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PROSPECTUS

OCI Resources LP

5,000,000 Common Units

Representing Limited Partner Interests

This is the initial public offering of oeommon units representing limited partner intexédte are offering 5,000,000 common units.
Prior to this offering, there has been no publickatfor our common units. Our common units haverbapproved for listing on the New Yc
Stock Exchange, subject to official notice of issee 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 cotslaf interest with us and our unitholders and tiémiduties 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 votinghts and are not entitled to elect our generahga or its directors.
. Unitholders will experience immediate and substdmdilution in net tangible book value of $13.9¢ pemmon unit.
. Our tax treatment depends on our status as a psintpdor U.S. federal income tax purposes, as agbur not being subject to

a material amount of entity-level taxation by iridival states. If the Internal Revenue ServiceR8,lwere to treat us as a
corporation for federal income tax purposes or veeanto 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 amendedieBecurities 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 $ 19.0C $ 95,000,00
Underwriting Discount(1 $ 114 % 5,700,001
Proceeds to OCI Resources LP (before expel $ 17.8¢ $ 89,300,00

Q) Excludes a structuring fee of 1.00% of thesgrproceeds of this offering payable to Citigrodph@l Markets Inc. and
Goldman, Sachs & Co. Please read "Underwriti

To the extent that the underwriters sealterthan 5,000,000 common units in this offerithg, tinderwriters have an option to purchase uj
to an additional 750,000 common units from OCI Reses LP at the initial public offering price lassderwriting discounts.

The underwriters expect to deliver the own units to purchasers on or about SeptemberQi& through the bookntry facilities of Thi
Depository Trust Company.

Citigroup Goldman, Sachs & Co.

Barclays Credit Suisse

Prospectus dated September 13, 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 custondisiributors, 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 experieadelieve that such third-party
sources are reliable and that the third-party mmion 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 operatiamsnkss strategies, financing plans, competitiwtion, 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 historicalfatd 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. ao@ cautioned not to place undue reliance on amyafrd-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 development of glasglass 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 Ss¢ai®international locations;

. the ability of our competitors to develop moficgent mining and processing techniques;

. operating hazards and other risks incidentéhéomining, processing and shipment of trona ocksanila ash;

. 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 equityafincing;

. 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.

\Y
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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 &uhlly extracted or produced at the time of
the reserve determination. In accordance with thdamce of the Securities and Exchange Commissiotine SEC, our trona reserves are
categorized as "proven (measured) reserves” aothdpte (indicated) reserves,"” which are definefbbews:

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

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

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

The information appearing in this prospsatancerning 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, unless otherwise indicated, that therumiers' option to purchase
additional common units is not exercised and thatdommon units otherwise issuable upon the exeofisuch option are instead issued
to the owners of our general partner. You shoulttiréRisk Factors" for information about importansks 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 aah sish production facility in
the Green River Basin of Wyoming. This generalrparinterest in OCI Wyoming was previously helddg 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.3B% general partner interest and 9.63% limitedtpar interest in OCI Wyoming. We
refer to our general partner interest in OCI Wyomiss the "controlling interest” and to NRP's gengrartner interest as the
"noncontrolling interest." Prior to this offeringhe 10.02% limited partner interest in OCI Wyomimas 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 operationsassets, refer to OCI Wyoming. When used in a histiocontext 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 forma isasuch financial information assumes and givéesceto the consummation of this
offering and the other transactions described un@&mmary—Formation Transactions and Partnershipure."

OCI Resources does not have any employees, antewasamaged 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. Dgrihe six months ended June 30,
2013, OCI Wyoming mined approximately 1.95 milligimort tons of trona and produced approximately




Table of Contents

=3

1.20 million short tons of soda ash. Based on gpted mining rate of 4.0 million short tons ofrteoper year, OCI Wyoming has enoug
proven and probable trona reserves to continuengitnona for approximately 67 years.

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

Six Months Ended

Year Ended December 31 June 30,
2010 2011 2012 2012 2013
(millions of short tons, except percentages and riat data)
Trona ore mine: 3.6( 3.6¢ 3.87 1.87 1.9t
Operating rate(1 97.€% 98.6% 98.6% 96.2% 95.2%

Ore to ash ratio(Z 1.64:1.( 1.63:1.( 1.59:1.C 1.61:1.C 1.63:1.(
Soda ash volume
sold 2.2: 2.31 2.4t 1.1¢ 1.2¢

(1) Operating rate expresses the amount of sddprasluced in a given year as a percentage offtactioe
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 measiiour potential output than nameplate capaeityich
is theoretically the maximum volume of soda ashcevgld produce without any downtime or idled capacit

(2)  Ore to ash ratio expresses the number of shortdbtiena 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 lasgérmious 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 agwld 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 cemsistarily 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 smrsand 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 tfonaona-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, édfar noncontrolling interest, pro forma total s&les, net income and Adjusted
EBITDA were approximately $462.6 million, $114.1limon and $142.5 million, respectively. For the yeaded December 31, 2012,
after the noncontrolling interest, pro forma netame and Adjusted EBITDA were approximately $57illiom and $72.7 million,
respectively. For the six months ended June 303 204fore the noncontrolling interest, pro formtatmet sales, net income and
Adjusted EBITDA were approximately $219.0 millid#84.7 million and $49.0 million, respectively. Rbe six months ended June 30,
2013, after the noncontrolling interest, pro fomed income and Adjusted EBITDA were approximately & million and $25.0 million,
respectively. See "OCI Resources LP Unaudited Bro& Financial Statements" for details of pro formgustments made to prepare
our pro forma financial statements before the natroding
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interest. See "Selected Historical and Pro Formarkgial and Operating Data—Non-GAAP Financial MeasUfor the definition of
Adjusted EBITDA and a reconciliation of Adjusted EBA to net income and cash flow from operations.

Our Competitive Strengths

We believe that the following competititeemigths will allow us to execute our businesstetias 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 éar producing soda ash from
trona are more cost competitive than other manufengj techniques, partly because the costs asedaigth procuring the materials
needed for synthetic production are greater tharctists associated with mining trona for trona-tdgseduction. In addition, we believe
trona-based production consumes less energy and¢ee 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 thetqmer short ton of soda ash from synthetic pradociVe 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 Comparedither Trona-Based Producers. We believe we have certain operational
advantages over other soda ash producers in tren®iger Basin due to the operational charactessif our facilities as described
below. These advantages are manifested in ourgrigdtuctivity 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 dbsash 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 netvaednkatural ponds that we use to recapture
soda ash lost in processing trona through a pragesstroduced in 2009 called deca rehydratiormBrily as a result of
this process, we have been able to reduce oun@shtratio by 11% over the past three years.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 gudie that we will spend approximately $24.5 million 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 Citegacility. As of June 30, 2013, after giving efféeo OCI Wyoming's entry into the
OCI Wyoming Credit Facility and borrowings by OCldming thereunder prior to the date of this proggeonvhich borrowings were
used, together with $0.3 million in cash, to refio@ $30.0 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 borrayvévailability 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 gtowat our existing business by
expanding our customer relationships and by magiragegic capital expenditures; (2) acquisitiomthfer 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.
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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 cacifity 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 subs#mtilution in net tangible book value of $13.9G¢ pemmon 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 castrilutions 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 eliminateapag 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 4,775,500 common sirihd 9,775,500 subordinated units, representiragggregate
72.9% limited partner interest in us.

. We will issue to OCI GP 399,000 general partnetsjmepresenting a 2.0% general partner interass,iand all of our
incentive distribution rights.

. We will issue 5,000,000 common units to the puinl this offering, representing a 25.1% limitearimer interest in us, and
will use the proceeds of this offering as descrilmetUse 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®©iG] Holdings includes 750,000 common units thdk g issued at the expiration of
the underwriters' option to purchase additional mmm units, assuming that the underwriters do netaige their option. Any exercise of
the underwriters' option to purchase additionatauwiould reduce the number of common units showissaged to OCI Holdings by the
number of units purchased by the underwriters imeation with such exercise. If and to the exthatunderwriters exercise their option
to purchase additional common units, the numbeoafmon units purchased by the underwriters pursioeamy exercise will be sold to
the public, and any remaining common units not pased by the underwriters pursuant to any exeofifee option will be issued to
OCI Holdings at the expiration of the option periddl of the net cash proceeds from any exercisthefunderwriters' option to purchase
additional common units will be distributed to OCthemical.

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.
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Organizational Structure

The following is a diagram of our organiaatl structure after giving effect to this offegiand the related transactions.
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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 as part of a trademark or semviaek, for our products and services and other msatiéeither our general partner nor
Enterprises will receive any management fee orratbmpensation in connection with our general masmrmanagement of our business
However, prior to making any distribution on ounwoon units, we will reimburse our general partrred #@s affiliates, including
Enterprises, for all expenses they incur and paystiey make on our behalf under the omnibus ageaeand our partnership
agreement. Our partnership agreement providesthiageneral partner will determine in good faite #xpenses that are allocable to us.
Additionally, OCI Chemical or its affiliates acte following this offering will continue to act uadthe omnibus agreement, as our
marketing and sales agent for all of our salesaad@leead "Certain Relationships and Related Paatysactions—Omnibus Agreement."

Our general partner will own 399,000 gehpaatner units representing a 2.0% general paitrierest in us. These general partner
units will entitle it to receive 2.0% of all thestiibutions we make. Our general partner will aso 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
$0.5750 per unit per quarter after the closingwfinitial public offering. In addition, OCI Holdgs will own 4,775,500 common units
and 9,775,500 subordinated units. Please readdi@drelationships and Related Party Transactions."

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

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

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

Principal Executive Offices

Our principal executive offices are locat¢drive Concourse Parkway, Suite 2500, AtlantayrGia 30328, and our telephone
number is (707) 375-2300. Our website 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 units
offered to
the public

Units
outstanding
after this
offering

Use of
proceeds

Cash
distributions

The Offering

5,000,000 common unit
5,750,000 common units if the underwriters exerthsdr option to purchase additional common umitfuil.

9,775,500 common units and 9,775,500 subordinatéd, wepresenting a 49.0% and 49.0% limited paitmerest in
us, respectively. If the underwriters do not exadheir option to purchase additional common umitswill issue all o
the additional common units to OCI Holdings at éxpiration of the option for no additional consigkion. If the
underwriters exercise their option to purchasetaddil common units, the number of common unitpased by the
underwriters will be sold to the public, and ansnegning common units not purchased by the undegverppursuant to
any such exercise will be issued to OCI Holdinghatexpiration of the option period. Accordinglye exercise of the
underwriters' option will not affect the total nuertof common units outstanding or the amount oficeeded to pay
the minimum quarterly distribution on all uni

Our general partner will own 399,000 general partméts, representing a 2.0% general partner iaténeus.

We expect to receive estimated net proceeds obappately $83.5 million from this offering, afteeducting the
underwriting discount, the structuring fee andreated offering expenses. We intend to use thenoeepds from this
offering to make (i) a cash payment of approxima$85.5 million to Wyoming Co. in exchange for gentribution of
its 10.02% limited partner interest in OCI Wyomiegus and (ii) a distribution of approximately $.8nillion to

OCI Chemical

If the underwriters exercise their option to pusdadditional common units in full, the additionet proceeds to us
would be approximately $13.3 million. We intenddietribute the net proceeds from any exercise of eyption to
OCI Chemical. Please see "Use of Procee

We intend to pay the minimum quarterly distributi@f$0.5000 per unit ($2.00 per unit on an annedlikasis) to the
extent we have sufficient cash from operations afiee establish adequate cash reserves and pagesiahd expenses,
including payments to our general partner andfftiagies. We refer to this cash as "available ¢asind we define its
meaning in our partnership agreement, a copy ofhvisi included in this prospectus as Appendix Br. &hility to
distribute cash is also subject to certain resbinst and other factors described in more detaikutite caption "Cash
Distribution Policy and Restrictions on Distribuim"

We intend to pay a prorated distribution coverimg period from the completion of this offering tagh December 31,
2013, based on the number of days in that pe
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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$0f5000 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 quartéstribution of $0.5000; an

e third, 98.0% to all unitholders, pro rata, and 2.0%uog@eneral partner, until each unit has receive
a distribution of $0.575(

If cash distributions to our unitholders exceed$80 per unit in any quarter, our general partriér w
receive, in addition to distributions on its 2.0&ngral partner interest, increasing percentagets up
48.0%, of the cash we distribute in excess ofanabunt. 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 togase distributions to our unitholders. Please sesv"
We Make Distributions to Our Parthn—General Partner Interest and Incentive DistribuRights."

Prior to making distributions, we will reimbursetErprises, our general partner and certain of their
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 theay ended December 31, 2012 and the twelve month
ended June 30, 2013 was approximately $59.0 midiwh$47.2 million, respectively. The amount of
available cash we will need to pay the minimum tgréy distribution for four quarters on our common
units, subordinated units and general partner tmibe outstanding immediately after this offenig

be approximately $39.9 million (or an average gfragimately $10.0 million per quarter). As a result
we would have generated available cash sufficepaly the full minimum quarterly distribution of
$0.5000 per unit per quarter ($2.00 per unit omramualized basis) on all of our common, suborduh
and general partner units for the year ended DeeeBih 2012 and the twelve months ended June 3(
2013.

14




Table of Contents

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 $0.5000 per unit on all of our communits and subordinated units and the correspgndistributions
on our general partner's 2.0% interest for thevevehonths ending September 30, 2014. However, weotihave a
legal or contractual obligation to pay quarterlgtdbutions at our minimum quarterly distributicate or at any other
rate, and we cannot guarantee that we will pay daghibutions to our unitholders in any quarteur@ctual results 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 oumgmn units and
subordinated units is that in any quarter durirggtibordination period, holders of the subordinatgts are not
entitled to receive any distribution of availabsh 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 first Inesis day after we have earned and paid at led §he minimum
quarterly distribution on an annualized basis) acheoutstanding common, subordinated and genertalgoaunit, for
each of three consecutive, non-overlapping fourtgng@eriods ending on or after September 30, 2pd®/ided that
there are no arrearages on our common units atiiet In addition, the subordination period witiceupon the
removal of our general partner other than for cédiuges units held by our general partner and fitiaes are not voted
in favor of such remova

When the subordination period ends, all subordahatéts will convert into common units on a one-fore 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 partnersaltof the incentive distribution rights at thmé 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 resetum quarterly distribution as the current tardjstribution
levels.

If our general partner elects to reset the targgttidution levels, the general partner will beited 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 corporatiar, 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 bdsisddition, our
general partner may not be removed except by aofdtes holders of at least 663 % 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 48.9% of our outstandinghmon
units (or 41.2% of our outstanding common unithé underwriters exercise their option to purctedwitional
common units in full) and all of our subordinatedts, representing 74.4% of the outstanding comaran
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 gener:
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 commbits over the 20 trading days preceding the tfeitee days
before notice of exercise of the call right istfirsailed; anc

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

We estimate that if you own the common units yorchase in this offering through the record datedistributions
for the period ending December 31, 2016, you wéllliocated, on a cumulative basis, an amountdzréd taxable
income for that period that will be less than 50Rthe 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. Rigaad "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 pragpect
unitholders, you should read "Material U.S. Fedarabme Tax Consequence

Our common units have been approved for listinghenNY SE, subject to official notice of issuancader 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 six months ended June 30, 2013 anthé six months ended June 30,
2012 presented in the following table are derivednfthe unaudited historical condensed financatkeshents of our Predecessor include
elsewhere in this prospectus. The summary congetidastorical financial data as of December 31,1228nd 2012 and for the years
ended December 31, 2010, 2011 and 2012 presentbd following table are derived from the auditéstdrical financial statements of
our Predecessor included elsewhere in this progpethe summary historical consolidated balancetsteta as of December 31, 2010 i
derived from the audited historical consolidatethbee sheet of our Predecessor that is not includ#ds prospectus. The following
table should be read together with, and is qudlifieits entirety by reference to, the historicadiéed consolidated financial statements g
our Predecessor included elsewhere in this progpethe following table should also be read togettith "Management's Discussion
and Analysis of Financial Condition and Result©gpkrations."

The summary pro forma consolidated findnd#a presented in the following table for theryeaded December 31, 2012 and as o
and for the six months ended June 30, 2013 areatefiom the unaudited pro forma consolidated foi@rdata included elsewhere in
this prospectus. The following table should be neagther with, and is qualified in its entirety t®ference to, the unaudited pro forma
financial data included elsewhere in this prospeciine following table should also be read togettidr "Management's Discussion and
Analysis of Financial Condition and Results of Ggtiems." The unaudited pro forma consolidated fai@rstatements have been
prepared as if the formation transactions and ¢timepdetion of this offering had taken place on J88g2013, in the case of the pro formg
balance sheet, and as of January 1, 2012, in #eeafahe pro forma Statement of Operations foyda ended December 31, 2012 and
the six months ended June 30, 2013, 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 $135nilion
thereunder to refinance existing debt, fund a spelistribution to its partners and pay debt issgagosts, 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 tfésapitalization, 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;

—h
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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 4,775,500 common units aftb%00 subordinated units, representing an agtgé@a9% limited
partner interest in us, to OCI Holdings;

. the issuance by us of 399,000 general partner,unjisesenting a 2.0% general partner interess,immnd all of our
incentive distribution rights, to OCI GP;

. the issuance by us of 5,000,000 common unitsdgublic in this offering, representing a 25.1#tited partner interest in
us, and the receipt by us of approximately $83laniin net proceeds;

. the application of the net proceeds of this offgris 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*
Predecesso OCI Resources
Six Months
Six Months Year Ended Ended
Year Ended December 31 Ended June 30, December 31, June 30,
2010 2011 2012 2012 2013 2012 2013

(Dollars in millions, except per unit and operatingdata)
Income Statement Data:

Total net sale $ 3631 $ 421¢ $ 462¢€ $ 2357 $ 219.C $ 462.¢ $ 219.(
Cost of products sol 182.t 201t 220.¢ 108.¢ 114.¢ 221.¢ 115.2
Freight cost: 109.2 105.7 110.2 55.2 60.3 110.Z 60.2
Total cost of sale 291.% 307.1 330.1 164.1 175.( 331t 1755
Gross profil 71.4 114.5 131.¢ 71.1 44.C 131.( 43.L
Selling and marketing
expense: 3.7 4.1 6.€ 2.2 2.8 6.€ 2.8
General and administrative
expenses(1 5.2 6.7 5.2 34 3.8 5.2 3.€
Operating incom 62.€ 103.¢ 120.1 65.€ 374 119.7 36.¢
Other (expense) incon
Interest incomt 0.1 0.2 0.2 0.1 — 0.z —
Interest expens (2.9 (1.5 (1.5) (0.7 (0.7 (4.9) (2.4)
Othe—net (1.8) (0.0 (0.5) (0.2 0.2 (0.5) 0.2
Total other expens (4.5) (1.4) (1.9 (0.8) (0.5) (5.2) (2.2)
Income before provision for
income taxe: 58.1 102.5 118.2 64.€ 36.¢ 114.1 341
Provision for income taxes(: 6.5 14.€ 16.4 9.1 4.9 — —
Net income 51.€ 88.C 101.¢ 55.7 32.(C 114.] 341
Net income attributable tc
noncontrolling interes 36.1 58.2 65.¢ 35.€ 22.C 56.4 17.2
Net income attributable tc
Predecessor/OCIResc $ 1558 $ 29.6 $ 358 $ 19 $ 10C $ 577 $ 17.2

Net income per limite
partner unit

Common units $ 28¢ $ 0.87

Subordinated unit $ 28¢ $ 0.87
Net cash provided k

(used in)

Operating activitie: $ 83C $ 901 $ 101¢ $ 49 $ 45

Investing activities $ 79 $ (259 %8 (279 % (110 3 (3.9)

Financing activitie $ (766 $ (489 $ (785 $ (299 $ (619
Balance Sheet Data a

period end):
Total asset $ 305.( $ 352 $ 385.% $ 354.¢ $ 396.t
Property, plant and

equipment, ne $ 193¢ $ 201.C $ 204: $ 197.C $ 236.¢
Long term deb $ 56C $ 520 $ 48¢C $  46.C $ 155.(
Total liabilities $ 143.C $ 14772 $ 153.: $ 149t $ 218.¢

Other Financial Data:
Adjusted EBITDA(3) $ 84C $ 12670 $ 142t $ 76 $ 49.C $ 142 $ 49.C
Adjusted EBITDA

attributable to

Predecessor/OCI Resour

?3) $ 3L $ 564 % 64€ $ 351 $ 21.C $ 720 $ 25.C

Operating and Other Data:
Trona ore mined (short tons

millions) 3.6C 3.6¢ 3.87 1.87 1.9t 3.87 1.9t
Operating rate(4 97.6% 98.6% 98.6% 96.2% 95.2% 98.6% 95.2%
Ore to ash ratio(t 1.64:1.( 1.63:1.( 1.59:1.( 1.61:1.( 1.63:1.( 1.59:1.( 1.63:1.(
Soda ash volumes sold (sh¢

tons in millions) 2.2t 2.31 2.4¢ 1.1¢ 1.24 2.4t 1.2¢

Domestic 0.97 0.9C 0.8t 0.41 0.41 0.8: 0.41

Internationa 1.2¢ 1.41 1.6z 0.7¢ 0.82 1.62 0.82
Sales

Domestic $ 2052 $ 203 $ 1994 $ 997 $ 100.C $ 199.« $ 100.(

Internationa 157.¢ 218.¢ 263.2 135.t 118.¢ 263.: 118.¢
Maintenance capital

expenditures(6)(7 5.8 9.4 19.5 8.C &3 19.5 83
Expansion capital

expenditures(7)(8 15 16.4 7.6 2.8 0.3 7.€ 0.2
* Certain totals and subtotals may not preciselyutale due to rounding.
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 aiplytiraded partnershiy



20




Table of Contents

) 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 future.

3) For a discussion of the non-GAAP financial meaf\disted EBITDA, please read "—Non-GAAP Financiadééures” 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 acteaheduled and unscheduled downtime and idled
capacity. We believe effective capacity is a maeusate measure of our potential output than naateghpacity, 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 existaqgjtel 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 Iif

@ Historically, we did not make a distinction betwasaintenance capital expenditures and expansidatatagpenditures; however, we have made an
estimate of this distinction for each of the yesmded December 31, 2010, 2011 and 2012 and faixtreonths ended June 30, 2012 and 2013.

8) Expansion capital expenditures are cash expenditooeirred 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 incomesflpplus net interest expense, income tax, depi@ciand 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 otheigiyldaded 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 capital expenditure projects ahe returns on investment of various investment dppdies.

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 financiaasure of Adjusted EBITDA should not be consideredn 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 AdjusteBIEDA may not be comparable to similarly titled nseges of other companies, thereby
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.

Historical* Pro Forma*
Predecessol OCI Resources
Six Months Year Ended Six Months
Year Ended December 31 Ended June 30, December 31, Ended June 30,
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¢ $ 88(C $ 101¢ $ 557 $ 320 % 1141 % 34.7
Add:
Depreciation and
amortizatior 23.2 22.2 22.¢ 11.4 11.4 23.7 11.¢
Interest expense (ne 2.7 1.8 1.3 0.€ 0.7 4.€ 2.4
Provision for income
taxes 6.5 14.€ 16.4 9.1 4.9 — —
Adjusted EBITDA $ 84.(C $ 1261 $ 142f $ 768 $ 49.C $ 1425 $ 49.C

Less:
Adjusted EBITDA
attributable to
noncontrolling
interest(2) 48.5 69.7 77.¢ 41.7 28.C 69.€ 24.C

Adjusted EBITDA
attributable to
Predecessor/OCI Resc
) $ 355 $ 564 $ 64€ $ 351 $ 21C % 727 % 25.C

Reconciliation of
Adjusted EBITDA to
cash flow from

operations:
Net cash provided k
operating activities $ 83C $ 901 $ 101¢ $ 49 $ 45
Add/(Less):
Deferred income taxe 0.t (2.€) 0.2 0.2 0.4
Increase (decrease)
Accounts receivabl 3.C 29.€ 9.5 0.€ 0.8
Inventory 1.1 0.€ 10.C 7.C (2.5
Other current asse (2.3 0.2 0.3 0.€ 0.8
(Increase) decrease
Accounts payabl (0.9) (4.7) 1.€ 2.7 3.C
Affiliates—net 3.7 iLE 3.9 (1.6 (11.0
Accrued expenses a
other liabilities 4.7) (6.7) 5.1 8.C 5.1
Other(1) (1.3) 0.1 — — —
Interest expense (ne 2.7 1.2 1.3 0.€ 0.7
Provision for income
taxes 6.5 14.¢ 16.4 9.1 4.9
Adjusted EBITDA $ 84.C $ 12671 $ 142t $ 768 $ 49.C
Less:

Adjusted EBITDA
attributable to
noncontrolling
interest(2) 48.t 69.7 77.¢ 417 28.C

Adjusted EBITDA
attributable to
Predecessor/OCI Resc

) $ 35t $ 564 $ 64€ $ 351 $ 21.C
* Certain totals and subtotals may not preciselyutale due to rounding.
1) 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% allocatiompuifit to the noncontrolling interest in 2011 ar@il2

due to adjusted allocations of profits and loseescicordance 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
Six Months Year Ended Six Months
Year Ended December 31 Ended June 30, December 31, Ended June 30
2010 2011 2012 2012 2013 2012 2013
(Dollars in millions, except per unit and operatingdata)

Adjusted EBITDA $ 84.C $ 1261 $ 142t $ 76.8 $ 49.C $ 142t $ 49.C
Less:

Wyoming Co.

priority return 14t 14t 14.5 7.3 7.2 — —
Adjusted EBITDA

after priority

return 69.5 111.¢ 128.( 69.5 417 142.5 49.C
Less: Adjusted

EBITDA

attributable to

Predecessor/Or

Resources(2 35.5 56.4 64.€ 35.1 21.C 72.1 25.(
Add:

Wyoming Co.

priority return 14.5 14.5 14.% 7.3 7.8 — —
Adjusted EBITDA

attributable to

noncontrolling

interest $ 485 $ 697 $ 77 $ 417 $ 280 $ 69.6 $ 24.(

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

Adjusted EBITDA attributable to controlling inteteepresents Adjusted EBITDA attributable to OCERerces
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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 dittion of $0.5000 per unit, or $2.00 per unit enaanualized basis, we will require available
cash of approximately $10.0 million per quarter$d88.9 million per year, based on the number ofrcom, subordinated and general partner
units to be outstanding immediately after completé this offering. We may not have sufficient dable cash 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 iichwvve 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 sctata customers or various delivery points;

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

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

. political disruptions in the international matke&ve or our customers serve, including any changgade 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 conaisio

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 aradie available for distribution for the twelve mantnding September 30, 2014. We
estimate that our total cash available for distidyufor the twelve months ending September 30420ill be approximately $53.9 million, as
compared to approximately $59.0 million for the yeaded December 31, 2012 and approximately $4uldmrfor the twelve months ended
June 30, 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 availédnalistribution for the twelve months ending Sepber 30, 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 financiéimation. 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 amvailfdy distribution are inherently uncertain and aubject to significant business, economic,
financial, regulatory and competitive risks and emt@inties that could adversely affect our abiig@ydistribute cash from that which is
forecasted. If we do not achieve our forecastedlissve may not be able to pay the minimum qubrtistribution or any amount on our
common units or subordinated units or the corredondistribution on our general partner's 2.0%rest, in which event the market price of
our common units may decline materially.

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

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

To illustrate the volatility of the pricé soda ash, according to IHS data, over the lastyears, the weighted average price of soda ash |
the U.S. has ranged from a high of $157 per slarirt 2012 to a low of $128 per short ton in 2008er the same period, the weighted ave
price of soda ash in Europe, India and South Araetlee three regions with the highest soda ash dématside of the United States and
China, ranged from a high of $254 per short toR(08 to a low of $204 per short ton in 2010, withedghted average price of $233 per short
ton in 2012 and $243 per short ton for the six memnded June 30, 2013.

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

. overall economic conditions;

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

. the level of production and exports of sodagishally;

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

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

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

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

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

We rely on natural gas as the main eneogyce in our soda ash production process, andftrerthe cost of natural gas is a significant
component of the total production cost for our sasla. Natural gas prices have historically beeatile| with the Henry Hub Natural Gas Spot
Price ranging between $1.63 and $18.48 per mmBTihglthe period from 1999 to 2013. As of Augus2@}13, the NYMEX natural gas
futures closing price for August delivery was $3@% mmBTU. Furthermore, the price of natural gaslat increase as a result of reduced
domestic drilling and production activity due t@ieased government regulation of that activityllidg and production operations are subject
to extensive federal, state, local and foreign lang government regulations concerning, among aktegs, emissions of pollutants and
greenhouse gases, hydraulic fracturing, and thdlimgnof natural gas and other substances usedrinaction with natural gas operations, s
as drilling fluids and wastewater. In addition,urat gas operations are subject to extensive fedgade and local taxation. More stringent
legislation, regulation or taxation of natural gagling activity in the United States could dirscturtail such activity or increase the cost of
drilling, resulting in reduced levels of drillingtvity and therefore increased natural gas prices.

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

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

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

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

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

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

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

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

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

A significant portion of our international sales afoda ash are to ANSAC, a U.S. export cooperatare] therefore adverse developments
ANSAC or its customers, or in any of the marketsvitich we make direct international sales, couldwasely affect our ability to compe
in certain international markets.

We, along with two other U.S. trona-basedasash producers, utilize ANSAC as our excluskmoe vehicle for sales to customers in all
countries excluding Canada, South Africa and membgthe European Community and European Free Theak, which provides us with the
benefits of large purchases of soda ash and signifieconomies of scale in managing internatioalalssand logistics. We derived
approximately 49.6% of our net sales in 2012 an8%of our net sales in the six months ended JON&@L3 from sales to ANSAC. Because
ANSAC makes sales to its end customers directlythed allocates a portion of such sales to eachbmagrwe do not have direct access to
ANSAC's customers and we have no direct controf tve credit or other terms ANSAC extends to itstomers. As a result, we are indirectly
vulnerable to ANSAC's customer relationships arddtedit and other terms ANSAC extends to its aqusts. Any adverse change in
ANSAC's customer relationships could have a diregiact on ANSAC's ability to make sales and oulitgltio make sales to ANSAC. In
addition, to the extent ANSAC extends credit oreotfavorable terms to its end customers and thas®mers subsequently default under sale
contracts or otherwise fail to perform, we wouldéao direct recourse against them.

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

In addition, there is currently an anti-caing commission inquiry underway in southern Afri8@da ash manufacturers based in southel
Africa are claiming that U.S. based manufacturésoda ash are selling soda ash in the southeinaiftrading region at prices that are lower
than domestic prices in the United States. Wesselh ash directly in South Africa to one custortiex,annual revenues from which are less
than 2% of our total revenues. In July 2013, weiresd a questionnaire from the South African Iné¢ional Trade Administration
Commission, or the ITAC, relating to this inquike understand that other U.S. based suppliersdaf ash and various trade organizations
have received the same questionnaire. We are tiyroeriermining the appropriate response to thisstjonnaire. The ITAC will determine
whether there is sufficient evidence of dumping at@ther 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 afrggort duties that may be imposed on us.

If the percentage of our international sales increas as a percentage of total sales, our gross rmawgiuld decrease and the average tre
credit payment period of our customers would inceeawhich 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 maf@imomestic sales because the average price aefastdsold internationally is lower than the
average price of soda ash sold domestically. Lonengins could adversely affect our financial positand our ability to distribute cash to our
unitholders.

We typically receive payment for our domestles 36 to 47 days following the date of shiptherhile for international sales, we
typically receive payment 68 to 104 days followthg date of shipment. Therefore, an increase inndermnational 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 capitguieements and negatively affect the amount of eastilable for distribution to our
unitholders.

Our contracts and exclusive arrangements with ourstomers have terms of three months to three yearg| 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 havagesf one to three years. Our European
contracts typically have a term of one year, amdesésian 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 reasongjdintd) as a result of a merger or acquisition, tledaion of another provider of soda ash,
business failure or bankruptcy of the customerigsatisfaction with our performance or pricing. &ad any of our major customers could
adversely affect our business, results of operatéomd cash flow.
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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 tedygass 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 €stmpetition from increased use of glass
substitutes, such as plastic and recycled glassh&@ a negative effect on demand for soda ashabeffior soda ash by the glass container
industry has generally declined over the last ®ary. We believe that the use of containers cdntpalternative materials such as plastic and
aluminum will continue to affect negatively the gtth in domestic demand for soda ash.

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

We extend credit to our customers as a abpart of our business, and as such, are sulgebetcredit risk of our customers, including
risk of loss resulting from nonpayment or nonperfance. Typical industry contract terms are net&@sdrom date of shipment for domestic
U.S. customers. We have experienced nonperforntanoer customers and counterparties in the padtyamtake reserves for accounts more
than 90 days past due. Some of our customers anmdarparties 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 properly;, 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 companithat have capital resources greater than oursldhat have more diversified
operations.

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

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

Worldwide soda ash demand generally caeslt global economic growth generally. The Uc®nemy and global capital and credit
markets remain volatile. Worsening economic condgior factors that negatively affect the econdmeialth of the United States and other
parts of the world into
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which we or ANSAC sells soda ash could reduce evemues and adversely affect our results of operstiThe recent global financial crisis
and sovereign debt crises in Europe have led tolmbeconomic slowdown, with the economies of ¢heggions showing significant signs of
weakness, resulting in greater volatility in th&SUeconomy and in the global capital and creditketar These markets have been experiencin
disruption, including volatility in securities maats, diminished liquidity and credit availabiligredit ratings downgrades, failure and potential
failures of major financial institutions, unprecated government support of financial institutiomsl digh unemployment rates. Instability in
consumer confidence and increased unemploymentihaseased concerns of prolonged economic weakiiegse developments may
adversely affect the ability of our customers ttagbfinancing to perform their obligations to Mge believe that further deterioration of
economic conditions or a prolonged period of ecosameakness will have an adverse impact on oudtsestioperations, business and
financial condition, as well as our ability to dibute cash to our unitholders.

Our reserve data are estimates based on assumptisaismay be inaccurate and are based on existiegmomic and operating conditions
that may change in the future, which could materialand adversely affect the quantities and valueoofr reserves.

Our reserve estimates may vary substanfi@m the actual amounts of minerals we are be &btecover economically from our reser
There are numerous uncertainties inherent in estimguantities of reserves, including many factmegond our control. Estimates of reserves
necessarily depend upon a number of variables ssuh@ptions, any one of which may, if incorrectute an estimate that varies
considerably from actual results. These factorsamsdimptions relate to:

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

. future mining technology;

. the effects of regulation by governmental agences!,

. geologic and mining conditions, which may not benitified 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, figai condition, results of operations and abilitp imake quarterly cash distributions to our
unitholders.

On July 18, 2013, OCI Wyoming entered itlte OCI Wyoming Credit Facility. The OCI Wyomingédiit Facility contains various
covenants and restrictive provisions that limitbjset to certain exceptions) OCIl Wyoming's abitidy

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

In addition, the OCI Wyoming Credit Fagilitontains events of default customary for trarieastof this nature, including (1) failure to
make payments required under the OCI Wyoming Cirealitlity, (2) events of default resulting from O@lyoming's failure to comply with
covenants and financial ratios in the OCI Wyomirrgdit Facility, (3) the institution of insolvency similar proceedings against OCI
Wyoming, (4) the occurrence of a default under atimer material indebtedness OCI Wyoming may 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 arghvitholly-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 lecta 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 aealare 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 licenseayill have a material adverse effect on us. Umdke terms of our subsurface minin
leases and license, we are required to make minimayalty 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 June 30, 20E&skes covering approximately 42% of our acreage s@reduled 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 peg@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 netssal

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
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increase in the royalty rates we are required yotpaur lessors or licensor, or any failure bytaisenew any of our leases or our license, coul
have a material adverse impact on our financiatitmm, results of operations and ability to distrie cash to our unitholders.

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 onexhvproperty or the loss of any lease or license
upon expiration of its term, upon a default or ottise could adversely affect our ability to mine #hssociated reserves and/or process the
that we mine. In some cases, we rely on title imi@iion 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 propeAyy challenge to our title or leasehold
interests could delay our operations and couldnaitely result in the loss of some or all of ouenest in the property. From time to time we
also may be in default with respect to leases ®litense for properties on which we have miningrafions. In such events, we may have to
close down or alter significantly the sequenceuzhsmining 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 foceumining and be subject to regulatory
sanction and penalties. Also, in any such casentrestigation and resolution of title issues wodidert management's time from our business
and our results of operations could be adversébcted. 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 oggons pose numerous hazards and uncertainties tiaty 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 imalent or hazardous weather conditions or otheraiatature; and
. mechanical equipment failure and facility penfiance problems.

These occurrences could damage or destrnogroperties or production facilities, or resultpersonal injury or wrongful death claims,
environmental damage to our properties or the ptigseof others, delays in, or prohibitions on, mgor processing, increased production
costs, asset write downs, monetary losses and liagaity, which could have an adverse effect am 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 fudbwer these risks. Significant mine
accidents could occur, potentially resulting in imershutdown or leading to liabilities, which colldve a material adverse effect on our result
of operations, financial condition and cash flows.
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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 anddmeng 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 classifyo20.0 million as operating surplus, even i§igenerated from asset sales,

non-working capital borrowings or other sources thauld otherwise constitute capital surplus. Tdash may be used to fund
distributions on our subordinated units or to oeineral partner in respect of the incentive distrdsurights;

. 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 48% of the outstanding common units and all of autstanding 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;

45




Table of Contents

. 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, OCI Holdings will own an aggregai&74.4% of our outstanding common
and subordinated units (or 70.6% of our outstandormgmon and subordinated units, if the underwriésiescise their option to purchase
additional common units in full). Also, if our gea¢ partner is removed without cause during theosdibation period and no units held by the
holders of the subordinated units or their affd@tre voted in favor of that removal, all remagnsabordinated units will automatically be
converted into common units and any existing aa@as on the common units will be extinguished. Rexhof our general partner under these
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circumstances would adversely affect our commotsuny prematurely eliminating their distributiondaliquidation preference over our
subordinated units, which would otherwise have ioomd until we had met certain distribution andfpenance tests. Cause is narrowly
defined in our partnership agreement to mean ticatigt of competent jurisdiction has entered alfinan-appealable judgment finding our
general partner liable for actual fraud or willarlwanton misconduct in its capacity as our gengaainer. Cause does not include most cas
charges of poor management of the business, gett@val of our general partner because of unithraesatisfaction with the performance of
our general partner in managing our partnershipmdlst likely result in the termination of the sutdimation period and conversion of all
subordinated units to common units.

Unitholders will experience immediate and substaitdlilution in net tangible book value of $13.90 peommon unit.

The initial public offering price of $19.@@r common unit exceeds our pro forma net tandibtk value of $5.10 per common unit.
Based on the initial public offering price of $10.fer common unit, unitholders will incur immediated substantial dilution of $13.90 per
common unit. This dilution results primarily becaube assets contributed to us by affiliates ofgmmeral partner are recorded at their
historical cost in accordance with GAAP, and nefitfiair 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. Furthermore partnership agreement does not restricthiiigyaof 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 efifieely 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 and (2) the highest perityprice paid by our general partner or any of its
affiliates for common units during the 90-day pdrfireceding the date such notice is first mailed.réfer to this right in this
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prospectus as the limited call right. As a resutitholders may be required to sell their commoitsust an undesirable time or price and may
receive no return or a negative return on theiegtment. Unitholders may also incur a tax liabilipon a sale of their units. Our general pai

is not obligated to obtain a fairness opinion regay the value of the common units to be repurathdiseit upon exercise of the limited call
right. There is no restriction in our partnershipesement that prevents our general partner fromirigsadditional common units and exercising
its limited call right. If our general partner egised its limited call right, the effect would letake us private and, if the units were
subsequently deregistered, we would no longer bgesuto the reporting requirements of the Seasiixchange Act of 1934, or the Excha
Act. Upon consummation of this offering, and assugmo exercise of the underwriters' option to pasghadditional common units, OCI
Holdings will own an aggregate of 48.9% of our coomunits. At the end of the subordination periagsleming no additional issuances of L
(other than upon the conversion of the subordinatét$), OCI Holdings will own 74.4% of our commanits. For additional information abc
this right, please read "The Partnership Agreeméutrited 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 distributioneach unit may decrease;
. because a lower percentage of total outstanghitg will be subordinated units, the risk thatar¢fall in the payment of the

minimum quarterly distribution will be borne by 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 previouslystanding unit may be diminished;

. the market price of the common units may decline

. the amounts available for distributions to oamenon unitholders 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 igility under contractual arrangements so thatthmterparties to such arrangements have
recourse only against our assets, and not againgtemeral partner or its assets. Our general @antiay therefore cause us to incur
indebtedness or other obligations that are nonisedn our general partner. Our partnership agraepemits our general partner to limit its
liability, even if we could have obtained more fealdle terms without the limitation on liability. brddition, we are obligated to reimburse or
indemnify our general partner to
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the extent that it incurs obligations on our beh&lfy such reimbursement or indemnification paymmembuld reduce the amount of cash
otherwise available for distribution to our unittets.

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 9,775,586mmon units and 9,775,500 subordinated unitsanding, which includes the 5,000,000
common units we are selling in this offering thatynbe resold in the public market immediately. &lthe subordinated units will convert into
common units on a one-for-one basis at the enden$tibordination period. All of the 4,775,500 comnoits (4,025,500 if the underwriters
exercise their option to purchase additional commnaits) that are issued to OCI Holdings will be jegbto resale restrictions under a 180-day
lock-up agreement with the underwriters. Each efltitk-up agreements with the underwriters may dred at the discretion of Citigroup
Global Markets Inc. and Goldman, Sachs & Co. Weetayreed to provide registration rights to our spoand general partner. Sales by our
sponsor or other large holders of a substantialbasrof our common units in the public markets failog this offering, or the perception that
such sales might occur, could have a material aéveifect on the price of our common units or cangair our ability to obtain capital
through an offering 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 tnangeneral partner and its affiliates, their tfareses 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 nblig market for the common units. After this offey, there will be only 5,000,000 publicly trac
common units, assuming no exercise of the undezigtibver-allotment option. In addition, OCI Holg&will own 4,775,500 common units
and 9,775,500 subordinated units, representingggregate 72.9% limited partner interest in us. \WWaaot know the extent to which investor
interest will lead to the development of a tradingrket or how liquid that market might be. Unithersl may not be able to resell their commor
units at or above the initial public offering pridgdditionally, the lack of liquidity may result wide bid-ask spreads, contribute to
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significant fluctuations in the market price of tt@mmon units and limit the number of investors vahe able to buy the common units.

The initial public offering price for oupmmon units was determined by negotiations betweseand 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 oépttompanies in our industry;

. a change in our relationship with our sponsoANSAC;

. announcements by us or our competitors of diganit contracts or acquisitions;

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

. general economic conditions;

. the failure of securities analysts to cover our omn units after this offering or changes in finahestimates by analysts;
. future sales of our common units; and

. the other factors described in these "Risk Factors.

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. Otin@aship is organized under Delaware law,
and we conduct business primarily in Wyoming andi@ia. The limitations on the liability of holdeo$ limited partner interests for the
obligations of a limited partnership have not belerarly established in some jurisdictions. You cdolog liable for any and all of our obligations
as if you were a general partner if a court or goneent agency were to determine that:

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

. your right to act with other unitholders to rerecr replace the general partner, to approve somendments to our partnership
agreement or to take other actions under our patiippagreement constitute "control” of our busines

For a discussion of the implication of timeitations 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 exceabd fair value of our assets. Delaware law provities, for a period of three years from the |
of the impermissible distribution, limited partnevho received a distribution and who knew at theetof such distribution that it violated
Delaware law will be liable to the limited partnleis for the distribution amount. Transferees of coon units are liable both for the obligatic
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of the transferor to make contributions to the pership that were known to the transferee at the 6f transfer and for those obligations that
were unknown if the liabilities could have beeneditined from the partnership agreement. Liabilit@partners on account of their partner.
interests and liabilities that are non-recoursengopartnership are not counted for purposes @rahing whether a distribution is permitted.

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

We are classified as an emerging growthpaomg. The JOBS Act contains provisions that, ammthgr things, relax certain reporting
requirements for emerging growth companies, incigdiertain requirements relating to accountingdsaais and compensation disclosure. Fol
as long as we are an emerging growth company, whaghbe up to five full fiscal years, unlike othperblic companies, we will not be requit
to (1) provide an auditor's attestation report amagement's assessment of the effectiveness sisi@m of internal control over financial
reporting pursuant to Section 404(b) of the Sarbahdey Act of 2002, (2) comply with any new requirents adopted by the Public Company
Accounting Oversight Board, or the PCAOB, requirmgndatory audit firm rotation or a supplementhi® auditor's report in which the auditor
would be required to provide additional informatiimout the audit and the financial statementsefdbuer, (3) comply with any new audit
rules adopted by the PCAOB after April 5, 2012 gslthe SEC determines otherwise, (4) provide cediaclosure regarding executive
compensation required of larger public companig&phold unitholder advisory votes on executivenpensation. We are choosing to "opt
out" of the extended transition period for comptyinith new or revised accounting standards, aralrasult, we will comply with new or
revised accounting standards on the relevant dat@ghich adoption of such standards is requirechfor-emerging growth companies. The
JOBS Act provides that our decision to opt outhaf €xtended transition period for complying witlhwna 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 applicablgther 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 #emption. If some investors find our common ul@ss 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 thereforeeupiired to make a formal assessment of the effsatiss of our internal control over
financial reporting for that purpose. Upon becomangublicly traded partnership, we will be requitecomply 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 quarterly and annual reports pnavide an annual management report on the effaatiss of our internal control over
financial reporting.
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Though we will be required to disclose miatechanges made to our internal controls andg@taces on a quarterly basis, we will not be
required to make our first annual assessment ofnb@imal control over financial reporting pursusmSection 404 until the year following our
first annual report required to be filed with thEG To comply with the requirements of being a mipltraded partnership, we will need to
implement additional internal controls, reportingtems and procedures and hire additional accayrftimnce and legal staff. Furthermore,
while we generally must comply with Section 404ted Sarbanes Oxley Act of 2002 for our fiscal yerading December 31, 2014, we are not
required to have our independent registered palsiiounting firm attest to the effectiveness ofiaternal controls until as late as our first
annual report subsequent to our ceasing to be angamy growth company under the JOBS Act. Accorlyinge may not be required to have
our independent registered public accounting fittesa to the effectiveness of our internal controisil our annual report for the fiscal year
ending December 31, 2018. Once it is required teaj@mur independent registered public accounting fhay issue a report that is adverse in
the event it is not satisfied with the level at efhbur controls are documented, designed, opeoatezl/iewed.

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

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

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

Our common units have been approved fongson the NYSE, subject to official notice ofussce. Unlike most corporations, we are no
required by the stock exchange rules to have, andawnot intend to have, a majority of independctors on our general partner's board of
directors or compensation and nominating and catpagovernance committees. Additionally, any fuisseiance 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 thatsaubject to all of the stock exchange corporateegance 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 publidged partnership. As a publicly traded partngxsive will incur significant legal, accounting
and other expenses that we did not incur priohidffering. In addition, the Sarbanes-Oxley AC2602, as well as rules implemented by the
SEC and the NYSE, require publicly traded entiteeadopt various corporate governance practicasatitiurther increase our costs. Before
we are able to make distributions to our unithaddare must first pay or reserve cash for our exggnacluding the costs of being a publicly
traded partnership. As a result,
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the amount of cash we have available for distrdsutd our unitholders will be affected by the casdsociated with being a public company.

Prior to this offering, we have not filezgpborts with the SEC. Following this offering, welMiecome subject to the public reporting
requirements of the Exchange Act. We expect thales end 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 afrayeneral partner, are required to have at lbasétindependent 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 incremeatasits 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 parsihép for U.S. federal income tax purposes, as wadlour not being subject to a material
amount of entity-level taxation by individual statelf the IRS were to treat us as a corporation f0rS. federal income tax purposes or we
were to become subject to material additional amtauaf 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 agpocation for U.S. federal income tax purposestherwise subject us to taxation as an entity

If we were treated as a corporation for.lefleral income tax purposes, we would pay U.&rf@ income tax on our taxable income at
the corporate tax rate, which is currently a maximaf 35%, and would likely pay state income 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 anditgras determined for U.S. federal income tax psegopand no income, gains, losses,
deductions or credits recognized by us would flovatigh to you. Because tax would be imposed upa@aswscorporation, our after tax
earnings, and therefore our ability to distribudsitto you, would be substantially reduced. Theegfioreatment of us as a corporation would
result in a material reduction in the anticipataedtcflow and after-tax return to the unitholdeikgly causing a substantial reduction in the
value of our common units.
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Our partnership agreement provides thati@w is enacted or existing law is modified oemptreted in a manner that subjects us to tax
as a corporation or otherwise subjects us to elitgl taxation for federal, state or local incotar purposes, the minimum quarterly
distribution amount and the target distribution amis may be adjusted to reflect the impact of kgnaton us.

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

The present U.S. federal income tax treatroépublicly traded partnerships, including usaa investment in our common units may be
modified by administrative, legislative or judicighanges or differing interpretations at any tif@: example, from time to time, members of
Congress propose and consider substantive chamgfes éxisting U.S. federal income tax laws thé&cfpublicly traded partnerships. We are
unable to predict whether any of these changesher proposals will ultimately be enacted. Any niimdition to the U.S. federal income tax
laws may be applied retroactively and could makedte difficult or impossible to meet the exceptfoncertain publicly traded partnerships
be treated as partnerships for U.S. federal incax@urposes. Any such changes could negativehaatnie 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 treategasners to whom we will allocate taxable incomat ttould be different in amount than the cast
we distribute, unitholders will be required to gays. federal income taxes and, in some cases,atdtcal income taxes on their respective
shares of our taxable income whether or not yoaiveccash distributions from us. Unitholders maynegeive cash distributions from us eq
to their respective shares of our taxable incomeven equal to the actual tax liability that res@om that income.

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

We will be considered to have terminated gartnership for U.S. federal income tax purpdfsieere is a sale or exchange of 50% or
more of the total interests in our capital and igafithin a twelve-month period. Immediately falling this offering, our sponsor will directly
and indirectly own more than 50% of the total ints 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 ohasa partnership for U.S. federal income tax psepoOur termination would, among other
things, result in the closing of our taxable yeardll unitholders and could result in a deferfadlepreciation deductions allowable in
computing our taxable income. In the case of ahatter reporting on a taxable year other than tlentlar year, the closing of our taxable
may also result in more than twelve months of aMable income or loss being includable in his téx@icome for the year of termination. Our
termination currently would not affect our classdiion as a partnership for U.S. federal incomeptanposes but instead, after our termination
we would be treated as a new partnership for l&&eril income tax purposes. If we were treatedreeswepartnership, 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 deductionsusised above with respect to our termination. Blezesd "Material U.S. Federal Income Tax
Consequences—Disposition of Units—Constructive Teation” for a discussion of the consequences oteumination for U.S. federal
income tax purposes.
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Tax gain or loss on the disposition of our commonits could be more or less than expected.

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

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

Investments in common units by tax-exenmpities, such as employee benefit plans and indalidetirement accounts, or "IRAs", and
non-U.S. persons raises issues unique to thermrexaonple, 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 fiasis we take, the market for our common units mbg 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 diffenfrthe positions we take. It may be necessary mwrtrés administrative or court proceedings to
sustain some or all of the positions we take. Arcmay not agree with some or all of the positiargstake. Any contest by the IRS may
materially and adversely impact the market for@ammon units and the price at which they trade. €asts of any contest by the IRS will be
borne indirectly by our unitholders and our geneaatner because the costs will reduce our earrsinggherefore our ability to distribute cash.

We will treat each purchaser of our common units baving the same tax benefits without regard to thetual common units purchased.
The IRS may challenge this treatment, which couldwaersely affect the value of the common units.

Because we cannot match transferors andfergees of common units, we will adopt depreamtind amortization positions that may not
conform to all aspects of existing Treasury Regotest A successful IRS challenge to those positcangd 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 ahowon units and could have a negative impact owahe of our common units or result in
audit adjustments to your tax returns. Please '&adierial U.S. Federal Income Tax Consequences—dansequences of Unit Ownership—
Section 754 Election” for a further discussiontw effect of the depreciation and amortization s we adopt.
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We will prorate our items of income, gain, loss addduction between transferors and transferees of onits based upon the ownership of
our units on the first day of each month, insteaflan the basis of the date a particular unit is maferred. The IRS may challenge this
treatment, which could change the allocation of s of income, gain, loss and deduction among ouitholders.

We generally prorate our items of 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 datetaplar common unit is transferred.
Nonetheless, we allocate certain deductions foregégtion of capital additions based upon the tiseunderlying property is placed in servi
The use of this proration method may not be peeaiitinder existing Treasury Regulations, and althdbg U.S. Treasury Department issued
proposed Treasury Regulations allowing a similanthly simplifying convention, such regulations ar final and do not specifically
authorize the use of the proration method we haepted. Accordingly, our counsel is unable to omreo the validity of this method. If the
IRS were to successfully challenge our proratiothme, we may be required to change the allocatfatems 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 selletd cover a short sale of common uni
may be considered as having disposed of those comamits. If so, he would no longer be treated f@x purposes as a partner with respect
to those common units during the period of the loand may recognize gain or loss from the dispositio

Because there is no tax concept of loaaipgrtnership interest, a unitholder whose comnmits @are the subject of a securities loan may
be considered as having disposed of the loaned. unithat case, he may no longer be treated xgpuaposes as a partner with respect to thos
common units during the period of the loan to thersseller and the unitholder may recognize gailoss from such disposition. Moreover,
during the period of the loan, any of our incomaingloss or deduction with respect to those comuorots 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 treatofeanunitholder 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 anadnthly conventions for U.S. federal income tax purges that may result in a shift of
income, gain, loss and deduction between our geheetner and our unitholders. The IRS may challerghis treatment, which could
adversely affect the value of the common units.

When we issue additional units or engageeitain other transactions, we will determinefdiemarket value of our assets and allocate
any unrealized gain or loss attributable to ouetsst the capital accounts of our unitholders @mdgeneral partner. Our methodology may be
viewed as understating the value of our assethaincase, there may be a shift of income, gass #nd deduction between certain unitholders
and our general partner, which may be unfavorabith unitholders. Moreover, under our valuati@ihuads, subsequent purchasers of
common units may have a greater portion of theéerimal 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 assatsl, allocations of taxable income, gain, lossdedliction between our general partner and
certain of our unitholders. Our counsel has notleeed an opinion regarding these valuation methods.

A successful IRS challenge to these metloddlocations could adversely affect the amodnéaxable income or loss being allocated to
our unitholders. It also could affect the amounteofable
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gain from our unitholders' sale of common units aadld have a negative impact on the value of tmermon units or result in audit
adjustments to our unitholders' tax returns withtbetbenefit 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 taxem) ynay be subject to other taxes, including statklacal income taxes, unincorporated busines
taxes and estate, inheritance or intangible taxasare imposed by the various jurisdictions inalihive conduct business or own property now
or in the future, even if you do not live in anythbse jurisdictions. Further, you may be subjegig¢nalties for failure to comply with those
requirements. As we make acquisitions or expandasiness, we may own assets or conduct businesklitional states or foreign
jurisdictions that impose a personal income tais ytour responsibility to file all U.S. federaréign, state and local tax returns. Our cou

has not rendered an opinion on any U.S. federalimoome tax or any foreign, state or local tax esuences of an investment in our common
units.
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USE OF PROCEEDS

We intend to use the estimated net procetdpproximately $83.5 million from this offeringfter deducting underwriting discounts, the
structuring fee and offering expenses, to maka ¢ash payment of approximately $65.5 million todivyng Co. in exchange for the
contribution of its 10.02% limited partner inter@sOCI Wyoming to us and (ii) a distribution of@pximately $18.0 million to OCI Chemic.

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 T@Ddlditional 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 filg additional net proceeds to us would be apprately $13.3 million. The net proceeds
from any exercise of the underwriters' option tochase additional common units will be distributedCI Chemical.
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CAPITALIZATION
The following table shows cash and cashivedgnts and capitalization as of June 30, 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 June 30, 2013, and
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 June 30, 201:

(Unaudited)
Predecesso OCI Resources
Historical Pro Forma
(in millions)
Cash and cash equivale $ 34 $ 4.C
Long-term debt
OCI Wyoming Credit Facility(1 $ 30.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 $ 46.C $ 155.(
Partnership equity(¢
Predecessor equi $ 73.¢ —
Common unit—public $ 83.t
Common unit—OCI Holdings 5.1
Subordinated uni—OCI Holdings 10.4
General partner intere 3.C
Accumulated other comprehensive | (0.2 (0.2
Total partners' capital/partners' net investmetnitatable to
OCI Resources L 73.€ 101.%
Noncontrolling interes 131.t 76.C
Total equity $ 205.2 $ 177.7
Total capitalizatior $ 251 $ 332.%

(1) OnJuly 18, 2013, OCI Wyoming entered into the @Gloming Credit Facility and borrowed $135.0 milliander that
facility to refinance existing debt, fund a spedastribution to its partners and pay debt issuartsts. Please read
"Management's Discussion and Analysis of Finar€@hdition and Results of Operations—Debt—OCI WyagrBredit
Facility."

(2)  OnJuly 18, 2013, we entered into the Revolvingd@reacility. We do not expect to have any borroggmoutstanding
under the Revolving Credit Facility at the complatbf this offering. Please read "Management'sBision and Analys
of Financial Condition and Results of Operations-bBeRevolving Credit Facility."

(3) Onaproforma basis, as of June 30, 2013, thégwioluld have held 5,000,000 common units, OCI kiwd would hawv:

held an aggregate of 4,775,500 common units arkb%@0 subordinated units, and our general pavmetd have held
399,000 general partner uni

61




Table of Contents

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 June 30, 2013, outangible book value was $101.7 million, or
$5.10 per unit. Purchasers of common units indffering will experience immediate and substardialition in net tangible book value per u
for financial accounting purposes, as illustratethie following table:

Initial public offering price per common ur $ 19.0C
Pro forma net tangible book value per unit befbredffering(1) $ 4.9z
Increase in pro forma net tangible book value péfrattributable to

purchasers in the offerir 0.1
Less:Pro forma net tangible book value per unit after ¢ffering(2) 5.1C

Immediate dilution in pro forma net tangible boakue per unit attributable to
purchasers in the offering( $ 13.9(

~I1

Q) Determined by dividing the number of units (4,7T®%ommon units, 9,775,500 subordinated units &J0B0 general
partner units) to be issued to OCI Holdings andffitiates for its contribution of assets and llates to us into the
historical net tangible book value of the contrémiissets and liabilities.

(2) Determined by dividing the total number oftsrio be outstanding after the offering (9,775,66mon units, 9,775,500
subordinated units and 399,000 general partnes)uniio our pro forma net tangible book value, affi@ing effect to the
application of the net proceeds from this offering.

3) Because the total number of units outstanding Watlg this offering will not be impacted by any egise 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 numbguits that we will issue and the total consideratontributed to us by OCI Holdings and its
affiliates and by the purchasers of common unithis offering upon completion of the transactionstemplated by this prospectus:

Units Acquired Total Consideration
Number Percent Amount Percent
(Dollars
in thousands)
Units owned by OCI Holdings(1)(2)(: 14,950,00 74.% $ 93,87¢ 49.7%
Public Common Unit 5,000,001 25.1% $ 95,00( 50.2%
Total 19,950,00 100.% $ 188,87t 100.(%

(1)  The units acquired by OCI Holdings and our gengaatner consist of 4,775,500 common units, 9,7 b &Mordinated
units, and 399,000 general partner units.

(2) Assumes the underwriters' option to purchahtianal common units is not exercised.

3 The assets contributed by OCI Holdings andffiiates were recorded at historical cost in@dance with GAAP. Book
value consideration provided by the general paranerits affiliates
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as of June 30, 2013, after giving effect to theliappon of net proceeds from this offering, isfakows:

(In thousands)
Book value of net assets contribu $ 177,33t
Less:Payment to Wyoming Co. and reimbursement and
distribution to OCI Chemical from net proceeds frtis
offering (83,46()
Total consideratiol $ 93,87¢
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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 48.9% of our outstanding common uaitd all of our outstanding subordinated unitsrgsgnting an aggregate
72.9% limited partner interest in us. Please r8dgk"Partnership Agreement—Amendment of the Pattipesgreement.”

. Prior to making any distribution on the common sinite will reimburse our general partner and ifgiales for all direct and
indirect expenses they incur on our behalf. Outneaiship agreement does not set a limit on the atmfusuch expenses that
may be reimbursed. These expenses may include/ shtarus, incentive compensation and other amaquaitsto persons who
perform services for us or on our behalf and expgdlocated 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 paglarrour cash distribution
policy and the decision to make any distributioil & 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 distributido®ur unitholders due to cash flow shortfallsibtitable to operational,
commercial or other factors as well as increasesiiroperating or general and administrative expgngrincipal and interest
payments on our outstanding debt, tax expensesjngpcapital requirements and anticipated cash sig@dr cash available for
distribution to common unitholders is directly affied by our cash expenses necessary to run ourdsssand will be reduced
dollar-for-dollar to the extent such uses of cashéase.
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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 $0.5000 per unit for each
complete quarter, or $2.00 per unit on an annualimesis. Our ability to make cash distributionthatminimum quarterly distribution rate will
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
December 31, 2013, based on the number of daystrperiod.
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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
Units One Quarter Annualized
(Dollars)
Publicly held common unit 5,000,000 $ 2,500,000 $ 10,000,00

Common units held by OCI Holdin 4,775,500 $ 2,387,751 $ 9,551,00
Subordinated units held by OCI

Holdings 9,775,500 $ 4,887,751 $ 19,551,00
General partner units held by OCI 399,000 $ 199,50 $ 798,00
Total 19,950,00 $ 9,975,000 $ 39,900,00

Initially, our general partner will be et to 2.0% of all distributions that we make ptio our liquidation. In the future, our general
partner's initial 2.0% interest in these distribns may be reduced if we issue additional unitsamdyeneral partner does not contribute a
proportionate amount of capital to us to maint&sr2i0% general partner interest. Our general partill also be the initial holder of our
incentive distribution rights. These incentive dizition rights entitle the holder to increasinggantages, up to a maximum of 48.0%, of the
cash we distribute in excess of $0.5750 per umitjparter.

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

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

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

In the sections that follow, we presend@tail the basis for our belief that we would haeen able to fully fund our annualized minimum
quarterly distribution of $2.00 per unit for theehwe months ended June 30, 2013. In those sectianpresent two tables, consisting of:

. "Unaudited Pro Forma Cash Available for Distributfor the Year Ended December 31, 2012 and theviendbnths Ended
June 30, 2013," in which we present the amounashave would have had available for distributioragero forma basis for the
year ended December 31, 2012 and the twelve memnithesd June 30, 2013, derived from our unauditedgrra financial data
that are included in this prospectus, as adjustegivie pro forma effect to this offering and théated formation transactions; ¢
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. "Estimated Cash Available for Distribution for thevelve Months Ending September 30, 2014," in whighforecast our ability
to generate sufficient cash available for distiitufor us to pay the minimum quarterly distribution all units for the twelve
months ending September 30, 2014.

Unaudited Pro Forma Cash Available for Distribution for the Year Ended December 31, 2012 and the TwawWonths Ended June 30,
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 $59ltomi This amount would exceed by
approximately $19.1 million the amount needed tptha total annualized minimum quarterly distriloatiof $2.00 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 prospectulibnl, 2012, our unaudited pro forma cash
available for distribution for the twelve monthsded June 30, 2013 would have been approximately2$4illion. This amount would exceed
by approximately $7.3 million the amount to pay tb&l annualized minimum quarterly distribution&#.00 per unit on all of our common,
subordinated and general partner units for thevsveionths ended June 30, 2013.

Our unaudited pro forma cash availabledistribution for the year ended December 31, 20i2tae twelve months ended June 30, 2013
includes $3.0 million of estimated incremental gahand administrative expenses that we expectdoarias a result of becoming a publicly
traded partnership. Incremental general and adtratiize expenses related to being a publicly trgustnership include expenses associated
with annual and quarterly reporting; tax return &uthedule K-1 preparation and distribution expenSasganes-Oxley compliance expenses;
expenses associated with listing on the NYSE; irddpnt auditor fees; legal fees; investor relatexenses; registrar and transfer agent fee:
director and officer liability insurance expensasg director compensation. These expenses areffetted in the historical financial
statements of our Predecessor or our unauditetbpra financial statements included elsewhere imghospectus.

We have based the pro forma assumptions opoently available information and estimates asslimptions. The pro forma amounts
below do not purport to present the results ofaperations had this offering and the related tretizas 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 #ofmancial statements appearing elsewhere herein.

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

The following table illustrates, on a poorha basis for the year ended December 31, 201#hansvelve months ended June 30, 2013, th
amount of cash that would have been availableigtridution to our unitholders, assuming that tffering and the related transactions
contemplated by this prospectus had been consurdroatdanuary 1, 2012 and July 1, 2012, respectiVély pro forma adjustments preser
below give effect to this offering and the relateghsactions. The pro forma amounts below are pteden a twelve-month basis, and there is
no guarantee that we would have had available safficient to pay the full minimum quarterly digitition on all of our outstanding
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common, subordinated and general partner unitedoh quarter within the twelve-month periods presgrCertain of the adjustments are
explained in further detail in the footnotes tolsadjustments.

Year Ended Twelve Months Ended
December 31, 2012 June 30, 2013
(in millions, except per unit data)
Pro forma net income of OCI Wyoming, L.P. $ 118.2 $ 90.:
Add:
Depreciation and amortization expel 22.¢ 22.¢
Interest expense (ne 3.3 3.2
Pro forma Adjusted EBITDA of OCI Wyoming, L.P.
(2) $ 144.¢ $ 116.5
Less:
Cash interest expense (n 3.C 3.C
Maintenance capital expenditures(2) 19.5 15.C
Expansion capital expenditures(3) 7.9 5.4
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 5.4
Pro forma cash available for distribution by OCI
Wyoming, L.P. $ 121t $ 98.t
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 $ 62.C $ 50.2
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 $ 59.C $ 47.2
Annualized minimum quarterly distribution per unit
(based on a minimum quarterly distribution rate of
$0.5000 per unit) $ 2.0C $ 2.0C
Distributions to:
Public common unitholders 10.0C 10.0C
OCI Wyoming Holding Co.:
Common units 9.€ 9.€
Subordinated units 19.€ 19.€
General partner units 0.8 0.€
Total distributions to our unitholders and general
partner at the minimum quarterly distribution rate $ 39.€¢ % 39.¢
Excess of cash available for distribution over aggte
annualized minimum quarterly distributi $ 19.1 $ 7.2

(1)  We believe that, on a pro forma basis for the yeated December 31, 2012 and the twelve months ehdex30, 2013,
the amount of Consolidated EBITDA and Consolida@edgh 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 September 30, 2014

We forecast that our estimated cash aMaifaip distribution during the twelve months end®gptember 30, 2014 will be approximately
$53.9 million. This amount would exceed by $14.0ion the amount needed to pay the total annualmeédmum quarterly distribution of
$2.00 per unit on all of our common, subordinated general partner units for the twelve months mp@eptember 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 September 30, 2014. You should read "—Assiomgpand Considerations" below for a discussiothefmaterial assumptions
underlying this belief. Please read "Managemerigsuzsion and Analysis of Financial Condition ares&ts of Operations—Critical
Accounting Policies" for information as to the agnting policies we have followed for the finandiatecast.

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 SeptembeR@04. If our estimates are not achieved, we mayadable to pay the minimum quarterly
distribution or any
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other distribution on our common units. The assummgtand estimates underlying the forecast arerémitly uncertain and, though we considel
them reasonable as of the date of this prospeatasubject to a wide variety of significant bussieeconomic and competitive risks and
uncertainties that could cause actual resultsfterdnaterially from those contained in the fordc@gcluding risks and uncertainties contained
in "Risk Factors." Accordingly, there can be nousaace that the forecast is indicative of our fatperformance or that actual results will not
differ materially from those presented in the fastc

We have prepared the prospective finarnicfatmation set forth below to present the cashilabke for distribution for the twelve months
ending September 30, 2014. The accompanying progedinancial information was not prepared withiaw toward complying with the
guidelines established by the American Institut€eftified Public Accountants with respect to pesjve financial information, but, in our
view, was prepared on a reasonable basis, refleetsest currently available estimates and judgsyamd presents, to the best of our
knowledge and belief, our expected course of acmhour expected future financial performance. elav, this information is not fact and
readers of this prospectus should not rely upanittiormation as being necessarily indicative @fife results or to place 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 prospectivenfits information contained herein, nor has eittree of them expressed any opinion or any
other form of assurance on such information oadsievability, and assume no responsibility fod disclaim any association with, the
prospective financial information.

The assumptions and estimates underlyiagitbspective 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 materiallynirthose contained in the prospective financialrimiation. Please see "Cautionary Statement
Concerning Forward-Looking Statements" and "Ris&téis" for a discussion of various factors thatldaunaterially affect our financial
condition, results of operations, business, praspaed securities. Accordingly, there can be narasge that the prospective results are
indicative of the future performance of the Companyhat actual results will not differ materiafhpm those presented in the prospective
financial information. Inclusion of the prospectifiigancial information in this prospectus should be regarded as a representation by any
person that the results contained in the prospefitiancial information will be achieved.

We do not generally plan to publish ouribess plans and strategies or make external disee®f our anticipated financial position or
results of operations. Accordingly, we do not it¢o update or otherwise revise the prospectivenitial information to reflect circumstances
existing since its preparation or to reflect theuwcence of unanticipated events, even in the ebattany or all of the underlying assumptions
are shown to be in error. Furthermore, we do rtetit 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
September 30, 2014 should not be regarded as esmgation by us or the underwriters or any otleesqgn that we will make such
distributions. Therefore, you are cautioned ngilaxe undue reliance on this information.
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The following table presents our projectiadrcash available for distribution for the twelwvmnths ending September 30, 2014 and for
quarter within such twelve-month period.

Three Months Ending ,\-;\gﬁ:\(g
Ending
December 31 March 31, June 30, September 30 September 30
2013 2014 2014 2014 2014
(in millions, except per unit data)
Total net sales of OCI Wyoming, L. $ 119.7 $ 125.1 $ 120: $ 124 $ 489.:
Costs and expense
Costs of products so 57.¢ 61.1 59.t 60.2 238.7
Freight cost: 32.¢ 33.t 324 32.¢ 131.%
Selling, marketing, general and administrative ewge 3.C 3.2 3.3 3.2 13.C
Total costs and expens 93.¢ 98.C 95.2 96.4 383.:
Operating income (los: 25.¢ 27.2 25.C 27.¢ 105.¢
Interest expense (ne (1.0 (0.§) (2.0 (0.9) 3.7
Net income $ 24¢ $ 264 % 24C % 27.C $ 102.2
Add:
Depreciation and amortizatic 5.9 5.€ 5.6 5.€ 22t
Interest expense (ne 1.C 0.8 1.C 0.€ 3.7
Estimated Adjusted EBITDA of OCI Wyoming, L.P.
(2) $ 31 $ 327 % 30£ % 334 $ 128.t
Less:
Cash interest expense (n 1.C 0.8 1.C 0. 3.7
Maintenance capital expenditures 4.C 3.1 4.4 1.7 13.2
Expansion capital expenditures 0.8 1.¢ 10.€ 11.2 24.5
Add:
Borrowings to fund expansion capital expenditt 0.8 1.¢ 10.€ 11.2 24t
Estimated cash available for distribution by
OCI Wyoming, L.P. $ 26.7 $ 286 $ 251 8% 30.£ $ 111.5
Estimated cash available for distribution on the9806
general partner interest and 10.02% limited partnel
interest in OCI Wyoming, L.P. held by
OCI Resources L $ 13€ $ 147 $ 12¢ $ 157 $ 56.¢
Less:
Incremental general and administrative expenses
associated with being a publicly traded partner  $ 08 $ 0.€ $ 08 $ 0.€ $ 3.C
Estimated cash available for distribution by
OCI Resources LP $ 12¢ $ 13¢$ 121 % 15.C $ 53.¢
Annualized minimum quarterly distribution per unit
(based on a minimum quarterly distribution rate of
$0.5000 per unit $ 0t $ 0t $ 0t $ 0t $ 2.0C
Distributions to:
Public common unitholdel 25 2.8 215 2.8 10.C
OCI Wyoming Holding Co.
Common unite 24 2.4 24 2.4 9.6
Subordinated unit 4.9 4.¢ 4.8 4.¢ 19.€
General partner uni 0.2 0.2 0.2 0.2 0.8
Total distributions to our unitholders and general
partner at the minimum quarterly distribution rate ~ $ 10C $ 10 $ 10C $ 10C $ 39.¢
Excess of cash available for distribution over aggte
annualized minimum quarterly distributi $ 2¢ % 3¢ $ 21 8% 5C $ 14.C

1) We project that, for the three months ending Deeamft, 2013, March 31, 2014, June 30, 2014 ance8gyr 30, 2014 and the twelve months ending
September 30, 2014, the amount of Consolidated BBI@&nd Consolidated Cash Flow (each as definederQCl Wyoming Credit Facility) that OCI Wyomii
would have generated would have been sufficieatltov it to distribute all of its net cash flow (defined in OCI Wyoming's partnership agreementjsto
partners, including us, in accordance with itsienghip agreement and as required by the OCI Wygp@nedit Facility. Under the OCI Wyoming Credit
Facility, OCI Wyoming may only distribute cash te partners if there is no default thereunder theeffect and if, on a pro forma basis giving effersuch
distribution, it will have a consolidated fixed cba coverage ratio of not less than 1.00 to 1.@Daaconsolidated leverage ratio of not greater 180 to 1.00.
The calculation of Consolidated EBITDA under the &hing Credit Facility is different than the manimewhich we calculate Adjusted EBITDA in this table
Please read "Selected Historical and Pro FormanEiaband Operating Data—Non-GAAP Financial Measufer more information regarding 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 September 30, 2014. While the assumptistdadied in this prospectus are not all-inclusilie,@assumptions listed are those that we
believe are significant to our forecasted resultsperations. We believe our actual results of afiens will approximate those reflected in our
forecast, but we can give no assurance that oacésted results will be achieved.

Total net sales. We estimate that our total net sales from smifaoperations will be $489.3 million for the tweelmonths ending
September 30, 2014, consisting of $203.5 milliodamhestic sales and $285.7 million of internaticaés, as compared to $462.6 million for
the twelve months ended December 31, 2012, comgiefi$199.4 million of domestic sales and $263itian of international sales. The
anticipated increase in total net sales of $26lliamiis due to higher estimated volumes offsetdwer estimated prices.

. We estimate that our total soda ash sales voluorahé twelve months ending September 30, 2014bgil2.6 million short ton
consisting of 0.8 million short tons sold domedticand 1.8 million short tons sold internationallyor 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 pidhé twelve months ending September 30, 2014beilB.1% higher than our
domestic average sales price for the year endedrblser 31, 2012. We estimate that our internatiamaiage sales price for the
twelve months ending September 30, 2014 will b80i@wver than our international average sales gacéhe year ended
December 31, 2012. Prices have been impacted fimmesthan expected demand growth in markets sa&@hina, which has
led to excess capacity and higher inventory levaisthe global economy improves, we anticipate stvxanger demand growth
will begin to absorb this excess capacity, and xaeet prices will begin to recover. We base ouingatie of domestic and direct
export sales prices on currently prevailing magkates and outlook and our current contracts. @unektic contracts typically
set a sales price for a one-year period. We egifBiSAC sales prices based on information provioedNSAC regarding
their assessment of their customer outlook.

Cost of products sold. We estimate that our cost of products sold méli$238.7 million for the twelve months ending t8egber 30,
2014, as compared to $220.6 million for the tweh@nths ended December 31, 2012. The anticipateddse of approximately $18.1 million
is primarily due to an increase of approximatel® ®Imillion in energy costs.
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. We estimate that our energy costs will be $63.9aniffor the twelve months ending September 304284 compared to
$53.9 million for the twelve months ended Decen®r2012. This increase is primarily due to incesas our production
volumes as described above and estimated increatfes price of natural gas and electricity.

. We estimate that depreciation and amortizatigrease will be $22.5 million for the twelve mon#heding September 30, 2014,
as compared to $22.9 million for the twelve morghded December 31, 2012. Depreciation expenseng@stently assumed to
be based on the average depreciable asset livedeanelciation methodologies, taking into accoutitreded total capital
expenditures primarily consisting of maintenance expansion capital expenditures as described below

Freight costs. We estimate that our freight costs will be $Z3illion for the twelve months ending Septemb@r 2014, as compared
$110.2 million for the twelve months ended Decen8ier2012. The increase of $21.5 million is priryagittributable to an increase in export
sales volumes as described above.

Selling and marketing expense and genevdladministrative expense. We estimate that selling and marketing exp@mskegeneral and
administrative expense will be $16.0 million foettwelve months ending September 30, 2014, whiclides approximately $3.0 million in
expenses associated with being a publicly trademhgahip, as compared to $11.8 million for theleenonths ended December 31, 2012,
which excludes incremental expenses associatedowitiy a publicly traded partnership.

Net cash interest expenseWe estimate net cash interest expense will3e &illion for the twelve months ending SeptemBer2014,
as compared to $1.3 million for the twelve monthdedd December 31, 2012. The increase in net intexpense and cash interest expense is
based upon the following:

. We have assumed that, during the twelve monthsgrisieptember 30, 2014, OCI Wyoming, L.P.'s intezgpense will be
$3.7 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 $24.5 million to fund expansioapital expenditures
during the twelve months ending September 30, 284d we assume that such borrowings will remaistantling through
September 30, 2014.

. The balance of the term loan under OCI Wyomingsvious credit facility was equal to $32.0 millionecember 31, 2012. T
balance on this loan was approximately $30.0 mmill June 30, 2013 and it was repaid in July 20ii3 morrowings under the
OCI Wyoming Credit Facility.

. The balance of OCI Wyoming, L.P.'s demand reverarald was equal to $20.0 million at December 312201 is not
expected to change during the twelve months enegmiember 30, 2014.

. We have assumed that OCI Resources LP will havieorrowings outstanding under the Revolving GrEdcility during the
twelve months ending September 30, 2014.

Capital expenditures. We estimate that total capital expenditures vél$37.8 million for the twelve months ending &epber 30, 201+

as compared to $27.4 million for the twelve morghded December 31, 2012. The anticipated increasapital expenditures is based upor
following assumptions:

. We estimate that maintenance capital expenditwik be $13.3 million for the twelve months engliSeptember 30, 2014
compared to $19.5 million for the twelve monthsehd

74




Table of Contents

December 31, 2012. Our maintenance capital expaedifire estimated based on the anticipated ugkekpverhaul
requirements of our mining equipment and facilitilse majority of maintenance capital expenditdoeghe twelve months
ending September 30, 2014 are related to investmeimcreasing surface tailings capacity and ugkggsao our condensate
system.

. We estimate expansion capital expenditureshwil$24.5 million for the twelve months ending Segier 30, 2014, compared to
$7.9 million for the twelve months ended DecemterZ)12. Expansion capital expenditures for théwaenonths ending
September 30, 2014 include investments in progesgyned to (1) increase our production yield frtinrough 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 apmkpenditures will take effect in the second l0&2014. Expansion capital
expenditures in the twelve months ended Decemhe2@I2 included $3.9 million of expenditures toéstigate expansion
projects for future consideration.

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

Regulatory, Industry and Economic FactorsOur forecast for the twelve months ending Septr 30, 2014 is based on the following
significant assumptions related to regulatory, stduand economic factors:

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

. There will not be any material adverse changeénstida ash industry, commodity prices, capitahsuiance markets or in
general economic conditions.

. There will not be any material accidents, weatleéated incidents, unscheduled downtime or simiteanticipated 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 dlesd above.

While we believe that our assumptions sufipg our estimated cash available for distributionthe twelve months ending September 30
2014 are reasonable in light of our current belasiscerning future events, the assumptions areénliig uncertain and are subject to
significant business, economic, regulatory and aetitipe risks and uncertainties that could causeadcesults to differ materially from those
we anticipate. If our assumptions are not realitieel actual cash available for distribution thatgeaerate 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 Decenfier2013, on or about the 15th day of each of FelgriMay, August and November, we
intend to distribute to the holders of record aincoon and subordinated units on or about the fagtaf each such month at least the minimun
quarterly distribution of $0.5000 per unit, or 82 &n an annualized basis, to the extent we havieigaft cash after establishment of cash
reserves and payment of fees and expenses, inglpdiyments to our general partner and its affgialéne initial minimum quarterly
distribution period will be the period from and linding the closing date of the offering through Beder 31, 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 provisionsdetgho 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 operatingkis (as defined below) in excess of $0.5750 pérper quarter. The maximum distribution
of 48.0% does not include any distributions thatgeneral partner may receive on common units boglinated 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. Fangte, it includes a basket of $20.0 million thdt enable us, if we choose, to distribute as
operating surplus cash we receive in the futureafnmn-operating sources such as asset sales, égsuafsecurities and long-term borrowings
that would otherwise be distributed as capital liscgn addition, by including, as described abaegtain cash distributions on equity interests
in operating surplus, we will increase operatingpkis by the amount of any such cash distributiéyssa result, we may also distribute as
operating surplus up to the amount of any such tzethwe receive from non-operating sources.

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 &0 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 $0.5000 per comumétn 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 @eneral partner, until each unitholder recearéstal of $0.5750 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 $0.6250 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 receavéstal of $0.7500 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
Distribution $0.5000 98.(% 2.C%
First Target Distributior  above $0.5000 up to $0.57 98.(% 2.(%
Second Target
Distribution above $0.5750 up to $0.62 85.(% 15.(%
Third Target Distributior above $0.6250 up to $0.75 75.(% 25.(%
Thereaftel above $0.750! 50.(% 50.(%

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 ghktrto receive incentive distribution payments ldase the initial target distribution levels and
to reset, at higher levels, the minimum quarterfgribution amount and target distribution levefon which the incentive distribution
payments to our general partner would be set.rfgemeral 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 inisendistribution rights at the time that a resetcéibn is made.

Our general partner's right to reset theimim quarterly distribution amount and the tadjstribution levels upon which the incentive
distributions are payable, may be exercised, withou
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approval of our unitholders or the conflicts contasgtof our general partner, at any time when (@)elare no subordinated units outstanding
and (2) we have made cash distributions to thegusldf the incentive distribution rights at thetegt level of incentive distribution for the
prior four consecutive fiscal quarters, and the amb@f each such distribution did not exceed adpisiperating surplus for such quarter,
respectively. If our general partner and its &iféis are not the holders of a majority of the itigerdistribution rights when an election is made
to reset the minimum quarterly distribution amoand the target distribution levels, then the prepo®set will be subject to the prior written
concurrence of the general partner that the canditdescribed above have been satisfied.

The reset minimum quarterly distributionamt and target distribution levels will be higliean the minimum quarterly distribution
amount and target distribution levels prior to teset such that our general partner will not rexzeivy incentive distributions under the reset
target distribution levels until cash distributigmer unit following this event increase as desdibelow. 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 imam quarterly distribution amount and target dlsttion 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 geneaainer would be entitled to receive from us inreection with a resetting of the minimum
quarterly distribution amount and the target disttion levels would be equal to the amount 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@eneral partner, until each unitholder recear@amount 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

$0.7500.

Minimum Quarterly Distributior
First Target Distribution(1
Second Target Distribution(:
Third Target Distribution(3
Thereaftel

()
)
3

The following table illustrates the totah@unt of distributions from operating surplus thauld be distributed to the unitholders and our
general partner, including in respect of its inoantlistribution 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 therd 551,000 common units outstanding,
general partner's 2.0% interest has been maintaametithe average distribution to each commonwaitld be $0.7500 per quarter for the two

Quarterly Distribution

Marginal
Percentage Interest
in Distributions

Quarterly Distribution

per Unit General Per Unit Following
Prior to Reset Unitholders Partner Hypothetical Reset
$0.5000 98.(% 2.L% $0.750C
above $0.5000 up to $0.57 98.(% 2.(% above $0.7500 up to $0.86
above $0.5750 up to $0.62 85.(% 15.(% above $0.8625 up to $0.93
above $0.6250 up to $0.75 75.% 25.0% above $0.9375 up to $1.12
above $0.750 50.(% 50.(% above $1.125

consecutive non-overlapping quarters prior to teet.

This amount is 115.0% of the hypothetical resetimim quarterly distribution.
This amount is 125.0% of the hypothetical resetimim quarterly distribution.

This amount is 150.0% of the hypothetical resetimim quarterly distribution.

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
Quarterl
Distributi  $0.500C $ 2,500,000 $ 7,275,500 $ 199,50( — $ 7,475,000 $ 9,975,00
First Targe above $0.5000 up to
Distributi  $0.575C 375,00( 1,091,32: 29,92¢ — 1,121,25! 1,496,25!
Second
Target  above $0.5750 up to
Distributi  $0.625C 250,00( 727,55( 23,00 $ 149,50¢ 900,05¢ 1,150,05!
Third
Target  above $0.6250 up to
Distributi  $0.750C 625,00( 1,818,87: 65,17( 749,45! 2,633,501 3,258,501
Thereafter above $0.750 — — — — — —
$ 3,750,000 $ 10,913,25 $ 317,59t $ 898,96. $ 12,129,80 $ 15,879,80

(€

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 incant

The sums of some columns and rows may not footaueunding.
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distribution rights, with respect to the quarteeathe reset occurs. The table reflects thatraswt of the reset there would be 20,749,617
common units outstanding, our general partner haatained its 2.0% general partner interest, andatrerage distribution to each common
unit would be $0.7500. The hypothetical numberarhmon units to be issued to our general partnen tipe reset was calculated by dividing
(1) the average of the amounts received by thergepartner in respect of its incentive distribuatiaghts for the two consecutive non-
overlapping quarters prior to the reset as showhdrtable above, or $898,963, by (2) the averégfeeccash distributions made on each
common unit per quarter for the two consecutive-aeerlapping quarters prior to the reset as showthe table above, or $0.7500.

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
Distributi  $0.750C $ 3,750,000 $ 11,812,21 $ 317,59t — $ 12,129,80 $ 15,879,80
First Targe above $0.7500 up to
Distributi  $0.8625 — — — — — —
Second
Target  above $0.8625 up to
Distributi  $0.937& — — — — — —
Third
Target  above $0.9375 up to
Distributi  $1.125C — — — — — —
Thereafter above $1.125 — — — — — —
$ 3,750,000 $ 11,812,21 $ 317,59 — $ 12,129,80 $ 15,879,80
1) The sums of some columns and rows may not footalueunding.

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

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

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

. second 98.0% to the common unitholders, pro rata, af&c2o our general partner, until we distributedach common unit an
amount from capital surplus equal to any unpaidaages in payment of the minimum quarterly distidn on the common
units; and

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

Effect of a Distribution From Capital Surplu

Our partnership agreement treats a digtabwof capital surplus as the repayment of théahunit price from this initial public offering,
which is a return of capital. The initial publicfefing price less any distributions of capital uggper unit is referred to as the "unrecovered
initial unit price." Each time a distribution ofital surplus is made, the minimum quarterly disttion and the target distribution levels will
reduced in the same proportion as the corresponduhgction in the unrecovered initial unit priceedduse distributions of capital surplus will
reduce the minimum
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quarterly distribution after any of these distribas are made, it may be easier after any suchhditibn of capital surplus for our general
partner to receive incentive distributions andtfa subordinated units to convert into common ukltsvever, any distribution of capital
surplus before the unrecovered initial unit prieegduced to zero cannot be applied to the payofehe minimum quarterly distribution or a
arrearages.

Once we distribute capital surplus on d issued in this offering in an amount equal toittigal unit price, we will reduce the minimum
quarterly distribution and target distribution &/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 gahpartner and 48.0% to the holder of our incendigtribution rights.

Adjustment to the Minimum Quarterly Distribution an d Target Distribution Levels

In addition to adjusting the minimum quastalistribution 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 arreaag@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 additioaaiation as an entity for U.S. federal, state, l@caion-U.S. income or withholding tax
purposes, our general partner may, in its soleetien, reduce the minimum quarterly distributiordahe target distribution levels for each
quarter. In such case, the general partner wouktmiée such reduction by multiplying each disttibn level by a fraction, the numerator of
which is cash for that quarter (after deducting @emeral partner's estimate of our additional aggjeeliability for the quarter for such income
and withholdings taxes payable by reason of suelngé in law or interpretation) and the denominafarhich is the sum of (1) cash for that
quarter, plus (2) our general partner's estimatauofidditional aggregate liability for the quarf@r such income and withholding taxes pay:
by reason of such change in law or interpretati@meof. To the extent that the actual tax liabitiiffers from the estimated tax liability for any
quarter, the difference will be accounted for istdbutions with respect to subsequent quarters.

Distributions of Cash Upon Liquidation
General

If we dissolve in accordance with the parship agreement, we will sell or otherwise dispaiseur assets in a process called liquidation.
We will first apply the proceeds of liquidationttee payment of our creditors. We will distributeyaemaining proceeds to the unitholders and
our general partner, in accordance with their edpitcount balances, as adjusted to reflect anyadbss upon the sale or other disposition of
our assets in liquidation.
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The allocations of gain and loss upon figtion are intended, to the extent possible, tilletihe 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 plae minimum quarterly distribution for the quarteridg which liquidation occurs plus any
unpaid arrearages in payment of the minimum gugrégstribution on the common units. However, tharay not be sufficient gain or loss
upon our liquidation to achieve this goal, and oasty be distributed to the holders of subordinateits. Any further net gain recognized upon
liquidation will be allocated in a manner that taketo account the incentive distribution rightsoof general partner.

Manner of Adjustments for Gair

The manner of the adjustment for gain iaeh in the partnership agreement. If our liqutidn 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 negdtalance in its capital account;

. second 98.0% to the common unitholders, pro rata, af#2o our general partner, until the capital ac¢doneach common
unit is equal to the sum of: (1) the unrecovereihinunit 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 rata, 2.0% to our general partner, until the capitabunt for each
subordinated unit is equal to the sum of: (1) theeaovered initial unit price; and (2) the amoufith@ minimum quarterly
distribution for the quarter during which our ligation occurs;

. fourth, 98.0% to all common and subordinated unitholdans rata, and 2.0% to our general partner, urgilllocate 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 quarteoof existence; less (2) the cumulative amounupérof any distributions from
operating surplus in excess of the minimum quartidtribution per unit that we distributed 98.08tthe 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 iutine 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 distributpmn unit that we distributed 85.0% to the commoa subordinated unitholders,
pro rata, and 15.0% to our general partner for emelinter of our existence;

. sixth, 75.0% to all common and subordinated unitholdens rata, and 25.0% to our general partner, waikllocate under this
paragraph an amount per unit equal to: (1) the altine 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% to the commod subordinated unitholdel
pro rata, and 25.0% to our general partner for egelnter of our existence; and

. thereafter, 50.0% to all common and subordinated unitholdams rata, and 50.0% to our general partner.
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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 endtod subordination period, the distinction betweemmon 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 endioé subordination period, after making allocatioh®ss to the general partner and the
unitholders in a manner intended to offset in regarder the allocations of gain that have prewolisen allocated, we will generally allocate
any loss to our general partner and unitholdetkérfollowing manner:

. first, 98.0% to holders of subordinated units in prdparto the positive balances in their capital actswand 2.0% to our
general partner, until the capital accounts ofstigordinated 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 endifod 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@aim the same manner as we allocate gain upaidétjon. In the event that we make
positive adjustments to the capital accounts uperigsuance of additional units, our partnershig@ment requires that we generally allocate
any later negative adjustments to the capital aatsoesulting from the issuance of additional uaitsipon our liquidation in a manner which
results, to the extent possible, in the partneygital account balances equaling the amount wihiel would have been if no earlier positive
adjustments to the capital accounts had been nBydeontrast to the allocations of gain, and exe@spprovided above, we generally will
allocate any unrealized and unrecognized losstiegidtom the adjustments to capital accounts upenissuance of additional units to the
unitholders and our general partner based on tesjrective percentage ownership of us. In this mammior to the end of the subordination
period, we generally will allocate any such loseadly with respect to our common and subordinatgitsuln the event we make negative
adjustments to the capital accounts as a resslidi loss, we will allocate future positive adjustits resulting from the issuance of additional
units in a manner designed to reverse the prioathnegadjustments, and we will make special aliocatupon liquidation in a manner that
results, to the extent possible, in our unitholdeapital account balances equaling the amounyswiioeild have been if no earlier adjustments
for loss had been made.
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL AND OPE RATING DATA

The following table sets forth certain s¢éel historical financial and operating data of Buedecessor, as of the date and for the periods
indicated, and selected pro forma financial dat@6f Resources, as of the date and for the 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 andHersix months ended June 30, 2013 and for the sitim ended June 30, 2012 presented in the
following table are derived from the unaudited diigtal condensed financial statements of our Presiar 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 Predecesshi¢ch are not included in this prospectus, andotidance 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 six months ended June 30, 2013 are derivedtinernnaudited pro forma consolidated financiahdatluded elsewhere in this prospectus.
The following table should be read together withg & qualified in its entirety by reference toe timaudited pro forma financial data included
elsewhere in this prospectus. The following tableutd also be read together with "Management'sudision and Analysis of Financial
Condition and Results of Operations." The unauditedforma consolidated financial statements haentprepared as if the formation
transactions and the completion of this offerind teken place on June 30, 2013, in the case girthéorma balance sheet, and as of Janus
2012, in the case of the pro forma Statement off@joms for the year ended December 31, 2012 amdithmonths ended June 30, 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 4,775,500 common units9aridb,500 subordinated units, representing aneggdge 72.9% limited partner
interest in us, to OCI Holdings;

. the issuance by us of 399,000 general partner,upjpsesenting a 2.0% general partner interess,itmnd all of our incentive
distribution rights, to OCI GP;

. the issuance by us of 5,000,000 common units t@tibdic in this offering, representing a 25.1% lied partner interest in us,
and the receipt by us of approximately $83.5 millio net proceeds;

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

. our entry into an omnibus agreement with Enisgsrand our general partner.
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Historical* Pro Forma*
Predecesso OCI Resources
Six
Months
Six Months Year Ended Ended
Year Ended December 31 Ended June 30, December 31  June 30
2008 2009 2010 2011 2012 2012 2013 2012 2013
(Dollars in millions, except per unit and operatingdata)
Income
Statement
Data:
Total net sale $ 4050 $ 3262 $ 3631 $ 421¢ $ 462€ $ 235 $ 219.C $ 462.€ $ 219.(
Cost of products
sold 197.1 160.< 182.t 201.t 220.€ 108.¢ 114.¢ 221.¢ 115.2
Freight cost: 112.2 90.€ 109.2 105.7 110.2 55.2 60.2 110.2 60.2
Total cost of
sales 309.: 251.C 291.% 307.1 330.7 164.1 175.C 331t 175.k
Gross profit 95.7 75.2 714 114.5 131.¢ 711 44.C 131.C 43.t
Selling and
marketing
expense: 4.4 34 3.7 4.1 6.€ 2.2 2.8 6.€ 2.8
General and
administrative
expenses(1 6.7 4.7 5.2 6.7 5.2 34 3.8 5.2 3.€
Operating incom: 84.€ 67.1 62.€ 103.¢ 120.1 65.€ 37.4 119.C 36.¢
Other (expense)
income
Interest incomt 0.4 0.1 0.1 0.2 0.2 0.1 — 0.2 —
Interest expens (7.9) 3.5 (2.9 (1.5) (1.5 (0.7 (0.7 (4.€) (2.4)
Othe—net 4.z 0.1 1.8 (0.0 (0.5 (0.2 0.2 (0.5) 0.2
Total other
expense¢ 3.2 3.9 (4.5) (1.4) (1.9 (0.§) (0.5) (5.2 (2.2)
Income before
provision for
income taxe: 81.4 63.7 58.1 102.t 118.2 64.¢ 36.¢ 114.1 34.7
Provision for
income taxes(2 3.E 8.8 6.5 14.€ 16.£ 9.1 4. — —
Net income 77.€ 54.¢ 51.€ 88.C 101.¢ 55.7 32.C 114.1 34.7
Net income
attributable tc
noncontrolling
interests 68.t 38.¢ 36.1 58.2 65.¢ 35.¢ 22.C 56.4 17.2
Net income
attributable tc
Predecessor/
Resource $ 91 $ 16.1 $ 158 $ 296 $ 35& $ 19.¢ % 10C $ 577 $ 174
Net income pe
limited partner
unit:
Common unite $ 28¢ $ 0.87
Subordinated
units $ 28 $ 0.87
Net cash provide
by (used in;
Operating
activities $ 1006 $ 81€ $ 83C $ 901 $ 101¢ $ 49.€ $ 45¢
Investing
activities $ (279 ¢ (159 $ 73 $ (259 $ (279 $ (110 $ 3.9)
Financing
activities $ B4 $ (77N s (760 $ (489 % (78H $ (299 $ (619
Balance Shee
Data (at period
end):
Total asset $ 342¢ $ 315<4 $ 305.( $ 352 $ 3857 $ 354.¢ $ 396.t
Property, plant ar
equipment,ne $ 216.2 $ 208¢ $ 193¢ $ 201.C $ 204.F $ 197.( $ 236.¢
Long term deb $ 1147 $ 91 $ 56C $ 520 $ 48¢C $ 46.C $ 155.(
Total liabilities $ 203.C $ 1796 $ 143.C $ 147 $ 153: $ 149t $ 218.¢
Other Financial
Data:
Adjusted EBITDA
3) $ 111t $ 89 $ 84.C $ 1261 $ 142f §$ 76.6 $ 49.C $ 1425 $ 49
Adjusted EBITDA
attributable to
Predecessor/O¢
Resources(@ $ 285 $ 3842 % 355 ¢ 564 % 64.6 $ 351 $ 21.C $ 723 $ 25.C
Operating and
Other Data:
Trona ore mined
(short tons in
millions) 4.17 3.1¢ 3.6C 3.6¢ 3.87 1.87 1.9t 3.87 1.9t
Operating rate(4 97.3% 89.5% 97.6% 98.6% 98.6% 96.2% 95.2% 98.6% 95.2%



Ore to ashratio(c  1.80:1.( 1.781.( 1.64:1.( 1.63:1.( 1.59:1.( 1.61:1.( 1.63:1. 1.59:1.C 1.63:1.(
Soda ash volume
sold (short tons
in millions) 2.3C 1.84 2.2t 2.31 2.4t 1.1¢ 1.2¢ 2.4¢ 1.2¢
Domestic 1.2¢ 1.0z 0.97 0.9¢ 0.82 0.41 0.41 0.8¢ 0.41
Internationa 1.0¢ 0.82 1.2¢ 1.41 1.62 0.7¢ 0.8z 1.62 0.8z
Sales
Domestic $ 2357 $ 185¢ $ 205 $ 203: $ 1994 $ 997 $ 100.C 199.24 $ 100.C
Internationa 169.: 140.t 157.¢ 218.¢ 263.2 135.¢ 118.¢ 263.2 118.¢
Maintenance and
capital
expenditures(6)
@) 9.€ 6.€ 5.8 9.4 19.5 8.C 35 19.5 3.k
Expansion capital
expenditures(7;
(8) 19.C 9.C 15 16.¢ 7.8 2.8 0.2 7.8 0.2
* Certain totals and subtotals may not preciselyutale due to rounding.
1) 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 Reseuwridenot
be subject to U.S. federal income tax and certaite sSncome taxes in the future.
3) For a discussion of the non-GAAP financial meaddisted EBITDA, please read "—Non-GAAP Financiaéasures” below.
(4) 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 auermiuoperational resources, taking into accounéduled 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 Deeamnii, 2010, 2011 and 2012 and for the six montdee June 30, 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
Six Months
Six Months Year Ended Ended
Year Ended December 31 Ended June 30. December 31 June 30,
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.( $ 101.¢ $ 557 $ 32.C $ 1141 $ 347
Add:
Depreciation and
amortization 22.1 22.¢ 23.2 22.2 22.¢ 11.¢ 11.¢ 23.7 11.¢
Interest expense (ne 7.4 3.4 2.1 1.3 iL.g 0.€ 0.7 4.€ 2.4
Provision for income
taxes 3.8 8.8 6.t 14.¢ 16.¢ 9.1 4.¢ — —
Adjusted EBITDA 1115 89.¢ 84.( 126.1 1425 76.€ 49.C 142 49.C

Less: Adjusted EBITDA
attributable to
noncontrolling interest
2) 83.C 51. 48.t 69.7 77.€ 41.7 28.C 69.¢ 24.C

Adjusted EBITDA
attributable to
Predecessor/OCI Resc
) $ 28 $ 3842 $ 3HBES$ 564 % 64€ $ 3BI1$ 21C $ 720 $ 25.C

Reconciliation of Adjuste(
EBITDA to cash flow
from operations
Net cash provided k
operating activities $ 1006 $ 81€ $ 83.C $ 901 $ 101¢ $ 49.€ $ 45:¢

Add/(Less):
Deferred income
taxes 1.7) (3.9 0.t (2.6) 0.2 0.2 0.4
Increase (decrease)
Accounts
receivable 3.9 (18.3) 3.C 29.€ €2 0.€ 0.8
Inventory 2.3 2.2 1.1 0.8 10.C 7.C (1.5)
Other current asse 1.7 2.7 (2.2 0.3 0.3 0.€ 0.8
(Increase) decrease
Accounts payabl (8.8 6.8 0.9 4.2 1.€ 2.7 3.C
Affiliates—net — 2.2 (3.7) 1.8 (3.9) (1.6) (11.0
Accrued expenses
and other
liabilities 1.5 2.¢ (4.7) (6.2) 5.1 8.C 5.1
Other(1) 0.8 11 (1.3 0.1 — — —
Interest expense (ne 7.4 34 2.7 1.3 o3 0.€ 0.7
Provision for income taxe 3.8 8. 6.5 14.€ 16.4 9.1 4.€
Adjusted EBITDA $ 1115 $ 89.6 $ 84.0 $ 1261 $ 142t $ 76.6 $ 49.C
Less:

Adjusted EBITDA
attributable to
noncontrolling
interest(2) 83.C 51.4 48.t 69.7 77.¢ 41.7 28.C

Adjusted EBITDA
attributable to
Predecessor/OCI Resc

) $ 285 ¢$ 384 % 3BELE$ 564 % 64€ $ 351 % 21.C
* Certain totals and subtotals may not preciselyutale due to rounding.
1) Consists of losses (gains) on marked-to-marketsamjents to foreign currency exchange contracts.
2) Reflects a 49% allocation in profit to the noncotiing interest in 2008, 2009 and 2010 and a 49.&ll&eation of profit to the noncontrolling intetés 2011

and 2012 due to adjusted allocations of profitslasges 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
Predecessol OCI Resources
Six Months
Six Months Year Ended Ended
Year Ended December 31 Ended June 30 December 31 June 30,
2008 2009 2010 2011 2012 2012 2013 2012 2013
(Unaudited) (Unaudited)
(Dollars in millions)
Adjusted EBITDA $ 1115 $ 89.6 $ 84.C $ 1261 $ 1425 $ 76.6 $ 49.C $ 1425 $ 49.C
Less:
Wyoming Co. priority
return 55.7 145 14.¢ 14t 14t 7.2 7g — —
Adjusted EBITDA after
priority return 55.¢ 75.3 69.5 111.¢ 128.( 69.5 417 142.5 49.C
Less:
Adjusted EBITDA
attributable to
Predecessor/OCI Resc
3) 28.t 38.2 35.E 56.4 64.€ 35.1 21.C 72 25.C
Add: Wyoming Co. priority
return 55.7 145 14 145 145 7.2 7.3 — —
Adjusted EBITDA $ 83C % 514 % 48t $ 697 $ 77¢ % 417 $ 28( $ 69.6 $ 24.C
) 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 six monthexiehche 30, 2013, our ore to ash ratio was 1.58rid(L.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 80.8% of our total railgfne costs in the United States during each ofytrers ended
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December 31, 2010, 2011 and 2012 and the six memithsd June 30, 2013, respectively. Our agreemigmmion Pacific expires in 2014
and generally requires that the freight rate wecherged be increased annually based on a publistied tied to certain rail industry metrics.
We generally pass on to our customers increasasrifreight costs but we may be unsuccessful ingisp.

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 #mayHub Natural Gas Spot Price during the perfochf1999 to 2013. As of August 2,
2013, the NYMEX natural gas futures closing priceAugust delivery was $3.35 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 $23.3 million at June 30, 2Baerprises has the right to modify or
terminate the benefits at will. We also reimburs&l Ghemical for contributions it makes on our bébathe OCI 401(k) Retirement Plan
based upon specified percentages of employee bations.

Royalties. We pay royalties to the State of Wyoming, th&.\Bureau of Land Management and Anadarko Petrotauts affiliates,
which are calculated based upon a percentage ofilbie of soda ash sold, or a certain sum per ®achf such products. As a result of the
Soda Ash Royalty Reduction Act of 2006, which 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 mamses." We also pay a production and tronarsewee tax to the State of
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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 resufoperations for the six months ended June 302 20l 2013 and the years ended December 3
2010, 2011 and 2012, both in dollars and as a p&rge of sales.

Six Months Ended June 30
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 $ 235.C 100.(% $ 219.( 100.%
Cost of products sol 108.¢ 46.2 114.¢ 52.4
Freight cost: 55.Z 23.t 60.2 27.€
Gross profi 71.1 30.2 44.C 20.1
Selling and marketing expenses and gen

and administrative expens 5.k 2.3 6.6 3.C
Operating incom 65.¢€ 27.¢ 37.4 17.1
Other (expense) incon (0.9 (0.3 (0.5 (0.2)
Tax provision 9.1 3.¢ 4.9 2.2
Net income 55.7 23.7 32.C 14.€
Less: Net income attributable to

noncontrolling interes (35.9) (15.2 (22.0) (10.1
Net income attributable to OCI Wyomil

Holding Co. $ 19.¢ 8t % 10.C 4.€
Other comprehensive income (lo — — 0.1 0.1
Comprehensive incon 55.7 23.1 32.1 14.7
Comprehensive income attributable to

noncontrolling interes 35.¢ 15.2 22.C 10.1
Comprehensive income attributable to

unitholders 19.¢ 8.t 10.1 4.€
Operating and Other Data:
Trona ore minel 1.87 1.9
Operating rate(2 96.2 95.2
Ore to ash ratio(= 1.61: 1.( 1.63: 1.(
Soda ash volume so 1.1¢ 1.24

Domestic 0.41 0.41

Internationa 0.7¢ 0.82

Q) Percentages 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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Six Months Ended June 30, 2013 Compared to Six MmEnded June 30, 201

Sales. Our average sales price decreased 10.8% ta®1peér short ton for the six months ended Jun@B303, as compared to $198.40
per short ton for the year ended June 30, 2012 s@les decreased by 6.9% to $218.9 million forstkenonths ended June 30, 2013 from
$235.2 million for the six months ended June 3@, 2@rimarily as a result of the following:

. International sales. International sales decrebged®.3% to $118.9 million for the six months endede 30, 2013, compared
$135.5 million for the six months ended June 3@.2@rimarily as a result of the 17.6% decreasevarage sales price to
$144.3 per short ton for the six months ended 3013, compared to $175.1 per short ton fostkenonths ended June 30,
2012. The decrease in the average sales price weam dower global demand in 2013 compared to 20h2.lower average sa
price was partially offset by a 6.5% increase iles&olume to approximately 0.82 million tons fbetsix months ended June
2013, from approximately 0.78 million tons for thig months ended June 30, 2012. International salesunted for
approximately 54.3% of our sales for the six morthded June 30, 2013, compared to 57.6% for theasinths ended June 30,
2012.

. Domestic sales. Domestic sales increased by 0.38430.0 million for the six months ended June 31,3 compared to
$99.7 million for the six months ended June 30, 2@timarily as a result of a 0.5% increase in wodLto approximately
0.414 million short tons for the six months endedel30, 2013, from approximately 0.412 million ghons for the six months
ended June 30, 2012. Such increase in sales valameffset by a slight decrease in average saies foom $242.4 per short
ton for the six months ended June 30, 2012 to $2d&r short ton in the first six months of 2013.rl@olume was sold to
larger, lower priced customers during the six memhded June 30, 2013. Domestic sales accountegpooximately 45.7% of
our sales for the six months ended June 30, 2@i8pared to 42.4% for the six months ended Jun2@®IR.

Cost of products sold. Our cost of products sold increased by 5.2%iltb4.6 million for the six months ended June 3@,2Bom
$108.9 million for the six months ended June 3A.2@rimarily as a result of the following:

. an increase of 19.1% in maintenance costs to $8libmfor the six months ended June 30, 2013, carad to $6.8 million for
the six months ended June 30, 2012, as a resrgtlating expenditures to critical items only foe #ix months ended June 30,
2012 and these costs returning to normal levelgh®six months ended June 30, 2013;

. an increase of 19.7% in raw material costs t8 $illion for the six months ended June 30, 2@t®npared to $6.1 million for
the six months ended June 30, 2012. This is priynatiributable to an increase in sales volume el & an increase in the pr
of certain raw material used in our mining andmefj processes. Raw material usage rates in thie@mhs ended June 30, 2!
was similar to the corresponding period in 2012;

. an increase of 11.8% in the cost of electrifiioyn $11.9 million to $13.3 million for the six mts ended June 30, 2012
compared to the six months ended June 30, 2018chigher rates. The energy consumed on a perfteoda ash produced
basis did not materially change for the six momthded June 30, 2013, compared to the six monthedehdhe 30, 2012;

. an increase of 0.7% in employee compensation t@§t30.9 million for the six months ended JuneZ13, as compared to
$30.7 million for the six months ended June 30,20@Lie to a 2.6% increase in salaries and wagsstdfj a 2.6% decrease in
fringe benefit expense due mostly to a change §t-paiirement medical costs for certain retireesadttount remained relatively
the same;
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. a decrease of 9.1% in production tax to $3.0 mmlfior the six months ended June 30, 2013, compar&d.3 million for the six
months ended June 30, 2012, due to decreasesaweénage sales price. Production tax is paid ahnaat is determined by
reference to the average sales prices and volurmerat ore mined during the previous year;

. a decrease of 15.8% in royalties paid to $9.6 amilfor the six months ended June 30, 2013, as cadpa $11.4 million for th
six months ended June 30, 2012, due to a 10.8%asein average sales price, which was partialbebby a 4.4% increase in
volume of soda ash sold;

. a decrease of 26.3% in trona severance tax torfiillidn for the six months ended June 30, 2013, parad to $1.9 million for
the six months ended June 30, 2012, due to decr@atiee average sales price.

Freight costs. Our freight costs increased 9.2% to $60.3 arilfior the six months ended June 30, 2013 fromZ&hllion for the six
months ended June 30, 2012, primarily due to areé&se in freight costs related to increased domastl international sales volumes.

Gross profit. Gross profit decreased by 38.1% to $44.0 mnilfar the six months ended June 30, 2013, compar8@d1.1 million for thi
six months ended June 30, 2012, primarily due éalth8% decrease in average selling price. Alstribaing to the decrease in gross profit
was a 5.2% increase in cost of product sold an@% $crease in freight costs, which offset thé/d idcrease in sales volume.

Selling and marketing expenses and germdladministrative expenses.Our selling and marketing expenses and geaedl
administrative expenses increased 20.0% to $6l&mibr the six months ended June 30, 2013 frond $Aillion for the six months ended
June 30, 2012, primarily due to an increase ircatied charges from ANSAC caused by higher participgercentage of total ANSAC
volume.

Operating income. As a result of the foregoing, operating incafeereased by 43.0% to $37.4 million for the six therended June 30,
2013 compared to $65.6 million for the six monthded June 30, 2012.

Other (expense) income.Our other non-operating (expense) income deekhy 37.5% to ($0.5) million for the six montimsied
June 30, 2013, compared to ($0.8) million for tixensonths ended June 30, 2012.

Provision for income taxes. Our provision for income taxes decreased bg%6o $4.9 million for the six months ended JuneZZl 3,
compared to $9.1 million for the six months endaael30, 2012, which was primarily due to our deseeancome before tax.

Net income. As a result of the foregoing, net income deseezby 42.6% to $32.0 million for the six monthsl@h June 30, 2013,
compared to $55.7 million for the six months endede 30, 2012.

Other comprehensive income (lossYOur other comprehensive income increased tb $lion for the six months ended June 30, 2013
from income of $0.0 million for the six months eddiine 30, 2012.

Comprehensive income.Our comprehensive income decreased by 42.4882d. million for the six months ended June 30,301
compared to $55.7 million for the six months endede 30, 2012 due to the decrease in net income.
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Year Ended December 31, 2012 Compared to Year Edlecember 31, 2011

Sales. Our average sales price increased 3.1% to $1#8.short ton for the year ended December 312,284 compared to $182.8 per
short ton for the year ended December 31, 2011tHeoyear ended December 31, 2012, our sales sentday 9.7% to $462.6 million from
$421.9 million for the year ended December 31, 2@%la result of the following:

. International sales. International sales in@ddsy 20.4% to $263.2 million for the year endedd@eber 31, 2012, compared
to $218.6 million for the year ended December B1,12 primarily as a result of the 15.6% increasssiles volumes to ANSAC
and our direct sales customers to approximatelyrill®n tons for the year ended December 31, 2@ty approximately
1.4 million tons for the year ended December 31,120 his increase was due primarily to increasedai® for soda ash in
North Africa and Indonesia. International salesoacted for approximately 56.9% of our sales forytear ended December 31,
2012, compared to international sales of 51.8%Heryear ended December 31, 2011.

. Domestic sales. Domestic sales decreased By th$199.4 million for the year ended December2Ril,2, compared to
$203.3 million for the year ended December 31, 2@tiinarily as a result of the 8.0% decrease inwa to approximately
0.8 million short tons for the year ended Decen#igr2012, from approximately 0.9 million short tdosthe year ended
December 31, 2011. This decrease was due in partiézrease in domestic market share during theeywted December 31,
2012, resulting from price competition. Such desecia sales was offset in part by an increaseld®3n average sales prices
over the period. Domestic sales accounted for aqumiadely 43.1% of our sales for the year ended by 31, 2012, compar
to 48.2% for the year ended December 31, 2011.

Cost of products sold. Our cost of products sold increased by 9.5%2@0.6 million for the year ended December 31, 204
$201.5 million for the year ended December 31, 2@1g primarily to:

. an increase of 104% in royalties paid to $20ikian for the year ended December 31, 2012, aspamed to $10.0 million for
the year ended December 31, 2011, due to a 7.68saise in volume of soda ash produced and a 9.78sise in sales and an
increase in royalty rates payable to the federabgument from 2.0% to 6.0% due to the expiratio®aiober of 2011 of the
Soda Ash Royalty Reduction Act of 2006;

. an increase of 13.4% in employee compensatistsd¢o $60.9 million for the year ended December2B12, as compared to
$53.7 million for the year ended December 31, 2@LE, to a 4.7% increase in salaries and wagesesuli of an increase in p
and a 29.7% increase in fringe benefit expensenmhatly to a decrease in actuarial discount ratkeding to the OCI Pension
Plan for Salaried Employees and OCI Pension Plakiéarly Employees to reflect a general decreagearket interest rates;

. an increase of 9.9% in maintenance costs to $1dlidmfor the year ended December 31, 2012, corpan $13.4 million for
the year ended December 31, 2011, due to increaagdenance required for our mining assets;

. an increase of 15.8% in production tax to $5ilfian for the year ended December 31, 2012, corgao $4.5 million for the
year ended December 31, 2011, due to increasbs average sales price and volume of trona oredhdogng the year ended
December 31, 2011 compared to the year ended Dere3ttb2011, as production tax is paid annuallyiartktermined by
reference to average sales prices and volume rd boe mined during the previous year; and

. an increase of 8.5% in trona severance tax to $8l®n for the year ended December 31, 2012, caeghéo $3.2 million for th

year ended December 31, 2011, due to increashs average sales price and volume of trona oredrdnang the year ended
December 31, 2012,
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compared to the year ended December 31, 2011yagmsee tax payable is paid monthly determinedefigrence to average
sales prices and volume of trona ore mined duhiegptevious year.

The increase in cost of products sold was offsetin by a 7.2% decrease in energy costs to $58i6mfor the year ended December 31,
2012, compared to $58.0 million for the year enDedember 31, 2011, due to a 20.2% decrease ingeveedural gas prices, offset in part by
an increase in electricity prices on an mmBTU haEie percentage increase in cost of productswasdslightly less than the percentage
increase in sales largely due to the effect of lomadural gas prices. Our energy consumed on topef soda ash produced basis did not
materially change for the year ended December @12 2compared to the year ended December 31, 2011.

Freight costs. Our freight costs increased 4.2% to $110.2iomilfor the year ended December 31, 2012 from $1686llion for the year
ended December 31, 2011, primarily due to a 6.4%ease in sales volume. The percentage incredssight costs was less than the
percentage increase in sales volume becausethk aficrease in sales volume was attributablettoriational sales, which have a lower
average cost of freight than domestic sales, wtiedtreased over the period.

Gross profit. Gross profit increased by 14.9% to $131.8 millfor the year ended December 31, 2012, compar#tit4.7 million for
the year ended December 31, 2011, primarily dukd®.4% increase in sales volume sold and alsdaalae.1% increase in average sales
price over the period, which outpaced the 9.5%siase in cost of products sold and the 4.2% incrieafseight costs.

Selling and marketing expenses and germdladministrative expenses.Our selling and marketing expenses and geaedl
administrative expenses increased 8.8% to $111®mifbr the year ended December 31, 2012, from&#dillion for the year ended
December 31, 2011, primarily due to an increask0db million in allowance for bad debt due to ofi@war European customers filing for
bankruptcy and increases in allocated charges ANSAC and Enterprises and its affiliates due toéased sales.

Operating income. As a result of the foregoing, operating incanaeased by 15.6% to $120.0 million for the yeaded December 31,
2012, compared to $103.9 million for the year enBedember 31, 2011.

Other (expense). Our other norperating (expense) increased by 36.7% to $1.9omifbr the year ended December 31, 2012, com
to $1.4 million for the year ended December 31,1201

Provision for income taxes. Our provision for income taxes increased bY%3to $16.4 million for the year ended December2gi,2,
compared to $14.6 million for the year ended Decan®i, 2011, which was primarily due to our incezheet income before tax and the
reversal of certain deferred tax timing differences

Net income. As a result of the foregoing, net income inseghby 15.7% to $101.8 million for the year endedd&@nber 31, 2012,
compared to $88.0 million for the year ended Decam®i, 2011.

Other comprehensive income (loss)Our other comprehensive income (loss) incre&s&®.0 million for the year ended December 31,
2012 from a loss of $0.5 million for the year endstember 31, 2011 due to a change in the fairevalwur interest rate swap instruments.

Comprehensive income.Our comprehensive income increased by 16.4%$46d.8 million for the year ended December 31, 2012
compared to $87.5 million for the year ended Decam®i, 2011, primarily as a result of the foregoing
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Year Ended December 31, 2011 Compared to Year Efdleckmber 31, 2010

Sales. Our average sales price increased 12.5% to.83#2 short ton for the year ended December 311 26bmpared to $162.4 per
short ton for the year ended December 31, 2010tHeoyear ended December 31, 2011, our sales sextday 16.2% to $421.9 million, from
$363.1 million for the year ended December 31, 2@tibnarily as a result of the following:

. International sales. International sales incredise88.5% to $218.6 million for the year ended Deber 31, 2011, compared to
$157.8 million for the year ended December 31, 2@titnarily as a result of the 11.2% increase iesaolumes to ANSAC ar
our direct international customers to approximafely million short tons for the year ended Decen#dgr2011 from
approximately 1.2 million short tons for the yeaded December 31, 2010. This increase was primdiNgn by increased
demand for soda ash outside of the United Statgmiticular, in Mexico, Brazil and Indonesia. im&tional sales accounted for
approximately 51.8% of our sales for the year eridecember 31, 2011, compared to international sH#l48.5% for the year
ended December 31, 2010.

. Domestic sales. Domestic sales decreased slightly0% to $203.3 million for the year ended Deceni, 2011, compared
$205.3 million for the year ended December 31, 2@tidnarily as a result of a 7.1% decrease in sadésmes to approximately
0.9 million short tons for the year ended Decen#igr2011, from approximately 1.0 million short tdosthe year ended
December 31, 2011. This decrease was due in partiézrease in domestic market share becausecefqgompetition, offset in
part by an increase of 6.5% in average sales powesthe period. Domestic sales accounted foreqmately 48.2% of our
sales for the year ended December 31, 2011, cochpats6.5% for the year ended December 31, 2010.

Cost of products sold. Our cost of products sold for the year endeddbeber 31, 2011 increased 10.4% to $201.5 milfiawm
$182.5 million for the year ended December 31, 2a1@ primarily to:

. an increase of 15.4% in energy costs for the gaded December 31, 2011, compared to the ye@debdcember 31 2010,
primarily due to a 16.2% increase in sales an®%2ncrease in the volume of soda ash producedetrember 2010, we also
elected to replace coal as a source of power foesaf our energy needs with natural gas, whichndusiuch period was more
expensive on an mmBTU basis than coal. We electede natural gas over coal at that time despédigher cost because
(1) natural gas would provide a more efficient fselirce for calcining, which results in a higheotighput and (2) our ability to
purchase coal at lower than market rates pursoamtdng-term coal supply contract was ending;

. an increase of 17.6% in royalties paid to $10.0ionilfor the year ended December 31, 2011, comp@ar&8.5 million for the
year ended December 31, 2010, due to higher satbaraincrease in royalty rates during a portiotheflast quarter of 2011 d
to the expiration in October of 2011 of the Soda Reyalty Reduction Act of 2006;

. an increase of 5.9% in employee compensatiots ¢0$$53.7 million for the year ended December2®1,1, compared to
$50.7 million for the year ended December 31, 2@L@,to a 7.5% increase in salaries and wages dntdaincrease in fringe
benefit expense, both of which were driven mosglyab increase in headcount to support increaseduption levels;

. an increase of 47.9% in materials costs to $12lBomifor the year ended December 31, 2011 comptré&8.3 million for the
year ended December 31, 2010, due to higher utdizaf the deca feed stock during the year endeceinber 31, 2011,
compared to the year ended December 31, 2010;

. an increase of 24.2% in trona severance ta81 fillion for the year ended December 31, 20bingared to $2.6 million for
the year ended December 31, 2010, due to incréasies
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average sales price and volume of trona ore mineidgithe year ended December 31, 2011 compardattpear ended
December 31, 2010, as severance tax is paid agrdetbrmined by reference to average sales privés@ume of trona ore
mined during the previous year.

The percentage increase in cost of prockaltswas less than the percentage increase is lsatewuse average sales prices increased anc
the average freight costs attributable to the imengtal increase in sales for the year ended DeaeBih@011 were lower than the average
freight costs for 2010 sales.

Freight costs. Our freight costs decreased 3.2% to $105.7anifor the year ended December 31, 2011, from ®L68llion for the
year ended December 31, 2010, despite an increasdes volume as the average freight costs atififeito the incremental increase in si
for the year ended December 31, 2011 were lower tiie average freight costs for sales during tlze gaded December 31, 2010.

Gross profit. Gross profit increased by 60.6% to $114.7 onillfor the year ended December 31, 2011, compar$di.4 million for th
year ended December 31, 2010, primarily due t@%3ncrease in sales volume as well as a 12.5%aserin average sales price and a &
decrease in freight cost, which outpaced the 10mt¥&ase in cost of products sold.

Selling and marketing expenses and germgdladministrative expenses.Our selling and marketing expenses and geaedl
administrative expenses increased 21.3% to $1dl®mior the year ended December 31, 2011 fron® $8illion for the year ended
December 31, 2010, primarily due to increased sales

Operating income. As a result of the foregoing, operating incan@eased by 66.1% to $103.9 million for the yeadtedd December 31,
2011, compared to $62.6 million for the year enBedember 31, 2010.

Other (expense). Our other non-operating expense decreased BY6® $1.4 million for the year ended December281,1, compared
to $4.5 million for the year ended December 31,R@iLie primarily to a decrease of 45.7% to $1.%ionilof interest expense for the year er
December 31, 2011, compared to $2.8 million forytear ended December 31, 2010. This decrease vea® dower interest rates on our
borrowings after we refinanced previously outstagderm loan debt under 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
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Liquidity and Capital Resources

Historically, sources of liquidity for O@Yyoming included cash generated from operationsbamtbwings under a credit facility and
capital calls from partners. We use cash and rediguidity primarily to finance and maintain oupearations, fund capital expenditures for our
property, plant and equipment, make cash distidlostio holders of our partnership interests, payettpenses of our general partner and s¢
obligations arising from our indebtedness. Ourighib meet these liquidity requirements will dedean our ability to generate cash flow from
operations.

Subsequent to this offering, we expectsmurces of liquidity to include:

. cash generated from our operations;

. $10.0 million available for borrowing under the R&xing Credit Facility, subject to borrowing base#ability;

. $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 JUhe2B813, we had a working capital surplus of
$93.7 million as compared to a working capital fuspf $115.5 million as of December 31, 2012 a86.3$ 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 accountsvedle 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&aicility 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 & ewelving 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 eFfdhe years ended December 31, 2010, 2011 and &id the six months ended June 30,
2012 and 2013 in the table below.

Six Months Six Months
Year Ended Year Ended Year Ended Ended Ended
Capital Expenditures December 31, 201t  December 31, 201 December 31, 201;  June 30, 201: June 30, 201
(Unaudited)
(Dollars in millions) (Dollars in millions)
Maintenance $ 5.8 $ 94 % 19.5 $ 8.C $ 3.5
Expansior 1.t 16.4 7.6 2.€ 0.3
Total $ 72 $ 25.¢ $ 274 % 10.¢ $ 3.8

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/

Six Months Ended Six Months Ended
June 30, 2012 June 30, 2013
(Dollars in millions)

Cash provided by (used in):

Operating activitie! $ 49.€ $ 45.¢
Investing activities $ (11.0 $ (3.9
Financing activitie: $ (29.9 $ (61.9)

Operating Activities. Our operating activities during the six montimsled June 30, 2013 provided $45.8 million, a demef 7.7% frot
the $49.6 million generated during the six monthdesl June 30, 2012. The decrease was primarilyadine $23.7 million decrease in Net
Income during the six months ended June 30, 2Gir8pared to the six months ended June 30, 2012.dBoi®ase was partially offset by

$1.5 million increase in our inventory during the months ended June 30, 2013, compared to a $iliomdecrease during the six months
ended June 30, 2012 and $11.0 million
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provided by the net change in Due to/Due fromiatfils for the six months ended June 30, 2013, coedpa $1.6 million provided during the
six months ended June 30, 2012.

Investing Activities. We used $3.8 million in cash during the six therended June 30, 2013 in investing activitiescwhelated
primarily to funding capital expenditures as ddsedi in "Capital Expenditures” above. This amouptesented a decrease of 65.5% compare
to net investments of $11.0 million during the signths ended June 30, 2012, which was primarilytd@esmaller capital plan for 2013 as
compared to 2012.

Financing Activities. Cash used in financing activities of $61.3 ioillduring the six months ended June 30, 2013 as&@ by 109% as
compared to the six months ended June 30, 201 fbdiistributions to majority and non-controllingenests of $52.0 million in the six months
ended June 30, 2013 compared to $20.0 millionersdme period in 2012 as a result of increasedbdlaicash. For the six months ended
June 30, 2013 as well as the six months ended3r#g012, our financing activities consisted oRa0$million reduction of long-term debt and
$7.3 million in priority return distributions.

Year Ended Year Ended Year Ended
December 31, 201! December 31, 201 December 31, 201,
(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 yealeeinDecember 31, 2011, primarily as a result dfa&million increase in net income bef
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 salelvhave 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 $8@l4on increase in net income before the nonadltirg interest during the year ended
December 31, 2011, compared to the year ended Deredin, 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 ugedesting 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 endeddinber 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 $30.0 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 basesdtiomated 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 miningragions currently. The amount of this self-bonttéased to $27.1 million in August 2013
and is subject to change upon periodic re-evalndtiothe 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
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Relative Soda Ash Production Costs by Process
(Multiple of Trona Based Production)

Synthetic Production

2.9x%

LS. Trona European Solvay China - Solvay  China - Hou Process
(Natural Gas Fuel) Process Procass

Source: IHS.
In the table above, assumptions for natyaal coal, steam, electricity, salt, limeston&e¢cammonium 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.
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_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 Alcali

Searles Minerals 2%
11%

FMC 29%

Q! Wyoming
16%

Tata 20% Solvay 22%

Source: IHS.

Because energy costs constitute a signifisartion of the cost to produce soda ash in ttee@® River Basin and around the world,
producers in the Green River Basin benefit fromathailability of relatively low cost shale gas hetarea.

End-Market Uses for Soda Ash

Soda ash is a key raw material in many @ores and industrial products. Soda ash is moshefted to produce glass, such as flat glass
and container glass. It is also used in detergehtsnicals, paper and other consumer and induptaalucts. The following chart depicts the
relative percentages for soda ash end markets.

Soda Ash Consumption by End Market (by volume)

Others
19%

_ Flat Glass
Alurnina and 28
Metals/Mining

6%

Chemicals
9%
Container Glass
Scaps/ 20%
Detergents Other Glass
14% 6%

Source: IHS.
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Glass Industry

Glass production is the predominant ussodf ash, with glass producers accounting for rimame 50% of global demand in 2011. Glass
producers use soda ash as an agent to lower tipetatares required to form glass.

Flat glass producers as a group are tigesaiconsumers of soda ash globally. Flat glase,kalown as sheet or plate glass, is commonly
used for windows, doors, glass walls and windskidfdat glass is primarily produced for the autam@and construction end-markets, with a
portion also being used in mirrors, solar panetgissand optical glass. Major global flat glassdueers include Asahi Glass Co. Ltd.,
Compagnie de Saint-Gobain, Nippon Sheet Glass,dmratndustries Corp., PPG Industries, Inc. anddbai Glass Company.

Container glass is the second largest eqjpdin for soda ash, with beverage bottles, ac@ogihbr the largest share in this end-market.
Other uses include wine and non-alcoholic bevecagéainers, as well as food, cosmetics and laboraiassware. Major global container
glass producers include Owens-lllinois, Inc., S&obain and Ardagh Group S.A.

Soda ash is also used to produce othes glaglucts, including consumer and specialty ghasducts, such as fiberglass yarns, scientific
glassware, tableware, lighting, television screeps$ical glass, glass ceramics and computer flagpdisplays.

Detergents

Soda ash is used in a number of detergedupts, primarily as washing powders (heavy detierhents). Its main functions are as a
builder agent in detergent powder and as a wafterser, but it also has a direct cleaning action.

Chemical Industry

Soda ash is utilized in the chemical induas a source of sodium. Soda ash also enhaneesattivity and solubility of many inorganic
compounds in water. It is used as a major raw righierthe production of sodium phosphates, sodsilinates and certain photographic
chemicals. Additionally, soda ash is used in tradpction of sodium bicarbonate (baking soda), aemtal ingredient in many consumer
applications as well as paints, coatings and dmlyoducts.

Paper

Soda ash is mixed with sulphur dioxidedonf sodium sulphite, which is used to soften wolaghs and control the pH level in the pulp
cooking process. Soda Ash is also used in the wi@@iment process in paper plants and can bea e@mjnponent of the bleaching process.

Global Market and Supply and Demand

Domestic Market

Demand for soda ash in the United Statsskan relatively steady in recent years, dueda#velopment of alternatives to glass
containers and slow economic growth generally, tviias limited the demand for glass required fooratile production and construction,
including in housing. Because all producers of sagfain the United States produce soda ash framattbese producers have lower produc
costs than synthetic producers of soda ash andharefore, able to simultaneously operate inghable U.S. market and the growing
international market.
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Export Market

Because of the relatively steady demanddad@a ash in the United States, U.S. soda ash geaslincreasingly rely on exports, includini
emerging markets such as Latin America and Asia. Jhited States is the world's largest exportesoofa ash, exporting approximately
6.17 million short tons in 2011, comprising approately 45% of domestic soda ash production. Suctymtion volume is approximately th
times the volume of China, the world's second lstrg&porter. The following chart reflects U.S. glbbxport volumes.

2012 U.S. Exports of Soda Ash (in thousands of shdons)
2500 -
2,206
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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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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 ghtbon short tons of soda ash. During the six thsrended June 30, 2013, OCI Wyoming
mined approximately 1.95 million short tons of tacemd produced approximately 1.20 million shorstohsoda ash. Based on a projected
mining rate of 4.0 million short tons of trona year, OCl Wyoming has enough proven and probabfetreserves to continue mining tron
its 2012 mining rate for approximately 67 years.

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

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(millions of short tons, except percentages and riat data)
Trona ore minel 3.6( 3.6¢ 3.87 1.8i 1.9
Operating rate(1 97.% 98.6% 98.6% 96.2% 95.2%
Ore to ash ratio(2 1.64:1.( 1.63:1.( 1.59:1.( 1.61:1.( 1.63:1.(
Soda ash volume so 2.2t 2.31 2.4% 1.1¢ 1.2¢

(1) Operating rate expresses the amount of sddprasluced in a given year as a percentage offteatiee capacity
for that year. Effective capacity reflects the \okiof soda ash that we can produce using our duspamational
resources, taking into account scheduled and udstdd downtime and idled capacity. We believe éiffec
capacity is a more accurate measure of our potenttput than nameplate capacity, which is theoadlif the
maximum volume of soda ash we could produce witoytdowntime or idled capacity.

(2) Ore to ash ratio expresses the number of stiastof trona ore needed to produce one shontftsnda ash and
includes our deca rehydration recovery proc

Our facility is situated on approximateBOBacres, and our mining operations consist of@piprately 23,500 acres of leased and license
subsurface mining area. We use six large continugogig machines and ten underground shuttle ceosii mining operations. Our process
assets consist of material sizing units, conveymakiners, dissolver circuits, thickener tanksindffilters, evaporators and rotary dryers. Our
facility also includes seven storage silos witlakatpacity 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 tronamtwresoda ash, which is an essential raw materifiht 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 5,700 shaod tf soda ash per employee according
to the Wyoming State Mine Inspectors Annual Repord the Wyoming Department of Environmental Quaktgised on historical production
statistics we believe this production metric excethdt of the other three operators in the GregmiiBasin.

Strong Safety Record. We have an outstanding track record for safetg, we have among the lowest instances of workptgary in
the U.S. mining industry. Our tradition of exceltenin safety has been recognized by the Wyomintg $@ne Inspector, which has awardec
its Safety Excellence Award for five consecutivangefrom 2008 to 2012. We also received three cuise safety awards from the
U.S. Industrial Minerals Association of North Aneaiand the Mine Safety and Health Administratiamfr2009 to 2011. In addition, the
safety performance of our facilities, as measusethb number of citations, recordable injuries bsd work day injuries and accident incident
rate, significantly exceeds that of our peers sn@reen River Basin over the last five years, atingrto the Mine Safety and Health
Administration. We believe this emphasis on, aadkmrecord of, safety keeps the morale of our iexjsgmployees high and enables us to
recruit and retain the most qualified workers ia @Green River Basin.

Stable Customer Relationships.We have an extensive base of over 75 custoiméngustries such as flat glass, container glass,
detergents, chemicals, paper and other consumendastrial products. We have long-term relatiopshvith many of our customers due to
our competitive pricing, reliable shipping and higlality soda ash. For the year ended Decembet@P, approximately 70% of our domes
net sales were made to customers with whom we thawe business for over ten years. We believe tiegetrelationships lead to stable cash
flows. We have a strong, long-standing relationstigh our primary export customer, ANSAC. ANSACasooperative that serves as the
primary international distribution channel for usdawo other U.S. manufacturers of trona-based asHlaANSAC is one of the largest
purchasers and exporters of soda ash in the woddaes a result, is able to leverage its econouofissale in the markets it serves. We believe
that our customer relationships, including ourtiefeship with ANSAC, lead to more stable cash flawnsl allow us to plan production activity
more accurately.

Experienced Management and Workforce.Our facility has been in continuous operationdver 50 years. We are able to build on the
collective knowledge gained from our experiencerdythis period to continually improve our operascand introduce innovative processe
addition, many members of OCI Wyoming's senior ngengent team have more than 20 years of relevansindexperience. Kirk Milling, ot
Chief Executive Officer and the current ChairmambISAC, has more
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than 24 years of senior level experience in thenit@ industry and nearly 15 years at OCI Chemigkike Hohn, the head of OCI Chemical's
soda ash division, has 25 years of experience mgrindustrial mineral extraction and processingrafiens, including five years at

OCI Wyoming. Our executives lead a highly produetivorkforce with an average tenure of more thage8s. We believe our institutional
knowledge, coupled with the relative seniority aof aorkforce, engenders a strong sense of teamamkcollegiality, which has led to one of
the safest and most efficient operations in thesitry today.

Our Business Strategies

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

Capitalize on the Growing Demand for SodalA We believe that as one of the leading low-postiucers of trona-based soda ash, w
are well-positioned to capitalize on the worldwgtewth of soda ash. While consumption of soda agihimthe United States is expected to
remain relatively stable in the near future, ovesarldwide demand for soda ash is projected by tbi§row from an estimated 53.9 million
metric tons (equivalent to approximately 59.4 raillishort tons) in 2012 to almost 75 million metdos (equivalent to approximately
82.3 million short tons) by 2022, which represemtompounded annual growth rate of 3.3%. 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 $24.5 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 June 30, 2013, after givindeet to OCI Wyoming's entry into the
OCI Wyoming Credit Facility and borrowings undeatlffacility 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
as part of a trademark or service mark, for oudpots and services and other matters. Neither energl partner nor Enterprises will receive
any management fee or other compensation in capnegith our general partner's management of ogint@ss. However, prior to making any
distribution on our common units, we will reimbursg general partner and its affiliates, includierggerprises, for all expenses they incur and
payments they make on our behalf under the omrabtsement and our partnership agreement. Our psiipeagreement provides that our
general partner will determine in good faith theenses that are allocable to us. Additionally, @Gémical or its affiliates act, and following
this offering will continue to act under the omnsbagreement, as our marketing and sales agenit fdraur sales. Please read "Certain
Relationships and Related Party Transactions—Ormsmitgreement.”

Our general partner will own 399,000 gehpaatner units representing a 2.0% general paiirterest in us. These general partner units
will entitle it to receive 2.0% of all the distribons we make. Our general partner will also owtialty all of our incentive distribution rights,
which will entitle it to increasing percentages,ta@ maximum of 48.0%, of the cash we distribatexcess of $0.5750 per unit per quarter
after the closing of our initial public offeringa bddition, OCI Holdings will own 4,775,500 commamits and 9,775,500 subordinated units.
Please read "Certain Relationships and Relateg¢ Peahsactions."
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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 six months ended June 30, ZDXBWyoming mined approximately 1.95 million shtians of trona and produced
approximately 1.20 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

134




Table of Contents

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.
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Customers

Our largest customer is ANSAC, which bugdaash from us and other member companies fdrefuexport to its customers. ANSAC
takes soda ash orders directly from its 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 sebye ANSAC. For the year ended December 31, 2082laa six months ended June 30,
2013, ANSAC accounted for approximately 49.6% ahd®%, 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 six months ended June 30, 2013, 7.3% 484, 9espectively, 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 @icepercentage 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 mateteains of our leases and our license as of Jun2(3(B:

Number of Total
Leases or Approximate
Licenses as of Acreage as of
Name of Lessor o June 30, June 30, 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 $27.1 million. The amount of the
bond is subject to change based upon periodic ag+ation 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 teddétral 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 thesegastions have not resulted in any citations forangjolations of MSHA's Code of Federal
Regulations.

We also are subject to the requirementh®t).S. Occupational Safety and Health Act, or @S&hd comparable state statutes that
regulate the protection of the health and safetyakers.
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In addition, the OSHA Hazard Communication Standarfiires that information be maintained about fdmass materials used or produced in
operations and that this information be providedrployees, state and local government authoatieisthe public.

Our Green River Basin facility maintainggorous safety program. Our employees and comrsetre 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 ai
the facility. As a direct result of our commitmeatsafety, the Green River Basin facility has hadzceptional safety record in recent years.
During the year ended December 31, 2012, our fatid only two lost work day injuries and onlydivecordable injuries as reported by
MSHA. Over the five years ended December 31, 28#2Green River Basin facility averaged 1.4 lostkaaay injuries and only 3.4
recordable injuries as reported by MSHA, which weédve to be better than the industry average.

Employees/Labor Relations

As of June 30, 2013, we had 413 employeestéd at our facility in the Green River Basin2 B2 whom were full-time salaried
employees. None of our employees was covered bjlective bargaining agreement as of June 30, 2BEhagement believes the relations
with our employees is good.

Legal Proceedings

From time to time we are party to variolssras and legal proceedings related to our busingssare not aware of any claims or legal
proceedings material to us. However, we cannotigr#fie 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, 48.9% of our outstanding common units ali@f our outstanding subordinated units and iige 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. 68 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 Energygl@Cl Solar Power in September 2012. Mr. Kim joitteel OCI 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 in July 2013. Prior to joining general partner,
from 2002 to 2013, Ms. Daniel was with Albemarler@ation, a specialty chemical company, most ridgeerving as Vice President, Dep
General Counsel and Chief Compliance Officer. ManiBl received a Bachelor of Arts degree in Govemninfrom The College of William al
Mary and a Juris Doctor from Indiana University MauSchool 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 ®rijoining 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.was elected as a director of our general partn@ulin2013. He has been with International Raw MaleLtd., or
IRM, since its founding in 1979 as President. Baadehiladelphia, IRM is an international marketommpany specializing in the wholesale
distribution of fertilizers and industrial chemisaMr. O'Neill currently serves on the Executiven@oittee of the Agricultural Retailers
Association. He is the most recent past Chair efRrtilizer Industry Round Table. Additionally, served as an independent director and .
committee chair for Columbian Chemicals Companynf2006 through 2009. Mr. O'Neill received a BacheloScience in Economics from
Wharton School of the University of Pennsylvanial888, he returned to Wharton attending the Adedidanagement Program and, in 2(
The Directors Consortium. He also is a graduatendfwas an instructor for the U.S. Army Artilleryfiders Candidate School. We believe t
Mr. O'Neill's many years of senior level experientéhe chemical industry and knowledge of corpmgdvernance and business matters
provide him with the necessary skills to be a menalfi¢he board of directors of 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 our common units first traéhe NYSE. The audit committee will assist tharidoof directors in its oversight of the
integrity of our financial statements and our coapte with legal and regulatory
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requirements and partnership policies and contiidie.audit committee will have the sole authority) retain and terminate our independent
registered public accounting firm, (2) approveaaitiiting services and related fees and the terarsdh performed by our independent
registered public accounting firm, and (3) pre-apprany non-audit services and tax services t@bedared by our independent registered
public accounting firm. The audit committee wilsalbe responsible for confirming the independemckabjectivity of our independent
registered public accounting firm. Our independegistered public accounting firm will be given asiricted access to the audit committee
and our management, as necessary.

Conflicts Committee

At least two independent members of thedoédirectors 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 partner from the dath®OCI Wyoming Partnership Agreement to the etti@quarter preceding
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the quarter during which such distribution is mameer (i) the sum of all prior distributions tocdupartner during that same period, and

(2) second, the balance, if any, to the partnessata in accordance with their respective perggniaterests. The allocation of OCI Wyomir
profits and losses among its partners is pro reteccordance with their respective percentagedstsrexcept that such allocation cannot caus
a deficit in the limited partner capital account&\dyoming Co. or NRP. Under the partnership agre#iriethe allocation of OCI Wyoming's
losses would cause a deficit in the limited pargagital account of Wyoming Co. or NRP, then thiosses are allocated among OCI Resot
and NRP pro rata in accordance with their respegiarcentage interest. Available cash consistseo$tim of all cash and cash equivalents of
OCI Wyoming on hand at the end of such quarterainar any portion of additional cash and cash egjents of OClI Wyoming on hand on 1
date of determination of available cash with respesuch quarter resulting from financing arrangata entered into solely for working cap
purposes or to pay distributions to the partnerdarmibsequent to the end of such quarter, lesmtbent of any cash reserves established by
the partnership committee to (i) provide for theger conduct of the business of OCI Wyoming (inglgdeserves for future capital
expenditures and for anticipated future credit sefdOCI Wyoming) subsequent to such quarterc@imply with applicable law or any loan
agreement, security agreement, mortgage, debuimstit or other agreement or obligation to which @Gloming is a party or by which it is
bound or its assets are subject or (iii) providedffor distributions in subsequent periods, irhezase, as determined by the partnership
committee. Available cash with respect to the arart which the partnership is liquidated and amysequent quarter shall equal zero. All
amounts withheld for tax reasons are treated aimtpdneen distributed to the partners. If the amewithheld with respect to each partner
exceed the amounts distributed to that partnet pdwdner must contribute to OCI Wyoming an amaual to 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 ptenright to subscribe pro rata, in proportioritlieir respective percentage interest in OCI
Wyoming, for any additional interest in OCI Wyominkhe 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 interggtcluding the exercise of remedies with respedich pledge) by OCI Resources pursuant to itStdiility,
in OCIl 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 ttmpnd 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, other
than the long-term incentive plan benefits describelow, will be set by Enterprises or the applieaffiliate. The executive officers of our
general partner will continue to participate in #mployee benefit plans and arrangements of Ergerpor its affiliates, including plans that
may be established in the future, and will partitgpin the OCI Resource Partners LLC 2013 Long-Tieeantive Plan, or the Plan, as
described below under "2013 Long-Term IncentivenPl®ur general partner has not entered into argl@ment agreements with 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 behalfuttiog our general partner's executive officersepthan awards that may be granted under
the Plan, is determined and approved by Enterpris@ards granted under the Plan are approved bipdhed of directors of our general par
(or a committee designated by such board). We neisgbEnterprises for such services and compensatihour reimbursement is governed
by the omnibus agreement and will be based on pii¢es' methodology used for allocating generaladministrative expenses to us. Such
expenses are allocated to us based on the tinerthyees spend on our business and the actuet 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 alloctiad pursuant to and subject to the terms of theilaus agreement, plus the amount of
awards granted under the Plan to such individiaigerprises has ultimate decision making authavitia respect to the compensation of our
executive officers, other than awards that mayraatgd under the Plan. The following discussioatied to compensation is based on
information provided by Enterprises and describeEprises' executive compensation philosophy aadtiges in all material respects. The
elements of compensation discussed below, otharahards that may be granted under the Plan, atetfises' decisions with respect to
determinations on payments, will not be subje@gprovals by the board of directors of our genpaainer.

With respect to compensation objectives @easions regarding our named executive officersHe fiscal year ending December 31,
2013, Enterprises will approve the compensatioounfnamed executive officers, other than awardsrttay be granted under the Plan, in a
manner consistent with the objectives of its conspéinn program, which is to attract and retaintiest possible executive talent, to tie annual
and long-term cash and equity to achievement osomadle corporate and individual performance gaatsobjectives, and to align executives
incentives with unitholder value creation. The labaf directors of our general partner will appraxaamed executive officers' awards granted
under the Plan for the fiscal year ending DecerfieP013 consistent with the purpose of the Pldmchvis described below. Overall,
Enterprises' executive compensation program isdee to create the opportunity for total compepsathat is comparable with that available
to executives at other companies of similar sizeoimparable industries. All compensation deternonatare discretionary and are, as noted
above, subject to the decision-making authoritioferprises or the board of directors of our gdrexetner, as applicable.
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The elements of the compensation prograstudsed below are intended to tie a substantiibpasf executives' overall compensation to
the key strategic goals of financial and operatigeaformance, as measured by specific formulaslijective metrics. We expect that
compensation for our executive officers for thedisyear ending December 31, 2013 will continubdcstructured consistent with these goals.

The primary elements of the compensati@gram are a combination of base salary and anmddlomg-term incentives, including both
cash bonuses and equity-based awards granted tived@lan. For the fiscal year ending December 8132elements of compensation for our
named executive officers are expected to be thevioig:

. annual base salary;

. annual cash bonus;

. awards granted under the Plan; and

. Enterprises' other benefits, including welfare sgttement benefits, perquisites, severance beraiil change of control

benefits, plus other benefits on the same basishas 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, devedop and retention of superior talent.
Enterprises believes that executive officer batsriea should be competitive with salaries for exee officers in similar positions and with
similar responsibilities in the marketplace, adpdsfor financial and operating performance, eaatetive 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 segs. Awards granted under the Plan are meangtoetecutive officers' interests with those
of unitholders and our long-term performance. Tieual cash bonus, in combination with base salaresequity 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 costible 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 paraopted the Plan in order to assist us and aretis”" and "subsidiaries" (within the meaning
of Form S-8 under the Securities Act) in attracémgl retaining valued employees, officers, conatdtand non-employee directors by offering
them a greater stake in our success and a closatitidwith us, and to encourage ownership of @ammon units by such individuals.

The description of the Plan set forth belswa summary of the material features of the Pl&is 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, 2&d@8unless 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, meesndment, alteration, suspension, discontinuatidermination shall be made if unitholder
approval is required by any federal, state or fpréaw or regulation or by the
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rules of any exchange on which the common units thewy be listed; provided, however, that, generalithout the consent of the participant,
no amendment, alteration, suspension, discontiomati termination of the Plan may materially andeadely affect the rights of such
participant under any award theretofore granteurto

Eligible Individuals

All employees, officers, consultants and-employee directors of us and our parents anddiabies 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 committest such board may designate to
administer the Plan, which we refer to as the Adsiviator. If the Plan is administered by such a euttee, then each member of such
committee will qualify as (1) a "non-employee dimt as then defined under Rule 16b-3 under thehEmxge Act and (2) an "independent”
director under the rules of the NYSE (subject tp grace periods for new public companies). In adujtwith respect to the grant of any
Qualified Award (as defined below), the Administrawvill consist of at least two directors, eachadfom is an "outside director" within the
meaning of Internal Revenue Code Section 162(m)jeBtito the provisions of the Plan, the Adminitdrdnas the authority in its discretion to,
among other things, (i) select the eligible induats who will receive awards pursuant to the P{@n¢gletermine the type or types of awards to
be granted, (iii) determine the number of commoitsuor the amount of cash to which an award withtes the terms and conditions of any
award granted under the plan and all other matiteloge determined in connection with an award; dedermine whether, to what extent, and
under what circumstances an award may be cancédiddited, or surrendered; and (v) correct anyedebr supply any omission or reconcile
any inconsistency in the Plan. The Administratoy alegate, within limits and subject to the teitmeay establish from time to time, the
authority to perform administrative functions unttee Plan.

Common Units Subject to the Plan

Subject to adjustment as provided in tran P total of 956,000 common units are availatiefvards under the Plan. Any common units
tendered by a participant in payment of the tahility with respect to an award, including commanits withheld from any such award, will
not be available for future awards under the RGmmmon units awarded under the Plan may be reservede available from our authoriz
and unissued common units or from common unitsg@iaed (through open market transactions or otteyviAny 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 against
number of common units available for issuance mnsto the Plan with respect to such award wilirmfpa available for awards under the F

Awards

Under the terms of the Plan, awards inféhe of common units, phantom units, distributiquivalent rights, or DERs, cash awards and
other unit-based awards may be granted. Awardsrgineill be evidenced by an award agreement piiavides terms and conditions of the
award that are in addition to those set forth & Rttan.

Common Units

An award of common units is a grant by Aldeninistrator of a specified number of common unithich units vest based upon the pas:
of time and/or the achievement of performance gdals
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addition, the Administrator may grant awards of coom units that are not subject to any vesting ig&ins. Unless provided otherwise by the
Administrator, during the vesting period, commoiitsigranted under the Plan may not be transferegsigned other than by will or the laws
of descent and distribution. Unless otherwise mtediin the applicable award agreement, during #s¢invg period, grantees of common units
will have all the rights of a common unit holdethwviespect to such common units, including, witHouitation, the right to receive
distributions thereon (whether in cash or propery)y such distributions will be subject to the samastrictions as the underlying common
units on which they were granted, unless otherpiseided by the Administrator (and the Administrateay, in its sole discretion, withhold
any cash distributions paid on common units granteter the Plan until the restrictions applicableich common units have lapsed). Unless
otherwise provided in an award agreement or asheajetermined by the Administrator, upon a pardioifs termination of employment or
other service for any reason, all unvested comnmits granted under the Plan to such participantheilforfeited with no further compensati
due the participant.

Phantom Units

Phantom units are rights to receive comomuts, cash or a combination of both at the end sffecified 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. ghintom units are settled in common units (if aygtile), participants will have none of the
rights of a common unit holder with respect to sphntom units, provided that grantees of phantoits unay receive DERS, as described
below. Unless otherwise provided in an award agesgyupon a participant's termination of employnmamther service for any reason, all
unvested phantom units granted under the Plancio 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 theesamsting terms as the award to whict
it relates or different vesting terms, in the digion of the Administrator.

Cash Awards

Under the terms of the Plan, the Admintsiranay grant cash awards to participants. Unlessrchined otherwise by the Administrator,
cash awards will be paid upon the achievementeptrformance goals established by the Administrat® a condition to receiving payment
of a cash award, a participant must not have iecuartermination of employment or other servicemto 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 awareéagient.

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,
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other unit-based awards and/or cash that are iatetulconstitute "qualified performance-based coregtion,” or Qualified Awards, and thus
be exempt from the deduction limitations of IntéfRavenue Code Section 162(m). The vesting, eaysigijement or payment of Qualified
Awards must be based on one or more of the follgyi@rformance goals: (i) specified levels of or@ases in return on capital, equity or
assets; (ii) earnings measures/ratios (on a gnesspre-tax or post-tax basis); (iii) net econopnicfit and operating profit; (iv) net income;
(v) operating income; (vi) sales; (vii) sales growviii) gross margin; (ix) direct margin; (x) canon unit price (including but not limited to
growth measures and total equityholder return);ger period or cumulative cash flow (including bt limited to operating cash flow and f
cash flow) or cash flow return on investment (whécluals net cash flow divided by total capital)i)(xventory turns; (xiii) financial return
ratios; (xiv) market share; (xv) balance sheet mesments such as receivable turnover; (xvi) impnoset in or attainment of expense levels;
(xvii) improvement in or attainment of working ctadilevels; (xviii) debt reduction; (xix) strategitnovation, including but not limited to
entering into, substantially completing, or recegypayments under, relating to, or deriving frojoiat development agreement, licensing
agreement, or similar agreement; (xx) customenguleyee satisfaction; and (xxi) individual objeetss These performance goals may be
described in terms of company-wide objectives gedtives that are related to the performance ofrtividual participant or any parent or
subsidiary, or any division, department or functigithin us or any parent or subsidiary. Performagaals may be measured on an absolute o
relative basis. Relative performance may be meddawye group of peer companies or by a financiaketandex. Awards that are not intenc
to be Qualified Awards may be subject to any penmce goals determined by the Administrator, if @ngluding the performance goals set
forth above).

The maximum number of common units thaadigpant 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 emplsye&icers, consultants or non-employee direcidne 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@xinary or unusual cash distribution or otherilar 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 equiyaddjust any or all of (i) the number and kindoofnmon 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 kindbofraon units available under the Plan (including imayvidual award limits), or, if deemed
appropriate, make provision for a cash payment vaifipect to any outstanding award. In addition Atiministrator is authorized to make
adjustments in the terms and conditions of, andttheria included in, awards, including any penfiance 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 awattust are
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outstanding immediately prior to such change intiedn(a) accelerate the vesting of outstandingraaia(b) require the purchaser (or its
parent), following a change in control, to assumesianding awards and/or to substitute such awaittisawards involving the equity of such
purchaser (or its parent) on terms and conditi@tessary to preserve the rights of participants mspect to such awards; (c) settle
outstanding awards if permitted by applicable l&dy;cancel outstanding awards to the extent theaatiplicable performance goals have not
been achieved as of immediately prior to the chamgentrol; or (e) take such other actions asAtiministrator deems appropriate to preserve
the rights of participants with respect to theiass.

Taxes

Participants who are subject to the repgrtequirements of Section 16 of the Exchange Aay elect 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 oaftiates who also serve as directors of our gaingartner will not receive additional
compensation for such service. Our general paengcipates that its directors who are not als@efs or employees of Enterprises or its
affiliates will receive compensation on an annuib as a retainer and for attending meetingseobttard of directors and committees thereof
as follows:

. An annual retainer of approximately $60,000, ofebhépproximately $30,000 will be paid in the forfraa annual cash retainer
and the remaining $30,000 will be paid in a grénirats under the Plan.

. The cash meeting fee of $1,500 for each boaddcammittee meeting attended in person. If a dirggéarticipates 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 retaines1df,000 and $5,000,
respectively.

. For audit committee members and conflicts committeenbers, an annual committee retainer of $10,06052,500,
respectively.

In addition, each non-employee directot & reimbursed for out-of-pocket expenses in cofioe 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. Undetéahas of the omnibus agreement, we will reimbunsteprises and its affiliates for all
expenses they incur and payments they make onataiftand 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 andfftiadies for direct expenses incurred on our
behalf and expenses allocated to us as a resolirdfecoming a public entity. The omnibus agreemdest not set a limit on the amount of
expenses for which Enterprises and its affiliatey tme reimbursed. These expenses may include shtamys, incentive compensation and
other amounts paid, if any, to persons who perfsenvices for us or on our behalf and expensesa#ddo Enterprises by its affiliates. The
partnership agreement provides that our generahgrawill determine in good faith the expenses #ratallocable to us. Please read "Certain
Relationships and Related Party Transactions—Omsmitreement” and "The Partnership Agreement—Reisdment of Expenses."
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the benafi@wnership of our units that will be owned upba tonsummation of this offering by:

. each person known by us to be a beneficial ownarayke than 5% of our units;
. each of the directors of our general partner;

. each of the named executive officers of our gerpagher; and

. all directors and executive officers of our gengattner as a group.

The amounts and percentage of units bealfiowned are reported on the basis of regulatioithe SEC governing the determination of
beneficial ownership of securities. Under the radéthe SEC, a person is deemed to be a "benefiwiakr" of a security if that person has or
shares "voting power," which includes the powevdte or to direct the voting of such security, mwéstment power,"” which includes the
power to dispose of or to direct the dispositiosath security. Except as indicated by footnote prsons named in the table below have sol
voting and investment power with respect to altsishown as beneficially owned by them, subjecotmmunity property laws where

applicable.

Percentage of total units to be benefigialned after this offering is based on 9,775,50@mon units outstanding. The table assumes
that the underwriters' option to purchase additionés is not exercised.

Percentage o
Total Common

Percentage o Percentage of 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 4,775,501 48.€%  9,775,50 100.(% 74.L%

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@€l1 Holdings is also the owner of 4,775,500 camnrmnits and
9,775,500 subordinated units. OClI Company maygethes, be deemed to beneficially own the units lbgid
OCI Holdings but disclaims such beneficial ownepsfihe address for OCI Company is 50 Sogong-Dangg-&u,
Seoul, 10-718, Korea
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Upon the consummation of this offering, G€lldings will own 4,775,500 common units and 9,bD® subordinated units representing a
72.9% limited partner interest in us, and will ommd control our general partner. In addition, cemeral partner will own general partner units
representing a 2.0% general partner interest emdsall of our incentive 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 parti
and its affiliates for the
contribution of their interesi  * 4,775,500 common units;

9,775,500 subordinated units;

399,000 general partner units representing a 2 8%l partner interest; and

all of our incentive distribution rights.

We expect to receive estimated net proceeds obappately $83.5 million from this offering, after
deducting the underwriting discount, the structyfiee and estimated offering expenses. We inteipayoa
portion of the net proceeds to Wyoming Co. in exgeafor the contribution of its 10.02% limited peat
interest in OCI Wyoming to us and distribute altloé remaining net proceeds of this offering to

OCI Chemical

If the underwriters exercise their option to puisdhadditional common units in full, the additionat
proceeds to us would be approximately $13.3 milliMe intend to distribute the net proceeds from any
exercise of such option to OCI Chemical. If the emdriters do not exercise their option to purchase
additional common units, we will issue common utit©CI Holdings upon the expiration of the optfon
no additional consideration. Please see "Use afdeds.'
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Operational Stage

Distributions to our general partner
and its affiliates

Payments 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 arregagte of 4,775,500 common units and all of the
subordinated units, and 2.0% to our general partnexddition, if distributions exceed the minimum
quarterly distribution and other higher target ritisttion levels, our general partner will be esmtitito
increasing percentages of the distributions, uBt0% of the distributions we make above the highe:
target distribution leve

Assuming we have sufficient cash to pay the fuhimum quarterly distribution on all of our
outstanding units for four quarters, our generalrga would receive annual distributions of
approximately $0.8 million on its general partmgerest and OCI Holdings would receive annual
distributions of $29.1 million on its common andetdinated units

Neither our general partner nor Enterprises widkiee a management fee or other compensati
connection with our general partner's managemeuns dbut, prior to making any distribution on our
common units, we will reimburse Enterprises andagerof its affiliates, including OCI Holdings,
OCI Chemical and Enterprises, for all expenses iheyr and payments they make on our behalf
pursuant to the omnibus agreement. Our partneegrigement does not set a limit on the amount of
expenses for which our general partner and sudratds may be reimbursed. These expenses may
include salary, bonus, incentive compensation ahdramounts paid to persons who perform sen
for us or on our behalf and expenses allocatedit@eneral partner by such affiliates. Our partmigrs
agreement provides that our general partner witreine in good faith the expenses that are alllec
to us.

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

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 or any of our sdimies' names, and as a trademark and service oraak part of a trademark

or service mark, for our or our subsidiaries' piidwand services and other matters.
Reimbursement of General and Administrative Expense

Under the omnibus agreement, Enterprisésawiwill cause its affiliates to, perform cenltezd corporate, general and administrative
services for us, such as legal, corporate recopikgeplanning, budgeting, regulatory, accountlitling, business development, treasury,
insurance administration and claims processing,management, health, safety and environmentalfrmition technology, human resources,
investor relations, cash management and bankirygolbanternal audit, taxes and engineering. Iclenge, we will reimburse Enterprises and
its affiliates for the expenses incurred by 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.
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Enterprises will agree to perform all seea under the relevant provisions of the omnibuseagent using at least the same level of care,
quality, timeliness and skill as it does for itsaffd its affiliates and with no less than the sdemgree of care, quality, timeliness and skill as it
past practice in performing the services for its@lfl our business.

We will also reimburse Enterprises for aulgitional state income, franchise or similar taiddy Enterprises resulting from the inclusion
of us (and our subsidiaries) in a combined staterire, franchise or similar tax report with Entesps as required by applicable law. The
amount of any such reimbursement will be 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. Hove, 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 feeindemnification
obligations will not exceed $10 million and Entesps will not have any obligation under these indéication obligations until
our aggregate losses exceed $500,000, after whitdrizises shall be liable for the full amount otls claims in excess of
$500,000. Enterprises will have no indemnificatidnligations with respect to environmental or todat claims made as a result
of additions to, or modifications of, environmen&s promulgated on or after the closing of ttifering.

. Title. For a period of three years after the clgsifithis 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 consellitense or governmental permit or waiver wherehsfailure prevents us from
using or operating our assets in substantiallysdme manner that our assets were used and openatedliately prior to the
closing of this offering.

. Taxes. Until 60 days after the expiration of applicable statute of limitations, Enterprised witlemnify 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 yngesult from our formation transactions or thas@s under Treasury Regulation
Section 1.1502-6.

. Use of "OCL." For a period of three years afterchusing of this offering, Enterprises will inderfynus for losses relating to the
use of "OCI" as part of our or any of our subsidisirnames, and as a trademark and service maals, mairt of a trademark or
service mark, for our or our subsidiaries' prodaetd services and other matters.

. Retained Assets. Enterprises will indemnify us firdiely for losses relating to assets and investts®wned by Enterprises and
its affiliates that are not contributed to us.
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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 fin@hstatements as of December 31, 2012, or (iiyaeever any such amounts under available
insurance coverage or other recoveries againstramyparty.

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

Competition

Under our partnership agreement, Enterpiasel 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 remafaliforce 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 wéieeprovisions 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 Wyomingwiesi soda ash directly to the customers. Though@t@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 inge the customers, and risk of loss from collgctincounts receivable remains with
OCI Wyoming. OCI Wyoming also bears any risk ofsdldom liability claims related to soda ash. OClke@tical receives sales proceeds
directly from customers on behalf of OCI WyomingdaDCI Chemical then transfers the total proceddiseosales directly to OCI Wyoming,
less OCI Chemical's actual costs of sales and rtiagkeDCl Chemical's costs are allocated to OCI Wiyq by Enterprises based on the
amount of time spent by OCI Chemical providing sselvices. For the year ended December 31, 201thargix months ended June 30, 2(
these charges amounted to approximately $4.0 midlied $1.4 million, respectively. OCI Chemical atemtracts with various land and sea
carriers for freight transportation on behalf of (MZyoming. All such actual freight costs are chatgiérectly to OCI Wyoming.

Substantially all of OCI Wyoming's sellingd marketing expenses and general and adminigtetpenses are expenses charged to
OCI Wyoming by Enterprises and OCI Chemical fouatexpenses incurred by them on behalf of OCI Wipgnand include expenses relat
to salaries, benefits, office supplies, profesdifess, 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@dma were approved by the partnership committ&aCl Wyoming in 2002, and are
not made pursuant to any written sales agreeméstpfice of such sales is based on the average girierms' length sales
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made by OCI Wyoming to similar size businesses.tk®year ended December 31, 2012 and the six memithed June 30, 2013, sales to
OCI Alabama were approximately $7.4 million and®hillion, respectively.

OCI Chemical is a member company of ANSAGJ had an approximate 22%, 31% and 37% partioipatiterest at December 31, 2010,
2011 and 2012, respectively. Kirk Milling, the chéxecutive officer of OCI Chemical and directodarhief executive officer of our general
partner, has served as a director of ANSAC sin€d.28nd Michael Hohn, the head of OCI Chemicaldasash division, was appointed a
director of ANSAC in April 2013. We made approximigt49.6% and 44.9% of our total net sales forythar ended December 31, 2012 and
the six months ended June 30, 2013, respectielyugh OCI Chemical's membership in ANSAC. In a@ddit 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 friahstatements. We are allocated a portion
of Enterprises' defined benefit pension plan ligbdnd postretirement benefit liability for the ployees providing services to us based on an
actuarial assessment of that liability. See "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 politselated 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 é&geo 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 reviewagproved 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-apptoywé¢he audit committee of the board of
directors of our general partner under the polidyer applying these categorical standards and eggall 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 diehbf 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 thmlother policies described above will be
adopted in connection with the closing of this dffg, and as a result, the transactions describedeawere not reviewed according to such
procedures.
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CONFLICTS OF INTEREST AND CONTRACTUAL DUTIES
Conflicts of Interest

Conflicts of interest exist and may arisahie future as a result of the relationships betweaur general partner and its affiliates, inclgdin
Enterprises, on the one hand, and us and our drpigtners, on the other hand. The directors aficko$ of our general partner have fiduciary
duties to manage our general partner in a manmefio@l to its owners. At the same time, our gahpartner has a duty to manage us in a
manner beneficial to us and our limited partnele Delaware Revised Uniform Limited Partnership, Adtich we refer to as the Delaware
Act, provides that Delaware limited partnerships/nia their partnership agreements, expand, résirieliminate the fiduciary duties otherw
owed by a general partner to limited partners aedortnership. Pursuant to these provisions, atnership agreement contains various
provisions replacing the fiduciary duties that wbatherwise be owed by our general partner withregtual standards governing the duties of
the general partner and the methods of resolvindlicts of interest. Our partnership agreement afsecifically defines the remedies available
to limited partners for actions taken that, withthgse defined liability standards, might constitoteaches of fiduciary duty under applicable
Delaware law.

Whenever a conflict arises between our ganmartner or its affiliates, on the one hand, asdr any other partner, on the other, our
general partner will resolve that conflict. Our gead partner may seek the approval of such reswoldtom the conflicts committee of the board
of directors of our general partner. There is rquieement that our general partner seek the appodihe conflicts committee for the
resolution of any conflict, and, under our parthgrsagreement, our general partner may decideeto sech approval or resolve a conflict of
interest in any other way permitted by our parthgragreement, as described below, in its solaelisn. Our general partner will decide
whether to refer the matter to the conflicts coneeiton a case-by-case basis. An independent thitd i3 not required to evaluate the fairness
of the resolution.

Our general partner will not be in breatftoobligations under the partnership agreemeitsaluties to us or our limited partners if the
resolution of the conflict is:

. approved by the conflicts committee;

. approved by the vote of a majority of the outdiag common units, excluding any common units aMog our general partner
or any of its affiliates;

. determined by the board of directors of our gengaainer to be on terms no less favorable to us thase generally being
provided to or available from unrelated third pestior

. determined by the board of directors of our gaheartner to be fair and reasonable to us, takitggaccount the totality of the
relationships between the parties involved, incigdither transactions that may be particularly falte or advantageous to us.

If our general partner does not seek aggdrivem the conflicts committee and our generatmets board of directors determines that the
resolution or course of action taken with respedhe conflict of interest satisfies either of #iandards set forth in the third and fourth bullet
points above, then it will be presumed that, in imgkts decision, the board of directors actedandjfaith, and in any proceeding brought b
on behalf of any limited partner or the partneratiipllenging such determination, the person brigginprosecuting such proceeding will have
the burden of overcoming such presumption. Unlesgésolution of a conflict is specifically provitiéor in our partnership agreement, our
general partner or the conflicts committee of cemeyal partner's board of directors may considgifactors it determines in good faith to
consider when resolving a conflict. When our parthig agreement requires someone to act in gotiy farequires that person to subjectively
believe that he is acting in the best interesthefpartnership or meets the specified standaré&x@ample, a transaction on terms no less
favorable to the partnership than those 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 