattper interest and 10.02% limited partner intene€dCIl Wyoming, which is one of the
largest and lowest cost producers of soda ashkeiwtild, serving a global market from our facilitythe Green River Basin of Wyoming. Our
facility has been in operation for more than 50rgea

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

128




Table of Contents

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 3.3%. 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 entry into the
OCI Wyoming Credit Facility and borrowings undeatlfacility prior to the date of this prospectu€IQVyoming's borrowing availability
would have been $35.0 million under the OCI Wyom@rgdit Facility. In addition, OCI Resources ha$ #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 by making strategictahpkpenditures; (2) acquisition of other busiesssvolved in mining and
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processing minerals and manufacturing chemica)sa¢guisition of other soda ash facilities if ankem 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 us, and wg chaose not to pursue any opportunities that ssgmted 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 Entegw;iis 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, firritals, 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 inteto enter into an omnibus agreement with Entegpraad our general partner under which we
will agree upon certain aspects of our relationstith them, including the provision by Enterprisasl certain of its affiliates to us of specified
administrative services and employees, our agreetoeaimburse Enterprises for the cost of sucliises and employees, certain
indemnification and reimbursement obligations, ke by us of "OCI" as part of our partnership naanel, as a trademark and service mark, o
a component thereof, for our products and senaoesother matters. Neither our general partneEmberprises will receive any management
fee or other compensation in connection with ouregal partner's management of our business. Howptier to making any distribution on
our common units, we will reimburse our generatparand its affiliates, including Enterprises, &tirexpenses they incur and payments they
make on our behalf under the omnibus agreemenbangartnership agreement. Our partnership agreepnevides that our general partner
will determine in good faith the expenses thatadi@cable to us. Additionally, OCI Chemical or @Siliates act, and following this offering w
continue to act under the omnibus agreement, amatketing and sales agent for all of our salesa$d read "Certain Relationships and
Related Party Transactions—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 operatiorssétuated on approximately 880 acres, and ounmiaperations 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:
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The following map shows the known sodiuasliag area within the Green River Basin, includimgboundaries of our leased and licer
subsurface mining area:
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The Green River Basin geological formatiaids the largest, and one of the highest puripogits 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 mmra. As of March 31, 2013, OCI Wyoming had proaed probable reserves of
approximately 267.1 million short tons of trona,igthis equivalent to 145.5 million short tons oflacash, and during the year ended
December 31, 2012, OCI Wyoming mined approxima3e87 million short tons of trona and produced agpnately 2.45 million short tons of
soda ash. During the three months ended March@13,2CI Wyoming mined approximately 1.0 millioroshtons of trona and produced
approximately 0.63 million short tons of soda &#sed on current mining techniques and 2012 sddarases, OCl Wyoming has enough
proven and probable trona reserves to continuengitnona at its 2012 mining rate for approximat&lyyears.

Our mining leases and license are locatéd/d@ mining beds, designated by the U.S. Geold@oavey as beds 24 and 25, at depths of
to 1100 feet, respectively, below the surface. Mirthese beds affords us several competitive adgast 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 allowgfoduction efficiencies because we are
able to use a single hoisting shaft to service betts.

The following graphic shows a cross-sectibthe strategic areas of the Green River Basiare/lwe mine trona.
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Our Production Processes
Our production process consist three disstps: mining, processing and shipping.
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Mining. We have six large mining equipment units, chfigontinuous miners," with five that are activelgsitioned to mine at any one
time and one continuous miner that is placed iemeas Our continuous miners are in good workingdétion 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 simultaneolesly the trona ore produced onto
shuttle cars for hoisting to the surface. "Pillazefnposed of trona are left behind to provide gdport to the mines.

Processing. Once our trona is mined, it is partially crudfaend 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 calcimigeating, process to liberate free moistur
and carbon dioxide, thereby producing raw sodaHsis.raw soda ash is then dissolved in water agiitge recycled soda ash solution to
produce a higher concentrated solution, or ligWée.have one customer that purchases liquor, assepto processed soda ash, from us. For
the year ended December 31, 2012, net sales afrlacounted for less than one percent of our tehbales.

We remove insoluble materials and otherntigs by thickening and filtering the liquor. Wheen 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 monohydrae crystals are then drawn off and passed thraucentrifuge to remove excess water
We then dry the resulting material in a productedry form anhydrous sodium carbonate, or sodaTdghresulting processed soda ash is thel
stored in seven on-site storage silos to awaitséig 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 iwe. Our facility is in good working conditioma has been in service for over 50 years.

Deca Rehydration. The evaporation stage of our trona ore pronggsioduces a precipitate and natural byproduteaaleca. "Deca”,
short for sodium carbonate decahydrate, is onespaid ash and ten parts water. Solar evaporatissesaleca to crystallize and precipitate to
the bottom of the four main surface ponds at oweBRiver Basin facility. In 2009 we implementepracess called deca rehydration, which
enables us to recover soda ash from the deca-tigeg liquor as a byproduct of our processing Bec@/e capture the soda ash contained in
deca by allowing the deca crystals to evaporathdrsun and separating the dehydrated crystalstiieraoda ash. We then blend the separate
deca crystals with partially processed trona otb@tissolving stage of our production processiilesd above. This process enables us to
reduce our waste storage needs and convert whatiéally a waste product into a usable raw makeFiemarily 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 efficieming and soda ash production surface operatiotiseimorld. In
2012, we used 4.0 mmBTUs of energy in the formledteicity and natural gas to produce each sherofosoda 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 stahlplies of coal and natural gas in Wyoming, whigttHer 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 shipraxmately
98% of our soda ash to our customers initiallyreiaunder a contract with Union Pacific that exgsiin 2014, and our plant receives rail set
exclusively from Union Pacific. The rail freightteawe are charged under our agreement increasaslnbased on a published index tied to
certain rail industry metrics. If we do not shigignificant portion of our soda
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ash production on the Union Pacific rail line dgreantwelve-month period, we must pay Union Pagfghortfall payment under the terms of
our transportation agreement. We lease a fleetasérthan 1,700 hopper cars that serve as dedioatdds of shipment to our domestic
customers. For export, we ship our soda ash ortrainits consisting of approximately 100 cars to twinary ports: Port Arthur, Texas and
Portland, Oregon. From these ports, our soda dshded onto ships for delivery to ports all over world. ANSAC provides logistics and
support services for all of our export sales. Famndstic sales, OCI Chemical provides similar sewic

The flow chart below illustrates the stepsur mining, processing and shipping operations.

PROCESSING AND
TRANSPORT- Screening Calcining Evaporate Storage
Above Ground & B & &

Crushing Dissolving Drying

Shipping

MINING-
Below Ground

Hoisting Deca
Rehydration

Crushing
&
Surge

Mining
&

Haulage

Storage

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 oversestomers and then purchases soda ash for resalétromember 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, 2082l 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 mads shectly, including sales to
Ardagh Group S.A. that accounted for 11.0%, 11.8% B1.4% 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, 7.3989 &84, 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. domesind 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 @icgpercentage of their soda ash
requirements from us. Although we do not have ke'ar pay" arrangement with our customers, sulisignall of our sales are made pursuant
to written agreements and not through spot sales.
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Our customers, including end users to wAMMSAC 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, Ardagtdarc International; and

. Chemical and detergent manufacturing companiekjdimg Elementis plc, Church and Dwight Co. In@Q Borporation,
Procter and Gamble Company and Innophos Holdings In

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 anonabge 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 rightsn8f 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 ofuetity 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 aé&nto our lessors and licensor regardles:
of actual sales.

The royalty rates we pay to our lessorsleahsor 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#iwoleum or its affiliates are entitled to
adjust their royalty rate if we pay a higher royakte 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.
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The following is a summary of the mateteims of our leases and our license as of Marcl2G1L3:

Number of Total
Leases or Approximate
Licenses as of Acreage as of
Name of Lessor o March 31, March 31, Expiration Year of
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 d@al
periods
1) Renewals are typically for ten-year periods.

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 Begrtopies 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@st 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 unanticipatests.” We have operated our facility since 199@&rgo which RhoneRoulene 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 squet®feffice space for its headquarters in Atla@aprgia.
We believe that our facilities are adequdeteur current and anticipated needs.
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Trona Reserves

As of March 31, 2013, we had proven resepnfeapproximately 128.8 million short tons andlble recoverable reserves of
approximately 138.3 million short tons of trona,ighhis equivalent to 145.5 million short tons oflacash. The estimates of our proven and
probable reserves are derived from a reserve réymmted by us and prepared by Hollberg Professi@Gnalp, an independent mining and
geological consulting firm.

Hollberg Professional Group performed aeraihreserve estimate on our trona mineral assish are contained in beds 24 and 25 o
Green River Basin, at depths of 800 and 1100 felewbthe surface, respectively. To ensure contyraitd mineability of our trona reserves,
Hollberg Professional Group's estimates are basegkological data provided by us and third partidsch were generated from historical
exploration drill holes, borings within the mineage, and mine observations and measurements, ingladre samples. In addition, Hollberg
Professional Group reviewed and analyzed our redemge maps and current mining plans, and develpflof mine plan with respect to t
predicted life of our reserves using a non-subsidetesign.

Our trona reserve estimates include resaheg can be economically and legally extracteti@ncessed into soda ash at the time of thei
determination. Our trona reserves are categorigégraven (measured) reserves” and "probable @vedt) reserves,” which are defined as
follows:

. Proven (Measured) ReservesReserves for which: (a) quantity is computed frdimensions revealed in outcrops, trenches,
workings or drill holes; grade and/or quality acenputed from the results of detailed sampling d)dHe sites for inspection,
sampling and measurement are spaced so closelpamgologic 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 uate computed from information similar to
that used for proven (measured) reserves, buitdefer inspection, sampling, and measurementaaiteer apart or are
otherwise less adequately spaced. The degreewhbase, although lower than that for proven (meadureserves, is high
enough to assume continuity between points of ebsien.

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$estegorizing our probable reserves, Hollberg &sional Group's estimates applied
exploration and mine measurements and drill hota déthin a three-quarter mile radius, and requatkkast 8-feet of trona thickness and a
trona ore grade of at least 85% (with 15% of clapsles and other impurities). To assess the edonaaility of our reserves, Hollberg
Professional Group reviewed our cost of produchs and average sales price of soda ash for the ffears ended December 31, 2012 and the
three months ended March 31, 2013.

In determining whether our reserves meesaiproven and probable standards, Hollberg PiofedsGroup made certain assumptions
regarding the remaining life of our reserves, idalig, among other things, that:

. our cost of products sold per short ton will remeamsistent with our cost of products sold forttiee years ended
December 31, 2012 and the three months ended N8arc2013, which was approximately $77.00 per stworiof soda ash;

. the average CIF (carriage, insurance, and fregdiBs price will remain consistent with our histatiaverage CIF sales price for
the three years ended December 31, 2012 and & tihonths ended March 31, 2013, which was appra&iyn$l74.00 per
short ton of soda ash;

. we will achieve an annual mining rate of appnaaiely 4.0 million short tons of trona;
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. we will process soda ash with a 90% recovery rétieont accounting for our deca rehydration process,

. the ore to ash ratio for the stated trona resasv&$835:1.0 (short tons of trona run-of-mine torshons of soda ash);

. our run-of-mine ore estimate contains dilution frtima mining process;

. we will, in approximately 30-40 years, make necgssguipment modifications to operate at a seamtaf 7-feet, although

our current mining limit is 9 to 10 feet;

. we will, within the next five to ten years, camd "two-seam mining," which means to perform continuousimgisimultaneous|
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 with2@®vels;
. we will continue to conduct only conventional miginsing the room and pillar method and a non-seinsiel mine design;
. we have and will continue to have valid leases lecenses in place with respect to the resevas that these 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 necespargnits to conduct mining operations with respedht reserves; and

. we will maintain the necessary tailings storageacéty to maintain tailings disposal between thearand surface placement for
the life-of-mine.

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 "—Leasgklacenses" for a summary of these leases anticeunse, including expiration date ranges.

The following table presents our estimgismlyen 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.£ 85.6% 138.¢ 75.€
Leases with the
U.S.
Governmen 50.¢ 86.t 52.5 85.£ 103.1 56.1
Leases with the
State of
Wyoming 6.5 87.c 18.7 86.2 25.2 13.€
Total(5) 128.¢ 86.4% 138.: 85.6% 267.] 1455

Q) For purposes of these estimates, the minimum dadeported tonnage is 85¢
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(2)  The average run-of-mine trona grade, or the peagendf the raw trona mined that comprises sodacésiur proven and
probable trona reserves is approximately 86.4%8&08%, respectively. These estimates assume caganf: dilution of
inches. The price used to estimate our proven eolohple trona reserves was our historical averdggcarriage,
insurance and freight) sales price for the thresgyyended December 31, 2012 and the three mondes! éfarch 31,
2013, which was approximately $174.00 per shoriofosoda ash.

(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 me=="

Competition

Soda ash is a commodity chemical tradedaglp with numerous producers and consumers woddwiVe compete with both North
American and international soda ash producers.eTaer 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 relativa position, life of our mineral reserves, our sgeafety 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 syntheticoesses and we believe, as a producer of sodaamshrivna, we have a significant
competitive advantage, even after consideringdlethat we generally have higher logistics castaove the soda ash from Wyoming to
regions around the world. This is because the @sstsciated with procuring the materials neededyfthetic production are greater than the
costs associated with mining trona. In addition b&beve trona-based production consumes less gaadjproduces fewer undesirable by-
products than synthetic production. Please seeifiBss—Our Competitive Strengths."

Insurance

Because all of our operations are conduatedsingle facility, an event such as an explgdice, 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 propecasualty 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 Basintiafor many years, are subject to strict
regulation by federal, state and local authoritih respect to protection of the environment. Végdha 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 enforcemémixésting laws and regulations or the
adoption of new laws and regulations in the futpegticularly with respect to environmental or dlite change, or changes in the operation
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of our business or the discovery of additional mknown environmental contamination, could requixpenditures which might be material to
our results of operations or financial conditions.

We summarize below certain environmentaklapplicable to us that regulate discharges oftames 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, timegosition of clean-up and site restoration costklemms, the issuance of injunctions to limit or
cease operations, the suspension or revocatioerofits and other enforcement measures that couwlel @ effect of limiting production from
our operations.

Clean Air Act

The federal Clean Air Act and comparabégestaws restrict the emission of air pollutantsrfrmany sources. Under the Clean Air Act,
facility has been issued a Title V operating permittich regulates emissions to air from our operei In particular, our operations are subjec
to technology-based standards pursuant to the @leakct's New Source Performance Standards formetallic Mineral Processing Plants,
which limit particulate matter emissions. In adualitj our boilers are subject to technology-basendstials pursuant to the Clean Air Act's
National Emission Standards for Hazardous Air Rafits 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 congwlissions of certain pollutants.

Clean Water Act

The Federal Water Pollution Control Act,igthwe refer to as the Clean Water Act, and contgarstate laws impose restrictions and
controls regarding the discharge of pollutants negulated waters. The discharge of pollutantsiietulated waters is prohibited, except in
accordance with the terms of a permit issued byateral EPA or the state. We do not dischargeveastewater from our operations into the
Green River, the nearest river system to our GRieer Basin facility. However, the discharge ofratavater runoff from our facility is
governed by a general permit issued by the Wyorbiagartment of Environmental Quality. In particuldre general permit requires our
compliance with a Storm Water Pollution Preventdan. We periodically monitor groundwater welloat processing facility, most of which
are proximate to our surface pond complex, fon#gli conductivity and other parameters pursuaneionits issued by the Wyoming
Department of Environmental Quality. Permitted inéptor trenches are used to collect saline groabeiwo prevent discharge and impact to
the Green River.

Resource Conservation and Recovery Act

The federal Resource Conservation and RagoAct, or RCRA, and analogous state laws, impegeairements for the careful generation,
handling, storage, treatment and disposal of narkdazis 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, fiedrtransporters and licensed disposal faciliied,imposes certain training and operational
requirements on us.
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Comprehensive Environmental Response, Compensatiom, Liability Act

The federal Comprehensive EnvironmentapBese, Compensation, and Liability Act, or CERCI(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 legalitf the original conduct, on certain classes of pessthat 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 whoskspar arranged for the disposal of the hazardadostances 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 lmadous substances into the environment, and hasdoestrued to impose liability without
regard to fault. We have not received notice thaiane a potentially responsible party at any SupelrEite.

Climate Change Legislation and Regulations

In response to findings that emissionsasbon dioxide, methane and other greenhouse gars€$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 pist,U.S. Congress has considered, but not endetgslation that would impose requirements
to reduce emissions of GHGs. The State of Califoracently enacted regulations establishing a Beec&HG "cap-and-trade” system
designed to reduce GHG emissions. Our operatianaarcurrently subject to any federal or stataiiregnent to reduce GHG emissions.
Although it is not possible at this time to prediciw legislation or new regulations that may bepa€ld to address GHG emissions would
impact our business, any such future laws and atiguals limiting, or otherwise imposing a tax ordircial penalty for, emissions of GHGs fr
our equipment and operations might be materialitaresults of operations or financial conditions.

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 de-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 sutlifechange 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 teddétal Mine Safety and Health Act of 1977 and ex@srcompliance with that statute's
mandatory safety and health standards. As partQifiMs oversight, representatives perform at lemst 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.
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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 tileé@otential site-specific hazards present a
the facility. As a direct result of our commitmeatsafety, the Green River Basin facility has hadaceptional safety record in recent years.
During the year ended December 31, 2012, our fatikd only two lost work day injuries and onlydivecordable injuries as reported by
MSHA. Over the five years ended December 31, 208#2Green 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, 20A@nagement 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 cannotigiréite 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 three directors, at least one of whom wilinakependent as defined under the independenceastimdstablished by the NYSE and the
Exchange Act. OCI Holdings will appoint all memb#rshe board of directors of our general partaad, when the size of our board increase
to five directors, we will have at least three dioes who are independent as defined under theertkence 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

Nicole C. Danie 44 General Counsel and Secretary of our General Rz

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 Ekexfutive Officer of our general partner in A@213. 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 QiredtOCI| Europe. He became the Chairman of OCkr@gnand OCI Solar Power,
wholly-owned subsidiaries of Enterprises, in Jap@11. 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, besémeeds and strategies, and qualify him to serngemember of the board of directors o
our general partner.

Choungho (Charles) Kiwas appointed Chief Financial Officer of our geheetner in April 2013 and was appointed Chiefdfiaial
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. MmHKias a Bachelor of Business Administration froom#ak University and is a certified
Foreign Exchange Manager.
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Nicole C. Danielwas appointed General Counsel and Secretary ajengral partner and Enterprises in July 2013. Reigmining our
general partner, from 2002 to 2013, Ms. Daniel wib Albemarle Corporation, a specialty chemicainp@any, most recently serving as Vice
President, Deputy General Counsel and Chief Comqgdi®dfficer. Ms. Daniel received a Bachelor of Ategree in Government from The
College of William and Mary and a Juris Doctor frémdiana University Maurer School of Law.

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 Sepler 2012, Mr. Lee was a partner
with Orrick, Herrington and Sutcliffe LLP in Hongaddg. He received a Bachelor of Arts in Professid@dgtion Business from the University
Chicago, a Master of Business Administration frone University of Chicago Booth School of Businesith a concentration in Corporation
Finance and a Juris Doctor from The University efiisylvania Law School. We believe that Mr. Lektaricial 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 andlustrial chemicals. Mr. O'Neill currently servestbe 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 UniversityPansylvania. In 1988, he returned to Wharton ditenthe Advanced Management
Program and, in 2006, The Directors Consortiumalde is a graduate of and was an instructor fotkl& 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 ofgaumeral 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
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directors in its oversight of the integrity of dimancial statements and our compliance with |legal regulatory requirements and partnership
policies and controls. The audit committee will bakie sole authority to (1) retain and terminateindependent registered public accounting
firm, (2) approve all auditing services and reldises and the terms thereof performed by our inaeget registered public accounting firm,
and (3) pre-approve any non-audit services andaaxces to be rendered by our independent regisfaublic accounting firm. The audit
committee will also be responsible for confirmimg independence and objectivity of our independegistered public accounting firm. Our
independent registered public accounting firm Wélgiven unrestricted access to the audit commatteleour 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 eftcthnflicts committee may not be officers or empley of our general partner or directors,
officers or employees of its affiliates, includi@g| Holdings, may not hold an ownership interesbim general partner or its affiliates other
than common units or awards under any long-terraritiee plan, equity compensation plan or similangimplemented by our general partner
or the partnership and must meet the independ¢andayds established by the NYSE and the Exchasgé&/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 thed®n 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 mekaupon 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) reabbnbhelieves 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, NRP and Wyoming Co. aragzsatd the Second Amended and Restated Agreeméimndéd Partnership of
OCI Wyoming, L.P., a Delaware limited partnershifnich we refer to as the OCI Wyoming Partnershipe&gnent.

Under the OCI Wyoming Partnership Agreem@t! Wyoming's business is managed by a seven mepavtnership 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 othegshicertain transactions proposed to be undertak&Cl Wyoming, including capital
expenditures in excess of $1 million and must umauisly approve any transaction between OCI Wyoraimd) OC| Resources or any of its
affiliates. The partnership committee can also iregeach partner to contribute additional capitakiany point OCI Wyoming requires
additional capital. Such additional contributioifisny, would be made in accordance with the pastirespective percentage interests or, as
between OCI Resources and NRP only, as they magagr

OCI Wyoming is required to distribute aahile cash on a quarterly basis, (1) first, to thergrs in proportion to the total amount
distributable to each such partner until each @ariner receives an amount equal to the excessyjfof (i) the cumulative additional capital
contributions made by such
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partner from the date of the OCI Wyoming Partngr#kgreement to the end of the quarter precedingjttater during which such distribution
is made, over (ii) the sum of all prior distribut®to such partner during that same period, andg@)nd, the balance, if any, to the partners pi
rata in accordance with their respective percenitatgeests. The allocation of OCI Wyoming's profited losses among its partners is pro ra
accordance with their respective percentage irterescept that such allocation cannot cause aitlefithe limited partner capital accounts of
Wyoming Co. or NRP. Under the partnership agreenikttite allocation of OClI Wyoming's losses woultlise a deficit in the limited partner
capital account of Wyoming Co. or NRP, then thassés are allocated among OCI Resources and NR&tprim accordance with their
respective percentage interest. Available cashistsnsf the sum of all cash and cash equivalen@@ifWyoming on hand at the end of such
quarter and all or any portion of additional casl aash equivalents of OCI Wyoming on hand on tte df determination of available cash
with respect to such quarter resulting from finagcarrangements entered into solely for workingtehpurposes or to pay distributions to the
partners made subsequent to the end of such quagsithe amount of any cash reserves establish#te partnership committee to (i) prov
for the proper conduct of the business of OCI Wyamincluding reserves for future capital expenituand for anticipated future credit ne
of OCI Wyoming) subsequent to such quarter, (ilhpty with applicable law or any loan agreementpusigg agreement, mortgage, debt
instrument or other agreement or obligation to W@CI Wyoming is a party or by which it is bounditsrassets are subject or (iii) provide
funds for distributions in subsequent periods,dolecase, as determined by the partnership conemiiiailable cash with respect to the
guarter in which the partnership is liquidated angt subsequent quarter shall equal zero. All ansowithheld for tax reasons are treated as
having been distributed to the partners. If the am®withheld with respect to each partner excheditmounts distributed to that partner, that
partner must contribute to OCI Wyoming an amouniaé¢p such excess.

The OCI Wyoming Partnership Agreement dosdimit the partners' rights to compete with Q&yoming, nor does it limit
OCI Wyoming's ability to compete with its partners.

Each of OCI Resources and NRP has the pienright to subscribe pro rata, in proportiorittieir respective percentage interest in OCI
Wyoming, for any additional interest in OCI Wyominthe conditions of such subscription are deterchimgthe partnership committee.

OCI Resources cannot (unless certain comditare met) transfer any of its interests. Aaysfer of interests, except any transfer arising
out of any pledge of any interest (including thereise of remedies with respect to such pledge)®yResources pursuant to its credit faci
in OCI Wyoming is subject to a right of first refldy the other partners, although a partner mayattime transfer all or any portion of its
interests to any affiliate. In addition, OCI Chealicannot transfer or cause or permit to be traredleany portion of its interests in any person
80% of the fair market value of the assets of whidhether held directly or indirectly, consist of imterest in OCI Wyoming unless (i) after
such transfer, such interest will continue to blg by an affiliate of OCI Chemical, or (ii) prioo such transfer, such interest was transferred i
a permitted transfer.

The foregoing description of the OCI WyomiRartnership Agreement does not purport to be t&tmpnd is qualified in its entirety by
reference to the full text of the agreement, a aafpyhich has been filed as an exhibit to the region 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 establishederfuture, and will participate in the OCI
Resource Partners LLC 2013 Long-Term Incentive Rlathe Plan, as described below under "2013 LBeigr Incentive Plan.” Our general
partner has not entered into any employment agneesméth any of its executive officers.

Compensation Discussion and Analysis

We do not directly employ any of the pesoesponsible for managing our business, and wetbave 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 conaiens 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.

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 general partner's executiveef§i will reflect only the portion of
compensation paid by Enterprises that is alloctiets pursuant to and subject to the terms of theilous agreement. Enterprises has ultimate
decision making authority with respect to the congagion of our executive officers. The followingdission relating to compensation paid by
Enterprises is based on information provided byeEprtses and describes Enterprises' executive aosagien philosophy and practices in all
material respects. The elements of compensati@usked below, and Enterprises' decisions with d¢paleterminations on payments, will
not be subject to approvals by the board of dimsabd our general partner.

With respect to compensation objectives deasions regarding our named executive officersHe fiscal year ending December 31,
2013, Enterprises will approve the compensatioourfnamed executive officers in a manner consistéthtthe objectives of its compensation
program, which is to attract and retain the bessjide 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,
including both cash bonuses and equity-based avgaatged under the Plan. For the fiscal year enBiesgember 31, 2013, elements of
compensation for our named executive officers apeeted to be the following:

. annual base salary;

. annual cash bonus;

. equity-based awards granted under the Plan; and

. Enterprises' other benefits, including welfand aetirement benefits, perquisites, severanceflie@ad change of control

benefits, plus other benefits on the same basith&s eligible Enterprises employees.

With regard to base salaries, Enterpriseksto compensate executive officers for theifgperance throughout the year with annual bas
salaries that are fair and competitive within therketplace and which ensure the attraction, dewedop and retention of superior talent.
Enterprises believes that executive officer batgriea should be competitive with salaries for exte officers in similar positions and with
similar responsibilities in the marketplace, adpdsfor financial and operating performance, eaatcetive officer's personal performance,
length of service with us and previous work expasée With respect to annual cash bonuses, Entegxsiseks to reward executive officers for
their contribution to financial and operational sess. Equity awards granted under the Plan aretrtealign executive officers' interests with
those of unitholders and long-term performance. dimeual cash bonus, in combination with base ssamd equity incentive awards, are
intended to yield competitive total cash compewsalivels for the executive officers and drive parfance in support of Enterprises’ busines:
strategies as well as our own. The portion of amsetsalary, annual cash bonus and benefits costble to us will be based on Enterprises'
methodology used for allocating general and adrimatise expenses.

2013 Long-Term Incentive Plan
Backgrounc

Effective July 25, 2013, our general paraaopted the Plan in order to assist us and aretis” and "subsidiaries" (within the meaning
of Form S-8 under the Securities Act) in attractamgl retaining valued employees, officers, conatdtand non-employee directors by offering
them a greater stake in our success and a clomatitidwith us, and to encourage ownership of @ammon units by such individuals.

The description of the Plan set forth beiswa summary of the material features of the PT&s summary, however, does not purport to
be a complete description of all the provisionshef Plan. This summary is qualified in its entirbyyreference to the Plan, which is filed as an
exhibit to the registration statement of which thisspectus forms a part.

Effective Date; Termination; Amendmt

The Plan became effective on July 25, 28d@unless terminated earlier, the Plan will teatéron July 25, 2023. The board of directors
of our general partner may amend, alter, suspdsdomtinue or terminate the Plan without the cohsénnitholders or participants, except
that, without the approval of our unitholders, meesadment, alteration, suspension, discontinuatidermination shall be made if unitholder
approval is required by any federal, state or fpréaw or regulation or by the rules of any exchleng which the common units may then be
listed; provided, however, that, generally, withthé consent of the participant, no amendment;alta, suspension, discontinuation or
termination of the Plan may materially and adverséiect the rights of such participant under amai theretofore granted to him.
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Eligible Individuals

All employees, officers, consultants and-eonployee directors of us and our parents anddiabigs are eligible to be selected to
participate in the Plan.

Administration

The Plan may be administered by the boadirectors of our general partner or any committes# such board may designate to
administer the Plan, which we refer to as the Adsiriator. Currently, the authority to administee thlan has been delegated to the
compensation committee of Enterprises. Each pess$unis responsible for administering the Plan wilblify as (1) a "non-employee director"
as then defined under Rule 16b-3 under the ExchAngend (2) an "independent" director under tHegwf the NYSE (subject to any grace
periods for new public companies). In addition hai¢spect to the grant of any Qualified Award (enid below), the Administrator will
consist of at least two directors, each of whomnisoutside director” within the meaning of IntdrRa@venue Code Section 162(m). Subject to
the provisions of the Plan, the Administrator Hasauthority in its discretion to, among other ¢jsin(i) select the eligible individuals who will
receive awards pursuant to the Plan; (ii) deterrttieetype or types of awards to be granted, (étedmine the number of common units or the
amount of cash to which an award will relate, #rens and conditions of any award granted undeplénre and all other matters to be
determined in connection with an award; (iv) deieemwhether, to what extent, and under what cir¢antes an award may be cancelled,
forfeited, or surrendered; and (v) correct any dieée supply any omission or reconcile any incaesisy in the Plan. The Administrator may
delegate, within limits and subject to the termmdty establish from time to time, the authorityp&sform administrative functions under the
Plan.

Common Units Subject to the Plan

Subject to adjustment as provided in tren P total of 956,000 common units are availaitefvards under the Plan. Any common units
tendered by a participant in payment of the takbiliiz with respect to an award, including commanits withheld from any such award, will
not be available for future awards under the Rtammon units awarded under the Plan may be reservexhde available from our authoriz
and unissued common units or from common unitsg@iaed (through open market transactions or otheiAny common units issued under
the Plan through the assumption or substitutioout$tanding grants from an acquired company willreduce the number of common units
available for awards under the Plan. If any commoits subject to an award under the Plan are tedeany common units counted againsi
number of common units available for issuance pnsto the Plan with respect to such award wilirmge available for awards under the F

Awards

Under the terms of the Plan, awards irféhe of common units, phantom units, distributiaquvalent rights, or DERs, cash awards and
other unit-based awards may be granted. Awardsrgineiill be evidenced by an award agreement ginavides terms and conditions of the
award that are in addition to those set forth & Fien.

Common Units

An award of common units is a grant by Algeninistrator of a specified number of common unithich units vest based upon the pas:
of time and/or the achievement of performance gdaladdition, the Administrator may grant award€@mmon units that are not subject to
any vesting restrictions. Unless provided othenbige¢he Administrator, during the vesting periodpsnon units granted under the Plan may
not be transferred or assigned other than by withe laws of descent and distribution. Unless e provided in the applicable award
agreement, during the vesting
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period, grantees of common units will have all ights of a common unit holder with respect to saehmon units, including, without
limitation, the right to receive distributions tleen (whether in cash or property). Any such distidns will be subject to the same restrictions
as the underlying common units on which they wessted, unless otherwise provided by the Administréand the Administrator may, in its
sole discretion, withhold any cash distributionglgan common units granted under the Plan untiréstrictions applicable to such common
units have lapsed). Unless otherwise provided iavaard agreement or as may be determined by thdémstnator, upon a participant's
termination of employment or other service for aagson, all unvested common units granted undePldreto such participant will be
forfeited with no further compensation due the ipgrant.

Phantom Units

Phantom units are rights to receive comomuts, cash or a combination of both at the ena gifecified period having a value equal to or
less than a specified number of common units. TthmiAistrator may subject phantom units to reswitdibased upon the passage of time
and/or the achievement of performance goals. @htintom units are settled in common units (if agglile), participants will have none of the
rights of a common unit holder with respect to sphlntom units, provided that grantees of phantnits unay receive DERs, as described
below. Unless otherwise provided in an award agesgjupon a participant's termination of employnmmather service for any reason, all
unvested phantom units granted under the Plancto garticipant will be forfeited with no further mpensation due the participant.

DERs

The Administrator is permitted to grant DER tandem with awards under the Plan (other #maward of common units), or DERs may
be granted alone. DERs entitle the participaneteive cash equal to the amount of any cash disivits made by us during the period the
DER is outstanding. Payment of a DER issued in eotion with another award may be subject to theesaesting terms as the award to whick
it relates or different vesting terms, in the dégiom of the Administrator.

Cash Awards

Under the terms of the Plan, the Admintsiranay grant cash awards to participants. Unlessrohined otherwise by the Administrator,
cash awards will be paid upon the achievementep#rformance goals established by the Adminigtrat® a condition to receiving payment
of a cash award, a participant must not have iecuartermination of employment or other servicerta the applicable payment date (unless
determined otherwise by the Administrator or regdiby the terms of an employment, consulting oilamagreement).

Other Unit-Based Awards

The Administrator may, in its discretiomagt awards (in addition to those described abbasgd, in whole or in part, on the value or
performance of a common unit or denominated or Iplayima common units. Upon settlement, such award logapaid in common units, cash or
a combination thereof, as provided in the awar@agient.

Qualified Performance-Based Awards

If at any time we are (or any parent orssdilary is) subject to Internal Revenue Code Sacti®2(m), then the Administrator may grant
awards of common units, phantom units, DERs, athérbased awards and/or cash that are intendedrstitute "qualified performandmasec
compensation,” or Qualified Awards, and thus bergterom the deduction limitations of Internal Raue Code Section 162(m). The vesting,
earning, settlement or payment of Qualified Awardsst be based on one or more of the following perémce goals: (i) specified levels of or
increases in
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return on capital, equity or assets; (ii) earningsasures/ratios (on a gross, net, pre-tax or pagbasis); (iii) net economic profit and operating
profit; (iv) net income; (v) operating income; (gles; (vii) sales growth; (viii) gross margirx)(direct margin; (x) common unit price
(including but not limited to growth measures aoi@l equityholder return); (xi) per period or cumtive cash flow (including but not limited
operating cash flow and free cash flow) or castvfleturn on investment (which equals net cash fiibvided by total capital); (xii) inventory
turns; (xiii) financial return ratios; (xiv) markshare; (xv) balance sheet measurements sucheigale turnover; (xvi) improvement in or
attainment of expense levels; (xvii) improvementirattainment of working capital levels; (xviiiglt reduction; (xix) strategic innovation,
including but not limited to entering into, substatly completing, or receiving payments underatiglg to, or deriving from a joint
development agreement, licensing agreement, ofasiagreement; (xx) customer or employee satisfacand (xxi) individual objectives.
These performance goals may be described in tefemnagpany-wide objectives or objectives that atatesl to the performance of the
individual participant or any parent or subsidiasyany division, department or function withinarsany parent or subsidiary. Performance
goals may be measured on an absolute or relatsis. BRelative performance may be measured by gpgrbpeer companies or by a financial
market index. Awards that are not intended to belifded Awards may be subject to any performancalgdetermined by the Administrator
any (including the performance goals set forth ayov

The maximum number of common units thaadigipant may receive under Qualified Awards wikpect to any one calendar year may
not exceed 250,000 common units. The maximum cagment that a participant may receive with respeQualified Awards in respect of
any one calendar year may not exceed $2 million.

In the event that any entity whose emplsyeéficers, consultants or non-employee directdne are covered by this Plan is at any time
subject to Internal Revenue Code Section 162(m)Afministrator is under no obligation to grant (ffiedd Awards, and whether such awards
are granted is in the sole discretion of the Adstmator.

Certain Corporate Events

In the event that any equity dividend, mtaization, forward split or reverse split, reangzation, merger, consolidation, spin-off,
combination, repurchase or common unit exchangea@xlinary or unusual cash distribution or othmiilar transaction or event affects the
common units such that an adjustment is appropinadeder to prevent dilution or enlargement of tiggats of participants under the Plan, then
the Administrator shall proportionately and equliyaddjust any or all of (i) the number and kindcofmmon units underlying outstanding
awards or to which an outstanding award relatdgh@ number and kind of common units which magréafter be issued in connection with
awards and (iii) the aggregate number and kincbafrmaon units available under the Plan (including imayvidual award limits), or, if deemed
appropriate, make provision for a cash payment vafipect to any outstanding award. In addition Atiministrator is authorized to make
adjustments in the terms and conditions of, andtiteria included in, awards, including any perfi@nce goals, in recognition of unusual or
nonrecurring events (including, without limitatieeyents described above) affecting us or any ofigect or indirect parents or subsidiaries
in response to changes in applicable laws, reguigtior accounting principles.

Change in Control

Upon the occurrence of a change in coiia®ldefined in the Plan), the Administrator, insitde discretion, generally may take one or r
of the following actions with respect to any awatttst are outstanding immediately prior to suchngeaein control: (a) accelerate the vesting o
outstanding awards; (b) require the purchasertgqrarent), following a change in control, to asswutstanding awards and/or to substitute
such awards with awards involving the equity offsparchaser (or its parent) on terms and conditi@mtessary to preserve the rights of
participants with respect to such
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awards; (c) settle outstanding awards if permittg@pplicable law; (d) cancel outstanding award$héoextent that the applicable performance
goals have not been achieved as of immediately fithe change in control; or (e) take such ottations as the Administrator deems
appropriate to preserve the rights of participavite respect to their awards.

Taxes

Participants who are subject to the repgrtequirements of Section 16 of the Exchange At piect to direct the Administrator to
withhold common units that would otherwise be reediupon the vesting or settlement of an awardtisfy the withholding taxes applicable
to such award.

Compensation of Directors

Officers or employees of Enterprises oafffliates who also serve as directors of our gengartner will not receive additional
compensation for such service. Our general pagngcipates that its directors who are not alseef§ or employees of Enterprises or its
affiliates will receive compensation on an annwadib as a retainer and for attending meetingseobtfard of directors and committees thereof
as follows:

. An annual retainer of approximately $60,000wbfch approximately $30,000 will be paid in therfoof an annual cash retainer
and the remaining $30,000 will be paid in a grdnirats under the Plan.

. The cash meeting fee of $1,500 for each boatidcammittee meeting attended in person. If a dirggarticipates in a meeting
by telephone, the meeting fee will be $750.

. For the audit committee chair and the conflicts pottee chair, an annual committee chair retaine$1df,000 and $5,000,
respectively.

. For audit committee members and conflicts coaaimembers, an annual committee retainer of $0Ga6 $2,500,
respectively.

In addition, each non-employee directot b 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. Undetdhmas of the omnibus agreement, we will reimburmsteprises and its affiliates for all
expenses they incur and payments they make onatwaiftand 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 resoiltrdfecoming a public entity. The omnibus agreerdess 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 perfeenvices for us or on our behalf and expensesa#idco Enterprises by its affiliates. The
partnership agreement provides that our generahgrawill determine in good faith the expenses #ratallocable to us. Please read "Certain
Relationships and Related Party Transactions—Omsmigreement” and "The Partnership Agreement—Reisdiment 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

underwriters' option to purchase additional urstaat exercised.

cammnits outstanding. The table assumes that the

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

Choungho Kimr

Nicole C. Danie

Mark J. Lee

William P. O'Neill, Jr.

All directors and
executive officers as
group (5 people

%
— —%
— —%
— —%
— —%
— —%

— —%

%
—%
—%
—%
—%
—%

—%

%
—%
—%
—%
—%
—%

—%

Q) Unless otherwise indicated, the address for alefieial owners is Five Concourse Parkway, Suited®2ZQlanta, 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
subordinated units. OCI Company mayegfoee, be deemed to beneficially own the unitsl gl OCI Holdings

and

comnuaits

but disclaims such beneficial ownership. The addfesOCI Company is 50 Sogong-Dong, Jung-Gu, Sdd@-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: e common units;

subordinated units;

general partner units representing a 2.0% genarahgr interest; and

all of our incentive distribution rights.

We expect to receive estimated net proceeds obappately $ million from this offerin@gsuming an
initial offering price of $ per commoniy the mid-point of the price range set forthtba cover page of
this prospectus), after deducting the estimateemdting discount, the structuring fee and offgrexpenses.
We intend to pay a portion of the net proceeds y@ing Co. in exchange for the contribution oflits02%
limited partner interest in OCI Wyoming to us anstidbute all of the remaining net proceeds of thffering to
OCI Chemical

If the underwriters exercise their option to pusshadditional common units in full, the additionat proceeds
to us would be approximately $ milliamsguming 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 exiginsof
the option for no additional consideration. Plesse "Use of Proceed:
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Operational Stage

Distributions to our general partner
and its affiliates

We will generally make cash distributions 98.@@tr unitholders, pro rata, including our general
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 the fulimium 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 Enterprises andateof its affiliates, including OCI Holdings, OCI
Chemical and Enterprises, for all expenses theyriand payments they make on our behalf pursuan
to the omnibus agreement. Our partnership agreedoas not set a limit on the amount of expenses
for which our general partner and such affiliatesy/rhe reimbursed. These expenses may include
salary, bonus, incentive compensation and otheuats@aid to persons who perform services for us
or on our behalf and expenses allocated to ourrgepartner by such affiliates. Our partnership
agreement provides that our general partner witreine in good faith the expenses that are allecab
to us.

Withdrawal or removal of our general If our general partner withdraws or is removedgiseral partner interest and its incentive diatrdn

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;

. Enterprises' obligation to indemnify or reimbursefor losses or expenses relating to or arisingfip certain preclosing
environmental liabilities; (ii) certain title angyhts-of-way matters; (iii) our failure to have tan necessary governmental
consents and permits; (iv) certain preclosing i@hilities; (v) the use of the name "OCI" and ottrademarks; and (vi) assets
retained by Enterprises and its affiliates;

. our obligation to indemnify Enterprises for lessttributable to the ownership or operation afassets after the closing of this
offering; and
. our use of "OCI" as part of our partnership namel, @ a trademark and service mark, or a compdnergof, for our products

and services.
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, accountlnitling, 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. Icleange, we will reimburse Enterprises and
its affiliates for the expenses incurred by therprioviding these services. The omnibus agreemdhfusther provide that we will reimburse
Enterprises and its affiliates for our allocabletjpm of the premiums on any insurance policiesetimg our assets.

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
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affiliates and with no less than the same degrem, quality, timeliness and skill as its pasicgice in performing the services for itself and
our business.

We will also reimburse Enterprises for adlgitional state income, franchise or similar taidgy Enterprises resulting from the inclusion
of us (and our subsidiaries) in a combined staterre, franchise or similar tax report with Entesps as required by applicable law. The
amount of any such reimbursement will be limitedhe tax that we (and our subsidiaries) would hzaid had we not been included in a
combined group with Enterprises.

Indemnification

Pursuant to the omnibus agreement, websikntitled to indemnification from Enterprises éertain liabilities and we will be required to
indemnify Enterprises for certain liabilities. Hovez, our assets constitute substantially all oeFises' assets. Enterprises' indemnification
obligations to us will include the following:

. Environmental. For a period of three years afterdlosing of this offering, Enterprises will indeifyrus for certain potential
environmental and toxic tort claims, losses anceesps associated with the operation of the assetstwted to us and
occurring on or before the closing date of thigoffg. The maximum liability of Enterprises for eeindemnification
obligations will not exceed $10 million and Entésps will not have any obligation under these inddication obligations until
our aggregate losses exceed $500,000, after whitdrizises shall be liable for the full amount otk claims in excess of
$500,000. Enterprises will have no indemnificatidnligations with respect to environmental or todt claims made as a result
of additions to, or modifications of, environmen&ks promulgated on or after the closing of ttifering.

. Title. For a period of three years after the clgsifthis offering, Enterprises will indemnify usrflosses relating to our failure
have valid and indefeasible easement rights, rightsay, leasehold and/or fee ownership interas@nd to the lands on which
our assets are located, and such failure renddighlis to a third party or prevents us from usimgperating our assets in
substantially the same manner that our assetswsetand operated immediately prior to the closintis offering.

. Governmental consents and permits. For a peridldreé years after the closing of this offering, dgptises will indemnify us fc
losses relating to our failure to have any consetitense or governmental permit or waiver wherehsfailure prevents us from
using or operating our assets in substantiallysdme manner that our assets were used and openatediately prior to the
closing of this offering.

. Taxes. Until 60 days after the expiration of anplagable statute of limitations, Enterprises willemnify us for any income
taxes attributable to operations or ownership efabsets prior to the closing of this offeringJunng any such income tax
liability of Enterprises and its affiliates that ynaesult from our formation transactions or thases under Treasury Regulation
Section 1.1502-6.

. Use of "OCI" Name. For a period of three yearsrdfie closing of this offering, Enterprises wilbtiemnify us for losses relating
to the use of the name "OCI" and any other tradksnawned by Enterprises that contain the name "OCI.

. Retained Assets. Enterprises will indemnify nefinitely for losses relating to assets and itmesits owned by Enterprises and
its affiliates that are not contributed to us.

In no event will Enterprises be obligatedrtdemnify us for any claims, losses or expensésomme taxes referred to in the bullets above
to the extent either (i) reserved for in our finiahc
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statements as of December 31, 2012, or (ii) wevetany such amounts under available insurancerageeor other recoveries against any
third party.

We will indemnify Enterprises for all lossattributable to the post-closing operations efdalsets contributed to us, to the extent not
subject to Enterprises' indemnification obligations

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 oetséincluding 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 lgemwegreement 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 there is not a ckasfgcontrol of our general partner, our
sponsor or us, the omnibus agreement will remafualiforce and effect unless mutually terminatgdthe parties. If there is a change of cor
of our general partner, our sponsor or us, the bomagreement will terminate, provided the indeioaifon obligations described above will
remain in full force and effect in accordance whhbir 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 sodeigapassed directly to OCI Wyoming, except in wmstances where the buyer takes owne
of soda ash at the shipping point. OCI Wyoming ings 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 OCe®@liical then transfers the total proceeds of thessditectly to OCI Wyoming, less OCI
Chemical's actual costs of sales and marketing. @t@imical'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 threehnmiented 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, professiorakf travel, computers and rent.

OCI Wyoming also makes sales of soda ashGbAlabama, LLC, or OCI Alabama, an affiliate@CI Chemical that manufactures
sodium percarbonate. These sales of soda ash té\l@dama were approved by the partnership committ&aCl Wyoming in 2002, and are
not made pursuant to any written sales agreemastpfice of such sales is based on the average girarms' length sales made by OCI
Wyoming to similar size businesses. For the yededrDecember 31, 2012 and the three
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months ended March 31, 2013, sales to OCI Alabapra approximately $7.4 million and $2.0 millionspectively.

OCI Chemical is a member company of ANSAQJ had an approximate 22%, 31% and 37% partioipatiierest at December 31, 2010,
2011 and 2012, respectively. Kirk Milling, the chéxecutive officer of OCI Chemical and directodashief executive officer of our general
partner, has served as a director of ANSAC sin€d 28nd Michael Hohn, the head of OCI Chemicaldasash division, was appointed a
director of ANSAC in April 2013. We made approximigt49.6% and 43.5% of our total net sales forytha&r ended December 31, 2012 and
the three months ended March 31, 2013, respectitrdilgugh OCI Chemical's membership in ANSAC. lditidn, ANSAC provides logistics
and support services for all of our export sales.

The personnel who operate our assets apéogaes of Enterprises. Enterprises directly chaugefor the payroll and benefit costs
associated with employees and carries the obligafior other employee-related benefits in its firiahstatements. 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 "Managy@'s Discussion and Analysis of Financial Conditind 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 revj@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 édliate family member of any such
person, and a "related person transaction” is éggeo be generally a transaction in which we ar@ur general partner or any of our
subsidiaries is, a participant, the amount involerdeeds $120,000, and a related person has & dlineclirect 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—Casifl of Interest."

The policy will set forth certain categarief transactions that are deemed to be pre-apptoywéhe 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 oungral partner must then either approve or rejectridmsaction in accordance with the term
the policy.

We also anticipate the board of directdrsuwr 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 th@ard of directors of our general partner in lighthe circumstances, be determined by a
majority of the disinterested directors.

The policy for the review, approval andfiedtion of transactions with related persons thwlother policies described above will be
adopted in connection with the closing of this affg, 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 generaligd
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provided to or available from unrelated third pestiPlease read "Management—Committees of the Bddddectors—Conflicts Committee”
for information about the conflicts committee ofr @eneral partner'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 comyrém our interests.

Because some of the officers and direatbmur general partner are also directors andfiicert 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 betweamdusur general partner and its affiliates thasdoot 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 thosergiyndeing provided to or available from unrelathad parties; or

. "fair and reasonable" to us, taking into accdtettotality of the relationships between theiparinvolved (including other
transactions that may be particularly favorabladvantageous 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 enteredsipraifically dealing with that use. Our generatipar 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, &fds 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 afigation 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 afisahave any obligation to present business opptgsio us.
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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 outstgndiit has received incentive distributions at
the highest level to which it is entitled (48.0%) €ach of the prior four consecutive fiscal quarend the amount of each such distribution di
not exceed the adjusted operating surplus for queltter, respectively, to reset the initial minimgoarterly 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.

169




Table of Contents

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

Wells Fargo Bank, N.A. will serve as thgistrar and transfer agent for the common units\villlepay all fees charged by the transfer
agent for transfers of common units except thefalhg, which must 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.

171




Table of Contents
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 duty (includirfgdaciary duty) owed by any director, officer ohet employee of us or our
general partner, or owed by our general partnarstor the limited partners;

. 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 Chagyaa the State of Delaware, regardless of wheslieh claims, suits, actions or proceedings
sound in contract, tort, fraud or otherwise, argelolaon common law, statutory, equitable, legaltbeiogrounds, or are derivative or direct
claims. Each of the partners and each person opdrolding any beneficial interest in us is irreably consenting to these limitations and
provisions regarding claims, suits, actions or peatings and submitting to the exclusive jurisdittd the Court of Chancery of the State of
Delaware in connection with any such claims, saitsions 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¢aware Act will be limited, subject to
possible exceptions, to the amount of capital lablgjated 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 partnaitider our partnership agreement nor the
Delaware Act specifically provides for legal recegiagainst our general partner if a limited panmenre 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 partnerstierests (except for general partner
interests) for the consideration and on the temascanditions determined by our general partnenauit the approval of any limited partners.

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 ppakplace of business, our registered agent oragistered office;
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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;

. 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, joint venturmited liability company or other entity, as otheseipermitted 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 conveyanceanimther limited liability entity that is newly fiored and 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 to drthe matters described in the clauses above.

In addition, our general parther 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 partnersisidered as a whole, or any particular class atdidnpartners, in any material
respect;
. are necessary or appropriate to satisfy any reapaings, conditions or guidelines contained in anyiop, 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 actiomtaékeour general partner relating to splits or corations of units under the
provisions of our partnership agreement; or

. are required to effect the intent expressed inghospectus or the intent of the provisions of pantnership 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 clausarabthe holders of a unit majority may also eledthin 90 days thereafter, to continue our
business on the same terms and conditions desénlmad partnership agreement by appointing ascaessor general partner an individual or
entity approved by the holders of units represgngirunit majority, subject to our receipt of anropn of counsel 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 extesitalready so treated or
taxed).

Liguidation and Distribution of Proceeds

Upon our dissolution, unless our businesintinued, the liquidator authorized to wind wp affairs will, acting with all of the powers of
our general partner that are necessary or apptepdespose of our assets and apply the proceettie difjuidation 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 sadeild 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."

If our general partner gives notice of wlithwal, the holders of a unit majority may, priotthe effective date of such withdrawal, appoint
a successor to that withdrawing general partnex sificcessor is not elected, or is elected bupamom of counsel regarding limited liability
and tax matters cannot be obtained, we will beotlissl, wound up and liquidated, unless within actf period after that withdrawal, the
holders of a unit majority agree in writing to cionte our business and to appoint a successor deagtaer. Please read "—Dissolution."

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 agsdffiliates, 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 majoritytaf 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 subordination period will end and all outstaigdsubordinated units will immediately and autoeety convert into commo
units on a one-foone basis, provided (1) neither such person nowéitg affiliates voted any of its units in favof the remova
and (2) such person is not an affiliate of the sasor 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 perialli @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,ceassor general partner will have the option teipase the general partner interest and
incentive distribution rights of the departing geai@artner and its affiliates for a cash paymentat 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 markalue. In each case, this fair market value wilbdeéermined by agreement between the dep:
general partner and the successor general palftmeragreement is reached within 30 days afteeffective date of such departing general
partner's withdrawal or removal, an independeng$timent banking firm or other independent expéeicsed by the departing general partner
and the successor general partner will determiadain market value. Or, if the departing genegatiper and the successor general partner
cannot agree upon an expert within 45 days afeeeffective date of such withdrawal or removalnthe expert chosen by agreement of the
experts selected by each of them will determinddhemarket 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, all
employee-related liabilities, including severarniabilities, incurred in connection with the termiiom of any employees employed for our
benefit by the departing general partner or itdiatiés.

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 any limited
partner or any other person. As a condition of tt@asfer, the transferee must, among other themmime the rights and duties of our general
partner, agree to be bound by the provisions opaunership agreement and furnish an opinion ahsel regarding limited liability and tax
matters.

Transfer of Ownership Interests in the General Panmher

At any time, Enterprises and its affiliateay sell or transfer all or part of its ownerskmiferests in our general partner to an affiliate or
third-party without the approval of our unitholders

Transfer of Incentive Distribution Rights

At any time, our general partner may selransfer its incentive distribution rights withtahe approval of any limited partner or any othe
person.

Transfer of Limited Partner Interests

By acceptance of any limited partner irg&g@ursuant to a transfer in accordance with atnprship agreement, each transferee of a
limited partner interest will be admitted as a tiei partner with respect to the limited partneeiiest so transferred when such transfer and
admission is reflected in our books and recordshEansferee:

. 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 appodadl transactions and

agreements we are entering into in connection athformation and this offering.
Our general partner will cause any trarssferbe recorded on our books and records.

We may, at our discretion, treat the nomihelder of limited partner interests as the alisabwner. In that case, the beneficial holder's
rights are limited solely to those that it has agathe nominee holder as a result of any agreeb@ween the beneficial owner and the
nominee holder.

Limited partner interests are securitied any transfers are subject to the laws governmamgster of securities. In addition to other rights
acquired upon transfer, the transferor gives thesfieree the right to become a limited partnettfertransferred limited partner interests.

Until a limited partner interest has beramsferred on our books, we and the transfer agagttreat the record holder of the interest as th
absolute owner for all purposes, except as otherrgguired by law or stock exchange regulations.

182




Table of Contents

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 otherwisegimy our management. Please readNithdrawal or Removal of Our General Partner"
a discussion of certain consequences of the renod\@ir general partner. If any person or groupeothan our general partner and its
affiliates, acquires beneficial ownership of 20%wre of any class of units, that person or grages$ voting rights on all of its units. This I
of voting rights does not apply in certain circuamstes. Please read "—Meetings; Voting."

Our partnership agreement also providessitioar general partner is removed as our gergaether under circumstances where cause
not exist and units held by our general partneriendffiliates are not voted in favor of that rerab

. the subordination period will end and all outstaigdsubordinated units will immediately convert ictmimmon units on a one-
for-one basis;

. any existing arrearages in payment of the mimmquarterly distribution on the common units wil éxtinguished; and

. our general partner will have the right to convisrgeneral partner units and its incentive disttitn rights into common units
to receive cash in exchange for those interesiscbas the fair market value of those interestsf dlseeffective date of its
removal.

Limited Call Right

If at any time our general partner andiffgiates own more than 80% of the total limitearmer interests of any class then outstanding,
our general partner will have the right, which &yrassign and transfer in whole or in part to anysaaffiliates or beneficial owners or to us,
exercisable at its option to purchase all, butless than all, of the limited partner interestshef class then outstanding held by unaffiliated
persons, as of a record date to be selected bgemaral partner, on at least 10, but not more @@amlays' notice. The purchase price in the
event of this 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 themmarthip securities of such class over the 20 caisectrading days preceding
the date that is three days before the date theenistmailed.

As a result of our general partner's riglppurchase outstanding limited partner interestsplder of limited partner interests may have his
limited partner interests purchased at an unddsitabe or at a price that may be lower than mapkiEtes at various times prior to such
purchase or lower than a unitholder may anticipla¢éemarket 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 thahaliier of his common units in the market. Pleasd téMaterial U.S. Federal Income Tax
Consequences—Disposition of Units."

Redemption of Ineligible Holders

In order to avoid a substantial risk of agltation or forfeiture of any property, includiagy governmental permit, endorsement or other
authorization, in which we have an interest agéisellt of any federal, state or local law or regjalaconcerning the nationality, citizenship or
other related status of any unitholder, our gengatiner may at any time request unitholders ttfgexs to, or provide other information with
respect to, their nationality, citizenship or othelated status.
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The certifications as to nationality, céiship or other related status can be changedyimanner our general partner determines is
necessary or appropriate to implement its origmepose.

If a unitholder fails to furnish the ceitdtion or other requested information within as@a@able period of time specified by our general
partner or if our general partner determines, Withadvice of counsel, upon review of such cegtfan or other information that a unitholder
does not meet the status set forth in the certifinawe will have the right to redeem all of thats held by such unitholder at the current
market price (the date of determination of whicH i the date fixed for redemption).

The purchase price will be paid in cashydelivery of a promissory note, as determineadiygeneral partner. Any such promissory
note will bear interest at the rate of 5.0% annyatid be payable in three equal annual installmainpsincipal and accrued interest,
commencing one year after the redemption dateh&ugrthe units will not be entitled to any allooas of income or loss, distributions or vot
rights while held by such unitholder.

Meetings; Voting

Except as described below regarding a pessgroup owning 20% or more of any class of uthies1 outstanding, record holders of units
on the record date will be entitled to notice afgddo vote at, meetings of our limited partners &ndct 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 unithaldeay be taken either at a meeting of the unitlieldewithout a meeting if consents in
writing describing the action so taken are signgthddders of the number of units necessary to aitbor take that action at a meeting.
Meetings of the limited partners may be called by general partner or by unitholders owning atti@886 of the outstanding units of the class
or classes for which a meeting is proposed. Unilifna may vote either in person or by proxy at mesti The holders of a majority of the
outstanding units of the class or classes for whiaheeting has been called, represented in perdoynmroxy, will constitute a quorum, unless
any action by the unitholders requires approvahtiglers of a greater percentage of the units, iiclhvbase the quorum will be the greater
percentage.

Each record holder of a unit has a vot@gating to his percentage interest in us, althoudghiteonal limited partner interests having spe
voting rights could be issued. Please read "ThenBrmhip Agreementissuance of Additional Interests." However, if aydime any person (
group, other than our general partner and itsiatii§, or a direct or subsequently approved tra@sfef our general partner or its affiliates and
purchasers specifically approved by our generahparacquires, in the aggregate, beneficial ownersf 20% or more of any class of units
then outstanding, that person or group will losgngprights on all of its units and the units mapt be voted on any matter and will not be
considered to be outstanding when sending noticasmeeting of unitholders, calculating requiredes determining the presence of a quorur
or for other similar purposes. Common units heldaminee or street name account will be voted kybifoker or other nominee in accordance
with the instruction of the beneficial owner unléiss arrangement between the beneficial owner anddminee provides otherwise. Except as
our partnership agreement otherwise provides, slitiaied units will vote together with common unés,a single class.

Any notice, demand, request, report or pnmaterial required or permitted to be given or mamrecord common unitholders under our
partnership agreement will be delivered to the meémlder by us or by the transfer agent.
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Status as Limited Partner

By transfer of common units in accordand® wur partnership agreement, each transfereerafrion units shall be admitted as a limited
partner with respect to the common units transfiewken such transfer and admission are reflectediirbooks and records. Except as
described under "—Limited Liability," the commonitsnwill be fully paid, and unitholders will not required to make additional
contributions.

Indemnification

Under our partnership agreement, in mastiaistances, we will indemnify the following perspto the fullest extent permitted by law,
from and against all losses, claims, damages dfssigvents:

. our general partner;

. any departing general partner;

. any person who is or was an affiliate of our gehgaatner or any departing general partner;

. any person who is or was a manager, managing megxeeral partner, director, officer, employee,ragiéduciary or trustee ¢

our partnership, our subsidiaries, our generaheartany departing general partner or any of thifiliates;

. any person who is or was serving at the requfestgeneral partner, any departing general padnany of their respective
affiliates as a manager, managing member, genartigy, director, officer, employee, agent, fidugiar trustee of another
person owing a fiduciary duty to us or our subgidi&g and

. any person designated by our general partner.

Any indemnification under these provisiavif 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 othermesgeallocable to us or otherwise incurred by emegal partner and its affiliates in
connection with operating our business. Our pastnipragreement does not set a limit on the amduexmenses for which our general partner
and its affiliates may be reimbursed. These expenmsy include salary, bonus, incentive compensatimhother amounts paid to persons whc
perform services for us or on our behalf and expgdlocated to our general partner by its afééailOur general partner is entitled to deter
in good faith the expenses 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
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our fourth quarter, we will also furnish or makeadable summary financial information within 50 dagfter the close of each quarter. We will
be deemed to have made any such report availabie file such report with the SEC on EDGAR or méhe report available on our or the
SEC's website.

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 mesyregardless of whether he supplies us witlhéeessary information.

Right to Inspect Our Books and Records

Our partnership agreement provides thahiadd partner can, for a purpose reasonably refaidnis 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 bussnessidence or mailing address of each partner;

. 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 and related amendmentetbpand

. certain information regarding the status of ouritess and financial condition.

Under our partnership agreement, howewat 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 disgpowelating to the litigation commenced by the parseeking information.

Our general partner may, and intends tepkanfidential from the limited partners tradersecor other information the disclosure of
which our general partner believes in good faithdsin our best interests or that we are requisethw 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 geparaher 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@tlenses incidental to the registration,
excluding underwriting discounts and commissionsemistrable securities and fees and expensesuoseband advisors to selling holders.
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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 Imgjdiny units or other partnership securities tairegegistration of any of these units or other
partnership securities and to
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include any of these units in a registration byftisther units, including units offered by us ordoyy unitholder. Our general partner and its
affiliates will continue to have these registratiaghts for two years following its withdrawal c@moval as our general partner. In connection
with any registration of this kind, we will indenfipieach unitholder participating in the registratend its officers, directors, and controlling
persons from and against any liabilities underSbkeurities Act or any applicable state securié@sslarising from the registration statement or
prospectus. We will bear all costs and expensedéantal to any registration, excluding any undetiwg discounts. Except as described below.
our general partner and its affiliates may selirtbaits in private transactions at any time, sabje compliance with applicable laws.

Lock-Up Agreements

We, our general partner, our general padmdficers, directors and equity holders, ouiliates, including OCI Holdings and Enterprises,
and their officers and directors have agreed withunderwriters not to sell or offer to sell anyntnon units they beneficially own for a period
of 180 days from the date of this prospectus. Bleaad "Underwriting" for a description of theselaup 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 whose
functional currency is not the U.S. dollar). Théxgon is not intended to be wholly applicable tacategories of unitholders, some of which
may be subject to special rules (such as corpositipartnerships (including entities treated atmpaships for U.S. federal income tax
purposes), estates, trusts, non-resident alieather unitholders subject to specialized tax tresimsuch as tax-exempt institutions, non-U.S.
persons, dealers in securities or currencies, fisadesecurities that elect to use a mark-to-mamkethod of accounting, banks, thrifts, regulatec
investment companies, real estate investment trmstsrance companies, "expatriated entities,'ag@eformer citizens or residents of the Un
States, tax-deferred or other retirement accoumttu@ling individual retirement accounts, or IRAsmployee benefit plans, unitholders who
hold common units as part of a hedging, conversiantegrated transaction or a straddle, or uniteid deemed to sell common units undel
constructive sale provisions of the Code). The fe8eral income tax laws are complex, and theirdotgan vary based upon the individual's
particular circumstances. Accordingly, we encouraaeh unitholder to consult the unitholder's ownadvisor in analyzing the U.S. federal,
state, local and non-U.S. tax consequences patitwthat unitholder resulting from ownership @psition of common units and potential
changes in applicable 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 judgriémgtre can be no assurances that the IRS willlmatesnge one or more of the tax
consequences described herein, and we have nat@thtaor 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 meattescribed in this section may materially andeasily 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 wdl§reduce our cash available for distribution.

For the reasons described below, Dechet h&s 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., aioa short seller to cover a short sale of
units) (please read "—Tax Consequences of Unit @stig—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) whethemmihod for taking into account Section 743 adjusii:iés sustainable in certain cases (pl
read "—Tax Consequences of Unit Ownership—Secti@hHlection" and "—Uniformity of Units").
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Taxation of the Partnership

Partnership Status

A partnership is not a taxable entity foSUfederal income tax purposes and incurs nofdd&ral income tax liability. Instead, as
described below, each of our unitholders will talte account its respective share of our items10bime, gain, loss and deduction in compt
its U.S. federal income tax liability as if the tidlder had earned such income directly, even ifivede 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 publtcided partnership consists of "qualifying
income," or the Qualifying Income Exception, in efiicase the partnership may continue to be tresedpartnership for U.S. federal income
tax purposes. Qualifying income includes (1) incaand gains derived from the exploration, developmmaiming or production, processing,
refining, transportation, and marketing of any mat@r natural resource (such as the sale of sslap ) interest (other than from a financial
business), (3) dividends, (4) gains from the s&leal property and (5) gains from the sale or ptligposition of capital assets held for the
production of qualifying income. We estimate thairenthan 90% of our current gross income is quialifyjncome. We estimate that less than
5% of our current gross income is not qualifyingdme; however, this estimate could change from tonténe.

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 slidases 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 operatinfsdiaries has elected to be treated as an assadiaxable 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 9G8four gross income will be income of a
character that Dechert LLP has opined is "qual@yimcome" within the meaning of Section 7704(djref 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 adjustmétit respect to our unitholders or pay
other amounts), we will be treated as transferailhgf 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 contribatand liquidation should not result in the recognitof 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 treatroépublicly 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 consitdstamtive changes to the existing U.S. federarmetax laws that affect publicly traded
partnerships. We are unable to predict whethersaoh changes will ultimately be enacted. Howevas, possible that a change in law could
affect us and may be applied
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retroactively. Any such changes could negativelgast the value of an investment in our common units

If for any reason we are taxable as a aatmmn for U.S. federal income tax purposes in &xgble 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 assumegsviie 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 tofddgral income tax, we may elect to conduct
some portion of our operations through corporatesiiiaries. 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 distributmuiitholders.

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 tirainee in the exercise of all substantive rightssratant to the ownership of common units,
will be treated as partners of the partnershigf@. federal income tax purposes. For a discussiated to the risks of losing partner status a:
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 makebalbof our unitholders, and aside from any tepaisl by our corporate subsidiaries
(please read "—Taxation of the Partnership—Entigy! Taxation" above), we will not pay any U.S.deal 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 receiaethsh distribution.

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 increasesdi gnitholder's share of our liabilities, and
(2) decreases, but not below zero, by the amouall distributions, the unitholder's share of our
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losses, any decreases in its share of our lias|itind by the unitholder's share of our experefittivat are not deductible in computing taxable
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 60% or less of the cash distributed withpect to that period. For later periods, the tax@idome allocated to you will increase
substantially as compared to cash distributiongtg possibly exceeding cash distributions to yihese estimates are based upon the
assumption that earnings from operations will agipnate the amount required to make the minimum tgulgrdistribution on all units and
other assumptions with respect to capital experetiticash flow, net working capital and anticipatash distributions. These estimates and
assumptions are subject to numerous business, miopnegulatory, legislative, competitive and polil uncertainties beyond our control.
Further, the estimates are based on current taataiax reporting positions that we will adopt aith which the IRS could disagree.
Accordingly, we cannot assure that these estimaileprove to be correct, and our counsel has mined on the accuracy of such estimates.
The actual ratio of taxable income to cash distiitms could be higher or lower than expected, anddifferences could be material and could
affect the value of units. For example, the rafitagable income to cash distributions to a pureha$ units in this offering would be higher,
and perhaps substantially higher, than our estimvdterespect to the period described above if:

. the earnings from operations exceeds the anteguired to make minimum quarterly distributionsaticommon units, yet we
only distribute the minimum quarterly distribution all units; or

. we make a future offering of common units and heeproceeds of the offering in a manner that doéproduce additional
deductions during the period described above, asdb repay indebtedness outstanding at the tirsaddf 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.

In addition, these estimates do not take account the alternative minimum tax. The rafia anitholder's alternative minimum taxable
income to distributions will generally be higheaththe estimates stated above for regular fedectahie tax purposes. Please read "—Tax
Consequences of Unit Ownership—Alternative Minimliax" and "—Tax Treatment of Operations—Trona Depiet

Treatment of Distributions

Distributions made by us to a unitholdell mot be taxable to the unitholder, unless sudritiutions exceed the unitholder's tax basis in
its common units, in which case the unitholder waltognize 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 uregbhppreciation (or depreciation) in our asdetthe extent of such appreciation (or
depreciation), with any excess liabilities allochbased on the unitholder's share of our profissage read "Disposition of Units."

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 urd#rdo recognize ordinary income, if the distribatreduces the unitholder's share of our
"unrealized
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receivables," including depreciation, depletion aadain other expense recapture and substangipfiyeciated "inventory items," both as
defined in Section 751 of the Code, or Section A54ets. To the extent of such reduction, the utddrovould be deemed to receive its
proportionate share of the Section 751 Assets a&adldamge 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 dediet full amount of loss we allocate to it becaudseshare 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 basist®& common units, reduced by (1) any portion of besis attributable to the unitholder's share of
our liabilities, (2) any portion of that basis repenting amounts otherwise protected against lesause 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 unithofitezan look only to the units for repayment. Athaolder subject to the at risk limitation must
recapture losses deducted in previous years textest that distributions (including distributiodeemed to result from a reduction in a
unitholder's share of nonrecourse liabilities) eatle unitholder's at risk amount to be less tlen at the end of any taxable year.

Losses disallowed to a unitholder or regegat as a result of the basis or at risk limitagionll 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 bybidigs 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 liffidas, a passive activity loss limitation limitsstdeductibility of losses incurred by individuals,
estates, trusts, some closely held corporationgargbnal service corporations from "passive d@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 acbusiness income. Passive losses that exceedreldeit'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 bagigditions.

Limitations on Interest Deduction:

The deductibility of a non-corporate taxpey "investment interest expense" is limited ®amount of that taxpayer's "net investment
income." Investment interest expense includes:

. interest on indebtedness properly allocableréperty held for investment;
. interest expense allocated against portfoliorne; and
. the portion of interest expense incurred to pase or carry an interest in a passive activitjréoextent allocable against

portfolio income.

The computation of a unitholder's investirirterest expense will take into account inteogsiny 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, tlsshuctible expenses other than interest directiynected with
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the production of investment income. Net investmieodme generally does not include qualified dividéncome (if applicable) or gains
attributable to the disposition of property held ifovestment. A unitholder's share of a publichded partnership's portfolio income and,
according to the IRS, net passive income will leatied as investment income for purposes of thesimant 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 blo8- tax on behalf of any current or former
unitholder or our general partner, we are authdripetreat the payment as a distribution of cadhearelevant 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 mgneur partnership agreement in the mannel
necessary to maintain uniformity of intrinsic tebacacteristics of units and to adjust later disiiitins, 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 abovd 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 amefof the overpayment amount. Unitholders areditgeconsult their own tax advisors to
determine the consequences to them of any tax paywemake on their behalf.

Allocation of Income, Gain, Loss and Deductic

In general, if we have a net profit, oaniis of income, gain, loss and deduction will becated amongst our unitholders in accordance
with their percentage interests in us. If we haweloss, our items of income, gain, loss and deaiu will be allocated first among our
unitholders in accordance with their percentagerésts in us, to the extent of their positive @g@itcounts, and thereafter to our general
partner. At any time that distributions are madthwéspect to common units and not with respesttmrdinated units, or that incentive
distributions are made to the general partner,sgircsme will be allocated to the recipients toelxeent of such distributions.

Specified items of our income, gain, losd deduction will be allocated under Section 70éfdhe Code (or the principles of Section 704
(c) of the Code) to account for any difference letwthe tax basis and fair market value of ourtasddhe 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 uniteoldho 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 masnéicient to eliminate the negative balance askjyias possible.

An allocation of items of our income, gdimss or deduction, other than an allocation rexfuby the Code to eliminate a Book-Tax
Disparity, will be given effect for U.S. federakiome tax purposes in determining a partner's sifaae item of income, gain, loss or deduction
if the allocation has "substantial economic effelet.any other case, a partner's share of an itéhibbe/determined on the basis of the partner's
interest in us, which will be determined by takintp account all the facts and circumstances, @holy (1) his relative contributions to us,

(2) the interests of all the partners in profitsl émsses, (3) the interest of all the partnersashcflow and (4) the rights of all the partners to
distributions of capital upon liquidation. DechkttP is of the opinion that, with the exception bétissues described in "—Tax Consequence:
of Unit Ownership—Section 754 Election" and
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"—Disposition of Units—Allocations Between Trangfes and Transferees," allocations under our pastigiagreement will be given effect
for U.S. federal income tax purposes in determirmingartner's share of an item of income, gain, dogkeduction.

Treatment of Securities Loans

A unitholder whose common units are loafiedexample, a loan to a "short seller” to covehart sale of common units) may be treated
as having disposed of those common units. If sth smitholder would no longer be treated for Uekldral income tax purposes as a partner
with respect to those common units during the pkoibthe loan and may recognize gain or loss frieendisposition. As a result, during this
period (1) any of our income, gain, loss or dedurcallocated 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 regardingdakdreatment of a unitholder that enters in
securities loan with respect to its units. Unitlekidesiring to assure their status as partneraawid the risk of income recognition from a
loan of their units are urged to modify any apfiesbrokerage account agreements to prohibit tirekers from borrowing and lending their
units. The IRS has announced that it is studyiagds relating to the tax treatment of short sdl@sudnership interests. Please read "—
Disposition of Units—Recognition of Gain or Loss."

Tax Rates

Beginning January 1, 2013, the highest imaitdJ).S. federal income tax rates for individuagplicable to ordinary income and long-term
capital gains (including, gains from the sale arhe@nge of certain investment assets held for niane dne 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 certatinvestment income earned by individuals, estatnd trusts applies for taxable years
beginning after December 31, 2012. For these pega®et investment income includes a unitholdddsable share of our income and gain
realized by a unitholder from a sale of commonaunit 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 suving spouse), $125,000 (if married filing separgtelr $200,000 (in any other case). In the cas
of an estate or trust, the tax will be imposedhmnlesser of (1) undistributed net investment ine@mn(2) the excess adjusted gross income
the dollar amount at which the highest income tacket applicable to an estate or trust begins.

Section 754 Electiot

We intend to make the election permittedSlegtion 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 separatellyespe each purchaser of units based
upon the values and bases of our assets at thetithe relevant purchase, and the adjustmentefiict the purchase price paid. The
Section 743(b) adjustment does not apply to a pers purchases units directly from us, includinguachaser of units in this offering.

The IRS may challenge the positions we addih respect to depreciating or amortizing thet®a 743(b) adjustment we take to preservi
the uniformity of common units due to lack of catiing authority. Because a unitholder's tax b&sidgts common units is reduced by its share
of our items of deduction or loss, any positiontale that understates deductions will overstateitholder's basis in its common units, and
may cause the unitholder to understate gain orstafer loss on any sale of such common units. Pteask"—Disposition of Units—
Recognition of Gain or
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Loss." If a challenge to such treatment were snsthithe gain from the sale of common units mainbeeased without the benefit of additio
deductions.

The calculations involved in the Sectiod #ection are complex and will be made on thesbasassumptions 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 ke adjustment is allocable, the extent to wihehadjustment offsets any Section 704(c) typ
gain or loss with respect to an asset and certagtiens we make as to the manner in which we agplstion 704(c) principles with respect to
an asset with respect to which the adjustmentasatble. The IRS could seek to reallocate somdl of any Section 743(b) adjustment we
allocated to our assets subject to depreciatiggotmwill or nondepreciable assets. Goodwill, agéamngible asset, is nonamortizable or
amortizable over a longer period of time or undérsa accelerated method than our tangible as&letgannot assure any unitholder that the
IRS will not successfully challenge the determioasi we make or that the IRS will not reduce orltisaaltogether 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 kiR@voke our Section 754 election. If the IRS gsasuch permission, a subsequent purct
of units may be allocated more income than it wdwdde been allocated had the election not beerkeglvo

Alternative Minimum Tax

Each unitholder will be required to takeiaccount his distributive share of any itemswfincome, gain, loss or deduction for purposes
of the alternative minimum tax. The current minimtar rate for non-corporate taxpayers is gene2ghb on the first $179,500 of alternative
minimum taxable income in excess of the exemptmpunt and 28% on any additional alternative mininmtarable income. Prospective
unitholders are urged to consult with their taxiadss as to the impact of an investment in unitsheir liability for the alternative minimum
tax.

Tax Treatment of Operations
Accounting Method and Taxable Ye:

We will use the calendar year ending Decam®i as our taxable year and the accrual methadanfunting 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 haken cost recovery or depreciation deductions weipect 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 Wyomfiragn 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@erty. The excess of our percentage depletiduat®ns over the adjusted tax basis of the
property at the end of the taxable year is an étax preference that increases the alternativermim taxable income of our unitholders in
computing the alternative minimum tax. Please fea@fax Consequences of Unit Ownership—Alternativenidium Tax." Upon the
disposition of the mineral property, a portion lo€ gain, if any, equal to the lesser of the dedustfor depletion which reduce the adjusted ta
basis of the mineral property plus deductible depelent and mining exploration expenses, or the ainmiugain recognized upon the
disposition, will be treated as ordinary incomeiso

Deduction for U.S. Production Activitie

Subject to the limitations on the dedutitipof 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 tliggllocated 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 dyrasgociated with those receipts, and a sharenef oieductions, expenses and losses that are
not directly allocable to those receipts or anotti@ss of income. The products produced must beufaatured, 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 wieetlve otherwise have taxable income. However, gperses that otherwise would be taken
into account for purposes of computing the Secti®® deduction are taken into account only if anth&oextent the unitholder's share of losse:
and deductions from all of our activities is nagaliowed 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").
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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 IRS Form W-2 wages from wskep the unitholder's allocable share of our vgabat are deducted in arriving at
qualified production activities income for that &dmke year. It is not anticipated that we will pagiterial wages that will be allocated to our
unitholders.

Because the Section 199 deduction is requo be computed separately by each unitholdeitamrdailability is dependent upon each
unitholder's own factual circumstances, no ass@a&aa be given to a particular unitholder as toatradlability 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 consequencéseobwnership and disposition of our common unitsdepend, in part, on our estimates of
the relative fair market values and the initial bses of our assets. Although we may from tintérie consult with professional appraisers
regarding valuation matters, we will make manyhef telative fair market value estimates ourselVegse estimates and determinations of tax
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 areriecorf estimates of fair market value or basis later found to be incorrect, the character an
amount of items of income, gain, loss or deductiviously reported by unitholders could changel, amitholders could be required to adjust
their U.S. federal income tax liability for prioegrs and incur interest and penalties with respetttose 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 unithtddaxk 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 amaaiited includes a unitholder's share of our lisiesi, the gain recognized on the sale of
common units could result in a tax liability in @ss of any cash received from the sale, exchangther disposition.

Except as noted below, gain or loss recaghby a unitholder on the sale or exchange ofrenoon unit held for more than one year will,
subject to certain limited exceptions, be taxalléoagterm capital gain or loss. However, gain or logognized 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 ceothiar expense recapture. Ordinary income attrib@tabSection 751 Assets may exceed net
taxable gain realized on the sale of a unit and b@asecognized even if there is a net taxablerealized on the sale of a common unit. Thus,
unitholder may recognize both ordinary income aaital gain or loss upon a sale of common unitg.dspital 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 aeguiinterests in a partnership in separate traegscthust combine those interests and maintain
single adjusted tax basis for all those interemtd)fS. federal income tax purposes. Upon a sateghar disposition of less than all of those
interests, a portion of that tax basis must becatied to the interests sold using an "equitabledigmment” method, which means that the tax
basis allocated to the interest sold equals an attbhat bears the
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same relation to the partner's tax basis in itseirtterest in the partnership as the value ofiherest sold bears to the value of the partner's
entire interest in the partnership.

Treasury Regulations under Section 122B@fCode allow a selling unitholder who can idgntémmon 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 highoa basis common units to sell as would be theeagith corporate stock, but, according to
the Treasury Regulations, it may designate specififomon units sold for purposes of determininghbleling period of common units
transferred. A unitholder electing to use the ddtaéding period of common units transferred mustsistently use that identification method
for all subsequent sales or exchanges of our commits. We urge any unitholder considering the pase of additional common units or a
sale of common units purchased in separate traoeadb consult its own tax advisor as to the gissionsequences 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 narkkue, in the event the taxpayer or a relatedqreenters 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 egdento a short sale, an offsetting notional gpatcontract or a futures or forward contract
with respect to the partnership interest, the tggpwvill be treated as having sold that positioth# taxpayer or a related person then acquires
the partnership interest or substantially identralperty. The Secretary of the Treasury is autlearto issue Treasury Regulations that treat a
taxpayer that enters into transactions or positthashave substantially the same effect as theegiieg transactions as having constructively
sold the financial position.

Allocations Between Transferors and Transfere

In general, our taxable income or loss béldetermined annually, will be prorated on a rigribasis and will be subsequently
apportioned among the unitholders in proportiotheonumber of common units owned by each of theof #se opening of the applicable
exchange on the first business day of the monttheoAllocation Date. However, gain or loss realiom a sale or other disposition of our
assets or, in the discretion of the general paramr 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 rectgl. As a result, a unitholder
transferring common units may be allocated incoga, loss and deduction realized after the dateaoifer.

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 ungistieg Treasury Regulations. Recently, howeves,Drepartment of the Treasury and the
IRS issued proposed Treasury Regulations that gecaisafe harbor pursuant to which a publicly tlgurtnership 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 Reguadio not specifically authorize the use of thegtion method we have adopted.
Accordingly, Dechert LLP is unable to opine on Hadidity of this method of allocating income andidetions between transferee and
transferor unitholders for U.S. federal income tax
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purposes. If this method is not allowed under thalfTreasury Regulations, or only applies to tfarssof less than all of the unitholder's
interest, our taxable income or losses could boded among our unitholders. We are authoripegtise our method of allocation between
transferee and transferor unitholders, as welhasng unitholders whose interests vary during alikxgear, to conform to a method permitted
under future Treasury Regulations.

A unitholder who disposes of common uniisipto the record date set for a cash distribuf@mrthat 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 anitsogfommon units is, except as described belowjired to notify us in writing of that
transaction within 30 days after the transactianifearlier, January 15 of the year following tir@nsaction in the case of a seller). Upon
receiving such notifications, we are required ttifpdhe 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 imposif penalties. However, these reporting
requirements do not apply to a sale by an indiied® is a citizen of the United States and wheetf the sale through a broker who will
satisfy such requirements.

Constructive Termination

We will be considered to have "construdii’éerminated as a partnership for U.S. federabme 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 yeacltiséng of our taxable year may result in rnr
than twelve months of our taxable income or losad@cludable in such unitholder's taxable incdorethe year of termination.

A constructive termination occurring onagedother than December 31, except as described/pebuld require that we file two tax
returns for one fiscal year and the cost of th@gration of these returns will be borne by all hoiters. 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 depriéaia A termination could also result in
penalties if we were unable to determine that ¢henination had occurred. Moreover, a terminatioly gither 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,ukisg in the same deferral of depreciation dedindidiscussed above with respect to our
termination.

Uniformity of Units

Because we cannot match transferors andfereees 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 absenceifafranty, 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 ofQumership—Section 754 Election.”
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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 theet@ation, depletion, amortization or loss deduwito which a unitholder would otherwise
be entitled or reporting a slower amortization etton 743(b) adjustments for some unitholders thahto which they would otherwise be
entitled. Dechert LLP is unable to opine as todigfiof 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 anitipes we take to preserve the uniformity of oungoon 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 additiaeductions.

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 thosetorgeand, as described below, may have substaratthlerse tax consequences to them.
Prospective unitholders that are tax-exempt est@irenon-U.S. persons should consult their owratiisors 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 requiredil® {).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 numioem the IRS and submit that number to
our transfer agent on an IRS Form W-8BEN or appliEaubstitute or successor form in order to clammapplicable 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 t@aty 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.lWr&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 g tinitholder's indirect U.S.
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trade or business constituted by its investmensirMoreover, under the Foreign Investment in Reaperty Tax Act, a non-U.S. unitholder
will be subject to U.S. federal income tax uponghée, exchange or other disposition of a commanifufl) it owned (directly or
constructively applying certain attribution rulespre than 5% of our units at any time during thve4year period ending on the date of such
disposition and (2) 50% or more of the fair mankaue of all of our assets consisted of U.S. reaperty interests at any time during the
shorter of the period during which such unitholdeld the units or the five-year period ending aadhte of disposition. More than 50% of our
assets may consist of U.S. real property inter@sisrefore, non-U.S. unitholders may be subjett.®. federal income tax on gain from the
sale or disposition of their common units.

Additional Withholding Requirements

Under recently enacted legislation, a 30%.federal withholding tax generally will apply (tb) interest, dividends and other fixed or
determinable annual or periodical gains, profitd emome from sources within the United States @POncome") and (2) gross proceeds f
the sale or other disposition of any property df@e which can produce interest or dividends framrses 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 THeasury or the foreign non-financial
entity certifies that it does not have, or furnisheentifying information regarding, any substantlaited States owner, as applicable. These
withholding provisions will generally apply to pagmts of FDAP Income received by a unitholder wibpect to our common units on or after
January 1, 2014 and may apply to payments of gnas=eeds 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 ygmacific tax information, including a
Schedule K-1, which describes the unitholder'sesbéour 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 Regulat@ administrative pronouncements or
interpretations of the IRS.

The IRS may audit our U.S. federal incomeinformation returns. Neither we nor Dechert Lddh assure prospective unitholders tha
IRS will not successfully challenge the positions adopt, and such a challenge could adverselytaffeazalue 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 adjustrteehy the IRS and tax settlement proceedings. &kéréatment 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 eestip agreement so designates our gener:
partner.
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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 with less than a 1% profits interestis to a settlement with the IRS unless that otd#r elects, by filing a statement with the |
providing that the Tax Matters Partner does notfthaat authority with respect to the unitholdereTrax Matters Partner may seek judicial
review, by which all the unitholders are boundadinal partnership administrative adjustment ahtthe Tax Matters Partner fails to seek
judicial review, judicial review may be sought hyyaunitholder having at least a 1% interest in ggadr by any group of unitholders having
the aggregate at least a 5% interest in profitsvéil@r, only one action for judicial review may gofard, and each unitholder with an interest
in the outcome may participate in that action.

A unitholder must file a statement on IR8rf 8082 identifying the treatment of any item tmU.S. federal income tax return that is not
consistent with the treatment of the item on otume Intentional or negligent disregard of thi:isistency 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. taxpagatification number of the beneficial owner and tlominee;
(2) a statement regarding whether thefieial owner is:
(@) anon-U.S. person;

(b) anon-U.S. government, an internati@mganization or any wholly-owned agency or instentality of either of the
foregoing; or

(c) atax-exempt entity;
(3) the amount and description of ungkihacquired or transferred for the beneficial ewand

(4) specific information including thetds of acquisitions and transfers, means of adgnsiand transfers, and acquisition cost
for purchases, as well as the amount of net praciech sales.

Brokers and financial institutions are riegd 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 antoofmany 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 taxpayezdatt good faith regarding the
underpayment of that portion.
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State, Local and Other Tax Considerations

In addition to U.S. federal income taxesitholders 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 the future or in which the uwiiher is a resident and the unitholder may be reqguto file income tax returns in such
jurisdictions. In some jurisdictions, tax lossesymat produce a tax benefit in the year incurred @ray not be available to offset income
subsequent taxable years. Some of the jurisdictitas require us, or we may elect, to withhold apetage of income from amounts to be
distributed to a unitholder who is not a residdrthe jurisdiction. Withholding, the amount of whienay be greater or less than a particular
unitholder's income tax liability to the jurisdiati, generally does not relieve a nonresident utdérdrom the obligation to file an income tax
return. Amounts withheld will be treated as if distited to unitholders for purposes of determintimg amounts distributed by us. We currently
conduct business or own property only in Wyomingd &eorgia. Moreover, we may also own property obdsiness in other states in the
future that impose income or similar taxes on nsident individuals. Although an analysis of thosgiaus taxes is not presented here, each
prospective unitholder should consider their pagémpact on its investment in us and consultrtbein 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

Barclays Capital Inc

Credit Suisse Securities (USA) LL

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 underwofesficer's certificates and legal opinions. Thelarwriters are obligated to purchase all the
common units (other than those covered by the writers' 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 beitated. The underwriters reserve the right to witlad cancel or modify offers to the putk
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 undervaite securities dealers may be sold at a disdoommt the initial public offering price not
to exceed $ per common unit. After thenmon 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 \ehor in part.

Option to Purchase Additional Common Units

If the underwriters sell more common utiizn the total number set forth in the table abaxeehave 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 utigeption 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 and Enterprises,
and their officers and directors, have agreed fbag period of 180 days from the date of thisspectus, we and they will not, without the p
written consent of each of Citigroup Global Markkts. and Goldman, Sachs & Co., offer, pledge, selhtract to sell, sell any option or
contract to purchase, purchase any option or cartinesell, grant any option, right
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or warrant to purchase, lend or otherwise transfatispose of, directly or indirectly, any commarita or any securities convertible into or
exercisable or exchangeable for common units, tarémto any swap or other arrangement that trasséeanother, in whole or in part, any of
the economic consequences of ownership of the cammits, whether any such transaction describesialsoto be settled by delivery of
common units or such other securities, in cashlogravise, subject to certain exceptions.

Citigroup Global Markets Inc. and Goldm&agchs & Co., in their sole discretion, may togetietease any of the securities subject to 1
lock-up agreements at any time without notice, Whalall 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 tkgiration of the 18-day period beginning on
the issuance of the earnings release or the ocma @ 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

Our common units have been approved fongson the NYSE, subject to official notice ofussce, under the symbol "OCIR". The
underwriters have undertaken to sell common uaitshinimum of 400 beneficial owners in lots of dmore common units to meet the
NYSE's distribution requirements for tradit

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,management, and currently prevailing general ¢mrdi in the equity securities markets,
including current market valuations of publiclydesl companies considered comparable to our compdeycannot 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 &eiditionary 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 concession Bscess of $ per common unit. After
the initial offering, the public offering price, roession or any other term of the offering may tenged.
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The following table shows the underwritiaigcounts and commissions that we are to pay tarnhkerwriters in connection with this
offering. These amounts are shown assuming botxarxise and full exercise of the underwritersiapto purchase additional common units.

Paid by OCI Resources LF
No Exercise Full Exercise
Per common uni $ $
Total $ $

We will pay a structuring fee equal to @gregate of % of the gross proceeds fromdfiering to Citigroup Global Markets Inc. and
Goldman, Sachs & Co. for the evaluation, analyst structuring of our partnership.

We also have agreed to reimburse the uniter&/for up to $25,000 of any fees and expengesunsel related to the review by the
Financial Industry Regulatory Authority, Inc., oiNRA, of the terms of sale of the common units oétkby this prospectus.

We estimate that the total expenses ofatfiezing, not including the underwriting discowantd 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 renanarket. 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 unig iamount up to the number of common units repteddsy the
underwriters' option to purchase additional commpits.

. "Naked" short sales are sales of common units ianaount in excess of the number of common uniteesgmted 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 éhigedistribution
has been completed or must exercise the over-alutoption. In determining the source of commonaitu 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.
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. 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 declimthe 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.

Neither we nor any of the underwriters makg representation or prediction as to the dio@otir magnitude of any effect that the
transactions described above may have on the gfficer common units. In addition, neither we noy afithe underwriters make any
representation that the representatives will engagfgese transactions or that these transactwr® commenced, will not be discontinued
without notice.

Electronic Distribution

A prospectus in electronic format may balenavailable on the web sites maintained by ormmaare of the underwriters. The
representatives may agree to allocate a numbermfron units to underwriters for sale to their oalbrokerage account holders. The
representatives will allocate common units to undiéers that may make Internet distributions onghene basis as other allocations. In
addition, common units may be sold by the undeessito securities dealers who resell common uaitsitine brokerage account holders.

Underwriter Relationships

Certain of the underwriters and their &ffés have engaged, and may in the future engageymmercial banking, investment banking
advisory services for us, our general partner, O@hpany and our respective affiliates from timértze in the ordinary course of their
business for which they have received customary el reimbursement of expenses.

The underwriters and their respective iatfils are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bagkinancial advisory, investment management,gipil investment, hedging, financing
and brokerage activities. In the ordinary courstheir various business activities, the underwsignd 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 securjtasd financial instruments (which may include bédns and/or credit default swaps) for their
own account and for the accounts of their custormaetsmay at any time hold long and short positiorsich securities and instruments. Such
investment and securities activities may involveusities and instruments of the issuer.

We, our general partner and certain ofaffiliates have agreed to indemnify the underwsitggainst certain liabilities, including liabilis
under the Securities Act, or to contribute to pagta¢he underwriters may be required to make becafiany of those liabilities.

Because FINRA views the common units offdrereby as interests in a direct participatiorgpam, this offering is being made in
compliance with Rule 2310 of the FINRA Rules. Inees
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suitability with respect to the common units will jJudged similarly to the suitability with respeatother securities that are listed for trading ol
a national securities exchange.

Selling Legends
Notice to Prospective Investors in the United Kirggd

Our partnership may constitute a "collexiivvestment 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 accordance with FSMA. Tl
prospectus is only being distributed in the Unik&dgdom to, and is only directed 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 OrddB)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)gmesrsvho fall within Article 19(5) of
the Financial Services and Markets Act 2000 (Fir@rRRromotion) 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 mgd# 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 pers. 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 subjechefdffering 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 beerfiadtof 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 aid & 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 ndtldecGerman 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.
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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 sdicectly 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

Notice to Prospective Investors in Switzerla

This prospectus is being communicated iitZ&ntand to a small number of selected investatg.dcach copy of this prospectus is
addressed to a specifically named recipient andmoape copied, reproduced, distributed or passet third parties. Our common units are
not being offered to the public in Switzerland, amdther this prospectus, nor any other offeringemials 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 asa@é€ign collective investment scheme
pursuant to Article 120 of the Collective Investm8ahemes 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 materidkstireg 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 placemertlusively to qualified investors (as this terniéfined in the CISA and its implementing
ordinance).

Notice to Prospective Investors in the EE

In relation to each member state of theoRean Economic Area that has implemented the Peasp®irective (each, a relevant member
state), other than Germany, with effect from arduding the date on which the Prospectus Dirediumplemented in that relevant member
state (the relevant implementation date), an afesecurities 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 membetesteas implemented the relevant provision of thE02BD Amending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directia®permitted under the
Prospectus Directive, subject to obtaining thermransent 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 shaluiegjus or any underwriter to publish a prospeptursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the expasan "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 securitilsemffered so as to enable an investor to
decide to purchase or subscribe for the securaiethe expression may be varied in that member Bygany measure implementing the
Prospectus Directive in that member state, an@xpeession "Prospectus Directive" means Direct@3?71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to theest implemented in the relevant member state),irreiddes any relevant implementing
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measure in each relevant member state. The expnes%)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 undtemsy is authorized to make any further offertaf 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 funded by us and prepared by Hollberg Psidesi Group, PC. This information is includedhistprospectus upon the 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 inforaraset forth in the registration statement. For
further information regarding us and our commorisuaffered in this prospectus, we refer you tofthleregistration 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 insgkeand 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@-8830 for further information on public referemo@ems.

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 néiosized any other person to provide you with défg information. If anyone provides y:
with different or inconsistent information, you sia 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 willdfiwith or furnish to the SEC periodic reports aider 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 willtyv.ociresources.com, and we intend to make oupgierreports 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 furtied 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 offeridgcuments
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filed by us can also be inspected at the officeth@NYSE at 20 Broad Street, New York, New YorkQa5.

We intend to furnish or make available tw vnitholders annual reports containing our auditeancial 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 el@firom the historical audited and unaudited cosddtinancial statements of OCI
Wyoming Holding Co., our predecessor for accounfingposes (the "Predecessor"), respectively. Theséorma financial statements have
been prepared to reflect (1) the formation anduwesiring of OCI Resources, (2) the entry by OClayng, L.P. ("OCIWLP") into a new
credit facility (the "OCIWLP Credit Facility") andtlated use of proceeds and (3) OCI Resourceigllipitblic offering (the "Offering™) and
related use of proceeds (collectively, the "Tratisas").

The unaudited pro forma balance sheet lamdinaudited 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 transactiansontemplated and that the pro forma
adjustments are factually supportable and give@pijate effect to those assumptions and are prppeglied in the unaudited pro forma
financial data.

The pro forma adjustments have been prdpmséf the transactions to be effected at thermdpsf 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 assumptioc@@hdresources will be treated as a partnershifefiteral income tax purposes. The
unaudited pro forma financial statements shouldeld in conjunction with the notes accompanyindsutaudited pro forma financial
statements and with the historical audited and dited financial statements and related notes stt édsewhere in this prospectus.

Our unaudited pro forma consolidated finalhstatements give effect to the following:

. the contribution by Predecessor of its 50.49%egal partner interest in OCIWLP to us;

. the restructuring of the 1% limited partner et in OCIWLP held by OCI Wyoming Co. ("OCIWCOWhich was owned by
OCI Chemical Corporation ("OCICC") and NRP TronaQ.['NRP"), by recapitalizing such limited partnetarest into a
19.65% limited partner interest to eliminate, amotiter things, a $14.5 million annual preferredimeto which OCIWCO was
entitled. As a result of this recapitalization, g@neral partner interest was reduced to a 40.98%rgl partner interest and NRP
Trona LLC's ("NRP") 48.51% general partner interesas reduced to a 39.37% general partner intéFastrestructuring of the
1% limited partner interest in OCIWLP held by OCIWQ@vill be accounted for as a reorganization oftesgiunder common
control. Pro forma presentation of the effectshig t
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OCI RESOURCES LP
UNAUDITED PRO FORMA FINANCIAL STATEMENTS (Continued )

restructuring for years ended December 31, 201®84d, as if the restructuring had occurred on dgni, 2010, are as

follows:
2010
(e]¢]]
Predecesso Pro Forma Resources LP
Historical Adjustment Pro Forma
)
NET INCOME $ 51,620 $ (2,167(1)% 49,45¢

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING )
INTEREST 36,11 (10,81%2) 25,29

NET INCOME ATTRIBUTABLE
TO OCI WYOMING

HOLDING CO. $ 1551 $ 8,64¢ $ 24,16.
2011
OCl
Predecesso Pro Forma Resources LP
Historical Adjustment 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. $ 2078 $  1382f $ 43,60

(1) Reflects the depreciation of mining reserve agsetgiously associated with OCIWCO'S 1% limited part
interest resulting from the restructuring and cibuattion of this interest to OCI Resources. Thertgttiring will be
accounted for as a reorganization of entities uedarmon control and therefore depreciation of thamg reserv:
assets is shown based on its historical carryihgeva

(2) Reflects the recapitalization of OCIWCOQ's 1% lirdifgartner noncontrolling interest in OCIWLP intd265%
limited partner interest and the subsequent cartioh of a 10.02% limited partner interest to O@sBurces

. the redemption of all of the preferred stock anchomn stock of OCIWCO held by NRP in exchange f8rG8% recapitalized
limited partner interest in OCIWLP;

. the contribution by OCIWCO of its 10.02% limitedrireer interest in OCIWLP to us;

. the issuance by us of commoits and subordinatedsyniépresenting an aggregate % limited
partner interest in us, to Predecessor;

. the issuance by us of general partner unitsesgmting a 2.0% general partner interest in wbadlrof our 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 offgris described in "Use of Proceeds;"

. our entry into an omnibus agreement with OCI Eniegs, Inc. and our general partner;

. our closing of a $10 million revolving credit faigyl on July 18, 2013, which we have assumed isawdrduring the pro form



period; and

the closing on July 18, 2013 of the OCIWLP Crédicility and borrowings of $135.0 million therelar to refinance existing
debt, fund a special distribution to its partnerd pay debt issuance costs.
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PRO FORMA STATEMENTS OF OPERATIONS AND COMPREHENSIV E INCOME (UNAUDITED)
FOR YEAR ENDED DECEMBER 31, 2012

(In thousands of dollars except per share data)

Pro Forma Adjustments

OCIWLP ocl
Predecesso Credit Resources LP
Historical Restructuring Facility 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 SOLD—Affiliate
Royalties 12,76¢ 12,76¢
COST OF PRODUCTS SOLD—Non-
Affiliate 207,80: 79¢(b) 208,60:
FREIGHT COSTS 110,15 — — 110,15!
Total cost of sale 330,72! 79¢ — 331,52
GROSS PROFI 131,83t (799 131,03¢
SELLING AND MARKETING
EXPENSE{—Affiliates 5,951 5,951
SELLING AND MARKETING
EXPENSE—Non-Affiliates 657 657
GENERAL AND ADMINISTRATIVE
EXPENSE—Affiliates 5,15¢ — — 5,15¢
OPERATING INCOME 120,07" (799 — 119,27¢
OTHER (EXPENSE) INCOME
Interest incomt 17¢ 17¢
)
Interest expens (1,50€) (3,30%()) (4,817
Other—net (53€) — — (536€)
Total other (expense) incor (1,86%) — (3,309 (5,16¢)
INCOME BEFORE PROVISION FOR
INCOME TAXES 118,21. (799 (3,309 114,10¢
)
PROVISION FOR INCOME TAXES 16,44¢ (16,44¢c) —
NET INCOME 101,76: 15,65( (3,309 114,10¢
NET INCOME ATTRIBUTABLE TO )
NONCONTROLLING INTEREST 65,91¢ (9,55%(d) — 56,36:
NET INCOME ATTRIBUTABLE TO OC
WYOMING HOLDING CO. 35,84 25,20: (3,309 57,74¢
OTHER COMPREHENSIVE INCOME
(LOSS):
Change in fair value of Interest rate s 35 — — 35
COMPREHENSIVE INCOME 101,79¢ 15,65( (3,309 114,14

COMPREHENSIVE INCOME
ATTRIBUTABLE TO THE
NONCONTROLLING INTEREST 65,93¢ (9,559 56,38(

COMPREHENSIVE INCOME
ATTRIBUTABLE TO OCI WYOMING
HOLDING CO. $ 3586: $ 25200 $ (3,309 $ 57,76

Basic and diluted earnings per sh $ 35,847 $ 57,74¢

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)

Pro Forma Adjustments

OCIWLP ocCl
Predecesso Credit Resources LP
Historical Restructuring Facility Pro Forma
SALES—Affiliates $ 49,15 $ 49,15t
SALES—Non-affiliates 59,07¢ — — 59,07t
Total net sale 108,23( — — 108,23(
COST OF PRODUCTS SOLD—Affiliate
Royalties 314 314
COST OF PRODUCTS SOLD—Non-
Affiliate 56,84( 255(b) 57,09t
FREIGHT COSTS 29,77 — — 29,77,
Total cost of sale 86,93: 25E — 87,18¢
GROSS PROFI 21,29¢ (25%) 21,04
SELLING AND MARKETING
EXPENSE‘—Affiliates 1,251 1,251
SELLING AND MARKETING
EXPENSENon-Affiliates (20 (20
GENERAL AND ADMINISTRATIVE
EXPENSE‘—Affiliates 1,89¢ — — 1,89¢
OPERATING INCOME 18,16( (25%) — 17,90¢
OTHER (EXPENSE) INCOME
Interest incom 26 26
)
Interest expens (363) (82¢€()) (1,189
Other—net 50¢ — — 50¢
Total other (expense) incor 171 — (82¢) (65%)
INCOME BEFORE PROVISION FOR
INCOME TAXES 18,33: (25%) (82€) 17,25(
)
PROVISION FOR INCOME TAXES 3,121 (3,127(c) —
NET INCOME 15,20¢ 2,872 (82€) 17,25(
NET INCOME ATTRIBUTABLE TO )
NONCONTROLLING INTEREST 10,927 (2,331(d) — 8,59¢
NET INCOME ATTRIBUTABLE TO OC
WYOMING HOLDING CO. 4,27 5,20: (82¢) 8,654
OTHER COMPREHENSIVE INCOME
(LOSS):
Change in fair value of Interest rate s 87 — — 87
COMPREHENSIVE INCOME 15,29 2,87: (82¢) 17,33]

COMPREHENSIVE INCOME
ATTRIBUTABLE TO THE
NONCONTROLLING INTEREST 10,97( (2,33) 8,63¢

COMPREHENSIVE INCOME
ATTRIBUTABLE TO OCI WYOMING
HOLDING CO. $ 4,321 $ 520: $ (826 $ 8,69¢

Basic and diluted earnings per sh $ 4,27 $ 8,65¢

See notes to unaudited pro forma financial statésnen
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PRO FORMA BALANCE SHEET (UNAUDITED)

ASSETS
CURRENT ASSETS
Cash and cash equivalel

Accounts receivabl
Due from affiliates
Inventory

Other current asse

Total current asse
PROPERTY, PLANT, AND
EQUIPMENT—Net
OTHER ASSETS

TOTAL

LIABILITIES AND
EQUITY
CURRENT LIABILITIES:
Current portion of long-term
debt
Accounts payabl
Due to affiliates
Accrued expense

Total current liabilities
LONG-TERM DEBT

RECLAMATION RESERVE
DEFERRED INCOME
TAXES
Total liabilities

EQUITY:
Common stocl
Additional paic-in capital

Retained earning

Common unitholders—
public

Common and subordinated
unitholder—OCI
Wyoming Holding Co.

AS OF MARCH 31, 2013

(In thousands of dollars, except share amounts)

Pro Forma Adjustments

OCIWLP OocCl
Predecesso Credit Resources LP
Historical Restructuring Facility Offering Pro Forma
$ 39,331 $ 135,00(e)$ 93,50:(k)$  39,00:
) )
(31,00((f) (93,50:(1)
)
(11,50((g)
)
(91,50((h)
)
$ (1,32¢()
91,23( 91,23(
20,471 20,47:
40,45¢ 40,45¢
2,231 — — — 2,231
193,72. — (329 — 193,39¢
200,89° 39,67/(b) 240,56
46 — 1,32¢(i) — 1,37¢
$ 394,66 $ 39,67 $ 1,00C — $ 435,33t
)
$ 4,00 $  (4,00((f) —
10,421 10,42:
27,29: 27,29:
22,36 — — — 22,36
64,07¢ — (4,000 — 60,07¢
47,00( 135,00((e) 155,00(
)
(27,00((f)
3,60¢ 3,60¢
)
35,89: (35,89(c) — —
150,57- (35,89) 104,00( 218,68.
)
1 (1(a) —
)
73,35¢ (73,35¢(a) —
)
21,04¢ (21,044a) —
— 93,50((k) 93,50(
)
— 92,514a) (46,66h) 1(k) 25,64
)
38,87{(b) (93,5041

35,174c)
)



General partner interest—
OCI Resource
Partners LLC

Accumulated other
comprehensive loss—
derivative financial
instrument

Total partners' capit:

Noncontrolling interes

Total equity
TOTAL

(75¢(d)

— 1,88¢(a) 3,38¢
79%(b)
71¢&(c)
)
(15(d)
(14€) — — (14¢€)
94,25¢ 74,79( (46,66% 122,38:
)
149,83! 775(d) (11,50((g) 94,27:
)
(44,83%(h)
244,09: 75,56¢ (103,000 216,65:
$ 394,66 $ 39,67 $ 1,00C $ 435,33t

See notes to unaudited pro forma financial statésnen

F-6




Table of Contents

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 ifransactions described in this prospectusdiahtplace on March 31, 2013, in the ¢
of the pro forma balance sheet, and as of Jany&@§1P, in the case of the pro forma statementpefations for the year ended December 31
2012 and the three months ended March 31, 20128ctsgely. The adjustments are based on currentiylahle information and certain
estimates and assumptions and therefore the affeats of these transactions will differ from @ 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, includirgenses 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 Exulpe; 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 athtrative 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:

Restructuring and Formation Pro Forma Attijiests:

€)) Reflects issuance of common units and subatéihunits in OCI Resources to Predecessor inrébuPredecessor's
contribution of its 50.49% general partner inteieSDCIWLP and OCIWCO's contribution of its 10.02®%aited partner interest
in OCIWLP to OCI Resources. In addition, the eliation of Predecessor's common stock, additional-pacapital and retaine
earnings which will not be a part of our capitausture and the issuance of a 2% general parttezest in OCl Resources to (
general partner.

(b) Reflects the addition and resulting deprecratf mining reserve assets previously associatdd@CIWCO'S 1% limited
partner interest resulting from the recapitalizatid this interest and contribution of a 10.02%ited partner interest to OCI
Resources. The restructuring will be accountec$oa reorganization of entities under common coatrd therefore the mining
reserve asset adjustment is shown at its ammortiztairical carrying value.

(c) Reflects the elimination of deferred and incometaixcurred by our Predecessor. OCI Resourcepastiaership for income tax
purposes and is not expected to incur income tax@licly traded partnership.

(d) Reflects the recapitalization of OCIWCO's litbited partner noncontrolling interest in OCIWLPdathe subsequent
contribution of a 10.02% limited partner interastaCl Resources after giving effect to the itemt&edan footnote (j).

OCIWLP Credit Facility and Related Use ob¢eeds Pro Forma Adjustments:

(e)  Reflects draw down of $135.0 million from revolligre of credit.

U] Reflects repayment of $31.0 million of existing tdé®.0 million current and $27.0 million long teremder OCIWLP's previol
credit facility.
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(9)
(h)
(i)
0)

OCI RESOURCES LP
NOTES TO UNAUDITED PRO FORMA FINANCIAL STATEMENTS ( Continued)

Reflects payment of an $11.5 million special disttion by OCIWLP to its limited partner.

Reflects payment of a $91.5 million special disttibn by OCIWLP to its general partners, 51% ($48ilfion) to OCI
Resources and 49% ($44.8 million) to NRP.

Reflects payment of $1.3 million in debt isaaea costs under the OCIWLP Credit Facility anddagitalization of these costs.

Reflects interest on borrowings from the OCI®/Credit Facility at an assumed LIBOR rate of 0@¥%s 200 basis points plus
amortization of the debt issuance costs.

Offering Pro Forma Adjustments:

(k)

()

Reflects the estimated gross proceeds to OCI| Resswf $100.0 million from the issuance and sale of common units
an assumed initial public offering price of $ per unit, net of underwriting discounts aoghmissions and other offering
costs of approximately $6.5 million and $1,000 ceesteived from our limited partner for their limdt@artner interest and made
in connection with the formation transaction.

Reflects the cash distribution of the net proceddhis offering to OCICC and the return of our anizational limited partner's
initial capital contribution.
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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¢ $ 29,78. $ 35,84%

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 except share amounts)

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 1,000 $ 1 $ 8355t $ (33,86() $ 1,379 $ 48,32: $ 89,88¢ $ 138,21(

Priority return

distribution (14,519
Capital

distribution (24,700
Net Income 15,51 15,51 36,11(
Other

Comprehen

income 1,372 1,372

(14,51

(14,700
51,62

1,37:

BALANCE—

December 31,
2010 1,00( 1 83,55¢ (18,34) 65,21( 96,77¢
Priority return

distribution (24,51
Capital

distribution (10,200 (10,200) (19,600
Net Income 29,78: 29,78: 58,20¢
Other

Comprehen

loss (206) (20€) (309

161,98

(14,517

(29,800
87,98t

(510

BALANCE—

December 31,
2011 1,00¢ 1 73,35¢ 11,43¢ (206) 84,58 120,56:
Priority return

distribution (14,519
Capital

distribution (30,51 (30,519 (29,489
Net Income 35,84 35,84 65,91¢
Other

Comprehen

income 15 i 20

205,144
(14,519
(60,00
101,76:

35

BALANCE—
December 31,

2012 1,00C $ 1% 7335 $ 16,76¢ $ (191 $ 89,93 $ 142,49: $ 232,42t

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 except share and per share amnts)
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 majoritypwned 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

F-14




Table of Contents

OCI WYOMING HOLDING CO. AND SUBSIDIARY
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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

F-15




Table of Contents

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 except share and per share aunts)

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 aggregatgrnpamount of mining reserves is reported asparsge 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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Reclamation Costs-The Company is obligated to return the land bdn#atrefinery and tailings ponds to its naturatdition upon
completion of operations and is required to rethmland beneath its rail yard to its natural cbadiupon 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 liadbik 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 ¢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 accretieriqul of the retirement obligation, as this charsgeot material. The original liability and the
new liability added because of the mine life stugyre 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 estimatsis edth a corresponding entry being recordec
to interest expense.

During 2011, the Company constructed ayaitl to facilitate loading and switching of radlrs. 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 estimated egth a corresponding entry being recorded teragt expense.

The Company has a self-bond agreementtivittiDepartment 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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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 classibased 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 EvertsThe 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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3. ACCOUNTS RECEIVABLE

Accounts receivable as of December 31, 201112012 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¢

4. 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:

5. 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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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. These
letters of credit require compliance with certamvenants, including minimum net worth, maximum delxet worth, and interest coverage
ratios. As of December 31, 2011 and 2012, OCIWLRB imaompliance with these debt covenants.

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 crediilfcat 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 dathewall remaining outstanding principal is due. @geeement requires compliance with cet
covenants, including fixed charge
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coverage ratio, funded debt to earnings beforeastetaxes, depreciation, and amortization ratial tangible net worth. OCIWLP is subject to
certain covenants under agreements governing thteol©CICC, including covenants limiting OCIWLRIbility to incur indebtedness and
create liens. In addition, OCIWLP cannot make thstions to its partners if an event of defaultstxiunder OCICC's debt agreements. As of
December 31, 2011 and 2012, OCIWLP and OCICC weoampliance 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 $ 159 $ 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 féar8al Employees and OCI Pension Plan for Hourlypyees 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 liie#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 ofshaaimbursement to the plan sponsor in any pdatigear will vary as a result of gains or
losses sustained by the pension plan assets dhengear due to market conditions. At the total B(@ivel,
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the pension plans had a projected benefit obligadidb95,801 and $128,981 at December 31, 20128h8, respectively.

Savings Plan-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 OCIE makes contributibased upon specified percentages of employee batitnns. The plan was amended such
that participants hired on or subsequent to Ma30D.1 will receive an additional contribution fronCE based on a percentage of the

participant's base pay. Contributions made to the by the Company were $1,488, $1,733, and $X@6he years ended December 31, 2(
2011, and 2012 respectively.

Postretirement BenefitsMost of the Company's employees are eligible fatmirement benefits other than pensions unde®tbePos
Retirement Benefit Plan, if they reach retiremege @ahile still employed.

OCIE accounts for postretirement benefit@p accrual basis over an employee's period wicgeMhe postretirement plan is not funded,

and OCIE has the right to modify or terminate tt@pThe Company's allocated portion of OCIE's igdsement benefit costs was $1,874,
$2,542, and $2,195 for the years ended Decembe&030, 2011, and 2012 respectively.

10. INCOME TAXES

The provision for income taxes for the yeaded December 31, 2010, 2011 and 2012 incluée®libwing:

2010 2011 2012

Current $ 7,01 $ 11,90¢ $ 16,67
Deferred (53¢ 2,64t (229
Total provision for income ta $ 6475 $ 1455, $ 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 $ 7,69 350% $ 1551¢ 35.00% $ 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 (21,2200 (5.09% (1,039 (2.39% (2,099 (4.00)%
Other (298) (1.36% (65) (0.19% 12C 0.22%
Total provision for income ta $ 6,47F 29.4:% $ 14,550 32.80% $ 16,44¢ 31.4:%
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The Company's effective tax rate excludesine taxes on income attributable to noncontmliimerest shareholders because the results
of OCIWLP operations are taxed to its owners aartnprship for U.S. income tax purposes.

The deferred tax assets (liabilities) aduded in the consolidated balance sheets as adrbiger 31, 2011 and 2012 as follows:

2011 2012
Current deferred asse $ 46S $ 25¢
Noncurrent deferred liabilitie (36,890 (36,137)
Net deferred tax liabilitie $ (36,42) $ (35,88)

The components of the net deferred taliiEgs 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 Compaayehmet the more-likely-than-not recognition thiddhThe Company has determined that it
does not have any significant uncertain tax pasétiat December 31, 2011 and 2012. All tax retusnshie years beginning from 2010 are opel
for audit by the Internal Revenue Service and dspective state jurisdictions.

11. COMMITMENTS AND CONTINGENCIES
OCIWLP had a $693 letter of credit issugddmmerica Bank to a third-party vendor at Decen#ier2011.

OCICC entered into a 5-year freight tramdmon 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 utftetransportation agreement, OCICC must pay afafigrayment to Union Pacific
Company to make up for lost traffic volumes. Notspayments have been made to date. Rates areeabarstually 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 subsidianpwédarko. All of these leases and the license pefor royalties based on the value of
products sold. Under the terms of our leases aeddie, we are required to make minimum royaltyeotal
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payments. OCIWLP holds a preferential right of rgakunder its leases with the U.S. Bureau of Larah®djement and intends to continue
renewing those and its other leases as has begmadsce. Total royalty expense under these ageatnwas $8,505, $10,047, and $20,448 for
the year ended December 31, 2010, 2011, and 2€4f2ectively.

OCIWLP entered into a 10-year rail yardtshing and maintenance agreement with a third psvistco Companies, LLC (Watco), on
December 1, 2011. Under the agreement, Watco peeviil-switching services at OCIWLP's rail yardCI®/LP's rail yard is constructed on
land leased by Watco from Rock Springs Grazing Aisgion 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 sdioe agreement, Watco may assign these
interests to OCICC upon the expiration or termmratf the switching and maintenance agreement.nfua 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 commaitits under the Company's various operating leasgsding
renewal periods, due in future years are as follows

2013 $ 75
2014 75
2015 75
2016 75
2017 75
2018 and thereafte 1,87¢
Total $ 2,25(

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, 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.

12. 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.

OCICC had an approximate 22%, 31% and 3@Ptigipation interest at December 31, 2010, 2020612, 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, accountvable due from ANSAC amounted to $47,373 and&&3or 60% and 60%,
respectively, of total accounts receivable.
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ANSAC allocates its expenses to ANSAC's membersgusipro rata calculation based on sales. ANSA@saded expenses are charged
directly to OCIWLP, and are included in selling andrketing expenses and were $1,407, $1,740 a®@®ior 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¢ 6,801 7,39¢
Total $ 104,61 $ 168,57: $ 236,92¢

Cost of products sold includes royalty exgeepaid by the Company to RSRC totaling $6,554888 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 relathdrges, 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 Compayreceivables 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 avaubsidiary of Anadarko, of $1,465
and $1,951, respectively, consisting of royaltiamed based upon a rate of 7% of certain net séksda ash produced from trona ore mined
from a section owned by Anadarko.
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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 except share and per share aunts)

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 $14,517 to OCIWCO, OCIWLP paid cash dmttions of $14,700, $19,600 and

$29,488 to the noncontrolling interest holders@i@ 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&NSAC. 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 shiar the years ended December 31, 2010, 20112@12! is calculated as follows:

2010 2011 2012
Numeratot
Net income attributable to OCI Wyoming
Holding Co. $ 15,51: $ 29,78. $ 35,84%
Denominatol
Weighted average number of shares iss 1,00(¢ 1,00(¢ 1,00¢
Basic and diluted earnings per sh $ 15517 $ 29,78: $ 35,84)

Error Correction—Subsequent to the filing of the Company's Form/Adh July 22, 2013, management identified misshatats in the
presentation of basic and diluted earnings peresimathe consolidated financial statements foryeers ended December 31, 2010, 2011, and
2012. Specifically, the number of shares in theodginator of the earnings per share calculatiorefarh period should have been 1,000 share:
rather than the 1,000,000 shares used in the adilonlof basic and diluted earnings per share.béséc and diluted earnings per share for the
years ended December 31, 2010, 2011 and 2012 &lawecbeen restated to correct this el

Earnings per share as previously presedstas follows:

Year ended December 3
2010 2011 2012

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 $ 4,000 $ 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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OCI WYOMING HOLDING CO. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (UNAUDITED)
FOR THE 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 $ 11417 $ 4,27

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 except share amounts)

Retained Accumulated

—Common Stock Additonal (Afﬁmﬂiﬁed Com(p)rt:t?erznsive SharTec;:gIIder's Noncontrolling
Paid-In Total
Shares Amount Capital Loss) Loss Equity Interests Equity
BALANCE—
December 31
2012 1,00 1$7335$ 16,76¢% (191)$ 89,93¢$ 142,49 $232,42¢
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 1,00 1$7335$ 21,04t9% (146)$ 94,25¢$ 149,83 $244,09:

See notes to condensed consolidated financiahsémiis.
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OCl WYOMING HOLDING CO. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
FOR THE 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 THE THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)

(Amounts in thousands except share and per share amnts)
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 majoritypwned 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 THE THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands except share and per share aunts)

pro forma earnings per common unit for the Partriprior three months ended March 31, 2013 has balkulated 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 exltct incur tax.

The Company's significant accounting pebcare described in Note 2 to the Company's Catageli financial statements for the year
ended December 31, 2012, included elsewhere indhistration statement.

Subsequent EvertsThe Company has evaluated all subsequent eveaoisgth June 21, 2013, the date the consolidateddiah
statements were available to be issued.

3. INVENTORY

Inventory as of December 31, 2012 and M&1th2013 consists of the following:

December 31 March 31,

2012 2013

(Unaudited)
Raw material $ 529¢ $ 6,801
Finished good 13,53¢ 10,28:
Stores inventor' 23,29¢ 23,37t
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 THE THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands except share and per share aunts)
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, principal

October 1, 2018, interest payable monthly, bea

interest at 0.28% and 0.21% at December 31, :

and March 31, 2013, respectivt $ 11,40C $ 11,40(
Variable Rate Demand Revenue Bonds, principal

August 1, 2017, interest payable monthly, bear

interest at 0.28% and 0.21% at December 31, :

and March 31, 2013, respective 8,60( 8,60(
Note payable to Comerica Bank, principal (

quarterly installments of $1,000 beginning in 2(

with $25,000 due October 1, 2014, interest pay

quarterly, bearing variable interest at 1.86% an

1.85% at December 31, 2012 and March 31, 2(

respectively 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 OCIWLPdmtain standby letters of credit totaling $20,38®ecember 31, 2012 and March 31,
2013. These letters of credit require compliandd weértain covenants, including minimum net worttaximum debt to net worth, and interest
coverage ratios. As of December 31, 2012 and Mat¢t2013, OCIWLP was in compliance with these a@ebenants.

5. RECLAMATION RESERVE
Reclamation reserve as of December 31, a@ti2Varch 31, 2013 was comprised as follows:

December 31 March 31,

2012 2013

(Unaudited)
Balance at beginning of ye $ 3,440 $ 3,56(
Accretion 12C 46
Balance at end of ye $ 3,56( $ 3,60¢

F-33




Table of Contents

OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THE THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands except share and per share aunts)
6. EMPLOYEE BENEFIT PLANS

For the purposes of these consolidatedh&iizd 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 Hourhpleyees
are based upon years of service and an employaaage 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 servimkam employee's average compensation duringribeyéars of service, as defined.

The Company's allocated portion of OCl'speiodic pension cost was $1,816 and $2,523hieet months ended March 31, 2012 and
2013, respectively.

Savings Plar—The OCI 401(k) Retirement Plan covers all eligiburly and salaried employees. Eligibility is Itewd 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.
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THE THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands except share and per share aunts)

9. 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 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 threghe@nded March 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 sdtesne customer that accounted for
11.3% and 7.0% of net sales for three months emiadh 31, 2012 and 2013, respectively.

11. EARNINGS PER SHARE

The Company's earnings per share for te=timonths ended March 31, 2012 and 2013 is cédclées follows:

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 $ 11417 $ 4,277
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OCI WYOMING HOLDING CO. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
AS OF AND FOR THE THREE MONTHS ENDED MARCH 31, 2012 AND 2013 (unaudited)
(Amounts in thousands except share and per share aunts)

Error Correction—Subsequent to the filing of the Company's Form/ASdh July 22, 2013, management identified misstatets in the
presentation of basic and diluted earnings peresimathe condensed consolidated financial statesrfenthe three months ended March 31,
2012 and 2013. Specifically, the number of sharegbé denominator of the earnings per share cdlonléor each period should have been
1,000 shares rather than the 1,000,000 sharesnu#gel calculation of basic and diluted earningsgbere. The basic and diluted earnings per
share for the three months ended March 31, 2012@h8 above have been restated to correct this erro

Earnings per share as previously presaatas follows:

Three Months ended March 31
2012 2013

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.
Barclays

Credit Suisse

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 17,75(
Printing and engraving expens

Fees and expenses of legal cou

Accounting fees and expens

Transfer agent and registrar fe

NYSE listing fee

Miscellaneou: $

Total $

b

*

* 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
1.7* Form of Underwriting Agreemel

3.1** Certificate of Limited Partnership of OCI Resourt&sdated April 22, 201

3.2 Form of First Amended and Restated Agreementiwfited Partnership of OCI
Resources LP (included as Appendix B in the prasiseiaciuded in this Registration
Statement

3.2** Certificate of Formation of OCI Resource Partndr€ldated April 22, 201.

3.4 Form of Amended and Restated Limited Liabilityngmany Agreement 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 the&ties being registere
8.1** Opinion of Dechert LLP relating to tax matt

10.7** Contribution, Assignment and Assumption Agreerndated July 18, 2013 by and between
OCI Wyoming Holding Co. and OCI Resources

10.2 Form of Omnibus Agreeme

10.2* Credit Agreement dated as of July 18, 2013 among\@¢dming, L.P., as borrower, Bal
of America, N.A., as administrative agent, swingeliender and L/C issuer, and the other
lenders party therel

10.£* Credit Agreement dated as of July 18, 2013 am6igj Resources LP, as borrower, Bank

of America, N.A., as administrative agent, swingeliender and L/C issuer, and the other
lenders party theret
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Exhibit
Number Description
10.2%* Second Amended and Restated Agreement of Limftadnership of OCI Wyoming, L.P.
dated July 18, 201

10.¢** Sodium Lease (WYWO0111731), dated December 1,72@@tween the United States
Department of the Interior Bureau of Land Manageinae OCI Wyoming, L.F

10.7%* Sodium Lease (WYWO0111730), dated December 1,72@@tween the United States
Department of the Interior Bureau of Land Managetnag OCIl Wyoming, L.F

10.&* Sodium Lease (WYW101824), dated June 1, 2008yben the United States Department
of the Interior Bureau of Land Management and O@b¥ing, L.P.

10.¢* Sodium Lease (WYWOQ079420), dated December 1, 20@fween the United States
Department of the Interior Bureau of Land Manageinae OCI Wyoming, L.F

10.1¢** Sodium/Trona and Associated Mineral Salts Miningase No. 0-42571, dated August 2,
2009, between the State of Wyoming and OCI Wyomiing,

10.1** Sodium/Trona and Associated Mineral Salts Miningase No. 0-42570, dated August 2,
2009, between the State of Wyoming and OCI Wyomiing,

10.12x* Sodium/Trona and Associated Mineral Salts Miningase No. 0-26012, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.

10.12* Sodium/Trona and Associated Mineral Salts Miniogase No. 0-25779, dated
September 2, 2009, between the State of Wyomind@idWyoming, L.P

10.1#+* Sodium/Trona and Associated Mineral Salts Miningase No. 0-25971, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.

10.1%* License Agreement, dated July 18, 1961, betweaion Pacific Railroad Company and
Stauffer Chemical Company of Wyoming (as amendedagndment to License
Agreement, dated September 20, 2010, between OGhMMyg, L.P., as successor by
assignment from Stauffer Chemical Company of Wyamand Rock Springs Royalty
Company LLC, as successor in interest to UnionfleaRailroad Company

10.1e* Agreement, dated March 10, 1961, among Rock®®iGrazing Association, Union
Pacific Railroad Company and Stauffer Chemical Canypof Wyoming (superseded by
Exhibit 10.15)

10.1% Contribution, Assignment and Assumption Agreemanaand between OCI Wyoming Co.
and OCI Resources L

10.1¢ Form of OCI Resource Partners LLC 2013 L-Term Incentive Pla
21.7** List of Subsidiaries of OC| Resources
23.1 Consent of Deloitte & Touche LLP with respect tol@R@sources LI

23.z  Consent of Deloitte & Touche LLP with respecti@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 gadbis Registration Statemel

* To be filed by amendment.

*x Previously filed.



t Certain portions have been omitted pursuant tondlipg confidential treatment request. Omitted infation 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 addBgia, on August 1, 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, Choungho (Charles) Kim, and each of thexshis or her true and lawful attorneysfaiet and agent, with full power of substitution
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 (ingugost-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 atkeel 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 stiiss, 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
=lgnature e _ate

/s/ Kirk H. Milling

Chief Executive Officer and Director August 1, 2013

Kirk H. Milling (Principal Executive Officer)

s/ Kim Choungho Chief Financial Officer (Principal Financial Officand

Principal Accounting Officer) August 1, 2013

Charles (Choungho) Kir

Is/ Mark J. Lee
Director August 1, 2013

Mark J. Lee

/s/ William P. O'Neill, Jr.
Director August 1, 2013

William P. O'Neill, Jr.
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Exhibit
Number

INDEX TO EXHIBITS

Description

1.1*

3.1%*

3.2*

3.3

3.4

Form of Underwriting Agreemel

Certificate of Limited Partnership of OCI Resourt&sdated April 22, 201

Form of First Amended and Restated Agreementiofited Partnership of OCI
Resources LP (included as Appendix B in the prasiseiaciuded in this Registration
Statement

Certificate of Formation of OCI Resource Partner€ldated April 22, 201

Form of Amended and Restated Limited Liabilityngmany Agreement 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 weilfurnished to the SEC upon requ

5.1

8.1**

10.1%*

10.2*

10.2*

10.4x*

10.5*

10.€x*

10.7*

10.&*

10.¢+*

10.10+*

10.17*

10.12%*

Opinion of Dechert LLP as to the legality of the&ties being registere
Opinion of Dechert LLP relating to tax matt

Contribution, Assignment and Assumption Agreerédated July 18, 2013 by and between
OCI Wyoming Holding Co. and OCI Resources

Form of Omnibus Agreeme

Credit Agreement dated as of July 18, 2013 among\@¢dming, L.P., as borrower, Bal
of America, N.A., as administrative agent, swingeliender and L/C issuer, and the other
lenders party therel

Credit Agreement dated as of July 18, 2013 am&j Resources LP, as borrower, Bank
of America, N.A., as administrative agent, swingeliender and L/C issuer, and the other
lenders party theret

Second Amended and Restated Agreement of Limftadnership of OCI Wyoming, L.P.
dated July 18, 201

Sodium Lease (WYWO0111731), dated December 1,72@@tween the United States
Department of the Interior Bureau of Land Manageinagi OCIl Wyoming, L.F

Sodium Lease (WYWO0111730), dated December 1,720@tween the United States
Department of the Interior Bureau of Land Manageinaed OCI Wyoming, L.F

Sodium Lease (WYW101824), dated June 1, 2008yben the United States Department
of the Interior Bureau of Land Management and Ogb¥ing, L.P.

Sodium Lease (WYWO079420), dated December 1, 20@Twveen the United States
Department of the Interior Bureau of Land Manageinaexd OCI Wyoming, L.F

Sodium/Trona and Associated Mineral Salts Miningase No. 0-42571, dated August 2,
2009, between the State of Wyoming and OCI Wyomiing,

Sodium/Trona and Associated Mineral Salts Miniogase No. 0-42570, dated August 2,
2009, between the State of Wyoming and OCI Wyomiing,

Sodium/Trona and Associated Mineral Salts Miningase No. 0-26012, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.
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Exhibit
Number Description
10.12* Sodium/Trona and Associated Mineral Salts Miniogase No. 0-25779, dated
September 2, 2009, between the State of Wyomind@idWyoming, L.P

10.14+* Sodium/Trona and Associated Mineral Salts Miningase No. 0-25971, dated
November 2, 2009, between the State of Wyoming@@tWyoming, L.P.

10.15* License Agreement, dated July 18, 1961, betwidaion Pacific Railroad Company and
Stauffer Chemical Company of Wyoming (as amendedgndment to License
Agreement, dated September 20, 2010, between OGhMMyg, L.P., as successor by
assignment from Stauffer Chemical Company of Wyamand Rock Springs Royalty
Company LLC, as successor in interest to UnionfleadRailroad Company

10.1e* Agreement, dated March 10, 1961, among Rock1®8®iGrazing Association, Union
Pacific Railroad Company and Stauffer Chemical Canypof Wyoming (superseded by
Exhibit 10.15)

10.1% Contribution, Assignment and Assumption Agreemanaand between OCI Wyoming Co.
and OCI Resources L

10.1¢ Form of OCI Resource Partners LLC 2013 L-Term Incentive Pla
21.7** List of Subsidiaries of OC| Resources
23.1 Consent of Deloitte & Touche LLP with respect tol@R@sources LI

23.z  Consent of Deloitte & Touche LLP with respectt@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 gadbis Registration Statemel

* To be filed by amendment.
*x Previously filed.
T Certain portions have been omitted pursuant tondipg confidential treatment request. Omitted infation has been

separately filed with the Securities and Exchangm@ission
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
OCI RESOURCE PARTNERS LLC
A Delaware Limited Liability Company
Dated as of

, 2013

Exhibit 3.4




ARTICLE | DEFINITIONS

Section 1.1
Section 1.2

Definitions
Construction

ARTICLE Il ORGANIZATION

Section 2.1
Section 2.2
Section 2.2
Section 2.¢
Section 2.5
Section 2.€

Formation
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Registered Office; Registered Agent; Principal €&ffiOther Office:

Purposes and Powe
Term
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ARTICLE Il RIGHTS OF SOLE MEMBEF

Section 3.1
Section 3.2
Section 3.7

Voting
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
OCI RESOURCE PARTNERS LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement’) of OCI RESOURCE
PARTNERS LLC (the ‘Company”), dated as of , 2013, is a@dptexecuted and agreed to by OCI Wyoming Holding &€
Delaware corporation, as the sole member of thegamm (in such capacity, theSole Member’).

RECITALS :
WHEREAS, the Company was formed as a Delawaredunliability company on April 22, 2013;

WHEREAS, the Sole Member of the Company executed_itmited Liability Company Agreement of OC| ResoaiPartners LLC,
dated as of April 25, 2013 (theOriginal Limited Liability Company Agreemen?); and

WHEREAS, the Sole Member of the Company deemsvisablle to amend and restate the Original Limitetbllity Company
Agreement in its entirety as set forth herein.

NOW THEREFORE, for and in consideration of the pisas, the covenants and agreements set forth hemdinther good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the Sole Merhbezby amends and restates the Ori¢
Limited Liability Company Agreement in its entiresyg follows:

ARTICLE |
DEFINITIONS
Section 1.1 Definitions
€) As used in this Agreement, the following terms hthesrespective meanings set forth below or s¢h fiorthe

Sections referred to below:

“ Act” means the Delaware Limited Liability Company AgtDel. C. § 18-101, et seq., as amended, supplechen
restated from time to time, and any successorcb statute.

“ Affiliate " means, with respect to any Person, any otheroRetst directly or indirectly through one or more
intermediaries controls, is controlled by or is @endommon control with, the Person in questionugead herein, the term “control” means the
possession, direct or indirect, of the power tedior cause the direction of the management alicigmof a Person, whether through
ownership of voting securities, by contract or otise.

“ Agreement’ is defined in the introductory paragraph, asgshme may be amended, modified, supplemented atedst
from time to time.




“ Audit Committe€’ is defined in_Section 5.10(b)
“ Audit Committee Independent Directdris defined in_Section 5.10(b)
“ Board” is defined in_Section 5.1(b)

“ Business Day means Monday through Friday of each week, extiegita legal holiday recognized as such by the
government of the United States of America or tteeSof Georgia shall not be regarded as a BusiDags

“ Capital Contribution” means any cash, cash equivalents or the netdgedee of any property (other than cash) that
the Sole Member contributes to the Company orithabntributed or deemed contributed to the Companiehalf of the Sole Member.

“ Commission” means the United States Securities and Exchaogen@ssion.

“ Common Units” is defined in the Partnership Agreement.

“ Company’ is defined in the introductory paragraph.

“ Conflicts Committe€ is defined in the Partnership Agreement.

“ Conflicts Committee Chartet is defined in_Section 5.10(c)

“ Delaware Certificate' is defined in_Section 2.1

“ Director” or “ Directors” means a member or members of the Board.

“ Group Member” is defined in the Partnership Agreement.

“ Indemnitee” means any of (a) the Sole Member, (b) any Pevgumis or was an Affiliate of the Company (otheauth
any Group Member), (c) any Person who is or wasaager, member, partner, director, officer, fidociar trustee of the Company or any
Affiliate of the Company (other than any Group Meamb (d) any Person who is or was serving at tiqaest of the Company or any Affiliate
of the Company as an officer, director, member, agen, partner, fiduciary or trustee of another ®erngrovided, howeverthat a Person shall
not be an Indemnitee by reason of providing, oeeafbr-services basis, trustee, fiduciary or cusiakrvices, and (e) any Person the Board
designates as an “Indemnitee” for purposes ofAlgizement.

“ Limited Partner” and “ Limited Partners” are defined in the Partnership Agreement.

“ Membership Interest means the Sole Memberlimited liability company interests in the Compaimcluding its shar
of the income, gain, loss, deduction and creditaod the right to receive distributions from, @empany.

“ Notices” is defined in_Section 11.2




“ Omnibus Agreement is defined in the Partnership Agreement.
“ Original Limited Liability Company Agreemeritis defined in the Recitals.
“ Partnership” means OCI Resources LP, a Delaware limited peshig.

“ Partnership Agreement means the First Amended and Restated Agreemdritrofed Partnership of OCI Resources
LP, to be dated as of , 2013, as i bmfurther amended, supplemented or restated tirnmto time.

“ Partnership Group’ is defined in the Partnership Agreement.

“ Person” means an individual or a corporation, firm, liedtliability company, partnership, joint ventuneist,
unincorporated organization, association, governragancy or political subdivision thereof or otleetity.

“ Registration Statemeritis defined in_Section 5.10(b)

“ Sole Member' is defined in the introductory paragraph.

“ Special Approval is defined in the Partnership Agreement.
“ Subsidiary” is defined in the Partnership Agreement.

“ Treasury Regulation$ means the regulations (including temporary retjofes) promulgated by the United States
Department of the Treasury pursuant to and in isgeprovisions of the Internal Revenue Code @6,%s amended from time to time. All
references herein to sections of the Treasury Réguk shall include any corresponding provisiopravisions of succeeding, similar or
substitute, temporary or final Treasury Regulations

(b) Other terms defined herein have the meanings smghem.

Section 1.2 Construction. Unless the context requires otherwise: (a) aop@un used in this Agreement shall include the
corresponding masculine, feminine or neuter foransl, the singular form of nouns, pronouns and vehiadl include the plural and vice versa;
(b) references to Articles and Sections refer tiiches and Sections of this Agreement; (c) the gfimclude,” “includes,” “including”or words
of like import shall be deemed to be followed by thords “without limitation”; and (d) the terms ‘tle®f,” “herein” or “hereundertefer to this
Agreement as a whole and not to any particularipiow of this Agreement. The table of contents heddings contained in this Agreement are

for reference purposes only, and shall not affeetriy way the meaning or interpretation of thiséegmnent.

ARTICLE II
ORGANIZATION

Section 2.1 Formation . The Company was formed as a Delaware limitedliipltompany by the filing of a Certificate of
Formation (the ‘Delaware Certificate’) on April 22,

2013 with the Secretary of State of the State daWare under and pursuant to the Act and by therimgt into of the Original Limited Liability
Company Agreement. The Sole Member hereby amerdisestates the Original Limited Liability Compafigreement in its entirety and this
amendment and restatement shall become effectitieeodiate of this Agreement.

Section 2.2 Name . The name of the Company is “OCl Resource Partine@ and all Company business must be conducted
in that name or such other names that comply witlieable law as the Board or the Sole Member nedgcs.

Section 2.3 Registered Office; Registered Agent; Principal &ffiOther Offices . The registered office of the Company
required by the Act to be maintained in the Stét®elaware shall be the office of the initial raégi®d agent for service of process named it
Delaware Certificate or such other office (whicledeot be a place of business of the Company)eaBdlard may designate in the manner
provided by applicable law. The registered agensévice of process of the Company in the Staf@eddware shall be the initial registered
agent for service of process named in the Dela@aréficate or such other Person or Persons aBdlaed may designate in the manner
provided by applicable law. The principal officetbé Company in the United States shall be at ayglace as the Board may from time to t
designate, which need not be in the State of Delaveand the Company shall maintain records theére.JQompany may have such other offi
as the Board of Directors may designate.

Section 2.4 Purposes and Powers The purpose of the Company is to own, acquirtd,sell, transfer, assign, dispose of or
otherwise deal with partnership interests in, actdaa the general partner of, the Partnership sitbed in the Partnership Agreement and to
engage in any lawful business or activity ancillaryelated thereto. The Company shall possessmaydexercise all the powers and privileges
granted by the Act, by any other law or by this dgmnent, together with any powers incidental theliatduding such powers and privileges as
are necessary or appropriate to the conduct, piomot attainment of the business, purposes ovities of the Company.

Section 2.t Term. The term of the Company commenced upon the fiiidpe Delaware Certificate on April 22, 2013



accordance with the Act and shall continue in exisé until the dissolution of the Company in aceaa# with the provisions of
Section 10.4 The existence of the Company as a separatedatiy shall continue until the cancellation bétDelaware Certificate as
provided in the Act.

Section 2.6 No State Law Partnership The Sole Member intends that the Company shalbea partnership (whether gene
limited or other) or joint venture for any purposasd this Agreement may not be construed or intéegd to the contrary.

ARTICLE Il
RIGHTS OF SOLE MEMBER

Section 3.1 Voting. Unless otherwise granted to the Board by thireAment, the Sole Member shall possess the emtiirggy
interest and exclusive authority in all matteratiely to the Company, including matters relatingh® amendment of this Agreement, any




merger, consolidation or conversion of the Compaaig of all or substantially all of the assetshef Company and the termination, dissolutior
and liquidation of the Company.

Section 3.2 Distribution. Distributions by the Company of cash or otheparty shall be made to the Sole Member at suct
as the Sole Member deems appropriate.

Section 3.3 No Liability of the Sole MemberExcept as otherwise required by applicable the,Sole Member shall not have
any personal liability whatsoever hereunder ircépacity as the Sole Member, whether to the Compartihe creditors of the Company or to
any other third party, for the debts, liabilitieemmitments or any other obligations of the Compainfpor any losses of the Company.

ARTICLE IV
CAPITAL CONTRIBUTIONS

Section 4.1 Capital Contributions The Sole Member shall not be obligated to ma&git@l Contributions to the Company.
Section 4.2 Fully Paid and Non-Assessable Nature of Memberstigrests. All Membership Interests issued pursuant to, and

in accordance with, the requirements of this Aetidl shall be fully paid and non-assessable Mentligisiterests, except as such non-
assessability may be affected by Sections 18-3880F and 18-804 of the Act.

ARTICLE V
MANAGEMENT
Section 5.1 Management by Board of Directors
(a) The Sole Member shall have the power and authtiritielegate to one or more other persons the ragidgpower to manage

and control the business and affairs, or any pottiereof, of the Company, including to delegatagents, officers and employees of the Sole
Member or the Company, and to delegate by a managtesmgreement with or otherwise to other Persons.

(b) Except to the extent specifically reserved to thke $1ember hereunder, the Sole Member hereby deledga the Board of
Directors of the Company (theBoard”) all power and authority related to the Companyanagement of the business and affairs of the
Partnership. The Board, acting as a body pursoahig Agreement, shall constitute a “manager’dorposes of the Act.

Section 5.2 Number; Qualification; Tenure

€) The number of Directors constituting the Board kbelat least three and no more than nine, andbadixed from time to
time pursuant to a resolution adopted by the Sadenber. Each Director shall be elected or approyetthéd Sole Member and shall continue in
office until the removal of such Director in accante with the provisions of this Agreement or uthtd earlier death or resignation of such
Director.




(b) The Directors of the Company in office at the daftéhis Agreement are set forth on ExhibihAareto.

Section 5.3 Regular Meetings .Regular meetings of the Board shall be held el $ime and place as shall be designated from
time to time by resolution of the Board.

Section 5.4 Special Meetings .A special meeting of the Board may be callechgttame at the request of (a) the Chairman of
the Board, if any, or (b) a majority of the Direxgdhen in office.

Section 5.5 Notice . Oral, telegraphic or written notice of all megtnof the Board must be given to all Directorseast 24
hours prior to any meeting of the Board. All neSand other communications to be given to Directball be sufficiently given for all
purposes hereunder if in writing and delivered bydy courier or overnight delivery service or thdegs after being mailed by certified or
registered mail, return receipt requested, withrapate postage prepaid, or when received indhm fof an e-mail or facsimile, and shall be
directed to the address, e-mail address or faasimiimber as such Director shall designate by natitee Company. Neither the business to b
transacted at, nor the purpose of, any regulapecial meeting of the Board need be specified émtbtice of such meeting as provided herein
A meeting may be held at any time without noticallithe Directors are present or if those not @nésvaive notice of the meeting either before
or after such meeting.

Section 5.6 Action by Consent of Board To the extent permitted by applicable law, theuip or any committee of the Board,
may act without a meeting so long as a majoritthefmembers of the Board or committee shall haeewed a written consent with respect to
any action taken in lieu of a meeting.

Section 5.7 Conference Telephone Meetingdirectors or members of any committee of the Boaay participate in a meeti
of the Board or such committee by means of confareéalephone or similar communications equipmeityosuch other means by which all
persons participating in the meeting can hear e#todr, and such participation in a meeting shaiktitute presence in person at such meeting

Section 5.8 Quorum and Action .A majority of all Directors, present in personparticipating in accordance with Section 5.7
shall constitute a quorum for the transaction dcfib@ss, but if at any meeting of the Board theed! §le less than a quorum present, a majority
of the Directors present may adjourn the meetiogftime to time without further notice. ExceptadBerwise required by applicable law, all
decisions of the Board shall require the affirmatiwote of at least a majority of the Directorsra eneeting at which a quorum is present.

Section 5.9 Vacancies; Increases in the Number of Director¥acancies and newly created directorships reguftom any
increase in the number of Directors shall be fitkydthe Sole Member. Any Director so appointedidi@d office until his removal in
accordance with the provisions of this Agreemenirail his earlier death or resignation.




Section 5.10 Committees.

€) The Board may establish committees of the Boardnaag delegate any of its responsibilities to summmittees, except as
prohibited by applicable law.

(b) The Board shall have an audit committee (t#eitlit Committe€’) comprised of at least three directors, at leastofwehom
shall meet the independence standards requireileatars who serve on an audit committee of a bohdirectors established by the Securi
Exchange Act of 1934, as amended, and the rulesegudations of the Commission thereunder and byNew York Stock Exchange or any
national securities exchange on which the Commaitsldine listed (each, anAudit Committee Independent Directd) by the effective date
of the Partnership’s Registration Statement on F&fin(Registration No. 333-189838) (thRé&gistration Statemeri), a majority of whom
shall be Audit Committee Independent Directors imit90 days of the effective date of the Registratitatement, and all of whom shall be
Audit Committee Independent Directors within onaryef the effective date of the Registration StatetnThe Audit Committee shall establish
a written audit committee charter in accordancé Wit rules and regulations of the Commission aed\tew York Stock Exchange or any
national securities exchange on which the Commaitsldine listed from time to time, in each caserasraded from time to time. Each member
of the Audit Committee shall satisfy the rules aegulations of the Commission and the New York Btegchange or any national securities
exchange on which the Common Units are listed ftiome to time, in each case as amended from tintient, pertaining to qualification for
service on an audit committee.

(c) The Board may, from time to time, establish a GotglCommittee. The Conflicts Committee shall elishla written
committee charter (theConflicts Committee Chartef). The Conflicts Committee shall be composed deast two Directors who meet the
requirements set forth in the Conflicts Committdea@er and in the definition of “Conflicts Commitein the Partnership Agreement. The
Conflicts Committee shall function in the mannesatéed in the Partnership Agreement. Notwithstagdiny duty otherwise existing at lawn
in equity, the approval of any matter by the CatfliCommittee in accordance with the provisions, subject to the limitations of, the
Partnership Agreement, shall not be deemed tolveach of any duties owed by the Board or any Boreio the Company or the Sole
Member.

(d) A majority of any committee, present in person artigipating in accordance with Section 5shall constitute a quorum for
the transaction of business of such committee.efixas otherwise required by law or the Partner8higement, all decisions of a committee
shall require the affirmative vote of at least garity of the committee members at any meeting laittva quorum is present.

(e) A majority of any committee may determine its acténd fix the time and place of its meetings unteesBoard shall
otherwise provide. Notice of such meetings shaljiven to each member of the committee in the mapreided for in_Section 5.5Notice
may be waived in the manner provided for in Seclidh The Board shall have power at any time to #itancies in, to change the
membership of, or to dissolve any such committee.

Section 5.11 Removal . Any Director or the entire Board may be removedrgy time, with or without cause, by the Sole
Member.




Section 5.12 Compensation of Directors Except as expressly provided in any written agiexg between the Company and a
Director or by resolution of the Board, no Direcstrall receive any compensation from the Compangdovices provided to the Company in
its capacity as a Director, except that each Dareshall be compensated for attendance at Boartimgseat rates of compensation as from t
to time established by the Board or a committeeetifeprovided, howevethat Directors who are also employees of the Compamny
Affiliate thereof shall receive no compensationttogir services as Directors or committee memberaddition, the Directors who are not
employees of the Company or any Affiliate therdwdlsbe entitled to be reimbursed for outpafeket costs and expenses incurred in conne
with attending meetings of the Board or committéeseof.

Section 5.13 Responsibility and Authority of the Board

€)) General Except as otherwise provided in this Agreeménd relative authority, duties and functions of Bward, on the one
hand, and the officers of the Company, on the dtlhed, shall be identical to the relative authguyties and functions of the board of
directors and officers, respectively, of a corpiorabrganized under the General Corporation LathefState of Delaware. The officers shal
vested with such powers and duties as are setifoSection 6. hereof and as are specified by the Board from totéme. Accordingly,
except as otherwise specifically provided in thggdement, the day-to-day activities of the Compstmgll be conducted on the Company’s
behalf by the officers who shall be agents of then@any. In addition to the powers and authoritiggessly conferred on the Board by this
Agreement, the Board may exercise all such powettseoCompany and do all such acts and thingseasatrrestricted by this Agreement, the
Partnership Agreement, the Act or applicable I&watwithstanding any duty otherwise existing at lamin equity, the approval of any matter
by the Board in accordance with the provisions, sutgject to the limitations of, the Partnership @gment shall not be deemed to be a breact
of any duties owed by the Board or any Directatheo Company or the Sole Member.

(b) Sole Member Consent Required for Extraordinary &tattNotwithstanding anything herein to the contraing Board will
not take any action without approval of the Soleber with respect to an extraordinary matter thatlel have, or would reasonably be
expected to have, a material effect, directly directly, on the Sole Member's interests in the @any. The type of extraordinary matter
referred to in the prior sentence which requirgerayal of the Sole Member shall include, but notitvéted to, the following:
(i) commencement of any action relating to bankzypinsolvency, reorganization or relief of debtbysthe Company, the Partnership or a
material Subsidiary thereof; (ii) a merger, cordation, recapitalization or similar transactionahwng the Company, the Partnership or a
material Subsidiary thereof; (iii) a sale, exchangether transfer not in the ordinary course dfibess of a substantial portion of the assets of
the Partnership or a material Subsidiary of therfeaship, viewed on a consolidated basis, in ores®ries of related transactions; (iv) the
issuance or repurchase of any equity interestsarCompany; (v) a dissolution or liquidation of tbempany or the Partnership; and (vi) a
material amendment of the Partnership AgreemeneXraordinary matter will be deemed approved leySble Member if the Board receives
a written, facsimile or electronic instruction esitting such approval from the Sole Member. To tiledst extent permitted by law, a Director,
acting as such, shall have no duty, responsibility




or liability to the Sole Member with respect to astion by the Board approved by the Sole Member.

(c) Sole MembeiManaged Decisions Notwithstanding anything herein to the contrding Sole Member shall have exclusive
authority over the internal business and affairhhefCompany that do not relate to managementeoPtrtnership and its Subsidiaries. For
illustrative purposes, the internal business afairafof the Company where the Sole Member shalktexclusive authority include (i) the
amount and timing of distributions paid by the Camyp, (ii) the prosecution, settlement or manageroéahy claim made directly against the
Company and not involving or relating to the Paigshég Group, (iii) the decision to sell, convegnsfer or pledge any asset of the Company,
(iv) the decision to amend, modify or waive anyhtigrelating to the assets of the Company anch@/jlecision to enter into any agreement to
incur an obligation of the Company other than aragent entered into for and on behalf of the Rastrip for which the Company is liable
exclusively by virtue of the Company'’s capacitygasieral partner of the Partnership or of any offfgiates.

In addition, the Sole Member delegates the authtwithe Board, except as such delegation may teafter revoked or restricted by
resolution adopted by the Sole Member and subjeSettion 5.13(b)to cause the Company to exercise the rightseoCthmpany as general
partner of the Partnership (or those exercisaliér #ie Company ceases to be the general partrtiee dfartnership) where (a) the Company
makes a determination or takes or declines toaakeother action in its individual capacity undee Partnership Agreement or (b) where the
Partnership Agreement permits the Company to maletexmination or take or decline to take any o#wtion in its sole discretion.

Section 5.14 Other Business of Sole Member, Directors and AféS.

€)) Existing Business Ventures'he Sole Member, each Director and their respedifiliates may engage in or possess an
interest in other business ventures of any natudescription, independently or with others, simdadissimilar to the business of the
Company or the Partnership, and the Company, thted?ahip, the Directors and the Sole Member dtalk no rights by virtue of this
Agreement in and to such independent ventureseointtome or profits derived therefrom, and the pitiisf any such venture, even if
competitive with the business of the Company oRhenership, shall not be deemed wrongful or impero

(b) Business OpportunitiesNone of the Sole Member, any Director or anyheirt respective Affiliates who acquires knowledge
of a potential transaction, agreement, arrangereother matter that may be an opportunity forGmenpany, shall have any duty to
communicate or offer such opportunity to the Conypanthe Partnership, and such Persons shall niktile to the Company or the Sole
Member for breach of any duty by reason of the flaat such Person pursues or acquires for itsiedfcts such opportunity to another Person o
does not communicate such opportunity or inforrmatethe Company; provided such Sole Member, Dareat any of their Affiliates do not
engage in such business or activity using confideat proprietary information provided by or onhadf of the Company to such Persons.

Section 5.15 Reliance by Third Parties Notwithstanding anything to the contrary in tAigreement, any Person dealing with the
Company shall be entitled to assume that any




officer of the Company authorized by the Boarddban behalf of and in the name of the Companyftlhpower and authority to encumber,
sell or otherwise use in any manner any and afitass the Company and to enter into any authorizedracts on behalf of the Company, and
such Person shall be entitled to deal with any siffiber as if it were the Company’s sole partyniterest, both legally and beneficially. The
Sole Member hereby waives, to the fullest extentitted by law, any and all defenses or other ragsethat may be available against such
Person to contest, negate or disaffirm any actfang such officer in connection with any such dealln no event shall any Person dealing
with any such officer or its representatives bagatied to ascertain that the terms of this Agredrhame been complied with or to inquire into
the necessity or expedience of any act or acti@ngfsuch officer or its representatives. Eachemdy certificate, document or other
instrument executed on behalf of the Company byoffieers shall be conclusive evidence in favoany and every Person relying thereon or
claiming thereunder that (a) at the time of theceixion and delivery of such certificate, documeninstrument, this Agreement was in full
force and effect, (b) the Person executing andreietig such certificate, document or instrument dialy authorized and empowered to do so
for and on behalf of the Partnership and (c) swtificate, document or instrument was duly exedated delivered in accordance with the
terms and provisions of this Agreement and is lmgdipon the Company.

ARTICLE VI
OFFICERS
Section 6.1 Officers.
(a) The Board shall elect one or more persons to heenff of the Company to assist in carrying outBbard’s decisions and tl

day-to-day activities of the Company in its capaei the general partner of the Partnership. Offiaee not “managers” as that term is used ir
the Act. Any individuals who are elected as officef the Company shall serve at the pleasure ddtad and shall have such titles and the
authority and duties specified in this Agreemenbibierwise delegated to each of them, respectibgiyhe Board from time to time.

(b) The officers of the Company may consist of a CEeécutive Officer, a Chief Financial Officer, a $ary and such other
officers as the Board from time to time may deeoppr. The Chairman of the Board, if any, shall besen from among the Directors. All
officers elected by the Board shall each have gasters and duties as generally pertain to thepaetbve offices, subject to Section 5413
the specific provisions of this Article VI The Board may from time to time elect such otféicers or appoint such agents as may be nege
or desirable for the conduct of the business ofdbmpany as the general partner of the Partnershigh other officers and agents shall have
such duties and shall hold their offices for sumimis as shall be provided in this Agreement or ag loe prescribed by the Board, as the case
may be from time to time.

Section 6.2 Election and Term of Office The officers of the Company shall be elected ftome to time by the Board. Each
officer shall hold office until such person’s susser shall have been duly elected and qualifiaghtif such person’s death or until he or she
shall resign or be removed pursuant to Section 6.8




Section 6.3 Chief Executive Officer .The Chief Executive Officer, who may be the Cimgin or Vice Chairman of the Board,
shall have general and active management authmréy the business of the Company and shall sealihatders and resolutions of the Board
are carried into effect. The Chief Executive Géfishall also perform all duties and have all pavecident to the office of Chief Executive
Officer and perform such other duties and may d@gersuch other powers as may be assigned by thiseAwent or prescribed by the Board
from time to time.

Section 6.4 Chief Financial Officer . The Chief Financial Officer shall keep or causée kept the books of account of the
Company and shall render statements of the finhaffairs of the Company in such form and as ofismequired by this Agreement, the Boarc
or Chief Executive Officer. The Chief Financialfioér, subject to the order of the Board, shallédnthe custody of all funds and securities of
the Company. The Chief Financial Officer shallfpen the usual and customary duties and have thegothat pertain to such office and
exercise such other powers and perform such otitedsdas are delegated to him by the Chief Exeeu@ifficer or as may be prescribed by the
Board from time to time.

Section 6.5 Secretary . The Secretary shall keep or cause to be kepténor more books provided for that purpose, the
minutes of all meetings of the Board, the commé#ttekthe Board and the Limited Partners. The Sacrehall see that all notices are duly
given in accordance with the provisions of this égment and as required by applicable law; shatséodian of the records and the seal o
Company (if any) and affix and attest the seafif) to all documents to be executed on behali@Qompany under its seal; and shall see
the books, reports, statements, certificates amer alocuments and records required by applicabledebe kept and filed are properly kept anc
filed; and in general, shall perform all duties dmade all powers incident to the office of Secngtand perform such other duties and may
exercise such other powers as may be delegatdteh@tief Executive Officer or as may be prescribgdhe Board from time to time.

Section 6.6 Removal . Any officer elected, or agent appointed, by tleail may be removed, with or without cause, by the
Sole Member or the affirmative vote of a majorifyttee Board whenever, in the Sole Member’s or suelority’s judgment, as applicable, the
best interests of the Company would be servedigerdlo officer shall have any contractual righggiast the Company for compensation by
virtue of such election beyond the date of thet&lawmf such person’s successor, such person'shidsath person’s resignation or such
person’s removal, whichever event shall first ocexcept as otherwise provided in an employmentraonor under an employee deferred
compensation plan.

Section 6.7 Vacancies . A newly created elected office and a vacancyninalected office because of death, resignation or
removal may be filled by the Board for the unexgipartion of the term at any meeting of the Board.

ARTICLE VII
INDEMNITY AND LIMITATION OF LIABILITY
Section 7.1 Indemnification.
€)) To the fullest extent permitted by law but subjecthe limitations expressly provided in this Agremt, all Indemnitees sh

be indemnified and

held harmless by the Company from and against adyal losses, claims, damages, liabilities, jainseveral, expenses (including legal fees
and expenses), judgments, fines, penalties, infeselements or other amounts arising from ardyahthreatened, pending or completed
claims, demands, actions, suits or proceedingstheheivil, criminal, administrative or investigasi, and whether formal or informal and
including appeals, in which any Indemnitee mayrwived, or is threatened to be involved, as ayparbtherwise, by reason of its status a
Indemnitee and acting (or refraining to act) intsaapacity on behalf of or for the benefit of then@hbany;provided,that the Indemnitee shall
not be indemnified and held harmless pursuantisoAreement if there has been a final and non-alppée judgment entered by a court of
competent jurisdiction determining that, in respifahe matter for which the Indemnitee is seekirdgmnification pursuant to this Agreeme
the Indemnitee acted in bad faith or engaged indfravillful misconduct or, in the case of a criminaatter, acted with knowledge that the
Indemnitee’s conduct was unlawful. Any indemnifioatpursuant to this Section %&hhall be made only out of the assets of the Company
being agreed that the Sole Member shall not beopally liable for such indemnification and shallvkano obligation to contribute or loan any
monies or property to the Company to enable iffeectuate such indemnification.

(b) To the fullest extent permitted by law, expensasl{iding legal fees and expenses) incurred by denmitee who is
indemnified pursuant to Section 7.1{@m)defending any claim, demand, action, suit occpealing shall, from time to time, be advanced lgy th
Company prior to a final and non-appealable judgreatered by a court of competent jurisdiction detging that, in respect of the matter for
which the Indemnitee is seeking indemnificationguamt to this Section 7,1he Indemnitee is not entitled to be indemnifigan receipt by
the Company of any undertaking by or on behalheflndemnitee to repay such amount if it shall ltienately determined that the Indemnitee
is not entitled to be indemnified as authorizedhiy Section 7.1

(c) The indemnification provided by this Section gHall be in addition to any other rights to whichlademnitee may be
entitled under any agreement, as a matter of lawgquity or otherwise, both as to actions in trdemnitee’s capacity as an Indemnitee and as
to actions in any other capacity, and shall cortias to an Indemnitee who has ceased to servelincsyacity and shall inure to the benefit of
the heirs, successors, assigns and administrdtte tndemnitee.

(d) The Company may purchase and maintain (or reimbtggdfiliates for the cost of) insurance on bdhaflthe Indemnitees,
the Company and its Affiliates and such other Pesss the Company shall determine, against anyitjathat may be asserted againsi



expense that may be incurred by such Person ineotion with the Company’s activities or such Pelsaativities on behalf of the
Company, regardless of whether the Company would Hze power to indemnify such Person against BabHity under the provisions of this

Agreement.

(e) For purposes of this Section 7.the Company shall be deemed to have requestbdiamnitee to serve as fiduciary of an
employee benefit plan whenever the performanceé bfiis duties to the Company also imposes dudiesor otherwise involves services by, it
to the plan or participants or beneficiaries of phan; excise taxes assessed on an Indemniteaesgipiect to an employee benefit plan pursuan
to applicable law shall constitute “fines” withine meaning of Section 7;land action taken or omitted by it with respecaty employee
benefit plan in the




performance of its duties for a purpose reasondligved by it to be in the best interest of theip@ants and beneficiaries of the plan shall b
deemed to be for a purpose that is in the begtestie of the Company.

® In no event may an Indemnitee subject the Sole Mertpersonal liability by reason of the indenwafion provisions set
forth in this Agreement.

(9) An Indemnitee shall not be denied indemnificatienvhole or in part under this Section Bdcause the Indemnitee had an
interest in the transaction with respect to whiehindemnification applies if the transaction wHseowise permitted by the terms of this
Agreement.

(h) The provisions of this Section 7ate for the benefit of the Indemnitees and theirshsuccessors, assigns, executors and
administrators and shall not be deemed to createigints for the benefit of any other Persons.

(@ No amendment, modification or repeal of this Seclidlor any provision hereof shall in any manner tern@needuce or
impair the right of any past, present or futurecimehitee to be indemnified by the Company, nor thigations of the Company to indemnify
any such Indemnitee under and in accordance watlptbvisions of this Section 7ak in effect immediately prior to such amendment,
modification or repeal with respect to claims angsfrom or relating to matters occurring, in wholen part, prior to such amendment,
modification or repeal, regardless of when sucimdamay arise or be asserted.

) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWAND SUBJECT TO SECTION 7.1(A)THE
PROVISIONS OF THE INDEMNIFICATION PROVIDED IN THISECTION 7.JARE INTENDED BY THE PARTIES TO APPLY EVEN
IF SUCH PROVISIONS HAVE THE EFFECT OF EXCULPATINGHE INDEMNITEE FROM LEGAL RESPONSIBILITY FOR THE
CONSEQUENCES OF SUCH PERSON’S NEGLIGENCE, FAULT ORHER CONDUCT.

Section 7.2 Liability of Indemnitees

€)) Notwithstanding anything to the contrary set fartlthis Agreement or the Partnership Agreemenindemnitee shall be
liable for monetary damages to the Company, thnBeship, the Sole Member or any other Person bbyrttis Agreement, for losses
sustained or liabilities incurred as a result of ant or omission of an Indemnitee unless therebleas a final and non-appealable judgment
entered by a court of competent jurisdiction deteimg that, in respect of the matter in questitie, ilhdemnitee acted in bad faith or engage
fraud, willful misconduct or, in the case of a cifi@ matter, acted with knowledge that the Indee®ig conduct was criminal.

(b) The Board and any committee thereof may exercigeohthe powers granted to it by this Agreement padorm any of the
duties imposed upon it hereunder either directligyoor through the Company’s officers or agentsl agither the Board nor any committee
thereof shall be responsible for any misconductemligence on the part of any such officer or agemointed by the Board or any committee
thereof in good faith.




(c) To the extent that, at law or in equity, an Indeemihas duties (including fiduciary duties) andilities relating thereto to
the Company or to the Sole Member, the Sole Merabdrany other Indemnitee acting in connection withCompany’s business or affairs
shall not be liable to the Company or to the Soner for its good faith reliance on the provisiohthis Agreement, and the provisions of
this Agreement, to the extent that they restriaiieate or otherwise modify the duties and liai®@, including fiduciary duties, of the Sole
Member or any other Indemnitee otherwise existingw or in equity, are agreed by the Sole Membeaeplace such other duties and liabili
of the Sole Member and such other Indemnitee.

(d) Any amendment, modification or repeal of this Satir.2or any provision hereof shall be prospective omlgl ahall not in
any way affect the limitations on the liability tife Indemnitees under this Section &s2in effect immediately prior to such amendment,
modification or repeal with respect to claims amisfrom or relating to matters occurring, in wholen part, prior to such amendment,
modification or repeal, regardless of when sucimdamay arise or be asserted.

ARTICLE VIl
TAXES

Section 8.1 Taxes. The Company and the Sole Member acknowledgddah&deral income tax purposes, the Companylve
disregarded as an entity separate from the Solebdepursuant to Treasury Regulation § 301.73@%-long as all of the Membership Inter:
in the Company are owned by the Sole Member.

ARTICLE IX
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS
Section 9.1 Maintenance of Books
(a) The Board shall keep or cause to be kept at timeipal office of the Company or at such other lmratpproved by the

Board complete and accurate books and recordedftimpany, supporting documentation of the trammactvith respect to the conduct of -
Company’s business and minutes of the proceedihtieBoard and any other books and records tleateguired to be maintained by
applicable law.

(b) The books of account of the Company shall be mii@thon the basis of a fiscal year that is therzide year and on an
accrual basis in accordance with United Statesrgép@ccepted accounting principles, consisteafiplied.

Section 9.2 Reports . The Board shall cause to be prepared and detiierthe Sole Member such reports, forecasts, esudi
budgets and other information as the Sole Membernemsonably request from time to time.

Section 9.3 Bank Accounts .Funds of the Company shall be deposited in sactk$or other depositories as shall be desigr
from time to time by the Board. All withdrawals froany such depository shall be made only as autbdityy the Board and shall be made «
by check, wire transfer, debit memorandum or ottréten instruction.




ARTICLE X
DISSOLUTION, WINDING-UP, TERMINATION AND CONVERSION

Section 10.1 Dissolution. The Company shall be of perpetual duration; harehe Company shall dissolve, and its affaidlsh
be wound up, upon the election to dissolve the Gomy the Sole Member. No other event shall caudigsolution of the Company.

Section 10.2 Effect of Dissolution . Except as otherwise provided in this Agreemeponuthe dissolution of the Company, the
Sole Member shall take such actions as may benesjpursuant to the Act and shall proceed to wimdiquidate and terminate the business
and affairs of the Company. In connection with switding up, the Sole Member shall have the authdoi liquidate and reduce to cash (to
extent necessary or appropriate) the assets @dhgany as promptly as is consistent with obtaifiaigvalue therefor, to apply and distribute
the proceeds of such liquidation and any remaiasggts in accordance with the provisions of Sedth8, and to do any and all acts and
things authorized by, and in accordance with, theakd other applicable laws for the purpose ofdivig up and liquidation.

Section 10.3 Application of Proceeds Upon dissolution and liquidation of the Company #ssets of the Company shall be
applied and distributed in the following order oiopity to the extent permitted by law:

(a) First, to the payment of debts and liabilitieslté Company (including to the Sole Member to themrixpermitted by
applicable law) and the expenses of liquidation;

(b) Second, to the setting up of such reserves asaleeMEmber may reasonably deem necessary or apgi®for any
disputed, contingent or unforeseen liabilities bligations of the Company for such period as thie 8ember shall deem advisable for the
purpose of applying such reserves to the paymesuiai liabilities or obligations and, at the exfiga of such period, the balance of such
reserves, if any, shall be distributed as heregmgftovided; and

(c) Thereafter, the remainder to the Sole Member.

Section 10.4 Certificate of Cancellation .On completion of the winding up of the Companyesvided herein and under the
Act, the Sole Member (or such other Person or Paras the Act may require or permit) shall fileegtificate of cancellation with the Secret:
of State of the State of Delaware and take sucéra@btions as may be necessary to terminate teteaxee of the Company. Upon the filing of
such certificate of cancellation, the existencéhefCompany shall terminate, except as may bewibeiprovided by the Act or by applicable
law.

ARTICLE XI
GENERAL PROVISIONS

Section 11.1 Offset . Whenever the Company is to pay any sum to the Beimber, any amounts the Sole Member owes the
Company may be deducted from that sum before palymen

Section 11.2 Notices . All notices, demands, requests, consents, apfsrovather communications (collectivelyNbtices”)
required or permitted to be given hereunder or tvhic




are given with respect to this Agreement shallrbeiiting and shall be personally served, delivdrgdeputable air courier service with
charges prepaid, or transmitted by hand delivefacsimile, addressed as set forth below, or th stker address as such party shall have
specified most recently by written notice. Notitals be deemed given on the date of service osinésgsion if personally served or transmittec
by facsimile. Notice otherwise sent as providecehreshall be deemed given upon delivery of sucicaot

To the Company:

OCI Resource Partners LLC
Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328
Attn: General Counsel

Fax: (770) 375-2438

To the Sole Member:

OCI Wyoming Holding Co.
Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328
Attn: General Counsel
Fax: (770) 375-2438

Section 11.3 Entire Agreement; Superseding EffeciThis Agreement constitutes the entire agreemfthiteoSole Member
relating to the Company and the transactions copltied hereby, and supersedes all provisions amcepds contained in all prior contracts or
agreements between the Sole Member with respdlaet@ompany, whether oral or written.

Section 11.4 Effect of Waiver or Consent Except as otherwise provided in this Agreememiagver or consent, express or
implied, to or of any breach or default by the Sdiember in the performance by the Sole Membersobliligations with respect to the
Company is not a consent or waiver to or of angohbreach or default in the performance by the $tdmber of the same or any other
obligations of the Sole Member with respect to@mmpany.

Section 11.5 Amendment or RestatemenfThis Agreement may be amended or restated ongyitten instrument executed by
the Sole Member.

Section 11.6 Binding Effect . This Agreement is binding on and shall inureh® benefit of the Sole Member and its successors
and permitted assigns.

Section 11.7 Governing Law; Severability .THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTEED IN
ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE, XCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE
THAT MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTIOBF THIS AGREEMENT TO THE LAW OF ANOTHER
JURISDICTION. In the event of a direct conflict ixeten the provisions of this Agreement and any miamganon-waivable provision of the
Act, such provision of the Act shall control. Ifyaprovision of the Act may be varied or superseiteal




limited liability company agreement (or otherwisedgreement of the members or managers of a lirfibdity company), such provision
shall be deemed superseded and waived in its gnifiithis Agreement contains a provision addregshe same issue or subject matter. If any
provision of this Agreement or the application #wfrto any circumstance is held invalid or unendafile to any extent, the remainder of this
Agreement and the application of that provisiootier circumstances is not affected thereby.

Section 11.8 Venue Any and all claims, suits, actions or proceediagsing out of, in connection with or relatingany way to
this Agreement shall be exclusively brought in@wurt of Chancery of the State of Delaware. Eactygeereto unconditionally and
irrevocably submits to the exclusive jurisdictidittoe Court of Chancery of the State of Delawarthwéspect to any such claim, suit, action ol
proceeding and waives any objection that such pady have to the laying of venue of any claim,,sgtion or proceeding in the Court of
Chancery of the State of Delaware.

Section 11.9 Further Assurances.In connection with this Agreement and the tratisas contemplated hereby, the Sole Men
shall execute and deliver any additional documantkinstruments and perform any additional actsrttey be necessary or appropriate to
effectuate and perform the provisions of this Agreat and those transactions.

[ Signature Page Followks




IN WITNESS WHEREOF, the Sole Member has executedAQjreement as of the date first set forth above.

SOLE MEMBER:

OCI WYOMING HOLDING CO.

By:

Name:Kirk H. Milling
Title: Chief Executive Officer, Preside
and Directol




Mark Lee
Kirk Milling
William P. C'Neill, Jr.
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1900 K Street, NW

Washington, DC 200(-1110
e‘ e +1 202 261 3300 Main
+1 202 261 3333 Fax

LLP www.dechert.con

August 1, 2013

OCI Resources LP

Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328

Re: REGISTRATION STATEMENT ON FORM S-1
REGISTRATION NO. 189838

Ladies and Gentlemen:

We have acted as counsel to OCI Resoureea Delaware limited partnership (thBdrtnership"), in connection with the preparation
and filing of a Registration Statement on Forrh 8s originally submitted on May 9, 2013 to the ..S8curities and Exchange Commission
" Commission) for confidential, non-public review under thecBeties Act of 1933, as amended (th8€curities Act), as subsequently
amended and submitted to the Commission for confidke non-public review on June 24, 2013, andilad fvith the Commission on July 8,
2013, and as subsequently amended and filed wéticdmmission on July 22, 2013 and on August 1, Z0%3"Registration Statemefi},
relating to the proposed offering by the Partngrsifiicommon units representing limited partnerriegés in the Partnership (th€bmmon
Units"), including certain units that may be sold pursiuta the underwriters' oveotment option, to be sold to the underwritersspant to a
underwriting agreement substantially in the fornbéofiled as Exhibit 1.1 (theUnderwriting Agreemeniy). The term "Common Units" shall
include any additional Common Units registeredhsy Partnership pursuant to Rule 462(b) under thar@an Units Act in connection with tl
offering contemplated by the Registration Statement

This opinion is being furnished to the Rarship in connection with the requirements of ItBrof Form S-1 under the Securities Act, anc
no opinion is expressed herein as to any matteraktan the legality of the Common Units.

In rendering the opinion expressed beloehave examined and relied on originals or cogiedified or otherwise identified to our
satisfaction, of such documents, corporate recandsother instruments and such agreements, catéfiand receipts of public officials,
certificates of officers or other representativethe Partnership and others, and such other docisnas we have deemed necessary or
appropriate as a basis for rendering this opiniwiuding the following documents:

0] the Registration Statement;

(i) the Underwriting Agreement;

(i) the Certificate of Limited Partnership of the Parship;

(iv)  the First Amended and Restated Agreement of Linftednership of the Partnership; and

(v) resolutions of the board of directors of OCI| Reseurartners LLC, the general partner of the Pastirrelating to, among
other things, the authorization and issuance oftwamon Units.

As to the facts upon which this opiniob&sed, we have relied, to the extent we deem prapen certificates of public officials and
certificates and written statements of officersediors, employees and representatives of the étaltip.




In our examination, we have assumed theigeness of all signatures, the authenticity oflattuments submitted to us as original
documents and the conformity to original documefitsll documents submitted to us as copies. Intaadiwe have assumed (i) the legal
capacity of natural persons and (ii) the legal poared authority of all persons signing on behalfthaf parties to all documents (other than the
Partnership).

On the basis of the foregoing and subjethé assumptions and qualifications set forthnis letter, we are of the opinion that, when (g
Underwriting Agreement has been duly executed @tideted by the parties thereto and (ii) the Comrdoits have been issued and delivered
against receipt by the Partnership of payment tbene accordance with the terms of the Underwgtikgreement and as described in the
prospectus which forms a part of the Registratitateédnent, the Common Units will be duly authorized validly issued, and purchasers of
Common Units will have no obligation under the edae Revised Uniform Limited Partnership Act (theelaware LP Act), the
Partnership's governing documents or any resolutiasther action taken under the Partnership's myivg documents to make further
payments for their purchase of the Common Unitsootributions to the Partnership solely by reasiih@r ownership of the Common Units
or their status as limited partners of the Partriprand no personal liability for the debts, obligas and liabilities of the Partnership, whether
arising in contract, tort or otherwise, solely leason of being limited partners of the Partnership.

The opinion expressed herein is limitethe Delaware LP Act and judicial interpretationsréof.
We assume no obligation to advise you gfaranges in the foregoing subsequent to the ddtesoopinion.

We hereby consent to the filing of thisrapn as an exhibit to the Registration Statemedttarthe reference to this firm under the captiol
"Validity of Our Common Units" in the prospectusiaiinforms a part of the Registration Statement.fUveher consent to the incorporation by
reference of this letter and consent into any teggisn statement filed pursuant to Rule 462(b)arrttle Securities Act with respect to the
Common Units. In giving such consent, we do notehg admit that we are in the category of persongse consent is required under
Section 7 of the Securities Act or the rules amlileions of the Commission thereunder.

Very truly yours,

/s/ Dechert LLP
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OCI RESOURCE PARTNERS LLC
2013 LONG-TERM INCENTIVE PLAN

Adopted by the Board of Directors , 2013




OClI RESOURCE PARTNERS LLC

2013 LONG-TERM INCENTIVE PLAN

Section 1. Purpose of the Plan The purpose of the OCI Resource Partners LLQEDBerm Incentive Plan (the “Plan”) is to
assist the Partnership, Subsidiaries and Pareatsracting and retaining valued Employees, Coastdtand Non-Employee Directors by
offering them a greater stake in the Partnersliptsess and a closer identity with it, and to erenxgei ownership of the Partnership’s equity
interests by such Employees, Consultants and Nopld&me Directors.

Section 2. Definitions. As used herein, the following definitions stegdply:

2.1 “ Administrator” means the Board or any committee as may be datsdrby the Board to administer the Plan. As
of the Effective Date, the compensation committeth® board of directors of OCI Enterprises Incs baen designated to administer the Plan.
Each person who is so responsible for administdtiad?lan shall (i) qualify as a “non-employee diog” as then defined under Rule 16b-3
under the Exchange Act and (ii) satisfy such othéependence requirements as may be applicable tmeleules of the securities exchange ol
association on which the Common Units are therettat listed. In addition to the foregoing qualiiions, to the extent that the Administre
in its sole discretion, decides to grant any QietdifAwards under the Plan, the Administrator shalle at least two members, each of whom
shall be an “outside director” within the meanirfigsection 162(m) of the Code.

2.2. “ Affiliate " means, with respect to any Person, any otherdRdtsat, directly or indirectly, is in control as,
controlled by, or is under common control with, lsiRerson. For purposes of this definition, “cofitod a Person means the power, directly or
indirectly, to direct or cause the direction of thanagement and policies of such Person, whetheotiyact or otherwise.

2.3. “ Award” means the grant of Common Units, Phantom UnitSRB, Cash Awards or other unit-based awards unde
the Plan.
2.4, “ Award Agreemeritmeans the written agreement, instrument or docureeidencing an Award.
2.5. “ Board” means the Board of Directors of the Company.
2.6. “ Cash Award means the opportunity to earn cash awarded bythinistrator under Section 6.4 of the Plan.
2.7. “ Change in Contro! means, unless otherwise provided in an Award Agrent:
€) the acquisition in one or more transactions by ‘@eyson” (as such term is used for purposes ofi@ed3

(d) or Section 14(d) of the Exchange Act) but edaig, for this purpose, (i) the Partnership or &ayent or Subsidiary or (ii) any employee
benefit plan of any entity described in clausafipve (the entities described in clauses (i) and
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(ii) hereof, “Excluded Persons”), of more thanyfifiercent (50%) of the combined voting power of Bagtnership’s or the Company’s then
outstanding voting securities (th&/6ting Securities);

(b) the consummation of a merger or consolidation imwngl the Partnership or the Company if the ownérs o
the Partnership or the Company (as applicable),adiately before such merger or consolidation, doomm, directly or indirectly,
immediately following such merger or consolidatiaheast fifty percent (50%) of the combined vgtpower of the outstanding voting
securities of the entity resulting from such mergreconsolidation; or

(c) the acquisition by any “person” (as such term sduor purposes of Section 13(d) or Section 14{dhe
Exchange Act), other than an Excluded Personsingle transaction or in a series of related treti@as occurring during any period of 12
consecutive months, of assets from the Partnemsttipe Company that have a total gross fair mar&kte equal to or more than 51% of the
total gross fair market value of all of the assdtghe Partnership or the Company (as applicabld)is Subsidiaries (determined on a
consolidated basis) immediately prior to such agitjah or acquisitions.

Notwithstanding the foregoing, with respect to @&ward that constitutes “non-qualified deferred compensation” for purpoeés
Section 409A of the Code, an event will not betedas a Change in Control unless such event atsdiss the requirements of Treasury
Regulation Section 1.409A-3(i)(5).

2.8. “ Code” means the Internal Revenue Code of 1986, as aeaend

2.9. “ Common Unit means common units representing limited partntarests of the Partnership.

2.10. “ Company means OCI Resource Partners LLC, a Delawareéinliability company, or any successor.

2.11. “ Consultant’ means an individual (other than an Employee Nioa-Employee Director) who provides bona fide

services to the Partnership or any Subsidiary ogather than in connection with the offer oresaf securities in a capital-raising transaction
and is not engaged in activities that directlyratiiectly promote or maintain a market for Commanitkl

2.12. “DER” means a distribution equivalent right awardgdthe Administrator under Section 6.3 of the Plan
2.13. “ Effective Date’means the date the Plan is adopted by the Board.

2.14. “ Employe€ means an individual who is an officer or common &mployee of the Partnership or any Subsidial
Parent, including a director who is such an empoye

2.15. “ Exchange Act means the Securities Exchange Act of 1934, asdet:
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2.16. “ Fair Market Valu€’ means, on any given date (i) if the Common Uarits then listed on a national securities
exchange, the closing sales price per Common Unilhe exchange for such date, or if no sale wasmaduch date on the exchange, on the
last preceding day on which a sale occurred;f(the Common Units are not then listed on a natisaaurities exchange but are then quote
another stock quotation system, the closing piceife Common Units as quoted on such quotatiotesysn such date, or if no sale was m
on such date on such quotation system, on th@taseding day on which a sale was made; or (i{ii) iénd (ii) do not apply, such value as the
Administrator in its discretion may in good faitetdrmine in accordance with Section 409A of theeCaidd the regulations thereunder.

2.17.  “ Non-Employee Directdrmeans a member of the Board (or any board ofctbrs or similar governing body of the
Partnership or any Subsidiary or Parent) who isanodEmployee.

2.18. “ Parent” means a “parent” of the Partnership within theamiag of Form S-8 under the Securities Act.

2.19. “ Partnership” means OCI Resources LP, a Delaware limited pestrip, or any successor.

2.20. “ Participant” means any Employee, Non-Employee Director or @Qtinat who receives an Award.

2.21. “ Performance Goals mean (i) specified levels of or increases in neton capital, equity or assets; (ii) earnings

measures/ratios (on a gross, net, pre-tax or padbdsis); (iii) net economic profit and operatprgfit; (iv) net income; (v) operating income;
(vi) sales; (vii) sales growth; (viii) gross marg(ix) direct margin; (x) common unit price (inclig but not limited to growth measures and
total equityholder return); (xi) per period or cuative cash flow (including but not limited to opéing cash flow and free cash flow) or cash
flow return on investment (which equals net caswftlivided by total capital); (xii) inventory turn&iii) financial return ratios; (xiv) market
share; (xv) balance sheet measurements such &satglegurnover; (xvi) improvement in or attainmerftexpense levels; (xvii) improvemen
or attainment of working capital levels; (xviii) otereduction; (xix) strategic innovation, includibgt not limited to entering into, substantially
completing, or receiving payments under, relatmgt deriving from a joint development agreeméognsing agreement, or similar
agreement; (xx) customer or employee satisfactiod;(xxi) individual objectives. Performance Gaalsy be described in terms of
Partnership-wide objectives or objectives thatralated to the performance of the individual Pgrtiat or any Subsidiary or Parent, or any
division, department or function within the Parstep or any Subsidiary or Parent. Performance $maly be measured on an absolute or
relative basis. Relative performance may be mealsy a group of peer companies or by a financaket index. Awards that are not
intended to be Qualified Awards may be subjectiyp @erformance goals determined by the Administrat@any (including the performance
goals set forth above).




2.22. “ Performance Period means the period selected by the Administrateinduwhich performance is measured for
the purpose of determining the extent to which ddPmance Goal has been achieved.

2.23. “ Person”’ means an individual, corporation, partnership, @ission, limited liability company, estate or othentity.

2.24.  “ Phantom Unit' means the right granted under Section 6.2 oPla@é to receive, on the date of settlement, an
amount equal to the Fair Market Value of one Comtdait (or such lesser amount as the Administratay metermine).

2.25. “ Qualified Award’ means an Award or portion of an Award that i®imded to satisfy the requirements for
“qualified performance-based compensation” undeti&e 162(m) of the Code.

2.26. “ Restriction Period means the period during which Common Units andrfdbm Units are subject to forfeiture.

2.27. " Securities Act means the Securities Act of 1933, as amended.

2.28. “ Subsidiary’ means a “subsidiary” of the Partnership withie theaning of Form S-8 under the Securities Act.
Section 3. Eligibility . Any Employee, Non-Employee Director or Consultaho is selected by the Administrator shall be

eligible to receive an Award under the Plan.

Section 4. Administration and Implementation of the Plan

4.1. The Plan shall be administered by the Administratany action of the Administrator in administerititge Plan shall
be final, conclusive and binding on all Personsluding the Company, the Partnership, any Subsidéry Parent, Participants, Persons
claiming rights from or through Participants andthwiders of the Partnership.

4.2. Notwithstanding Section 4.1, the Administrator ntkeyegate to any Person or Persons (or board or @teed,
within the limits and subject to the terms it mayadblish from time to time, the authority to perfoadministrative functions under the Plan.

4.3. Subject to the provisions of the Plan, the Admimaistr shall have full and final authority in itssdretion to (i) select
the Employees, Non-Employee Directors and Constsltwho will receive Awards pursuant to the Plai);determine the type or types of
Awards to be granted to each Participant; (iiiedetine the number of Common Units and/or the amotinash to which an Award will relate
and the terms and conditions of any Award grantetkuthe Plan (including, but not limited to, rettons as to vesting, transferability or
forfeiture, settlement of an Award and waivers erederations thereof, and waivers of or modificasito performance goals relating to an
Award, based in each case on such consideratiatne asdministrator shall determine) and all othextters to be determined in connection
an Award; (iv) determine whether, to what extentg ander what circumstances an Award may be candbrfeited, or surrendered;

(v) determine whether, and




to certify that, performance goals to which an Advisr subject are satisfied; (vi) correct any defectupply any omission or reconcile any
inconsistency in the Plan, and adopt, amend armihesuch rules, regulations, guidelines, formagreements and instruments relating to the
Plan as it may deem necessary or advisable; ittue and interpret the Plan; and (viii) makeotler determinations as it may deem
necessary or advisable for the administration efRtan.

Section 5. Common Units Subject to the Plan

5.1 Subiject to adjustment as provided in Section 7dfetlke total number of Common Units availableAovards unde
the Plan shall be 956,000. Any Common Units teediéry a Participant in payment of the tax liabilitith respect to an Award, including
Common Units withheld from any such Award, shall be available for future Awards hereunder. Comrdaits awarded under the Plan n
be reserved or made available from the Partnershigthorized and unissued Common Units or from Combhits reacquired (through open
market transactions or otherwise) and held in gmnership’s treasury. Any Common Units issuedhgyPartnership through the assumption
or substitution of outstanding grants from an aagicompany shall not reduce the Common Units abtglfor Awards under the Plan.

5.2. If any Common Units subject to an Award under tlenRre forfeited or such Award otherwise terminaieis
settled for any reason whatsoever without an aclisaibution of Common Units to the ParticipamyaCommon Units counted against the
number of Common Units available for issuance pamsto the Plan with respect to such Award shalihe extent of any such forfeiture,
termination or settlement, again be available farafds under the Plan; provided, however, that thmifsistrator may adopt procedures for the
counting of Common Units relating to any Award tsere appropriate counting, avoid double counfimgyide for adjustments in any case in
which the number of Common Units actually distrdmutiffers from the number of Common Units previgwsunted in connection with such
Award, and if necessary, to comply with applicabale or regulations.

Section 6. Awards. Awards may be granted on the terms and conditseh forth in this Section 6. In addition, the
Administrator may impose on any Award or the sattlat thereof, at the date of grant or thereafterh @dditional terms and conditions, not
inconsistent with the provisions of the Plan, asAldministrator shall determine, including withdimitation terms requiring forfeiture of
Awards in the event of the termination of a Paptigit's employment or other relationship with thetRership, a Subsidiary or a Parent;
provided, however, that the Administrator shalanetfull power to accelerate or waive any such &gl term or condition as it may have
previously imposed (provided that, to the extemqgli@pble, any such action is permitted under Sacti@9A of the Code and, with respect to an
Award intended to satisfy the “qualified performartzased compensation” exception under Section 16@f{the Code, does not cause such
Award to fail to satisfy such exception). The tigh a Participant to receive a grant or settlenoér@iny Award, and the timing thereof, may be
subject to such performance goals as may be detedy the Administrator. Each Award (other thaash Award), and the terms and
conditions applicable thereto, shall be evidencedrbAward Agreement.
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6.1. Common Units An Award of Common Units is a grant by the Adisirator of a specified number of Common
Units to the Participant. An Award of Common Urstsll be subject to the following terms and caondi:

€) General. Each Award Agreement with respect to Common dJslitall specify the duration of the
Restriction Period, if any, and/or each installmthetreof, the conditions under which the CommontéJmay be forfeited, and the amount, if
any, the Participant must pay to receive the Combiits. Such restrictions, if any, may includeesting schedule based upon the passage «
time, the attainment of performance goals or a doation thereof.

(b) Transferability. Unless otherwise provided by the Administratiuring the Restriction Period, Common
Units granted under the Plan shall not be transfieor assigned other than by will or the laws afod@t and distribution.

(c) Unitholder Rights Unless otherwise provided in the applicable AdvAgreement, during the Restriction
Period, the Participant shall have all the righita @ommon Unit holder with respect to an AwardCaimmon Unit, including, without
limitation, the right to receive distributions teen (whether in cash or property). Any such distibns shall be subject to the same restric
as the underlying Common Units on which they weemted, unless otherwise provided by Administréamd the Administrator may, in its
sole discretion, withhold any cash distribution&glpan Common Units granted under the Plan untilrdstrictions applicable to such Common
Units have lapsed).

(d) Termination of Employment or Other Servictnless otherwise provided in an Award Agreenueras
may be determined by the Administrator, upon ai@pént’s termination of employment or other service with Partnership or any Subsidi
or Parent, for any reason, the unvested porticaoh Award of Common Units held by such Participsduatll be forfeited with no further
compensation due the Participant.

6.2. Phantom Units Phantom Units are solely a device for the meament and determination of the amounts to be pa
to a Participant under the Plan. Phantom Unitaalaconstitute Common Units and shall not be tikage(or as giving rise to) property or as a
trust fund of any kind. The right of any Partiaipén respect of an Award of Phantom Units shalhbegreater than the right of any unsecured
general creditor of the Partnership or any Subsidia Parent. The grant of Phantom Units shaBidgect to the following terms and
conditions:

(a) Restriction Period Each Award Agreement with respect to Phantomdstiall specify the duration of the
Restriction Period, if any, and/or each installmtiereof and the conditions under which such Awaay be forfeited. Such restrictions, if &
may include a vesting schedule based upon the gasddime, the attainment of performance goals combination thereof.

(b) Termination of Employment or Oth8ervice. Unless otherwise provided in an Awarde®gnent, upon a
Participant’s termination of employment or othenveee with the Partnership, a Subsidiary or a Pai@many reason, the unvested portion of
each




Award of Phantom Units credited to such Participsrall be forfeited with no compensation due theiépant.

(c) Settlement The vested portion of an Award of Phantom Uslitall be settled within 60 days after the
expiration of the Restriction Period (or applicaptetion thereof), unless otherwise provided inrfavard Agreement. Such Phantom Units
may be settled by delivery of Common Units, cashror combination thereof as determined by the Adstrator.

(d) Unitholder Rights Nothing contained in the Plan shall be consttiwegive any Participant rights as a
unitholder with respect to an Award of Phantom Bifiincluding, without limitation, any cash distrilan, derivative or other similar rights).
Notwithstanding the foregoing, the Administratoryntaant a holder of Phantom Units a DER Aw.

6.3. DERs. The Administrator may grant DERs in tandem vaitty other Awards under the Plan (other than ancwofr
Common Units), or may grant DERs alone. DERs drgitle a Participant to receive cash equal taateunt of any cash distributions made
during the period the Award of DERs is outstandifg@yment of a DER granted in connection with amotkward may be subject to the same
forfeiture restrictions as the Award to which ilates or different restrictions, in the sole disiore of the Administrator. Settlement of a DER
Award shall occur within 60 days after the resioics applicable to such Award lapse (unless othsmwiovided in an Award Agreement).

6.4. Cash Awards A Cash Award is a grant by the Administratothe# opportunity to earn a cash bonus to the
Participant. Unless determined otherwise by thenkibktrator, each Cash Award shall be paid uporattteevement of the performance goals
established by the Administrator. Payment of aaglfCAward shall be contingent upon the Participamtaining employed by the Partnership,
a Subsidiary or a Parent on the applicable payiatet, unless determined otherwise by the Admingstiar otherwise provided in an
employment, consulting or similar agreement with Bartnership, a Subsidiary or a Parent. SettleofenCash Award shall occur within 60
days after the restrictions applicable to such Alnapse (unless otherwise provided in an Award Agrent).

6.5. Other UnitBased Awards Subject to the limitations under applicable kwd consistent with the purpose of the
Plan, the Administrator may, in its sole discretigrant to a Participant any type of Award (in aiddi to the Awards provided in Sections 6.1,
6.2, 6.3 or 6.4 hereof) that is based, in wholagrart, on the value or performance of a Commoit bindenominated or payable in Common
Units. Upon settlement, any Award provided undiés Section 6.5 may be paid in Common Units, casheambination thereof, as provided
in an Award Agreement. Settlement of an other-bhaged Award shall occur within 60 days after #nrictions applicable to such Award
lapse (unless otherwise provided in an Award Agen

6.6. Qualified Awards In the event that the Partnership, any Subgidiaeny Parent is at any time subject to
Section 162(m) of the Code, the Administrator niayt, is not obligated to, grant Qualified Awardstlie extent that the Administrator
determines, in its sole discretion, that it is adbie to be exempt from the deduction limitatiohSection 162(m) of
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the Code. The following rules shall apply if thdnAinistrator, in its sole discretion, grants anya{ffied Awards:

(a) The vesting, earning, settlement or payment of ifjedlAwards must be based solely on one or morthe
Performance Goals.

(b) The maximum number of Common Units that a Partidipaay receive under Qualified Awards with
respect to any one calendar year may not exceg@@bCommon Units. The maximum cash payment tipatréicipant may receive with
respect to Qualified Awards settled in cash in eespf any one calendar year may not exceed $omill

(c) Only an Employee who is a “covered employee” witthia meaning of Section 162(m) of the Code shall b
eligible to receive Qualified Awards. The Admimébr shall designate in its sole discretion whiokiered employees will be Participants for &
Performance Period within the earlier of (A) thestfio0 days of a Performance Period and (B) theclab 25% of the Performance Period.

(d) The Administrator shall establish in writing withtime earlier of (A) the first 90 days of a Perfornoa
Period and (B) the lapse of 25% of the Performahargod, and in any event, while the outcome is tauitiglly uncertain, Performance Goals
for the Performance Period, and in respect of Rerformance Goals, a minimum acceptable level biegement below which no payment
will be made or no Award shall vest or be earned, @ objective formula or other method for deteing the amount of any payment to be
made or the extent to which an Award hereundel skat or be earned if performance is at or aboxd sninimum acceptable level but falls
short of the maximum achievement of the specifiedd?Pmance Goals.

(e) Following the completion of a Performance Peribé, Administrator shall review and certify in wrigin
whether, and to what extent, the Performance Goalthe Performance Period have been achievedifasml, also calculate and certify in
writing the amount of the Qualified Awards earnedthe Performance Period based upon the Perfoer@nals and the related formulas or
methods as determined pursuant to Section 6.6{d¢. Administrator shall then determine the actmadant payable or the extent to which an
Award is vested or earned as a result of attainroestich Performance Goals under each Participamtard for the Performance Period, and,
in doing so, may reduce or eliminate, except asrotise provided in the Award Agreement, the amatdithe earned Award. In no event shall
the Administrator have the authority to increaseafdvamounts to any covered employee under a Qachifivard.

A Qualified Award shall be paid as soon as prabtie#&ollowing completion of the certification degud
in Section 6.6(e) but in no event later than 70sdafyer the end of the Performance Per



Section 7. Adjustments upon Changes in Capitalization

7.1. In the event that the Administrator shall determtimet any equity dividend, recapitalization, ford@plit or reverse
split, reorganization, merger, consolidation, spif)-combination, repurchase or common unit excleaegtraordinary or unusual cash
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distribution or other similar corporate transact@revent affects the Common Units such that anstiajent is appropriate in order to prevent
dilution or enlargement of the rights of Particitmander the Plan, then the Administrator shalpprtonately and equitably adjust any or al
(i) the number and kind of Common Units underlyargoutstanding Award or to which an outstanding Adnalates, (ii) the number and kind
of Common Units which may thereafter be issuedimnection with Awards, (iii) the aggregate numbmed &ind of Common Units available
under the Plan and (iv) the limits described int®es 5 and 6 of the Plan, or, if deemed approgriatake provision for a cash payment with
respect to any outstanding Award; provided, howeweeach case, that each adjustment shall be madmanner that does not violate
Section 409A of the Code and the regulations thefeuto the extent applicable.

7.2. In addition, the Administrator is authorized to readdjustments in the terms and conditions of, hadtiteria
included in, Awards, including any performance goal recognition of unusual or nonrecurring evéimtsluding, without limitation, events
described in Section 7.1) affecting the PartnershiBubsidiary or a Parent, or in response to admimgapplicable laws, regulations, or
accounting principles. Notwithstanding the foregpiall adjustments shall be made in a mannerdibasg not violate Section 409A of the Code
and the regulations thereunder to the extent capkc

Section 8. Change in Contral Notwithstanding any provision in the Plan to tdoatrary, upon the occurrence of a Change in
Control, the Administrator, in its sole discretionay take one or more of the following actions witkpect to any Awards that are outstanding
immediately prior to such Change in Control (to &x¢ent permitted by Section 409A of the Code)aelerate the vesting of outstanding
Awards; (ii) require the purchaser (or its pareftfipwing a Change in Control, to assume outstagdiwards and/or to substitute such Awe
with awards involving the equity interests of syehichaser (or its parent) on terms and conditi@tessary to preserve the rights of
Participants with respect to such Awards; (iiilsedutstanding Awards if permitted by applicalae taws; (iv) cancel outstanding Awards to
the extent that the applicable performance goals hat been achieved as of immediately prior tdhar@e in Control; or (v) take such other
actions as the Administrator deems appropriatedsquve the rights of Participants with respeth&r outstanding Awards. The judgment of
the Administrator with respect to any matter refdrto in this Section 8 shall be conclusive andlibig upon each Participant without the need
for any amendment to the Plan.

Section 9. Termination and Amendment

9.1. Changes to the Plan and Award$he Board may amend, alter, suspend, discontonuerminate the Plan without
the consent of unitholders of the Partnership oti¢faants, except that any such amendment, aiberaguspension, discontinuation, or
termination shall be subject to the approval ofuthiholders of the Partnership if such approvakguired by any applicable federal, state or
foreign law or regulation or the rules of any steskchange or automated quotation system on whiglCttimmon Units may then be listed or
guoted; provided, however, that without the conséatn affected Participant, no amendment, al@naguspension, discontinuation, or
termination of the Plan may materially and adverséiect the rights of such Participant under anisanding Award unless, to the extent
applicable, such modification is necessary to enawteduction under Section 162(m) of the Code awbid the additional tax described in
Section 409A of the Code.
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9.2. The Administrator may waive any conditions or righhder, or amend, alter, suspend, discontinueriminate, any
Award theretofore granted and any Award Agreemelating thereto; provided, however, that withow donsent of an affected Participant, nc
such amendment, alteration, suspension, disconiimjar termination of any Award may materiallydaadversely affect the rights of such
Participant under such Award unless, to the exdppticable, such modification is necessary to enauleduction under Section 162(m) of the
Code or to avoid the additional tax described iati&a 409A of the Code.

9.3. Notwithstanding anything in Section 9 to the contrany performance goal applicable to an Awardl st be
deemed a fixed contractual term, but shall remalnjext to adjustment by the Administrator, in itsodetion at any time in view of the
Administrator's assessment of the PartnershipSulasidiary’s or a Parent’s strategy, performanceoafiparable companies, and other
circumstances, except to the extent that any sdigistanent to a performance condition would advegraéfect the status of any Award intenc
to be a Qualified Award.

9.4. Notwithstanding anything in the Plan or an Awardégment to the contrary, no Award may be repriceplaced o
regranted through cancellation without the apprafahe unitholders of the Partnership, provideat tiothing herein shall prevent the
Administrator from taking any action provided for$ection 7.

Section 10. No Right to Award, Employment or ServiceNo Employee, Consultant or Non-Employee Direstuall have any
claim to be granted any Award under the Plan, hacktis no obligation that the terms of Awards bifoum or consistent among Participants.
Neither the Plan nor any action taken hereunddt lsbaonstrued as giving any Participant any righbe retained in the employ or service
the Partnership, a Subsidiary or a Parent. Fqvgaas of this Plan, a transfer of employment orisetbetween the Partnership, Subsidiaries
and Parents shall not be deemed a termination pfayment or service; provided, however, that indindls employed by, or otherwise
providing services to, an entity that ceases ta Bebsidiary or a Parent shall be deemed to hawerad a termination of employment or
service, as the case may be, as of the date stibheases to be a Subsidiary or a Parent uniedsiadividual becomes an employee of, or
service provider to, the Partnership or anothersiiidry or Parent as of the date of such cessation.

Section 11. Taxes. Each Participant must make appropriate arrangefoethe payment of any taxes relating to an Alvar
granted hereunder. The Partnership, a SubsidiramyP@rent is authorized to withhold from any pagtrelating to an Award under the Plan,
including from a distribution of Common Units orygpayroll or other payment to a Participant, amewftwithholding and other taxes due in
connection with any transaction involving an Awaadd to take such other action as the Administnaitsy deem advisable to enable the
Partnership, Subsidiaries, Parents and Particigargatisfy obligations for the payment of withholgltaxes and other tax obligations relating
to any Award. This authority shall include thelipito withhold or receive Common Units or othe@pperty and to make cash payments in
respect thereof in satisfaction of a Participatadsobligations. Participants who are subjechtreporting requirements of Section 16 of the
Exchange Act may elect to direct the Administratowithhold Common Units that would otherwise besiged upon the vesting or settlement
of an Award to satisfy the withholding taxes apghite to such Award. Withholding
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of taxes in the form of Common Units with respecat Award shall not occur at a rate that exceeelsrtinimum required statutory federal
state withholding rates.

Section 12. Limits on Transferability; BeneficiariesNo Award or other right or interest of a Papamt under the Plan shall be
pledged, encumbered, or hypothecated to, or inrffaly@r subject to any lien, obligation, or liabilof such Participant to, any party, other tl
the Partnership, any Subsidiary or any Parentssigaed or transferred by such Participant othertfian by will or the laws of descent and
distribution. In addition, a Participant may, iretmanner established by the Administrator, desggadeneficiary (which may be a natural
person or a trust) to exercise the rights of thei¢laant, and to receive any distribution, witlspect to any Award upon the death of the
Participant. A beneficiary, guardian, legal repreative or other Person claiming any rights uriderPlan from or through any Participant
shall be subject to all terms and conditions ofRlen and any Award Agreement applicable to suctidgzant, except as otherwise determinec
by the Administrator, and to any additional resioics deemed necessary or appropriate by the Adtrémor.

Section 13. Securities Law Requirements

13.1.  No Common Units may be issued hereunder if the Adstrator shall at any time determine that to devsald
(i) violate the listing requirements of an applilabecurities exchange, or adversely affect thstradgion or qualification of the Common Units
under any state or federal law, or (ii) require ¢besent or approval of any regulatory body ordhtésfaction of withholding tax or other
withholding liabilities. In any of the events rafed to in clause (i) or clause (ii) above, theigsice of such Common Units shall be suspende
and shall not be effective unless and until sudhhalding, listing, registration, qualifications approval shall have been effected or obtained
free of any conditions not acceptable to the Adstiator in its sole discretion, notwithstanding aeymination of any Award or any portion of
any Award during the period when issuance has baspended.

13.2. The Administrator may require, as a condition t® idsuance of Common Units hereunder, represensatio
warranties and agreements to the effect that sechn@n Units are being purchased or acquired byP#récipant for investment only and
without any present intention to sell or otherwdéstribute such Common Units and that the Partiipéll not dispose of such Common Units
in transactions which, in the opinion of counsetite Administrator, would violate the registratiprovisions of the Securities Act, and the
rules and regulations thereunder.

Section 14. Code Section 409A The Plan and all Awards are intended to comptiavor be exempt from, Code Section 409A
and all regulations, guidance, compliance prograntsother interpretative authority thereunder, simall be interpreted in a manner consisten
therewith. Notwithstanding anything contained frete the contrary, in the event any Award is subje Code Section 409A, the
Administrator may, in its sole discretion and witha Participans prior consent, amend the Plan and/or Awards, taglijzies and procedure
or take any other actions as deemed appropriatieebsxdministrator to (i) exempt the Plan and/or &ayard from the application of Code
Section 409A, (ii) preserve the intended tax treathof any such Award or (iii) comply with the réiqments of Code Section 409A. In the
event that a Participant is a “specified employ&ihin the meaning of Code Section 409A, and a

12




payment or benefit provided for under the Plan wdié subject to additional tax under Code Sect@®if such payment or benefit is paid
within six (6) months after such Participant’s sgyian from service (within the meaning of Code t&#t409A), then such payment or benefit
shall not be paid (or commence) during the sixiiénth period immediately following such Particigargeparation from service except as
provided in the immediately following sentence.slich an event, any payments or benefits that wathlerwise have been made or provided
during such six (6) month period and which woulgidhancurred such additional tax under Code Sect@®A shall instead be paid to the
Participant in a lump-sum, without interest, on ¢laelier of (i) the first business day of the sali@nonth following such Participant’s
separation from service or (ii) the tenth busirdesg following such Participant’s death. Notwithglang anything contained herein to the
contrary, in no event shall the Partnership, anlys&liary or any Parent have any liability or obtiga to any Participant or any other Person in
the event that this Plan or an Award does not cgmwh, or is not exempt from, Code Section 409A.

Section 15. Termination. Unless earlier terminated, the Plan shall teatéiron the 1& anniversary of the Effective Date, a
no Awards under the Plan shall thereafter be gdante

Section 16. Fractional Units The Administrator will not be required to issary fractional Common Units pursuant to the P
The Administrator may provide for the eliminatiohfactions and settlement of such fractional Comrumits in cash.

Section 17. Discretion. In exercising, or declining to exercise, anyngraf authority or discretion hereunder, the Adrsirator
may consider or ignore such factors or circumstaiacel may accord such weight to such factors androstances as the Administrator alone
and in its sole judgment deems appropriate andowttregard to the effect such exercise, or dedibinexercise such grant of authority or
discretion, would have upon the affected Partidipany other Participant, any Employee, Consultaiion-Employee Director, the
Partnership, any Subsidiary, any Parent, any uldiénef the Partnership or any other Person.

Section 18. Non-U.S. Participants Notwithstanding anything contained herein todhetrary, Awards may be granted, without
amending the Plan, to Employees, Non-Employee Bireor Consultants who are foreign nationals opleged outside the United States or
both, on such terms and conditions different frbwrse specified in the Plan as may, in the judgroktite Administrator, be desirable to furt
the purpose of the Plan.

Section 19. Governing Law. The validity and construction of the Plan angl Award Agreements entered into thereunder shal
be construed and enforced in accordance with the ¢d the State of Delaware, but without givingeetfto the conflict of laws principles
thereof.

Section 20. Effective Date The Plan shall become effective upon the Effecbate, and no Award shall become realizable or
vested prior to the Effective Date.
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IN WITNESS WHEREOF, the Company has caused the telae executed as of the date set forth below.

OCI RESOURCE PARTNERS LL!

By:

Name:

Title:

Date:
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the use in this AmendmentNo. Registration Statement No. 333-189838 ofreport dated May 8, 2013, relating to the
balance sheet of OCI Resources LP as of May 3,,28d®aring in the Prospectus, which is part af Registration Statement.

We also consent to the reference to usruheéeheading "Experts" in such Prospectus.

/s/ Deloitte & Touche LLP
Atlanta, Georgia
August 1, 2013
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the use in this AmendmentNo. Registration Statement No. 333-189838 ofreport dated May 8, 2013, relating to the
consolidated financial statements of OCI Wyomindditag Co. and subsidiary, appearing in the Progmeathich is part of this Registration
Statement.

We also consent to the reference to usruhéeheadings "Experts” in such Prospectus.

/s/ Deloitte & Touche LLP
Atlanta, Georgia
August 1, 2013
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Exhibit 23.5
CONSENT OF HOLLBERG PROFESSIONAL GROUP, PC

We hereby consent to the reference toiourif the Registration Statement on Form S-1 ahated Prospectus of OCI Resources LP for
the registration of common units representing Ealipartner interests in OCI Resources LP and amndments thereto. We hereby further
consent to the use of the information containealinreport, dated as of May 8, 2013, relating tinestes of reserves of OCI Wyoming, L.P.
located in the Green River Basin of Wyoming.

/sl Kurt F. Hollberg

Hollberg Professional Group, PC
Englewood, Colorado
August 1, 201
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