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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event report&dptember 18, 2013

OCI| Resources LP

(Exact Name of Registrant as Specified in Charter)

Delaware 001-36062 46-261336¢€
(State or other jurisdictio (Commissior (IRS Employel
of incorporation or organizatiol File Number) Identification No.)
Five Concourse Parkway
Suite 2500
Atlanta, Georgia 30328
(Address of principal executive offic (Zip Code)

(770) 375-2300
(Registrant’s telephone number, including area fode

Not Applicable
(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions §ee General Instruction A.2. below):
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Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry Into a Material Definitive Agreemert.
Underwriting Agreement

On September 12, 2013, OCI Resources LP, a Deldimgited partnership (the * Partnership entered into an Underwriting
Agreement (the * Underwriting Agreeméitby and among the Partnership, OCI Resource Bertnl C, a Delaware limited liability
company and the general partner of the Partne(gieg' General Partnéj, OCI Enterprises Inc., a Delaware corporatio®CI Enterprises
"), OCI Chemical Corporation, a Delaware corponatfv OCI Chemical’), OCI Wyoming Holding Co., a Delaware corporatirOCl
Holding "), and OCI Wyoming Co., a Delaware corporatiod(yoming Co.” and collectively with the Partnership, the Geh&artner, OCI
Enterprises, OCI Chemical and OCI Holding, the “I®@rties"), and Citigroup Global Markets Inc. and Goldm&achs & Co., for
themselves and as representatives of the sevatahwriters named therein (the “ Underwrit&xsproviding for the offer and sale (the “
Offering ") by the Partnership, and the purchase by the bmiters, of 5,000,000 common units representingted partner interests in the
Partnership (the * Common Unifsat a price to the public of $19.00 per Commorit$17.86 per Common Unit, net of underwriting
discounts). Pursuant to the Underwriting Agreemtna,Partnership has also granted the Underwidt&@-day option (the * Optioh) to
purchase up to an additional 750,000 Common Utiits(Optional Units'). If the Underwriters exercise their option torphase Optional
Units, the number of Optional Units purchased lgyWmderwriters pursuant to such exercise will seésl to the Underwriters and any
remaining Common Units not purchased by the Undesrgrpursuant to any such exercise will be issogdCl Holding. If the Underwriters
do not exercise their option to purchase Optionatd,)the Partnership will issue 750,000 Commontd&ta OCI Holding upon the expiration
of the Option.

The material terms of the Offering are describetheprospectus, dated September 13, 2013 (thespEctus), filed by the
Partnership with the Securities and Exchange Cosiarigthe “_ Commissiof) on September 16, 2013 pursuant to Rule 424(beuthe
Securities Act of 1933, as amended (the * Secariiet”). The Offering is registered with the Commissjaursuant to a Registration
Statement on Form S-1, as amended (File No. 338389qthe “ Reqistration Stateméftinitially filed on July 8, 2013.

The Underwriting Agreement contains customary regméations, warranties and agreements of the paatiel customary conditions to
closing, obligations of the parties and terminafioovisions. The representations, warranties andrmants contained in the Underwriting
Agreement were made only for purposes of such aggatand as of specific dates, and were solelthivbenefit of the parties to such
agreement. The OCI Parties have agreed to indertiméfinderwriters against certain liabilities, untihg liabilities under the Securities Act,
and to contribute to payments the Underwriters beyequired to make because of any of those lissili

The Offering closed on September 18, 2013, andP#rnership received proceeds (net of underwridisgounts, the structuring fee ¢
offering expenses) from the Offering of approxina®83.5 million. The Partnership used the aggteget proceeds from the Offering to
make a distribution of approximately $18.0 millitmOCI Chemical. The Partnership also used netgade of approximately $65.5 million
make a cash payment to Wyoming Co. in exchangthéocontribution of its 10.02% limited partner irgst in OCI Wyoming, L.P., a
Delaware limited partnership (* OCI Wyomirijj to the Partnership.

As more fully described under the caption “Undeting” in the Prospectus, certain of the Underwstand their affiliates have
engaged, and may in the future engage, in comnié@iking, investment banking and advisory servioeshe Partnership, the General
Partner and their respective affiliates from tirméime in the ordinary course of their businessabich they have received customary fees
and reimbursement of expenses.

The foregoing description and the description coehin the Prospectus are not complete and aidigdan their entirety by referenc
to the full text of the Underwriting Agreement, whiis filed as Exhibit 1.1 to this Current Repantfeorm 8-K and incorporated in this
Item 1.01 by reference.

Contribution Agreement

The description of the Contribution Agreement pdexd below under Item 2.01 is incorporated in thésnl 1.01 by reference. A copy of
the Contribution Agreement is filed as Exhibit 1@%his Current Report on Form 8-K and is incogted in this Item 1.01 by reference.
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Omnibus Agreement

On September 18, 2013, in connection with the olpsif the Offering, the Partnership entered int@amibus Agreement (the “
Omnibus Agreemert) by and among the Partnership, the General Paatmé OCI Enterprises.

Pursuant to the Omnibus Agreement, the Partnehstgagreed to reimburse OCI Enterprises and iteatd for certain direct
operating expenses they pay on behalf of the Rattipe and for providing corporate, general and iagstrative services. Additionally,
pursuant to the Omnibus Agreement, OCI Enterptisssagreed to indemnify the Partnership for (ijadempreclosing environmental
liabilities, (ii) certain title and rights-of-way atters, (iii) the Partnershipfailure to have certain necessary governmentaems and permi
(iv) certain preclosing tax liabilities; (v) theausf the name “OCI” and other trademarks; anddsgets retained by OCI Enterprises and its
affiliates. The Partnership has agreed to indeyi€| Enterprises for certain events relating ® Bartnershifg ownership or operation of
assets after the closing of the Offering. Furthsrpart of the Omnibus Agreement, OCI Enterprisssagreed to grant the Partnership a
royalty-free right and sublicense to use “OCI” astpf its name and as a trademark and service orak a part of a trademark or a service
mark for its products and services.

The foregoing description and the description doetkin the Prospectus are not complete and arfdigdan their entirety by referenc
to the full text of the Omnibus Agreement, whicliiied as Exhibit 10.2 to this Current Report omriRd-K and incorporated in this Item 1.01
by reference.

Third Amended and Restated Limited Partnership Agneent of OCI Wyoming, L.P.

On September 18, 2013, in connection with the oipsif the Offering, OCI Wyoming amended and restéteLimited Partnership
Agreement (as amended, the “ Wyoming LP Agreerfienthe amendments to the Wyoming LP Agreemerituihed reflecting the
consummation of the Offering and the removal of Wijrmy Co. as a partner as a result of its replacéaeen limited partner in OCI Wyomi
by the Partnership and other immaterial changéee féregoing description is not complete and idified in its entirety by reference to the
full text of the Wyoming LP Agreement, which isgfil as Exhibit 10.3 to this Current Report on Fori &nd is incorporated in this Item 1.
by reference.

Relationships

OCI Holding owns 4,025,500 Common Units and 9,708 ,Subordinated Units, representing a 71.9% limi@dner interest in the
Partnership. In addition, the General Partner cavB9% general partner interest in the Partnersbesented by 383,694 general partner
units.

Item 2.01 Completion of Acquisition or Dispositionof Assets.
Contribution Agreement

On September 18, 2013, in anticipation of the dgsif the Offering, the Partnership entered in@oatribution, Assignment and
Assumption Agreement by and among the PartnergiiepGGeneral Partner, Wyoming Co., OCI Holding ar@@l Chemical (the ‘Contributior
Adgreement). Pursuant to the Contribution Agreement, in conmectiith the closing of the Offering, (i) Wyoming Caontributed its 10.02'
limited partner interest in OCI Wyoming to the Paiiship in exchange for a cash payment to Wyomimgo€$65.5 million to be paid from
the proceeds of the Offering, (ii) the Partnersthigiributed $18.0 million to OCI Holding and issuedOCI Holding 4,025,500 Common Ur
and 9,775,500 Subordinated Units representingapitdized 71.9% limited partner interest in thet®ership, (iii) the Partnership issued to
OCI Holding the right to receive the issuance afifidnal Common Units described in clause (a) efdlefinition of “Deferred Issuance and
Distribution” in the Partnership Agreement (as defl below), (iv) the Partnership issued to OCI Clsamon behalf of OCI Holding, the
right to receive the distribution(s) of cash ddsedi in clause (b) of the definition of “Deferreduance and Distribution” in the Partnership
Agreement, (v) the Partnership issued to the Gémrardner 383,694 general partner units, in pgnteagenting a continuation of the General
Partner’'s 2.0% general partner interest in thenRaship and in part on behalf of OCI Holding, ahd Incentive Distribution Rights (as
defined in the Partnership Agreement) in the Pastrp, (vi) the Partnership issued to the Geneaatrier, on behalf of OCI Holding, the right
to receive




additional general partner units described in dgg} of the definition of “Deferred Issuance anidtfbution” in the Partnership Agreement,
and (vii) the Partnership redeemed the initialnesés of the General Partner and OCI Holding afdhded OCI Holding'’s initial contribution
of $1,000.00 and any interest or other profit thaly have resulted from the investment or otherofiseich initial capital contribution to OCI
Holding. Such transactions are referred to as t@erftribution Transaction$

On September 18, 2013, in connection with the @ffgrthe Contribution Transactions were completed.

The foregoing description is qualified in its eatir by reference to the full text of the ContrilomtiAgreement, which is filed as Exhibit
10.1 to this Current Report on Form 8-K and incoaped in this Item 2.01 by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The description in Item 2.01 of the issuances ofigges by the Partnership on September 18, 20t®mnection with the
consummation of the Contribution Transactions t®iporated herein by reference. The foregoing #etisns were undertaken in reliance on
the exemption from the registration requirementthefSecurities Act in Section 4(2) thereof. Theti&ship believes that exemptions other
than the foregoing exemption may exist for theaadactions.

Each of the Subordinated Units will convert inta@dg@ommon Unit at the end of the subordination geribhe subordination period w
end on the first business day after the Partnetsidpearned and paid at least $2.00 (the minimuarteyly distribution on an annualized
basis) on each outstanding common, subordinateg@meral partner unit, for each of three conseeution-overlapping four-quarter periods
ending on or after September 30, 2016, providetittieae are no arrearages on the Common Unitaatithe.

The description of the subordination period corediin the section of the Prospectus entitled “Hoes Make Distributions to Our
Partners—Subordination Period” is incorporated indog reference.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.
Partnership Agreemen

On September 18, 2013, in connection with the ntpsif the Offering, the General Partner and OClditg amended and restated the
Agreement of Limited Partnership of the Partnerdlyigxecuting the First Amended and Restated Ageeewnf Limited Partnership of the

Partnership (as amended and restated, the " Psiiipekgreement). A description of the Partnership Agreement is cioieiéh in the section
the Prospectus entitled “The Partnership Agreemamd’is incorporated herein by reference.

The foregoing description and the description coein the Prospectus are not complete and aidigdan their entirety by referenc
to the full text of the Partnership Agreement, whig filed as Exhibit 3.1 to this Current Reportlearm 8-K and is incorporated in this
Item 5.03 by reference.

Amended and Restated Limited Liability Company Agmgent of OCI Resource Partners LL

On September 18, 2013, in connection with the otpsif the Offering, the General Partner amendedresizted its Limited Liability
Company Agreement (as amended, the “ LLC Agreefeithe amendments to the LLC Agreement includedgag other things, outlining
the rights of the sole member and management blyahed of directors of the Partnership’s business.

The foregoing description is not complete and islifjed in its entirety by reference to the fulktef the LLC Agreement, which is file
as Exhibit 3.2 to this Current Report on Form 8+ & incorporated in this Item 5.03 by reference.
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Item 7.01 Regulation FD Disclosure.

On September 13, 2013, the Partnership issuedsa pkease announcing that it had priced the @ffediescribed in Item 1.01 of this
Current Report on Form 8-K. A copy of the pressask is furnished as Exhibit 99.1 hereto.

In accordance with General Instruction B.2 of F@&1, the press release is being furnished and sbalbe deemed “filed” for the
purpose of Section 18 of the Securities ExchangeoAt934, as amended (the “ Exchange Acbr otherwise subject to the liabilities of si
Section, nor shall such information and Exhibitdeemed incorporated by reference into any filindarrthe Securities Act or the Exchange
Act.

Item 9.01 Financial Statements and Other Exhibits.

(d) Exhibits

1.1 Underwriting Agreement, dated September 12, 20¢ &g among OCI Resources LP, OCI Resource Paith€rsOCI Enterprises
Inc., OCI Chemical Corporation, OCI Wyoming HoldiGg. and OCI Wyoming Co., and Citigroup Global Ma&kInc. and
Goldman, Sachs & Co., for themselves and as reptasees of the other several underwriters namedkih

3.1 First Amended and Restated Agreement of Limitedrieeship of OCI Resources LP, dated as of Septefthe201:

3.2 Amended and Restated Limited Liability Company Agnent of OCI Resource Partners LLC, dated Septefryer013

10.1  Contribution, Assignment and Assumption Agreemdated as of September 18, 2013, by and among O&luRees LP, OCI
Resource Partners LLC, OCI Wyoming Co., OCI Wyontitaiding Co. and OCI Chemical Corporati

10.2 Omnibus Agreement, dated as of September 18, 21@)d among OCI Resources LP, OCI Resource Parith€ and OCI
Enterprises Inc

10.3 Third Amended and Restated Limited Partnership dignent of OCI Wyoming, L.P., dated September 183:

99.1 Press Release, dated September 13,




SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned thereunto duly authorized.
OCI RESOURCES LP

By: OCI Resource Partners LL
its General Partne

By: /s/ Kirk H. Milling
Kirk H. Milling
Chief Executive Office

Date: September 18, 2013
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Exhibit 1.1
Execution Version
OCI RESOURCES LP

5,000,000 Common Units
Representing Limited Partner Interests

UNDERWRITING AGREEMENT

New York, New Yorl
September 12, 20

CITIGROUP GLOBAL MARKETS INC.
GOLDMAN, SACHS & CO.
As Representatives of the several Underwriters

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 1028:

Ladies and Gentlemen:

OCI Resources LP, a limited partnership organizegtuthe laws of Delaware (the * Partnershjproposes to sell to the
several underwriters named_in Schedutereto (the “ Underwritery, for whom you (the “ RepresentativBsare acting as representatives,
5,000,000 common units (the “ Firm Uni)s each representing a limited partner intereghanPartnership (the * Common Unlijs The
Partnership also proposes to grant to the Undestsrén option to purchase up to 750,000 additi@oatmon Units to cover over-allotments,
if any (the “ Option Units and, together with the Firm Units, the “ Unfls Certain capitalized terms used herein arerdefiin_Section 21
hereof.

It is understood and agreed to by all parties tttPartnership was formed by OCI Wyoming Holdiray,@ Delaware
corporation (“ OCI Holding), to hold, at the closing of the offering contdated by this underwriting agreement (this “ Agresit?), a
40.98% general partner interest and a 10.02% lihgtertner interest in OCI Wyoming, L.P., a Delawémdted partnership (the * Operating
Company’), as described more particularly in the most néd¢ereliminary Prospectus.

It is further understood and agreed to by all parthat as of the date hereof:

€) OCI Enterprises Inc., a Delaware ooaion (“ Enterprise®), directly owns all of capital stock of OCI Chetal
Corporation, a Delaware corporation (* OCI Chemfigal

(b) OCI Chemical directly owns all of tbapital stock of OCI Holding;




(c) OCI Holding directly owns a 100% lteil liability company interest in OCI Resource Rars LLC, a Delaware
limited liability company and the general partnéth® Partnership (the * General Partijer

(d) OCI Holding and the General Partriegally own a 98.0% limited partner interest ar@l@%o general partner
interest, respectively, in the Partnership;

(e) The Partnership directly owns a 4%9feneral partner interest in the Operating Company

() OCI Wyoming Co., a Delaware corpaat(* Wyoming Co."), directly owns a 10.02% limited partner interast

the Operating Company;

(9) On July 18, 2013, the Operating Conypamended and restated its Amended and RestatatetiPartnership
Agreement, as amended, into the Second AmendeRestdted Agreement of Limited Partnership (the B&é&mended and
Restated Agreement of Limited Partnership is reféto herein as the * Operating Company LP Adreérien

(h) On July 18, 2013, OCI Chemical, agdaer, Bank of America, N.A., as administrativeeaty swing line lender
and L/C issuer, and the other lenders party thexetered into a Credit Agreement (the “ OCI Chein@adit Agreement);

0] On July 18, 2013, the Partnershgpbarrower, Bank of America, N.A., as administratagent, swing line lender
and L/C issuer, and the other lenders party themetered into a Credit Agreement (the “ Partnerghigdit Agreement); and

0) On July 18, 2013, the Operating Camy as borrower, Bank of America, N.A., as adntiaté/e agent, swing lir
lender and L/C issuer, and the other lenders heneto entered into a Credit Agreement (the * @tieg Company Credit

Adreement).

Immediately prior to or on the Closing Date (asmed herein), the following transactions will occur

€) Wyoming Co., OCI Holding, OCI Cherljdhe General Partner and the Partnership wikteimto a Contribution,
Assignment and Assumption Agreement, substantialtiie form filed as an exhibit to the Registrat®tatement (the “ Contribution
Adgreement and, together with any related bills of sales)eeyances and similar transfer documents necessaiffectuate the
intent of the Contribution Agreement, the * Contition Document$) pursuant to which (i) Wyoming Co. will contribeiits 10.02%
limited partner interest in the Operating Compamnthie Partnership in exchange for (a) a cash patyofepproximately $65.5
million to be paid from the proceeds of the publifering of the Units contemplated hereby (the fadihg "), (b) the issuance to O
Holding, the right to receive the issuance of addal common units described in clause (a) of findion of “Deferred Issuance
and Distribution” in the Partnership Agreementdafined herein), (c) the issuance to OCI Chemmalbehalf of OCI Holding, the
right to receive the distribution(s) of cash




described in clause (b) of the definition of “Deéat Issuance and Distribution” in the Partnershippe®ment and (d) the issuance to
the General Partner, on behalf of OCI Holding,rilght to receive the issuance of additional gengaainer units described in clause
(c) of the definition of “Deferred Issuance andtbimution” in the Partnership Agreement, (ii) tharfrership will issue to the
General Partner, in part representing a continoaifahe General Partner’s 2.0% general partnerast in the Partnership (before
giving effect to any exercise of the option to fhase Option Units pursuant to Section 2(b) heradftae Deferred Issuance and
Distribution, each as defined in the Partnershipeggent), and in part on behalf of OCI Holding,383,694 general partner units
(the “ General Partner Unity and (b) the Incentive Distribution Rights (adided in the Partnership Agreement) and (iii) the
Partnership will redeem the initial interests af theneral Partner and OCI Holding and will refurd Glolding’s initial contributior
of $1000.00, as well as any interest or other ptbét may have resulted from the investment oeiotise of such initial capital
contribution to OCI Holding;

(b) The Partnership will issue to OCI #iag 4,025,500 Common Units and 9,775,500 suboteghanits,
representing limited partner interests in the Radhip (the “ Subordinated Unit@nd, together with such Common Units, the “
Sponsor Unit$) representing an aggregate recapitalized 71.88itdd partner interest in the Partnership;

(c) The Offering will be consummated;

(d) The Partnership will use the net pemxts of the Offering, after deducting the undemgitliscount, the structuring
fee and offering expenses and the cash paymenytmivig Co. described in subsection (a) above, ha fan approximate $18.0
million cash distribution to OCI Chemical;

(e) The Partnership will amend and resitatagreement of limited partnership, substdmgtialthe form filed as an
exhibit to the Registration Statement (as so antadd restated, the * Partnership Agreenignt

() The General Partner will amend aestate its limited liability company agreement,gtahtially in the form filed
as an exhibit to the Registration Statement (asended and restated, the * GP LLC Agreerfierand

(9) Enterprises, the General PartnerthadPartnership will enter into an omnibus agrednmibstantially in the form
filed as an exhibit to the Registration Statemém ( Omnibus Agreemeri}.

The transactions contemplated in subsections (ali¢i (f) above (including the transactions to bestimmated pursuant to the Contribution
Documents) are collectively referred to hereinhes“tTransactions’ The “ Transaction Documentsshall mean the Contribution Docume
and the Omnibus Agreement. Enterprises and OCinitia¢ are collectively referred to herein as tigpgbnsor Entities and, together with
OCI Holding, Wyoming Co., the General Partner ar&Rartnership, the_* OCI Partié&sOCI Holding, Wyoming Co., the General Partner,
the Partnership and the Operating Company arectioddy referred to herein as the “ Partnershipitierst” and, together with the Sponsor
Entities, the “ OCI Entities’ The “ Organizational




Documents shall mean (i) the certificates of formation, @mporation or limited partnership, as applicableeach of the Partnership Entities,
(ii) the Partnership Agreement, (iii) the GP LLCragment and (iv) the Operating Company LP Agreem&ht “ Operative Agreements
shall mean the Organizational Documents and theshetion Documents.

This is to confirm the agreement among the OCli®agnd the Underwriters concerning the purchagbdynderwriters
of the Firm Units and of the Option Units, if ariggm the Partnership by the Underwriters.

1. Representations and Warranti&ach of the OCI Parties, jointly and severalygresents and warrants to, and
agrees with, each Underwriter as set forth belothis Section 1

€) Registration. The Partnership has prepared and filed witlthmmission a registration statement (File Number
333-189838) on Form S-1, including a related priglary prospectus, for registration under the Acthef offering and sale of the
Units. Such Registration Statement, includingaadendments thereto filed prior to the Execution&itmas become effective. The
Partnership has filed one or more amendments thenefuding a related preliminary prospectus, eafcihich has previously been
furnished to the Representatives. The Partnessgttiifile with the Commission a final prospectusancordance with Rule 424(b).
As filed, such Prospectus shall contain all infotiorarequired by the Act, and such Prospectus $leaih all substantive respects in
the form furnished to the Representatives prigh&oExecution Time or, to the extent not completethe Execution Time, shall
contain only such specific additional informatiardaother changes (beyond that contained in thetl&eliminary Prospectus) as
Partnership has advised the Representatives,tprtoe Execution Time, will be included or maderéie.

(b) No Stop Order No stop order suspending the effectivenessefRibgistration Statement, any post-effective
amendment thereto or the Rule 462(b) RegistrattateBent, if any, has been issued under the Adtparproceeding for that
purpose has been initiated or, to the knowledgengfof the OCI Parties, threatened by the Commis$i@ order preventing or
suspending the use of any Preliminary Prospectasyissuer Free Writing Prospectus has been issugdo proceeding for that
purpose has been initiated or, to the knowledgengfof the OCI Parties, threatened by the Commissio

(c) No Material Misstatements or Omissions in RegistraStatement or ProspectusOn the Effective Date, the
Registration Statement did, and when the Prospésfirst filed in accordance with Rule 424(b) asdthe Closing Date and on any
date on which Option Units are purchased, if suatle @ not the Closing Date (a “ settlement dgtthe Prospectus (and any
supplement thereto) will, comply in all materia$pects with the applicable requirements of the éutthe Effective Date and at the
Execution Time, the Registration Statement didamat does not contain any untrue statement of arialaf®ct or omit to state any
material fact required to be stated therein or s&me/ to make the statements therein not misleadimdjon the date of any filing
pursuant to Rule 424(b) and on the Closing Dateamydsettlement date, the
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Prospectus (together with any supplement thereilbhet include any untrue statement of a matefaat or omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under whtody were made, not misleading;
provided, however, that the OCI Parties make no representationsaoranties as to the information contained in orttedifrom the
Registration Statement or the Prospectus (or apglement thereto) in reliance upon and in conformiith information furnished i
writing to the Partnership by or on behalf of anyddrwriter through the Representatives specifidalfyinclusion in the Registration
Statement or the Prospectus (or any supplemerdtth)eit being understood and agreed that the sty information furnished by
on behalf of any Underwriter consists of the infation described as such_in Section 8ftgreof.

(d) No Material Misstatements or Omissions in DisclesBackage The most recent Preliminary Prospectus, at the
time of filing thereof, complied in all materialggects with the requirements of the Act and didimdtide an untrue statement of a
material fact or omit to state a material fact rssegy in order to make the statements thereimgright of the circumstances under
which they were made, not misleading, except vetpect to Rule 430A Information permitted to bettadifrom such Preliminary
Prospectus. As of the Execution Time, (i) the isare Package and (ii) each electronic road skhdwen taken together as a whole
with the Disclosure Package, does not contain sy statement of a material fact or omit to stamg material fact necessary in
order to make the statements therein, in the bftihe circumstances under which they were mademnigleading; provided
however, that the OCI Parties make no representationsaoranties as to the information contained in orttedifrom the Disclosul
Package in reliance upon and in conformity wittoinfation furnished in writing to the Partnershipdsyon behalf of any
Underwriter through the Representatives specifidalt inclusion therein, it being understood andeagl that the only such
information furnished by or on behalf of any Undater consists of the information described as sncBection 8(b)hereof.

(e) Projections. Each of the statements made by the PartnenshigiRegistration Statement and the Disclosure
Package and to be made in the Prospectus (andipplements thereto) within the coverage of Rule(yénder the Act, including
(but not limited to) any statements with respeqtrimjected results of operations, estimated avigileash and future cash
distributions of the Partnership, and any statemarade in support thereof or related thereto utideheading “Cash Distribution
Policy and Restrictions on Distributions” or theieipated ratio of taxable income to distributiomss made or will be made with a
reasonable basis and in good faith. The OCI Paatie not aware of any facts with respect to tehcal financial performance of
OCI Holding, as the predecessor to the Partnefsbgether with OCI Holding’s consolidated subsidiar(the “ Predecesst)), or
the Partnership’s anticipated financial performathad would result in a significant variance froatk statements.

) Electronic Road Show The Partnership has made available a “bonadiigietronic road show” (as defined in
Rule 433(h)) such that no filing of any “road shofa’ defined in Rule 433(h)) is required in conimecwith the offering of the
Units.




(9) Eligible Issuer. (i) At the time of filing the Registration Statent and (ii) as of the Execution Time (with such
date being used as the determination date for pegoof this clause (ii)), the Partnership was ndtia not an Ineligible Issuer (as
defined in Rule 405), without taking account of al®termination by the Commission pursuant to RO #hat it is not necessary
that the Partnership be considered an Ineligitdeds

(h) Emerging Growth Company From the time of the initial confidential subsien of the Registration Statement to
the Commission (or, if earlier, the first date ohieh the Partnership engaged directly or throughRerson authorized to act on its
behalf in any Testing-the-Waters-Communicationptigh the Execution Time, the Partnership has bedrsaan “emerging growth
company” as defined in Section 2(a) of the Act‘{&merging Growth Companf).

@ Testing-the-Waters Communicatian3 he Partnership (i) has not alone engaged infasying-the-Waters
Communication and (ii) has not authorized anyonengage in Testing-the-Waters Communications.

@) Issuer Free Writing Prospectusesach Issuer Free Writing Prospectus does nbidecany information that
conflicts with the information contained in the Rettation Statement, the Disclosure Package oPthepectus; providechowever,
that the OCI Parties make no representations arawtes as to the information contained in or omdittrom any Issuer Free Writing
Prospectus in reliance upon and in conformity wiformation furnished in writing to the Partnership or on behalf of any
Underwriter through the Representatives specifidalt inclusion therein, it being understood andeagl that the only such
information furnished by or on behalf of any Undater consists of the information described as sncBection 8(b)hereof.

(k) Formation and Qualification Each of the OCI Entities has been duly formethoorporated and is validly
existing as a limited partnership, limited lialjlitompany or corporation, as applicable, in goadding under the laws of its
jurisdiction of organization with full power andthority to enter into and perform its obligationsder the Transaction Documents
which it is a party, to own or lease, as the casag be, and to operate its properties currently alordeased or to be owned or leg
and conduct its business as currently conducteéd lbe conducted on the Closing Date and each isettiedate, in each case, as
described in the Registration Statement, the Déstky Package and the Prospectus. Each of theePsnim Entities is, and at the
Closing Date and each settlement date will be, dublified to do business as a foreign corporatiaomted partnership or limited
liability company, as applicable, and is in goaahsling under the laws of each jurisdiction whictjuiees, or at the Closing Date and
each settlement date will require, such qualifaratiexcept where the failure to be so qualified fawt reasonably be expected to
have a material adverse effect on (i) the condifforancial or otherwise), prospects, earningsjrimss or properties of the
Partnership Entities, taken as a whole, or (ii)dh#ity of the applicable OCI Entities to consunimthe Transactions or any other
transactions contemplated by this Agreement offta@saction Documents (in either case of clauser (f)), a “ Material Adverse
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Effect”), or subject the limited partners of the Parthgzdo any material liability or disability.

)] Power and Authority of General PartnerThe General Partner has, and on the Closing &ateeach settlement
date will have, all requisite power and authordyatt as general partner of the Partnership asideddan the Registration Statement,
the Disclosure Package and the Prospectus.

(m) Ownership of OCI Chemical Enterprises owns all of the issued and outstandapital stock of OCI Chemical;
of the capital stock of OCI Chemical has been @uithorized and validly issued in accordance withdértificate of incorporation
and bylaws of OCI Chemical and is fully paid anchassessable; and Enterprises owns such capitélfstecand clear of all liens,
encumbrances, security interests, charges or othiens (“ Liens").

(n) Ownership of OCI Holding OCI Chemical owns all of the issued and outstapdapital stock of OCI Holding;
all of the capital stock of OCI Holding has beefydauthorized and validly issued in accordance \hith Organizational Documents
of OCI Holding and is fully paid and nonassessaste} OCI Chemical owns such capital stock freecear of all Liens, except as
described in the Registration Statement, the Désck Package and the Prospectus.

(0) Ownership of the General PartnerOCI Holding owns, and on the Closing Date anthesettlement date, after
giving effect to the Transactions, will own, alltbie issued and outstanding limited liability compéanterests of the General Partner;
the limited liability company interests of the GeadePartner have been duly authorized and valgByéd in accordance with the GP
LLC Agreement, and are fully paid (to the extemjuieed by the GP LLC Agreement) and nonassessakt®pt as such
nonassessability may be affected by Sections 18a60718-804 of the Delaware Limited Liability ComgaAct (the “ Delaware
LLC Act™); and OCI Holding owns such limited liability ogpany interests free and clear of all Liens exéeptestrictions on
transferability contained in the GP LLC Agreemenas described in the Registration Statement, thel@ure Package and the
Prospectus.

Ownership of General Partner InteresifThe General Partner is, and on the Closing Batkeach settlement date,
after giving effect to the Transactions, will biee tsole general partner of the Partnership witld&2yeneral partner interest in the
Partnership, such interest being represented bg#meral Partner Units; such General Partner Wiait® been, and on the Closing
Date and each settlement date, after giving eféetiie Transactions, will be, duly authorized aatidly issued in accordance with
the Partnership Agreement; and the General Pastmes such General Partner Units free and clealt bfems except for
(i) restrictions on transferability contained iretRartnership Agreement or as described in thesRation Statement, the Disclosure
Package and the Prospectus and (ii) Liens creatadsing under the Partnership Credit Agreement.
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() Ownership of the Sponsor Units and Incentive Dbsition Rights Assuming no purchase by the Underwriters of
any Option Units, on the Closing Date and eachesséint date, after giving effect to the TransaajaDCI Holding will own the
Sponsor Units and the General Partner will own 1@®%e Incentive Distribution Rights; all of suSiponsor Units and Incentive
Distribution Rights and the limited partner intaseepresented thereby will be duly authorizedaaditlly issued in accordance with
the Partnership Agreement, and will be fully pa@the extent required under the Partnership Agesgrand nonassessable (except
as such nonassessability may be affected by Sectinr303, 17-607 and 17-804 of the Delaware Revisgfbrm Limited
Partnership Act (the “ Delaware LP Ag); and OCI Holding will own the Sponsor Units,dcathe General Partner will own the
Incentive Distribution Rights, in each case fred alear of all Liens except for restrictions omsterability contained in the
Partnership Agreement or as described in the Ragimt Statement, the Disclosure Package and ispEctus.

N Ownership of the Operating CompanyDn the Closing Date and each settlement dat, giving effect to the
Transactions, the Partnership will own, a 40.98%egal partner interest and a 10.02% limited parimterest in the Operating
Company; such general partner interest and linptether interest have been, and on the Closing &adecach settlement date, after
giving effect to the Transactions, will be, dulytlaarized and validly issued in accordance with@perating Company LP
Agreement, and are fully paid (to the extent reelipy the Operating Company LP Agreement) and rs@saable (except as such
nonassessability may be affected by Sections 17-B0807 and 17-804 of the Delaware LP Act)); ar@@l Bolding owns, and on
the Closing Date and each settlement date, afterggeffect to the Transactions, the Partnershipamin such general partner
interest and limited partner interest, in each deseand clear of all Liens except for (i) restons on transferability contained in the
Operating Company LP Agreement or as describeleiRegistration Statement, the Disclosure Packadéte Prospectus and
(ii) Liens created or arising under the Partner&rigdit Agreement.

(s) Valid Issuance of the UnitsThe Units and the limited partner interests espnted thereby to be purchased by the
Underwriters from the Partnership have been duthi@ired and, when issued and delivered againshpayof the consideration set
forth herein on the Closing Date and each settl¢mate, will be validly issued, fully paid (to teetent required under the
Partnership Agreement) and nonassessable (excepth#onassessability may be affected by Sectié«803, 17-607 and 17-804
of the Delaware LP Act).

® Capitalization. After giving effect to the Transactions and tiffering of the Units as contemplated by this
Agreement (including the issuance of all of thei@ptJnits), the issued and outstanding partnerstigrests of the Partnership will
consist of 9,775,500 Common Units, 9,775,500 Subatdd Units, 399,000 General Partner Units andrtbentive Distribution
Rights, and other than the Sponsor Units and tbenitive Distribution Rights, the Units will be tbaly limited partner interests in
the Partnership issued and outstanding.




(u) No Other Subsidiaries Other than (i) the General Partner’s ownerslifhe 2.0% general partner interest in the
Partnership and (ii) on the Closing Date and eatttesnent date, after giving effect to the Tranisas, the Partnership’s ownership
of a 40.98% general partner interest and a 10.02tet partner interest in the Operating Comparmnenof the Partnership Entities
own or will own, on the Closing Date and each satnt date, directly or indirectly, any equity @nd-term debt securities of any
corporation, partnership, limited liability compargint venture, association or other entity.

(v) No Preemptive Rights, Registration Rights or OggtiofExcept as described in the Registration Staténtesn
Disclosure Package and the Prospectus, there gippreemptive rights or other rights to subscifitseor to purchase, nor any
restriction upon the voting or transfer of, any iggaecurities of the Partnership Entities or diijtstanding options or warrants to
purchase any securities of the Partnership Entifiésther the filing of the Registration Statemeat the offering or sale of the Un
as contemplated by this Agreement gives rise torigys for or relating to the registration of aigmmon Units or other securities
of the Partnership Entities.

(w) Authority and Authorization Each of the OCI Parties has all requisite poavet authority to execute and deliver
this Agreement and perform its respective obligetibereunder. The Partnership has all requisitegrahip power and authority to
issue, sell and deliver (i) the Units, in accordanith and upon the terms and conditions set fiorthis Agreement, the Partnership
Agreement, the Registration Statement, the DiscoBackage and the Prospectus and (ii) the Spbhrsts, General Partner Units
and Incentive Distribution Rights, in accordancéwand upon the terms and conditions set forthénRartnership Agreement and
the Contribution Agreement. On the Closing Date each settlement date, all corporate, limitedraiship and limited liability
company action, as the case may be, required takiea by the OCI Entities or any of their membpestners or stockholders for the
authorization, issuance, sale and delivery of th#dJthe Sponsor Units, the General Partner UWmitsthe Incentive Distribution
Rights, the execution and delivery (on or befoee@hosing Date) by the OCI Entities of the Opemi\greements to which they are
a party and the consummation of the transactioredu@ing the Transactions) contemplated by thise&grent and the Transaction
Documents, shall have been validly taken.

(x) Authorization of This AgreementThis Agreement has been duly authorized, exdcanne delivered by each of 1
OCI Parties.
) Enforceability of Operative Agreement#\t or before the Closing Date and on each setld date, each of the

Operative Agreements will have been duly authorizex@cuted and delivered by the OCI Entities prgyeto and, assuming due
authorization by the other parties thereto (othantan OCI Entity), will constitute a valid and &g binding agreement of such OCI
Entities, enforceable against such parties in atzoare with its terms; providedhat, with respect to each Operative Agreemést, t
enforceability thereof may be limited by rightsindemnity or contribution and bankruptcy, insolvgn@organization, moratorium
and other laws relating to or affecting creditaights generally and by general equitable prinaple
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2 No Conflicts. None of (i) the offering, issuance or sale by Bartnership of the Units, (ii) the execution j\aly
and performance of this Agreement or the Operaiyeements by the OCI Entities that are partiestoeor thereto, as the case n
be, (iii) the consummation of the Transactions ang other transactions contemplated by this Agre¢methe Transaction
Documents or (iv) the application of the proceeslslescribed under the caption “Use of ProceedgiarRegistration Statement, the
Disclosure Package and the Prospectus (A) conflictgill conflict with, or constitutes or will cotiute a violation of, the
Organizational Documents or other constituent danimf any of the OCI Entities, (B) conflicts orligonflict with, or constitutes
or will constitute a breach or violation of, or efdult (or an event that, with notice or lapseimietor both, would constitute such a
default) under any indenture, contract, mortgageddf trust, loan agreement, lease or other agneieon instrument to which any
the OCI Entities is a party or by which any of themany of their respective properties may be boondC) violates or will violate
any statute, law or regulation or any order, judgtndecree or injunction of any court or governnaéagency or body having
jurisdiction over any of the OCI Entities or anytbéir properties in a proceeding to which anyhafh or their property is a party or
(D) results or will result in the creation or imjitcen of any Lien upon any property or assets of ahthe Partnership Entities (other
than Liens created pursuant to the PartnershipitCkgdeement), except, with respect to clauses (B),and (D), where such
conflicts, breaches, violations, defaults or Ligrmild not, individually or in the aggregate, havielaterial Adverse Effect.

(aa) No Consents No permit, consent, approval, authorization eordegistration, filing or qualification (* Conseh
of or with any court or governmental agency or bheying jurisdiction over any of the OCI Entitiesamy of their properties or
assets is required in connection with the executiefivery and performance of this Agreement by@&d Parties, the execution,
delivery and performance of the Operative Agreembgtthe OCI Entities that are parties theretdherdonsummation of the
Transactions or any other transactions contemplagetiis Agreement or the Transaction Documentsradtan (i) registration of the
Units under the Act, which has been effected (dth wespect to any registration statement to eslfiiereunder pursuant to Rule 462
(b) under the Act, will be effected in accordaneecwith) and Consents required under the Exchamge(id any necessary
qualification under the securities or blue sky lafighe various jurisdictions in which the Unitedreing offered by the Underwriters
and (iii) any necessary qualification under thesuhnd regulations of the Financial Industry ReignyaAuthority (* FINRA ™).

(bb) No Defaults. None of the OCI Entities is in violation, breamhdefault (or, with the giving of notice or lapse
time, would be in violation, breach or default)(fwith respect to any of the Partnership Entitesy provision of its Organizational
Documents, and with respect to any of the Sponatiti€s, any provision of its constituent docungertii) the terms of any
indenture, contract, mortgage, deed of trust, bigneement, lease or other agreement or instrurnevitich any of the OCI Entities
a party or by which any of them or any of theirpedive properties may be bound, or (iii) any gttlaw, rule or regulation or any
order, judgment, decree or injunction of any caurgovernmental agency or body having jurisdictioer any of the OCI
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Entities or any of its properties, as applicableept, in the case of clauses (ii) and (iii), wheneh violations, breaches or defaults,
individually or in the aggregate, would not readuipde expected to have a Material Adverse Effect.

(cc) Conformity of Units to Description The Units, when issued and delivered in accarelavith the terms of the
Partnership Agreement and this Agreement againsheat therefor as provided therein and herein,thadSponsor Units, the
General Partner Units and the Incentive Distributtights, when issued and delivered in accordanttethe terms of the Partners
Agreement and the Contribution Agreement, will @ynf in all material respects to the descriptiomeébé contained in the
Registration Statement, the Disclosure PackagetenBrospectus.

(dd) No Labor Dispute No labor dispute with the employees of any ef Bartnership Entities exists or, to the
knowledge of any of the OCI Parties, is threatetieat, would reasonably be expected to have a Méatadverse Effect.

(ee) Financial Statements The consolidated historical financial statememtd schedules of the Predecessor included
in the Registration Statement, the most recentrRirgry Prospectus and the Prospectus present faidll material respects the
financial condition, results of operations and ctsivs of the Predecessor as of the dates andhéopériods indicated, comply as to
form with the applicable accounting requirementthef Act and have been prepared in conformity wéherally accepted account
principles in the United States applied on a cdestdasis throughout the periods involved (exespitherwise noted therein). The
summary consolidated historical and pro forma faialnand operating information set forth in the Régtion Statement, the most
recent Preliminary Prospectus and the Prospectsrihe caption “Summary—Summary Historical and Fesoma Financial and
Operating Data” and the selected historical andf@nmma financial and operating information set fiounder the caption “Selected
Historical and Pro Forma Financial and OperatinggDia the Registration Statement, the most recentrRirgdry Prospectus and t
Prospectus is accurately presented in all materigdects and prepared on a basis consistent weithistorical financial statements
and pro forma financial statements, as applicdliben which it has been derived, except as otherwgded therein. The other
financial information of the Predecessor and anyrieeship Entities, including non-GAAP financial asaires, if any, contained in
the Registration Statement, the most recent PredirgiProspectus and the Prospectus has been déowedhe accounting records
of the Predecessor or the Partnership Entitieappbcable, and fairly presents in all materiabexsts the information purported to be
shown thereby. There are no financial statemdrigsofical or pro forma) that are required to beluded in the Registration
Statement, the most recent Preliminary ProspecttieedProspectus that are not so included as egjuieither the Predecessor nor
any of the Partnership Entities has any mateadilities or obligations, direct or contingent (inding any off-balance sheet
obligations), not described in the Registratiort&Steent (excluding the exhibits thereto), the mesent Preliminary Prospectus and
the Prospectus. All disclosures contained in thgistation Statement, the most recent Preliminaogpectus, the Prospectus and
each Permitted Free Writing Prospectus regardiog-@AAP financial measures” (as
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such term is defined by the rules and regulatidikeoCommission) comply with Regulation G and Itéthof Regulation S-K under
the Act, to the extent applicable.

() Pro Forma Financial StatementsThe pro forma financial statements and the pro& information set forth
under the caption “Cash Distribution Policy and tResons on Distributions—Unaudited Pro Forma Casfailable for Distribution
for the Year Ended December 31, 2012” includedhéenRegistration Statement, the most recent PredirpiRrospectus and the
Prospectus include assumptions underlying suclfigonoa financial statements and information thatragsonable, the related pro
forma adjustments give appropriate effect to thassimptions, and the pro forma adjustments redieetppropriate application of
those adjustments to the historical financial stegiet amounts in the pro forma financial statemantsinformation included in the
Registration Statement, the most recent PrelimiPaogpectus and the Prospectus. The pro formadialastatements included in-
Registration Statement, the most recent PrelimiPaogpectus and the Prospectus have been prepaaedardance with the
applicable accounting requirements of the Act dredExchange Act.

(99) Independent Registered Public Accounting Firfeloitte & Touche LLP, who has certified certéimancial
statements of the Predecessor and its consolidatesidiaries (including the related notes theretm) of the Partnership, in each c
included in the Registration Statement, the mastnePreliminary Prospectus and the Prospectasidsvas during the periods
covered by such financial statements an indeperrdgigtered public accounting firm with respectite Predecessor and the
Partnership within the meaning of the Act and thblle Company Accounting Oversight Board.

(hh) Reserve Information; Independent Reserve Engin€he proven and probable reserve estimates ddfezating
Company contained in the Registration Statemeatirtbst recent Preliminary Prospectus and the Pcaspeand reflected in the
letter referred to in Section 6(fereof, are derived from the “Trona Mineral Resdfgtimate—Big Island Mine” report, dated
May 8, 2013, prepared by Hollberg Professional r&®@C (“HPG'). Such letter and its contents were prepareztitordance with
the applicable requirements of the Act and the Brge Act, including Industry Guide 7 of the Comritias The information
furnished by the Operating Company to HPG for peesoof preparing its report, including, withoutitation, production, costs of
operation and development, current prices for prtidn, agreements relating to current and futurerations and sales of producti
was true, correct and complete in all material eetgpon the date supplied and was prepared in@ameog with customary industry
practices. HPG is and was during the periods ineétaith respect to the proven and probable resestimates in the Registration
Statement, the most recent Preliminary Prospectdshe Prospectus an independent mining engingbmespect to the Operating
Company and the Partnership.

(i) Litigation. Except as described in the Registration Staténties Disclosure Package and the Prospectus, no
action, suit, proceeding or inquiry by or beforg aourt or governmental or other regulatory or adstiative agency, authority or
body or any arbitrator involving any of the OCI ek or their property is pending or,
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to the knowledge of any of the OCI Parties, thme@tieor contemplated, that would reasonably be éggddo have, individually or in
the aggregate, a Material Adverse Effect.

()] Title to Properties Following consummation of the Transactions andh@ Closing Date and each settlement
date, except as described in the Registration 8ttt the Disclosure Package and the Prospectusxaegt to the extent that fail.
of the following to be true, individually or in treggregate, would not reasonably be expected te Adwaterial Adverse Effect:

0] the Partnership Entities will hav® @ood and indefeasible title to all real propestyned by them that is
material to the conduct of their respective busieesand (B) good title to all personal property esvby them, in each of
cases (A) and (B) as such properties are desciibthe Registration Statement, the Disclosure Paelend the Prospectus,
free and clear of all Liens, except as are createtise under the Partnership Credit Agreement;

(i) all land, buildings and other impements, and all equipment and other personal pgperbe held
under lease or sublease by any of the Partnerstiipds, will be held by them under valid and sshiag leases or subleas
as the case may be, with such exceptions as doatetially interfere with the use made or propasee made of such
property, buildings or other improvements by theti&ship Entities, as such uses are describdtkiRegistration
Statement, the Disclosure Package and the Prospeactd none of the OCI Parties has any notice ytkaim that has been
asserted by any person or entity adverse to tisrigf the Partnership Entities under any of tlasds or subleases
mentioned above or affecting or questioning thatagf the Partnership Entities to the continuesspssion and use of the
leased or subleased premises under any such leasblease.

(KK) Rights of Way On the Closing Date and each settlement dats, gi/ing effect to the Transactions, each of the
Partnership Entities will have such consents, eas&nrights-of-way or licenses (collectively, dhisof-way”) from any person or
entity as are necessary to conduct the businesscbf Partnership Entity in the manner describederRegistration Statement, the
Disclosure Package and the Prospectus, excepadbrrigghts-ofway the failure of which to obtain, would not reaably be expecte
to have, individually or in the aggregate, a MateAidverse Effect.

(In Possession of Licenses and Governmental Pern@its the Closing Date and each settlement dat, gizing
effect to the Transactions, each of the Partnershifiies will possess, such permits, licensesmat certificates, approvals, cons
and other authorizations issued by all applicabtiefal, state, local or foreign governmental oul&ipry authorities, agencies or
bodies (collectively, “* Governmental Licensgsiecessary to conduct its business in the madeseribed in the Registration
Statement, the Disclosure Package and the Prospectept for such Governmental Licenses, the fibfinvhich to obtain or retain
would not, individually or in the aggregate, reasioly be expected to have a Material Adverse Eftbet;Partnership Entities are and
will be in

13




compliance with the terms and conditions of alllsGovernmental Licenses, except where the failusotcomply would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect; the Gowenntal Licenses are and will
valid and in full force and effect, except where thvalidity of such Governmental Licenses or thiéufe of such Governmental
Licenses to be in full force and effect would rindividually or in the aggregate, reasonably beeeked to have a Material Adverse
Effect; and, to the knowledge of the OCI Partiemyanof the Partnership Entities has received atigenof proceedings relating to |
revocation or modification of any Governmental lises that, individually or in the aggregate, if siibdject of an unfavorable
decision, ruling or finding, would reasonably bgeated to have a Material Adverse Effect.

(mm) Tax Returns Each of the Partnership Entities has filed@iéfgn, federal, state and local tax returns that a
required to be filed or has requested extensiom®tt, other than certain state and local tax nstas to which the failure to file
would not reasonably be expected to have, indivigua in the aggregate, a Material Adverse Effeatd has timely paid all taxes
shown to be due pursuant to such returns other(thtrose currently being contested in good féathwhich adequate reserves have
been established or (ii) those which, if not paiduld not reasonably be expected to have a Mat&daérse Effect.

(nn) Insurance. On the Closing Date and each settlement daes, gif/ing effect to the Transactions, the Partnigrs
Entities will be insured by insurers of recognifedncial responsibility against such losses asiisriand in such amounts as are
prudent and customary in the businesses in whigh dine engaged; all policies of insurance and @ity or surety bonds insuring
the Partnership Entities or their respective bissias, assets, employees, officers and directarbevih full force and effect; and the
Partnership Entities will be in compliance with tkems of such policies and instruments in all makeespects.

(00) Distribution Restrictions On the Closing Date and each settlement dae, giing effect to the Transactions, no
Partnership Entity will be prohibited, directly iodirectly, from making any distribution with resyieo its equity interests, from
repaying any loans or advances to any other PattipeEntity or from transferring any of its propedr assets to any other
Partnership Entity, except as described in or coptated by the Registration Statement, the DisceoBackage and the Prospectus.

(pp) Environmental Compliance Each of the Partnership Entities (i) is in coiapte with any and all applicable
foreign, federal, state and local laws and regofetirelating to the prevention of pollution or gretection of the environment or
imposing liability or standards of conduct concagnany Hazardous Materials (as hereinafter defifeEhvironmental Laws),

(ii) has received and is in compliance with allrpés, licenses or other approvals required of thiaaer applicable Environmental
Laws to conduct their respective businesses asatesgurrently being conducted, (iii) has not reediwritten or oral notice of any
actual or potential liability for violations of Emenmental Law, releases of Hazardous Materiaksxpiosure of any person to
Hazardous Materials and (iv) is not a party toftecied by any pending or, to the
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knowledge of any of the OCI Parties, threatenemagcsuit or proceeding relating to any allegedation of any Environmental Law
or any actual or alleged release or threatenedseler cleanup at any location of any Hazardoueéds$, except where such
noncompliance or deviation from that described)itiy) above would not, individually or in the agagate, reasonably be expected
to have a Material Adverse Effect. The term “ Halpars Material$ means (A) any “hazardous substance” as defind¢ddn
Comprehensive Environmental Response, Compensatidhiability Act of 1980, as amended_(* CERCDPA(B) any “hazardous
waste” as defined in the Resource ConservatiorRaudvery Act, as amended, (C) any petroleum opjeetm product, (D) any
polychlorinated biphenyl and (E) any pollutant ontaminant or hazardous, dangerous or toxic chépmicerial, waste or substal
regulated under any applicable Environmental Laanélof the Partnership Entities has received writigtice that it is apotentially
responsible party” under CERCLA or any other Envinental Laws relating to the remediation of HazasdWlaterials, including,
but not limited to, with respect to any of the pedges being contributed to the Partnership Emstiiersuant to the Transactions,
where the liability of such Partnership Entity wabuihdividually or in the aggregate, reasonablyekpected to have a Material
Adverse Effect.

(qq) Effect of Environmental LawsIn the ordinary course of its business, eacktneeship Entity periodically reviews
the effect of Environmental Laws on the businepgrations and properties of the Partnership Estitiethe course of which it
identifies and evaluates associated costs anditiedi(including, without limitation, any capital operating expenditures reasonably
likely to be required for clean-up, closure of pedpes or compliance with Environmental Laws, oy aermit, license or approval,
any related constraints on operating activities amgpotential liabilities to third parties). Oretbasis of such review, each
Partnership Entity has concluded that such assat@ists and liabilities would not, individuallyiorthe aggregate, reasonably be
expected to have a Material Adverse Effect.

(rr) Intellectual Property The Partnership Entities own, possess, licensawe other rights to use, on reasonable
terms, all patents, patent applications, tradesamdice marks, trade and service mark registrativade names, copyrights, licenses,
inventions, trade secrets, technology, know-howathdr intellectual property (collectively, theritéllectual Property)) necessary
for the conduct of each of their respective business now conducted or as proposed in the ReiistGtatement, the Disclosure
Package and the Prospectus to be conducted erctyat €xtent that the failure to own, possessn$ieeor have other rights in such
Intellectual Property would not, individually or the aggregate, reasonably be expected to havaaxitadverse Effect.

(ss) Certain Relationships and Related Transactiorhere are no relationships or related partystaations involving
any OCI Entity, on the one hand, and the directffg;ers, stockholders, affiliates, customersupiers of any OCI Entity, on the
other hand, that is required to be described irRibgistration Statement, the Disclosure PackagleeoProspectus that have not been
described as required.
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(tt) ERISA. On the Closing Date and the settlement datespbas would not, individually or in the aggregate,
reasonably be expected to have a Material Adveifeet=(i) no “reportable event” (as defined in 8er 4043(c) of the Employee
Retirement Income Security Act of 1974, as amer(ti&RISA ")) will have occurred with respect to any “pensjan” (as defined
in Section 3(2) of ERISA) sponsored or otherwisetibuted to by any OCI Entities or any other gntithich, together with the OCI
Entities, would be treated as a single employeeugction 414 of the Internal Revenue Code of 188&mended (the “ Code
excluding any reportable event for which the ottisevapplicable notice requirements have been owareed; (i) no OCI Entity
will have incurred, nor does any such entity exjprethe immediately foreseeable future to incuability under (a) Sections 4062,
4063 or 4064 of ERISA or (b) Title IV of ERISA witlespect to a withdrawal from any multiemployemplethin the meaning of
Section 3(37) of ERISA,; and (iii) each “pensionrglaponsored or otherwise contributed to by any @ity that is intended to be
qualified under Section 401(a) of the Code, wilthe subject of (a) a favorable determination aniom letter from the Internal
Revenue Service to the effect that it is so quadifind, to the knowledge of any of the OCI Partiething will have occurred that
would reasonably be expected to cause the loagcofgualification or (b) a timely filed applicatida the Internal Revenue Service
for such a letter.

(uu) No Changes Since the date of the latest audited financdaksnents included in the Registration Stateméet, t
Disclosure Package and the Prospectus, none &fdtirership Entities has sustained any loss orfémnce with respect to its
business from fire, explosion, flood or other catgmmwhether or not covered by insurance, or fromg Ebor dispute or court or
governmental action, investigation, order or decotfeerwise than as set forth or contemplatedénRRgistration Statement, the
Disclosure Package and the Prospectus and otheathaould not reasonably be expected to havejithdilly or in the aggregate, a
Material Adverse Effect. Subsequent to the respedates as of which information is given in thgRg&ation Statement, the
Disclosure Package and the Prospectus, in eactegakmling any amendments or supplements to tlegéing made after the
execution of this Agreement, there has not beeanff) material adverse change, or any developmeabvimg, individually or in the
aggregate, a prospective material adverse chamge affecting the condition (financial or other@jsmanagement, earnings,
business or properties of the Partnership Entitéiken as a whole, whether or not arising from tatisns in the ordinary course of
business, except as described in the Registratairi8ent, the Disclosure Package and the Prosp@otaisisive of any supplement
to such Prospectus) or (ii) any dividend or disttibn of any kind declared, paid or made by anytrieaiship Entity, in each case ot
than as described in the Registration StatememtDtbclosure Package and the Prospectus.

(v) Sufficiency of Contribution DocumentsThe Contribution Documents will be legally safint to transfer or
convey to the Partnership Entities satisfactoty ti, or valid rights to use or manage, all préipsrot already held by them that ¢
individually or in the aggregate, required to eeable Partnership Entities to conduct their openatin all material respects as
contemplated by the Registration Statement, thel@ssre Package and the Prospectus. Upon exeauttbdelivery of the
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Contribution Documents, the Partnership Entitiel svicceed in all material respects to the businessets, properties, liabilities and
operations reflected by the pro forma financialesteents of the Partnership.

(ww) Description of Contracts; Filing of Exhibits The statements in the Registration Statemeatyibst recent
Preliminary Prospectus and the Prospectus undemaihions “Cash Distribution Policy and Restriciam Distributions,” “How We
Make Distributions to Our Partners,” “Business—Eoaimental Matters,” “Business—Mining and Workpl&afety,”
“Management,” “Certain Relationships and RelatedyPBransactions,” “Conflicts of Interest and Cautual Duties,” “Description
of the Common Units,” “The Partnership Agreemefi¥faterial U.S. Federal Income Tax Consequences™anestment in OCI
Resources LP by Employee Benefit Plans and IRAsgach case to the extent that such statementstaenmatters of law,
summaries of legal matters, summaries of provisadribe Operative Agreements or any other instrusienagreements, summaries
of legal proceedings, or legal conclusions, araigte in all material respects; all descriptionthim Registration Statement, the most
recent Preliminary Prospectus and the Prospectasyoferms of (i) all instruments, agreements amtuichents filed as exhibits to t
Registration Statement pursuant to Item 601(b)¢I®egulation S-K under the Act and (ii) any othmtenture, contract, mortgage,
deed of trust, loan agreement, lease or other agnetor instrument to which any of the OCI Entities party, are accurate in all
material respects. There is no franchise, contiaother document of a character required tolbd fis an exhibit to the Registration
Statement, that is not described or filed as reguir

(xx) Sarbanes-Oxley Act of 2002At the Effective Date, the Partnership andh®knowledge of any of the OCI
Parties, the officers and directors of the GenReatner, in their capacities as such were, anth@Ctosing Date, will be, in
compliance in all material respects with the agtlle provisions of the Sarbanes-Oxley Act of 2a62 ( Sarbane®xley Act”) anc
the applicable rules and regulations of the Comimisand the New York Stock Exchange (the “ NY'$Bromulgated thereunder.

(yy) Investment CompanyNone of the Partnership Entities is now, and adiately following the sale of the Units to
be sold by the Partnership hereunder and applicafithe net proceeds from such sale as describéetiRegistration Statement, the
Disclosure Package and the Prospectus under thiercdpse of Proceeds,” none will be, an “investieompany” or a company
“controlled by” an “investment company” within tineeaning of the Investment Company Act of 1940,masraled (the “ Investment

Company Act).

(z2) Internal Controls. OCI Holding and the Partnership maintain inteataounting controls sufficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifapauthorization,
(ii) transactions are recorded as necessary toippraparation of financial statements in confogmitith accounting principles
generally accepted in the United States and to taiaiaccountability for its assets, (iii) accesassets is permitted only in
accordance with management’s general or speciffwgization and (iv) the recorded accountability dssets is compared with
existing assets at reasonable intervals and apptefaction
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is taken with respect to any differences. Therimkaccounting controls of OCI Holding and thetRarship are effective and none
of the OCI Parties is aware of any material weakieshe internal accounting controls of OCI Holglior the Partnership.

(aaa) Disclosure Controls and ProceduresThe Partnership has established and maintaissltédure controls and
procedures” (as is defined in Rule 13a-15(e) utitkeiExchange Act); and (i) such disclosure conold procedures are designed to
ensure that the information required to be disddsethe Partnership in the reports it files o fili or submit under the Exchange
Act, as applicable, is accumulated and communicatedanagement of the General Partner, includsgrincipal executive officer
and principal financial officer, as appropriateatlmw timely decisions regarding required disclesto be made and (ii) such
disclosure controls and procedures are effectivadlimaterial respects to perform the functionsvitich they were established to 1
extent required by Rule 13a-15 of the Exchange Act.

(bbb)  Market Stabilization None of the OCI Entities has taken, directlynalirectly, any action designed to or that
would constitute or that might reasonably be exgatd cause or result in, under the Exchange Aotlmrwise, stabilization or
manipulation of the price of any security of thetRership to facilitate the sale or resale of tht&l

(ccc)  Foreign Corrupt Practices Act No Partnership Entity nor, to the knowledge mf af the OCI Parties, any
director, officer, agent, employee or affiliateasfy Partnership Entity, has taken any action, tirec indirectly, that would result in
a violation by such persons of the Foreign CorRupictices Act of 1977, as amended, and the rulésegulations thereunder
(collectively, the “ ECPA), including, without limitation, making use ofétmails or any means or instrumentality of intdesta
commerce corruptly in furtherance of an offer, paytn promise to pay or authorization of the paynuér@iny money, or other
property, gift, promise to give, or authorizatidrtlwe giving of anything of value to any “foreigfficial” (as such term is defined in
the FCPA) or any foreign political party or offititereof or any candidate for foreign politicafiog, in contravention of the FCPA.
The Partnership Entities and, to the knowledgengfat the OCI Parties, their affiliates have cortédaheir businesses in
compliance with the FCPA and have instituted anéhtaan policies and procedures designed to ensune which are reasonably
expected to continue to ensure, continued comdidmerewith.

(ddd) Money Laundering Laws The operations of each of the Partnership Estidire and have been conducted at all
times in compliance with applicable financial redic@eping and reporting requirements of the Curremzy/Foreign Transactions
Reporting Act of 1970, as amended, the money laumgistatutes of all jurisdictions, and the rulesl aegulations and published
guidelines thereunder, but in each case only insfdhe Partnership Entities are required to cgmyith such laws, rules or
regulations (collectively, the * Money LaunderingWs”) and no action, suit or proceeding by or befamg eourt or governmental
agency, authority or body or any arbitrator invotyiany of the Partnership Entities with respe¢h®oMoney Laundering Laws is
pending or, to the actual knowledge of any of titd Barties, threatened.
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(eee) Office of Foreign Assets ControlNo Partnership Entity nor, to the knowledge f af the OCI Parties, any
director, officer, employee or affiliate of any Barship Entity, is currently subject to any samasi administered by the Office of
Foreign Assets Control of the U.S. Treasury Depantnf* OFAC”); and the Partnership Entities will not directlyindirectly use
the proceeds of the offering, or lend, contributetherwise make available such proceeds to ansidialoy, joint venture partner or
other person or entity, for the purpose of finagdime activities of any person currently subjecioiolocated in any country or
territory that is subject to, any U.S. sanctionsianistered by OFAC.

(fff) Lending Relationship Except as described in the Registration Staténten Disclosure Package and the
Prospectus, no OCI Entity (i) has any material iegar other relationship with any bank or lendaffjliate of any of the
Underwriters and (ii) intends to use any of thecprals from the sale of the Units hereunder to repgyoutstanding debt owed to
any affiliate of the Underwriters.

(ggg) Private Placement The issuance of the Sponsor Units to OCI Holdihg General Partner Units to the General
Partner and the Incentive Distribution Rights te @General Partner are exempt from the registraégnirements of the Act, the
rules and regulations and the securities laws pfstate having jurisdiction with respect theretod aone of the OCI Entities has
taken or will take any action that would causeltss of such exemption.

(hhh)  Statistical and Market-Related DataAll statistical and market-related data includethe Registration Statement,
the Disclosure Package and the Prospectus are baswdderived from sources that the OCI Partidigbe to be reliable and
accurate, and the Partnership has obtained thiemidbnsent to the use of such data from such estiocthe extent required.

(iii) No Distribution of Other Offering Materials None of the OCI Entities has distributed anihmto the later to
occur of the Closing Date or any settlement datecmpletion of the distribution of the Units, wdlistribute any offering material
connection with the offering and sale of the Unitiser than the most recent Preliminary ProspetitiesProspectus, any Issuer Free
Writing Prospectus to which the Representative® ltansented in accordance with this Agreementaagdther materials permitt
by the Act, including Rule 134.

3D FINRA. To the knowledge of any of the OCI Parties, ¢hame no affiliations or associations between aayntrer
of FINRA and any of the Partnership Entities, ahthe officers or directors of a Partnership Entitythe holders of 5% or greater of
the Common Units, except as described in the Ragjish Statement, the most recent Preliminary Rross and the Prospectus.

(kkk)  Significant Subsidiaries The Operating Company is the only significartissdiary of the Partnership as definec
Rule 1-02 of Regulation S-X.
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(1l No Debt Securities The Partnership has no debt securities or peeferquity that is rated by any “nationally
recognized statistical rating organization” (ag team is defined by the Commission for purposeRuie 436(g)(2) under the Act).

Any certificate signed by any officer of any of €| Parties and delivered to the Representativesunsel for the
Underwriters in connection with the offering of thaits shall be deemed a joint and several reptasen and warranty by each of the OCI
Parties, as to matters covered thereby, to eaclerumiter.

2. Purchase and Sale

€) Subject to the terms and conditioms ia reliance upon the representations, warraatigiscovenants herein set
forth, the Partnership agrees to sell to each Umdter, and each Underwriter agrees, severallyrastdointly, to purchase from the

Partnership, at a purchase price of $17.86 per tingitamount of the Firm Units set forth oppositetsUnderwriter’'s name in
Schedule hereto.

(b) Subject to the terms and conditiomd i reliance upon the representations, warraatielscovenants herein set
forth, the Partnership hereby grants an optioméoseveral Underwriters, severally and not joirtdypurchase up to 750,000 Option
Units at the same purchase price per unit as tlieethriters shall pay for the Firm Units, less aroant per Option Unit equal to a
distributions declared by the Partnership and playaib the Firm Units but not payable on the Optiits. Said option may be
exercised only to cover over-allotments in the sdlfie Firm Units by the Underwriters. Said optimay be exercised in whole or
from time to time in part at any time on or beftite 30th day after the date of the Prospectus wpitten or telegraphic notice by
the Representatives to the Partnership setting thet number of Option Units as to which the sevdralerwriters are exercising the
option and the settlement date, which settlemetet staall not be later than seven full Business ey the exercise of said option,
nor in any event prior to the Closing Date. Thenber of Option Units to be purchased by each Undemshall be the same
percentage of the total number of Option Unitseégbrchased by the several Underwriters as sucletumiter is purchasing of the
Firm Units, subject to such adjustments as the &sgmtatives in their absolute discretion shall niakdiminate any fractional Unit

3. Delivery and PaymenDelivery of and payment for the Firm Units ahd Option Units (if the option provided
for in Section 2(b)hereof shall have been exercised on or beforthttte Business Day immediately preceding the Clgdate) shall be
made at 10:00 a.m., New York City time, on Septanil8e 2013, or at such time on such later datenme than three Business Days aftel
foregoing date as the Representatives shall ddsigwaich date and time may be postponed by agneebetween the Representatives and
the Partnership or as provided in Sectidme®eof (such date and time of delivery and payrfarthe Units being herein called the “ Closing
Date”). Delivery of the Units shall be made to CitigmpGlobal Markets Inc. for the respective accowfithe several Underwriters against
payment by the several Underwriters through Citigr&lobal Markets Inc. of the purchase price thiet@or upon the order of the
Partnership by wire transfer payable in same-dagdito an account specified by the Partnership.
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If the option provided for in Section 2(bjereof is exercised after the third Business Dayédiately preceding the Closing
Date, the Partnership will deliver the Option Urfasthe expense of the Partnership) to the Reptatsees on the date specified by the
Representatives (which shall be within three Bussrieays after exercise of said option) for the@etipe accounts of the several
Underwriters, against payment by the several Und&s through the Representatives of the purchase thereof to or upon the order of
Partnership by wire transfer payable in same-dagdito an account specified by the Partnershigettfement for the Option Units occurs
after the Closing Date, the Partnership will daliteethe Representatives on such settlement dadeth@ obligation of the Underwriters to
purchase the Option Units shall be conditioned ugaeipt of, supplemental opinions, certificated Batters confirming as of such date the
opinions, certificates and letters, in forms readxy satisfactory to the Representatives, deliverethe Closing Date pursuant to Section 6
hereof. Delivery of the Firm Units and the Optidnits shall be made through the facilities of Thepbsitory Trust Company (* DTG
unless the Representatives shall otherwise instruct

4. Offering by Underwriters It is understood that the several Underwriteoppse to offer the Units for sale to the
public at the price as set forth in the Prospectus.

5. _Adgreements Each of the OCI Parties, jointly and severalgrees with the several Underwriters that:

(a) Preparation of Prospectus and Registration Stateame®rior to the termination of the offering of tbiaits, the
Partnership will give the Representatives noticeésointention to file or prepare any amendmerthtoRegistration Statement
(including any filing under Rule 462(b)) or any amdenent, supplement or revision to any preliminagspectus (including any
prospectus included in the Registration Statemittiteatime it became effective) or to the Prospeeatod will furnish the
Representatives a copy for their review prior iadi and will not file any such proposed amendnmrdupplement to which the
Representatives reasonably object. The Partnerghipause the Prospectus, properly completed,aamndsupplement thereto to be
filed in a form approved by the Representativeswlie Commission pursuant to the applicable papdgod Rule 424(b) within the
time period prescribed and will provide, upon resjuevidence satisfactory to the Representativesidi timely filing. The
Partnership will promptly advise the Representatiiifewhen the Prospectus, and any supplementtthesteall have been filed (if
required) with the Commission pursuant to Rule 824¢ when any Rule 462(b) Registration Statemkall $iave been filed with tt
Commission, (ii) when, prior to termination of tbffering of the Units, any amendment to the Regtgin Statement shall have been
filed or become effective, (iii) of any requestthye Commission or its staff for any amendment efRegistration Statement, or any
Rule 462(b) Registration Statement, or for any emppnt to the Prospectus or for any additionalrimition, (iv) of the issuance by
the Commission of any stop order suspending thexg¥ieness of the Registration Statement or ofrantice objecting to its use or
the institution or threatening of any proceedingtfat purpose and (v) of the receipt by the Pastrip of any notification with
respect to the suspension of the qualificatiorhefWnits for sale in any jurisdiction or the ingtibn or threatening of any proceeding
for such purpose. The Partnership will use itseeable efforts to prevent the issuance of any staghorder or the occurrence of
any such suspension or
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objection to the use of the Registration Stateraadt upon such issuance, occurrence or noticejettdn, to obtain as soon as
possible the withdrawal of such stop order or fét@m such occurrence or objection.

(b) Amendment or Supplement of Disclosure Packagessit Free Writing Prospectusedf, at any time prior to
the filing of the Prospectus pursuant to Rule 4p4hy event occurs as a result of which (i) thecldisure Package or any Issuer
Free Writing Prospectus would include any untrageshent of a material fact or omit to state anyemialtfact necessary in order to
make the statements therein, in the light of theuchstances under which they were made, not misigant (ii) any Issuer Free
Writing Prospectus would conflict with the inforrat in the Registration Statement, the most reBeeliminary Prospectus or the
Prospectus, the Partnership will (A) notify promdtie Representatives so that any use of the RisoéoPackage or the Issuer Free
Writing Prospectus, as the case may be, may cedibé is amended or supplemented; (B) amend pplment the Disclosure
Package or the Issuer Free Writing Prospectusieasase may be, to correct such statement, omissioonflict; and (C) supply any
amendment or supplement to the Representativagcmguantities as they may reasonably request.

(c) Amendment of Registration Statement or Supplenfiéhtbgpectus If, at any time when a prospectus relating to
the Units is required to be delivered under the (katluding in circumstances where such requiremeay be satisfied pursuant to
Rule 172), any event occurs as a result of whiehHPtospectus as then supplemented would includersinye statement of a mate
fact or omit to state any material fact necessamgrder to make the statements therein in the bfithie circumstances under which
they were made not misleading, or if it shall beessary to amend the Registration Statement olesupept the Prospectus to
comply with the Act, the Partnership promptly wi)l notify the Representatives of any such evaitpfepare and file with the
Commission, subject to the second sentence of@eba), an amendment or supplement which will correchsstatement or
omission or effect such compliance; and (iii) sypmhy supplemented Prospectus to the Represerstaiwgeich quantities as they
may reasonably request.

(d) Reports to Unitholders The Partnership will timely file such reportsguant to the Exchange Act as are
necessary to make generally available to its uld#rs as soon as practicable an earnings statamstdatements of the Partnership
and its subsidiaries for purposes of the last pamyof Section 11(a) of the Act and Rule 158 urderAct.

(e) Signed Copies of the Registration Statement andeSayb the ProspectusThe Partnership will furnish (or
otherwise make available) to the Representativdsannsel for the Underwriters, upon request aritlomt charge, up to two signed
copies of the Registration Statement (includingileiththereto) per Representative and counsel aedt¢h other Underwriter a copy
of the Registration Statement (without exhibits#te) and, so long as delivery of a prospectusrbymderwriter or dealer may be
required by the Act (including in circumstances vehguch requirement may be satisfied pursuant te RiR), as many copies of t
most recent Preliminary Prospectus, the
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Prospectus and each Issuer Free Writing Prospantiiany supplement thereto as the Underwritersresgonably request. The
Partnership will pay the expenses of printing drveotproduction of all documents relating to theeaffg.

) Qualification of Units. The Partnership will arrange, if necessarylierqualification of the Units for sale under
the laws of such jurisdictions as the Represergatimay designate and will maintain such qualifaeiin effect so long as required
for the distribution of the Units; providedhat in no event shall the Partnership be oldidab qualify to do business in any
jurisdiction where it is not now so qualified ortitke any action that would subject it to serviterocess in suits, other than those
arising out of the offering or sale of the Unitst@ subject itself to taxation in respect of domgsiness in any jurisdiction where it is
not now so subject.

(9) Lock-Up Period The OCI Parties will not, without the prior vteih consent of each of Citigroup Global Markets
Inc. and Goldman, Sachs & Co., offer, pledge, selhtract to sell, sell any option or contract twghase, purchase any option or
contract to sell, grant any option, right or watrempurchase, lend or otherwise transfer or dispdgor enter into any swap or other
transaction which is designed to, or would reashyniad expected to, result in the disposition (wleethy actual disposition or
effective economic disposition due to cash setttgme otherwise) by the OCI Parties or any offioedirector of the OCI Parties),
directly or indirectly, including the filing (or pcipation in the filing) of a registration statemt with the Commission in respect of,
or establish or increase a put equivalent posttioiiquidate or decrease a call equivalent posiiithin the meaning of Section 16
the Exchange Act, any other Common Units or anymstes convertible into, or exercisable or exchaatge for, Common Units; or
publicly announce an intention to effect any suengaction, for a period of 180 days after the d&this Agreement (the * Loeklp
Period”). The restrictions contained in the precedingterce shall not apply to (a) the Units to be s@cehnder, (b) the issuance by
the Partnership of Common Units and other secargigsuant to the Contribution Agreement as desdrib the Registration
Statement, the Disclosure Package and the Prospercua) the issuance by the Partnership of equitgrds pursuant to the lorgrm
incentive plan of the General Partner, and thenReship may file a registration statement on Forghr8lating to such plan.
Notwithstanding the foregoing, if (i) during thestal 7 days of the Lock-Up Period, the Partnerstspés an earnings release or
announces material news or a material event rgladinhe Partnership occurs, or (i) prior to txpieation of the Lock-Up Period,
the Partnership announces that it will releaseiegsrresults during the 16-day period beginninghenlast day of the Lock-Up
Period, then the restrictions imposed in this aaglsall continue to apply until the expiration o t18-day period beginning on the
issuance of the earnings release or the announteire material news or the occurrence of theemtevent unless each of
Citigroup Global Markets Inc. and Goldman, Sach€@& waives, in writing, such extension. The Paghip will provide the
Representatives and any co-managers and eachdudivdubject to the Lock-Up Period pursuant toldie&-up letters described in
Section 6(j) with prior notice of any such announcement or o@mce that gives rise to an extension of the LdpkPeriod.
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(h) Price Manipulation. The OCI Parties will not, and will cause the (H2itities to not, take, directly or indirectly,
any action designed to or that would constitutthat might reasonably be expected to cause ortii@suinder the Exchange Act or
otherwise, stabilization or manipulation of thecprbf any security of the Partnership to facilitdite sale or resale of the Units.

0] Expenses The Partnership agrees to pay the costs andsgpeelating to the following matters: (i) the
preparation, printing or reproduction and filingthvihe Commission of the Registration Statememi\foling financial statements a
exhibits thereto), each Preliminary ProspectusPtespectus and each Issuer Free Writing Prospestdsach amendment or
supplement to any of them; (ii) the printing (opmeduction) and delivery (including postage, adidht charges and charges for
counting and packaging) of such copies of the Regisn Statement, each Preliminary ProspectusPthepectus and each Issuer
Free Writing Prospectus, and all amendments orlsammts to any of them, as may, in each case,asnably requested for use in
connection with the offering and sale of the Un(iig; the preparation, printing, authenticatiogsilance and delivery of certificates
for the Units, including any stamp or transfer skeconnection with the original issuance and sélbe Units; (iv) the printing (or
reproduction) and delivery of this Agreement, ahyetsky memorandum and all other agreements orrdents printed (or
reproduced) and delivered in connection with tHerafg of the Units; (v) the registration of the iténunder the Exchange Act and
the listing of the Units on the NYSE; (vi) any rsigation or qualification of the Units for offerdusale under the securities or blue
sky laws of the several states (including filinggeand the reasonable fees and expenses of contiselUnderwriters relating to
such registration and qualification); (vii) anyirijs required to be made with FINRA (includingrfii fees and up to $25,000 in legal
fees of counsel to the Underwriters relating tchsetNRA matters); (viii) the transportation and etlexpenses incurred by or on
behalf of Partnership representatives in conneatiiim presentations to prospective purchasersefthits; provided, however, that
the Underwriters will pay for 100% of their hoteldaground transportation costs, and 50% of thescarstl expenses of any chartered
flights, in connection with such presentations) {he fees and expenses of the accountants of @(ird and the Partnership and
the fees and expenses of counsel (including lawdispecial counsel) for OCI Holding and the Paghigr, and (x) all other costs and
expenses incident to the performance by the OQGld3af their obligations hereunder. Except as jgied in this Section 5(i) and
Section 7, the Underwriters shall pay their ownemges, including the fees and disbursements ofd¢bansel, transfer taxes on any
resale of the Units by any Underwriter, any adgarf expenses connected with any offers they mageraad the transportation and
other expenses incurred by the Underwriters om then behalf in connection with presentations tospective purchasers of the
Units.

)] Free Writing ProspectusesEach of the OCI Parties agrees that, unlesssiton shall have obtained the prior
written consent of the Representatives, and eacleknriter, severally and not jointly, agrees wiile OCI Parties that, unless it has
or shall have obtained, as the case may be, tbhewritten consent of the OCI Parties, it has natimand will not make any offer
relating to the Units that would constitute an kyskree Writing Prospectus or that would otherwisestitute a “free writing
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prospectus” (as defined in Rule 405) required téilbd by the Partnership with the Commission daired by the Partnership under
Rule 433;_provided that the prior written consent of the partiessh@ishall be deemed to have been given in respduot dssuer

Free Writing Prospectuses included in Scheduhetéto and any electronic road show. Any suchvingging prospectus consented
to by the Representatives or the OCI Parties isihafter referred to as a “ Permitted Free Wrifflrgspectus’ Each of the OCI
Parties agrees that (i) it has treated and widltiras the case may be, each Permitted Free WHtingpectus as an Issuer Free
Writing Prospectus and (ii) it has complied and wiimply, as the case may be, with the requiremeinRules 164 and 433
applicable to any Permitted Free Writing Prospedhguding in respect of timely filing with the Gonission, legending and record
keeping.

(K) Use of Proceeds The Partnership will use the net proceeds reckby it from the sale of the Units in the manner
specified in the Registration Statement, the Dsate Package and the Prospectus under “Use ofdlate

)] NYSE Listing The Partnership will use its reasonable bestr&fto effect and maintain the listing of the Coom
Units on the NYSE.

(m) Emerging Growth Company The Partnership will notify promptly the Repnetsgives if the Partnership ceases to
be an Emerging Growth Company at any time prighéolater of (i) completion of the distribution thie Units within the meaning of
the Act and (ii) completion of the Lock-Up Period.

(n) Written Testing-the-Waters Communicationshe OCI Parties shall not, and shall cause tGeEhtities not to,
engage in any Testing-the-Waters Communicatioha.isl determined that a Written Testing-the-Wat€@ommunication has
occurred and at any time following the distributmfrany such Written Testing-the-Waters Communigtany event occurs as a
result of which such Written Testing-tMgaters Communication would include any untrue statet of a material fact or omit to st
any material fact necessary in order to make thtestents therein, in the light of the circumstanagder which they were made, not
misleading, the Partnership will (i) notify prompthe Representatives so that the use of the Writesting-the-Waters
Communication may cease until it is amended or kupented; (i) amend or supplement the Written ifigsthe-Waters
Communication to eliminate or correct such untiia¢esnent or omission, at its own expense; andsiipply any amendment or
supplement to the Representatives in such quanéiienay reasonably be requested.

6. _Conditions to the Obligations of the Undetans. The obligations of the Underwriters to purchéseFirm Units

and the Option Units, as the case may be, shalibfect to the accuracy of the representationsaamthnties on the part of the OCI
Parties contained herein as of the Execution TtheClosing Date and any settlement date, to tbaracy of the statements of the OCI
Parties made in any certificates pursuant to theigions hereof, to the performance by the OCli€saudf their obligations hereunder and
to the following additional conditions:
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(a) Filing of Prospectus; No Stop OrderThe Prospectus and any supplement thereto remmefiled in the manner
and within the time period required by Rule 424y material required to be filed by the Partnigrglursuant to Rule 433(d) under
the Act shall have been filed with the Commissiathim the applicable time periods prescribed fartstilings by Rule 433; and no
stop order suspending the effectiveness of thesRatjon Statement or any notice objecting to s shall have been issued and no
proceedings for that purpose shall have beenumstitor threatened. If the Partnership has seldoteely upon Rule 462(b) under
the Act, the Rule 462(b) Registration Statemenll $lave become effective by 10:00 P.M., Washing®Ig;. time, on the date of tt
Agreement.

(b) OCI Parties’ Counsel Opinion The Partnership shall have requested and caassdof (i) Dechert LLP, counsel
to the OCI Parties and (ii) Holland & Hart LLP, s Wyoming counsel to the OCI Parties, to hawaihed to the Representatives
its legal opinion, dated the Closing Date and asttlesment date, and addressed to the Represemstativierm and substance
reasonably satisfactory to the Representativestantially in the forms set forth gn Exhibita®id_Exhibit C, respectively.

(c) Underwriters’ Counsel Opinion The Representatives shall have received froneBBbktts L.L.P., counsel for the
Underwriters, such opinion or opinions, dated thesidg Date and any settlement date, and addréssbd Representatives, with
respect to the issuance and sale of the UnitqRéugstration Statement, the Disclosure PackageRtbgpectus (together with any
supplement thereto) and other related matterseaRéipresentatives may reasonably require, andattiedpship shall have furnished
to such counsel such documents as they requetstefqurpose of enabling them to pass upon suctersatt

(d) Officers’ Certificate. The Partnership and the General Partner shatil leave furnished to the Representatives a
certificate of the President, the Chief Executiiid@r or an Executive Vice President of such pdaiypersons holding similar
positions, as applicable) and of the Chief Findrdiéicer or Chief Accounting Officer of such parfgr persons holding similar
positions, as applicable), dated the Closing Datkamy settlement date, to the effect that theesggof each such certificate have
carefully examined the Registration StatementPifwespectus, the Disclosure Package, any IssueM¥#ridag Prospectus and any
amendment or supplement thereto, as well as eactr@hic roadshow used in connection with the affeof the Units, and this
Agreement and that:

@ the representations and warrantfeb® OCI Parties in this Agreement are true amdexd on and as of
the Closing Date and any settlement date, wittsttme effect as if made on the Closing Date andsatitkement date, and
each OCI Party has complied with all the agreemamdssatisfied all the conditions on its part tqobeformed or satisfied
on or prior to such Closing Date or settlement dageapplicable;

(i) no stop order suspending the effamiess of the Registration Statement or any notipecting to its use
has been issued and no proceedings
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for that purpose have been instituted or, to treAtedge of any of the OCI Parties, threatened; and

(iii) since the date of the most recenaficial statements included in the Registratiote8tant, the
Disclosure Package and the Prospectus (exclusigayofupplement thereto), there has been no Mbgatheerse Effect,
except as described in the Registration StaterttemDisclosure Package and the Prospectus (exelo$iany supplement
thereto).

(e) Accounting Comfort Letter The Representatives shall have received fromifdiel& Touche LLP an initial
customary comfort letter dated the date of thisekgnent and addressed to the Underwriters throwggRépresentatives (with
executed copies for each of the Representatives)aiming statements and information, as of a dateanore than three Business
Days prior to the date of this Agreement, of theetprdinarily included in accountants’ “comforttees” to underwriters with respect
to the financial statements and certain financifdrimation contained in the Registration Statemiet,Preliminary Prospectus, any
Issuer Free Writing Prospectus and the Prospeatusany amendments or supplements thereto, arRiegi@sentatives shall have
received customary comfort letters dated the CtpBiate or any settlement date, to the effect thel §irm reaffirms the statements
made in the letter furnished on the date of thiseggent, except that the specified date referrstiddl be a date not more than three
Business Days prior to the Closing Date or suctheseént date. References to the Prospectus ilsdtuton 6(e)include any
supplement thereto at the date of the respectiter le

) Reserve Comfort Letter The Representatives shall have received from HR@itial letter dated the date hereof
and subsequent letters dated the Closing Datemndedtlement date, and addressed to the Undersvtiteough the Representatives
(with executed copies for each of the Represems}juin each case in form and substance reasosatidfactory to the
Representatives, containing statements and infaamaf the type ordinarily included in reserve eragrs’ “comfort letters” to
underwriters with respect to the estimates of pncaed probable reserves of the Operating Compariydad in the Registration
Statement, the Disclosure Package and the Prospectu

(9) No Material Change Subsequent to the Execution Time or, if eartieg,dates as of which information is givel
the Registration Statement (exclusive of any amemdrhereof) and the Prospectus (exclusive of amgrament or supplement
thereto), there shall not have been (i) any mdtehiange specified in the letter or letters refét@in_Section 6(e)or Section 6(f)or
(i) any change, or any development involving agpective change, in or affecting the conditiondfinial or otherwise), earnings,
business or properties of the Partnership Entitiken as a whole, whether or not arising from t@atisns in the ordinary course of
business, except as described in the DisclosurkaBa@nd the Prospectus (exclusive of any suppletinereto) the effect of which,
in any case referred to in clause (i) or (ii) ahdsein the judgment of the Representatives, stera and adverse as to make it
impractical or inadvisable to proceed with the oiffg or delivery of the Units as contemplated by Begistration
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Statement (exclusive of any amendment thereof)Dikelosure Package and the Prospectus (exclusaeyoamendment or
supplement thereto).

(h) NYSE Listing The Units shall have been approved for listing admitted and authorized for trading on the
NYSE, and satisfactory evidence of such action#i khae been provided to the Representatives.

() Lock-Up Agreements At the Execution Time, the Partnership shallehwrnished to the Representatives a lock-
up agreement in the form attached as Exhitfitofn each of the parties listed on Schedule IIet@and addressed to the
Representatives.

)] Consummation of TransactionsThe OCI Parties shall have furnished to the Begmtatives evidence reasonably
satisfactory to the Representatives that eacheoTthnsactions shall have occurred or will occunfabe Closing Date, in each case
as described in the Registration Statement, thel@isre Package and the Prospectus without mateadification, change or
waiver, except for such material modifications, rudpes or waivers as have been specifically identiftethe Representatives and
which, in the judgment of the Representatives, alonmake it impracticable or inadvisable to procesth the offering and delivery
the Units on the Closing Date on the terms antiénmbanner contemplated in the Registration StaterttenDisclosure Package and
the Prospectus.

(K) Other Certificates The Representatives shall have received fronOtBEParties such additional documents and
certificates as the Representatives or counse¢héotInderwriters may reasonably request.

If any of the conditions specified in this Sectbsahall not have been fulfilled when and as provittetthis Agreement, or if
any of the opinions and certificates mentioned abmvelsewhere in this Agreement shall not be messly satisfactory in form and substance
to the Representatives and counsel for the Undiemsrithis Agreement and all obligations of the emditers hereunder may be canceled at,
or at any time prior to, the Closing Date by the@Rsentatives. Notice of such cancellation shaljiven to the Partnership in writing or by
telephone or facsimile confirmed in writing.

7. Reimbursement of Underwritdexpenses If the sale of the Units provided for hereim& consummated
because any condition to the obligations of thedswiters set forth in Sectionhereof is not satisfied, because of any termingtimsuant t
Section 1thereof or because of any refusal, inability oruilon the part of the OCI Parties to perform agrg@ament herein or comply with
any provision hereof other than by reason of audefy any of the Underwriters, the OCI Partied weimburse the Underwriters severally
through Citigroup Global Markets Inc. on demanddbrexpenses (including reasonable fees and disbuents of counsel for the
Underwriters) that shall have been incurred by tlireconnection with the proposed purchase anddfatee Units.
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8. Indemnification and Contribution

€)) The OCI Parties jointly and severalfyree to indemnify and hold harmless each Undtwyithe directors,
officers, employees and agents of each Underwatet,each affiliate of any Underwriter who has ipgrated or is alleged to have
participated in the distribution of the Units aglanwriters, and each person who controls any Undiemwvithin the meaning of
either the Act or the Exchange Act against anyahidsses, claims, damages or liabilities, joinseveral, to which they or any of
them may become subject under the Act, the Exchanger other federal or state statutory law orulagion, at common law or
otherwise, insofar as such losses, claims, damagéesbilities (or actions in respect thereof) ar@ut of or are based upon any untrue
statement or alleged untrue statement of a mafedatontained in the Registration Statementnary Preliminary Prospectus, the
Disclosure Package, the Prospectus, any IssueNFrigag Prospectus or any Written Testing-the-Wai@ommunication or in any
amendment thereof or supplement thereto, or atisefcor are based upon the omission or allegedsion to state therein a mate
fact required to be stated therein or necessanydar to make the statements therein, in the bfkiie circumstances under which
they were made (with respect to any Preliminaryspeatus, the Disclosure Package, the Prospecarsydssuer Free Writing
Prospectus), not misleading, and agrees to reiralrash such indemnified party, as incurred, forlaggl or other expenses
reasonably incurred by them in connection with stigating or defending any such loss, claim, dambafeility or action;_provided
however, that the OCI Parties will not be liable in angsicase to the extent that any such loss, claimada or liability arises out
of or is based upon any such untrue statementegesl untrue statement or omission or alleged aamisaade therein in reliance
upon and in conformity with written information fiilshed to the Partnership by or on behalf of angédswriter through the
Representatives specifically for inclusion therdifeing understood and agreed that the only sifohmation furnished by or on
behalf of the Underwriters consists of the inforimatdescribed in Section 8(b)This indemnity agreement will be in additionaimy
liability which the OCI Parties may otherwise have.

(b) Each Underwriter severally and natfly agrees to indemnify and hold harmless the ®©@ities, each of the
directors and officers of the General Partner wign the Registration Statement, and each personcehtols the OCI Parties with
the meaning of either the Act or the Exchange fecthe same extent as the foregoing indemnity filoenOCI Parties to each
Underwriter, but only with reference to writtenanfation relating to such Underwriter furnishedhe Partnership by or on behalf
of such Underwriter through the Representativesiipally for inclusion in the documents referrexih the foregoing indemnity.
This indemnity agreement will be in addition to diapility which any Underwriter may otherwise havéhe OCI Parties
acknowledge that the statements set forth (i) énléist paragraph of the cover page regarding dglivethe Units and (ii) under the
heading “Underwriting,” the ninth, tenth, fourteknfifteenth and sixteenth paragraphs, in the Piakry Prospectus, the Prospectus
and any Issuer Free Writing Prospectus constihgehly information furnished in writing by or oelmlf of the several
Underwriters for inclusion in the Preliminary Presfus, the Prospectus and any Issuer Free WritiogpEctus.

(c) Promptly after receipt by an indermedfparty under this Sectiond8 notice of the commencement of any action,
such indemnified party will, if a claim in
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respect thereof is to be made against the indeimgifyarty under this Section, otify the indemnifying party in writing of the
commencement thereof; but the failure so to nakieyindemnifying party (i) will not relieve it frodmability under_Section 8(apr
(b) above unless and to the extent it did not othentéarn of such action and such failure resulteénforfeiture by the
indemnifying party of substantial rights and defenand (ii) will not, in any event, relieve the @manifying party from any
obligations to any indemnified party other than ittdemnification obligation provided in Section(a) (b) above. The indemnifyir
party shall be entitled to appoint counsel of tideimnifying party’s choice at the indemnifying y&texpense to represent the
indemnified party in any action for which indemuodtion is sought (in which case the indemnifyingyahall not thereafter be
responsible for the fees and expenses of any deparansel retained by the indemnified party otiparexcept as set forth below);
provided, however, that such counsel shall be reasonably satisfatbathe indemnified party. Notwithstanding theémnifying
party’s election to appoint counsel to represent thenmmiféed party in an action, the indemnified partyal have the right to emplc
one separate counsel (in addition to local counaal) the indemnifying party shall bear the reabtmgees, costs and expenses of
such separate counsel (but in no event shall thenimifying party bear the reasonable fees, cost®apenses of more than one s
separate counsel) if (i) the use of counsel chbgehe indemnifying party to represent the indemanifparty would present such
counsel with a conflict of interest, (ii) the adtoa potential defendants in, or targets of, anghsaction include both the indemnified
party and the indemnifying party and the indemuifgarty shall have reasonably concluded that tiverg be legal defenses availa
to it and/or other indemnified parties which arfegient from or additional to those available te thdemnifying party, (iii) the
indemnifying party shall not have employed coumeakonably satisfactory to the indemnified partyefaresent the indemnified
party within a reasonable time after notice ofitisitution of such action or (iv) the indemnifyipgrty shall authorize the
indemnified party to employ separate counsel aetpense of the indemnifying party. An indemnifyiparty will not, without the
prior written consent of the indemnified partieh{gh consent shall not be unreasonably withhektjlesor compromise or consent
to the entry of any judgment with respect to angddeg or threatened claim, action, suit or procegdi respect of which
indemnification or contribution may be sought her@er (whether or not the indemnified parties atea@wr potential parties to such
claim or action) unless such settlement, compromisgnsent includes an unconditional release df @demnified party from all
liability arising out of such claim, action, suit proceeding in a form reasonably acceptable tonthemnifying party and does not
include a statement as to or an admission of faulpability or a failure to act by or on behalfarfy indemnified party. The
indemnified parties shall not, without the prioritten consent of the indemnifying party (which censshall not be unreasonably
withheld), settle or compromise or consent to thteyeof any judgment with respect to any pendinghoeatened claim, action, suit
proceeding in respect of which indemnification ontibution is sought hereunder. Notwithstandimg fioregoing, if at any time an
indemnified party shall have requested an indenmmfparty to reimburse the indemnified party foegeand expenses of counsel,
such indemnifying party agrees that it shall bblégfor any settlement effected without its writmnsent if (i) such settlement is
entered into more than 45 days after
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receipt by such indemnifying party of the aforesaiguest, (ii) such indemnifying party shall hageaived notice of the terms of
such settlement at least 30 days prior to suclesednt being entered into and (iii) such indemmifyparty shall not have reimbursed
such indemnified party in accordance with such estjprior to the date of such settlement.

(d) In the event that the indemnity pd®d in_paragraph (a)Xb) or (c) of this Section 8 unavailable to or
insufficient to hold harmless an indemnified pddyany reason, the OCI Parties and the Underverigererally agree to contribute
the aggregate losses, claims, damages and liabi(iticluding legal or other expenses reasonablyrird in connection with
investigating or defending the same) (collectivelysses’) to which the OCI Parties and one or more ofthelerwriters may be
subject in such proportion as is appropriate ttecethe relative benefits received by the OCliearbn the one hand and by the
Underwriters on the other from the offering of theits; provided however, that in no case shall any Underwriter (excephag be
provided in any agreement among underwriters rejat the offering of the Units) be responsibleday amount in excess of the
underwriting discount or commission applicablehte Units purchased by such Underwriter hereunélérelallocation provided by
the immediately preceding sentence is unavailablery reason, the OCI Parties and the Underwrstievsrally shall contribute in
such proportion as is appropriate to reflect ndy sach relative benefits but also the relativdtfatithe OCI Parties on the one hand
and of the Underwriters on the other in connectidth the statements or omissions which resulteslith Losses as well as any ot
relevant equitable considerations. Benefits reamelyy the OCI Parties shall be deemed to be equbéttotal net proceeds from the
offering (before deducting expenses and applicstoiecturing and advisory fees) received by therfeaship, and benefits received
by the Underwriters shall be deemed to be equidgdotal underwriting discounts and commission®dch case as set forth on the
cover page of the Prospectus. Relative fault $fetletermined by reference to, among other thiwgsther any untrue or any
alleged untrue statement of a material fact oothéssion or alleged omission to state a materilielates to information provided
by the OCI Parties on the one hand or the Undesverion the other, the intent of the parties anit thlative knowledge, access to
information and opportunity to correct or prevemtts untrue statement or omission. The OCI Paatnesthe Underwriters agree that
it would not be just and equitable if contributimere determined by pro rata allocation or any othethod of allocation which does
not take account of the equitable consideratiofesned to above. Notwithstanding the provisionshig Section 8(d) no person
guilty of fraudulent misrepresentation (within ttimeaning of Section 11(f) of the Act) shall be datitto contribution from any
person who was not guilty of such fraudulent misgsepntation. For purposes of this Section 8@#ch person who controls an
Underwriter within the meaning of either the Acttbe Exchange Act and each director, officer, eiygdoand agent of an
Underwriter shall have the same rights to contrdyuas such Underwriter, and each person who cisrttie OCI Parties within the
meaning of either the Act or the Exchange Act, egftiber of the General Partner who shall have sththe Registration Statement
and each director of the Partnership shall haveange rights to contribution as the OCI Partiebjexui in each case to the applica
terms and conditions of this subsection.(@he remedies provided for in this Sectioar8 not
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exclusive and shall not limit any rights or remediehich may otherwise be available to any inderadifiarty at law or in equity.

9. Default by an Underwritedf any one or more Underwriters shall fail to ghase and pay for any of the Units
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbaktitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the amount of &)sdt forth opposite their names in Scheduileréto bears to the aggregate amount of
set forth opposite the names of all the remainingéswriters) the Units which the defaulting Undetemror Underwriters agreed but failed to
purchase; providedhowever, that in the event that the aggregate amount d@kUimat the defaulting Underwriter or Underwritaigreed but
failed to purchase shall exceed 10% of the aggeegiabunt of Units set forth in Scheduleelreto, the remaining Underwriters shall have the
right to purchase all, but shall not be under apiygation to purchase any, of the Units, and iffsnondefaulting Underwriters do not
purchase all the Units, this Agreement will terndénavithout liability to any nondefaulting Underwaitor the OCI Parties. In the event of a
default by any Underwriter as set forth in thist®et9, the Closing Date shall be postponed for suchopenot exceeding five Business
Days, as the Representatives shall determine ier dhdit the required changes in the Registratiate8tent and the Prospectus or in any other
documents or arrangements may be effected. Notuntined in this Agreement shall relieve any diifag Underwriter of its liability, if
any, to the Partnership and any nondefaulting Umdtar for damages occasioned by its default hedeun

10. Termination. This Agreement shall be subject to terminatiothmabsolute discretion of the Representatives, by
notice given to the Partnership prior to delivefyand payment for the Units, if at any time priorsuich time (i) trading in the Partnership’s
Common Units shall have been suspended by the Cssiomior the NYSE or trading in securities gengraii the NASDAQ Stock Market
the NYSE shall have been suspended or limited ammim prices shall have been established on eidtheunch exchanges, (ii) a banking
moratorium shall have been declared either by tdderNew York State authorities, (iii) there shadlve occurred any outbreak or escalation
of hostilities, declaration by the United Stategafational emergency or war, or other calamitgrais the effect of which on financial
markets is such as to make it, in the judgmenhefRepresentatives, impractical or inadvisabler¢éaged with the offering or delivery of the
Units as contemplated by the most recent PrelirgiRaospectus or the Prospectus (exclusive of apglement thereto) or (iv) there has
occurred any material adverse effect in the finalnoiarkets in the United States or the internatiinancial markets, any outbreak of
hostilities or escalation thereof or other calanoitycrisis or any change or development involving@spective change in national or
international political, financial or economic cdtmahs, in each case the effect of which is suctoanake it, in the judgment of the
Representatives, impracticable or inadvisable ¢axged with the completion of the offering or to@wg contracts for the sale of the Units.

11. Representations and Indemnities tei@eir The respective agreements, representations, mi@saindemnities
and other statements of the OCI Parties or anlyeif bfficers and of the Underwriters set forthommade pursuant to this Agreement will
remain in full force and effect, regardless of anyestigation made by or on behalf of any Undemvrdr the OCI Parties or any of the
officers, directors, employees, affiliates, agantsontrolling
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persons referred to in Sectiom8reof, and will survive delivery of and paymenttioe Units. The provisions of Sectioraidd_Section 8
hereof shall survive the termination or cancellaid this Agreement.

12. Natices. All communications hereunder will be in writingdaeffective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or #tefl to the Citigroup Global Markets Inc. Generali@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldalkets Inc., 388 Greenwich Street, New York, Neorky 10013, Attention: General
Counsel; and Goldman, Sachs & Co., 200 West Stxeat, York, New York 10282, Attention: Registratibepartment; or, if sent to the OCI
Parties, will be mailed, delivered or telefaxedX6! Resource Partners LLC, Five Concourse Park®aife 2500, Atlanta, Georgia 30328,
Attention: General Counsel (fax no.: (770) 375-2436

13. Patriot Act In accordance with the requirements of the US&i8t Act (Title Il of Pub. L, 107-56 (signed mt
law October 26, 2001)), the Underwriters are regpliio obtain, verify and record information thagrnitifies their clients, which may include
the name and address of their clients, as weltteer nformation that will allow the underwriters properly identify their clients.

14. SuccessorBhis Agreement will inure to the benefit of andlieding upon the parties hereto and their respectiv
successors and the officers, directors, emplo#iiates, agents and controlling persons refetceith Section $hereof, and no other person
will have any right or obligation hereunder.

15. No Fiduciary DutyEach of the OCI Parties hereby acknowledges(#)ahe purchase and sale of the Units
pursuant to this Agreement is an arm’s-length consiaktransaction between the OCI Parties, on tielmnd, and the Underwriters and any
affiliate through which it may be acting, on théet, (b) the Underwriters are acting as principal aot as an agent or fiduciary of the OCI
Parties and (c) the engagement of the Underwiitterennection with the offering and the processlileg up to the offering is as independent
contractors and not in any other capacity. Furtleeemeach of the OCI Parties agrees that it idysadsponsible for making its own judgme
in connection with the offering (irrespective of @ther any of the Underwriters has advised or isetilily advising the OCI Parties on related
or other matters). Each of the OCI Parties agtteggsit will not claim that the Underwriters havendered advisory services of any nature or
respect, or owe an agency, fiduciary or similaydatany of the OCI Parties in connection with stramsaction or the process leading the

16. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) between
the OCI Parties and the Underwriters, or any ofitheith respect to the subject matter hereof.

17. Applicable Law.This Agreement, and any claim, controversy opulie relating to or arising under this
Agreement, will be governed by and construed iroedance with the laws of the State of New York agatile to contracts made and to be
performed within the State of New York.
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18. Waiver of Jury TrialEach of the OCI Parties hereby irrevocably waiteshe fullest extent permitted by
applicable law, any and all right to trial by juryany legal proceeding arising out of or relatinghis Agreement or the transactions
contemplated hereby.

19. CounterpartsThis Agreement may be signed in one or more @patts, each of which shall constitute an
original and all of which together shall constitotge and the same agreement.

20. Headingd-he section headings used herein are for convemienly and shall not affect the construction hereof
21. DefinitionsThe terms that follow, when used in this Agreemshall have the meanings indicated.

“ Act " shall mean the Securities Act of 1933, as amendad the rules and regulations of the Commissiomplgated
thereunder.

“ Business Day shall mean any day other than a Saturday, a Suoda legal holiday or a day on which banking
institutions or trust companies are authorizedbbigated by law to close in The City of New York.

“ Commission” shall mean the U.S. Securities and Exchange Casion.

“ Disclosure Packageshall mean, collectively, (i) the Preliminary Bpectus dated September 3, 2013, (ii) the pritkeo
public, the number of Firm Units and the numbe®gtion Units to be included on the cover page efRinospectus, (iii) the Issuer Free
Writing Prospectuses identified in Scheduledleto and (iv) any other Free Writing Prospedbas the parties hereto shall hereafter expre
agree in writing to treat as part of the DisclosBaekage.

“ Effective Date” shall mean each date and time that the Registr&tatement, any post-effective amendment or
amendments thereto and any Rule 462(b) Registr8tiastement became or becomes effective.

“ Exchange Act shall mean the Securities Exchange Act of 1934raended, and the rules and regulations of the
Commission promulgated thereunder.

“ Execution Time" shall mean 4:07 p.m., Eastern Daylight Time, ept®mber 12, 2013.

“ Free Writing Prospectusshall mean a free writing prospectus, as defineldule 405.

“ Issuer Free Writing Prospectlishall mean an issuer free writing prospectugjedsed in Rule 433.

“ Preliminary Prospectusshall mean any preliminary prospectus referresht8ection 1(a)above and any preliminary
prospectus included in the Registration StatemititeaEffective Date that omits Rule 430A Infornoati
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“ Prospectus shall mean the prospectus relating to the Uti&t ts first filed pursuant to Rule 424(b) aftee tixecution
Time.

“ Regqistration Statemeritshall mean the registration statement referreid ®ection 1(a)above, including exhibits and
financial statements and any prospectus supplerakating to the Units that is filed with the Comsitn pursuant to Rule 424(b) and deemed
part of such registration statement pursuant t@ RBDA, as amended at the Execution Time and eietlent any post-effective amendment
thereto or any Rule 462(b) Registration Statemenbines effective prior to the Closing Date, shialh aean such registration statement ¢
amended or such Rule 462(b) Registration Staterasrihe case may be.

“Rule 158", “ Rule 163", “ Rule 164", “ Rule 172", “ Rule 405", “ Rule 415", “ Rule 424", “ Rule 430A” and “
Rule 433’ refer to such rules under the Act.

“ Rule 430A Informatiori’ shall mean information with respect to the Uritsl the offering thereof permitted to be omitted
from the Registration Statement when it becomescétffe pursuant to Rule 430A.

“ Rule 462(b) Registration Statemérghall mean a registration statement and any aments thereto filed pursuant to
Rule 462(b) relating to the offering covered by tbgistration statement referred to in Section Hajeof.

“ Testingthe-Waters Communicatiohshall mean any oral or written communication wgibtential investors undertaken in
reliance on Section 5(d) of the Act.

“ Written TestingtheWaters Communicatiorisshall mean any Testing-the-Waters Communicatiai is a written
communication within the meaning of Rule 405.
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuus the enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement athen@Cl Parties and the several
Underwriters.

Very truly yours,

OCI Resources LP

By: OCI Resource Partners LL
its general partne

By: /sl Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc

OCI Resource Partners LLC

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc

OCI Enterprises Inc.

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc

OCI Chemical Corporation

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc

[ Signature Page to Underwriting Agreemént




OCI Wyoming Holding Co.

By: /sl Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc

OCI Wyoming Co.

By: /sl Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc

The foregoing Agreement is hereby confirmed anepied as of
the date first above writte

Citigroup Global Markets Inc.
Goldman, Sachs & Co

By: Citigroup Global Markets Inc

By: /s/ Robert Waldrol
Name: Robert Waldror
Title:  Vice Presiden

By: Goldman, Sachs & Ci

By: /s/ Adam T. Green
Goldman, Sachs & Ci

For themselves and the other several Underwritanmsed in
Schedule to the foregoing Agreemer

[ Signature Page to Underwriting Agreemént




Underwriters

SCHEDULE |

Number of Firm Units
to be Purchasec

Citigroup Global Markets Inc

Goldman, Sachs & Ci

Barclays Capital Inc

Credit Suisse Securities (USA) LLC
Total

2,000,00t
2,000,001
500,00(
500,00(

5,000,001




SCHEDULE I
Issuer Free Writing Prospectuses included in trselbsure Package:
Issuer Free Writing Prospectus dated SeptembetQiz, filed with the Commission pursuant to Rul&8.43

Issuer Free Writing Prospectus not included inDieelosure Package: Electronic roadshow as madishle on
http://www.netroadshow.com and http://www.retaitishow.com.
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Mark Lee

Kirk Milling

Choungho (Charles) Kim
Mike Hohn

Rob Plimmer

William O’Neill, Jr.
Nicole Daniel

SCHEDULE 1lI

Parties to Lock-Up Agreements
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EXHIBIT A
FORM OF LOCK-UP LETTER
September 12, 20

CITIGROUP GLOBAL MARKETS INC.
GOLDMAN, SACHS & CO.
As Representatives of the several Underwriters

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 1028:

Ladies and Gentlemen:

This letter is being delivered to you in connectiagth the proposed Underwriting Agreement (the “dgnwriting
Adreement), among OCI Enterprises Inc., OCI Chemical Cogtimn, OCI Wyoming Holding Co., OCI Wyoming Co., OResource
Partners LLC, OCI Resources LP (the “ PartnerShgnd you, as Representatives (the “ Represeetsiivof a group of Underwriters named
therein, relating to an underwritten public offgriof common units representing limited partnerriesés in the Partnership (* Common Units
"). Capitalized terms used but not otherwise d&fiherein shall have the respective meanings astctibthem in the Underwriting
Agreement.

In order to induce you and the other Underwritersriter into the Underwriting Agreement, the unidgrsd will not,
without the prior written consent of each of Citigp Global Markets Inc. and Goldman, Sachs & Ciferpsell, contract to offer, pledge, s
contract to sell, sell any option or contract togmase, purchase any option or contract to selhtgany option, right or warrant to purchase,
lend or otherwise transfer or dispose of (or eimtter any swap or other transaction which is desigioe or would reasonably be expected to,
result in the disposition (whether by actual dispms or effective economic disposition due to casttlement or otherwise) by the
undersigned or any affiliate of the undersignedroy person in privity with the undersigned or affiiate of the undersigned), directly or
indirectly, including the filing (or participatioim the filing) of a registration statement with tBemmission in respect of, or establish or
increase a put equivalent position or liquidatéecrease a call equivalent position within the nreanf Section 16 of the Exchange Act, any
Common Units of the Partnership or any securit@s/ertible into, or exercisable or exchangeablestmh Common Units, or publicly
announce an intention to effect any such transactoy a period of 180 days after the date of tinel&fwriting Agreement (the “ Loekp
Period”) other than Common Units disposed of as bonadifts, or by will or intestacy, or as may be regdiby court order or by action of
law, to any member of the immediate family (as miedi below) of the undersigned or to a trust theehieiaries of which are exclusively the
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undersigned or members of the undersigned’s imrteethanily, or as a bona fide gift or gifts to a dhaor educational institution, in each
case that is approved in writing by each of Citigr@slobal Markets Inc. and Goldman, Sachs & Cm\(jaled that in the case of any such
transfer, the transferee or donee shall executalalivker a lock-up letter agreement substantiallthie form of this Lock-Up Letter
Agreement). For purposes of this paragraph, “imatedamily” shall mean a spouse, child, grandcbilether lineal descendant (including
by adoption), father, mother, brother or sistethef undersigned.

Notwithstanding the foregoing paragraph, if (i) idgrthe last 17 days of the Lock-Up Period, therRaship issues an
earnings release or announces material news otexial@vent relating to the Partnership occurgjipprior to the expiration of the Lock-up
Period, the Partnership announces that it willasdeearnings results during the 16-day period bagiron the last day of the Lodkp Period
then the restrictions imposed in the precedinggragzh shall continue to apply until the expiratafrthe 18-day period beginning on the
issuance of the earnings release or the annount¢efre material news or the occurrence of theenitevent, unless each of Citigroup
Global Markets Inc. and Goldman, Sachs & Co. waiiuesriting, such extension. The undersigned bgcknowledges that the Partners
has agreed in the Underwriting Agreement to prowdéten notice of any event that would result mextension of the Lock-Up Period and
agrees that any such notice properly deliveredhveldeemed to have given to, and received by,ntersigned.

In furtherance of the foregoing, the Partnershig issmtransfer agent are hereby authorized to we¢t make any transfer of
securities if such transfer would constitute aafian or breach of this Lock-Up Letter Agreement.

If for any reason the Underwriting Agreement shallterminated prior to the Closing Date, the agegrset forth above
shall likewise be terminated.

Yours very truly,
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EXHIBIT B
FORM OF OPINION OF DECHERT LLP

1. Each of the OCI Entities has bedy thrmed and is validly existing as a corporatibmited partnership or limited
liability company, as applicable, in good standimgler the laws of the State of Delaware, withedjuisite corporate, limited partnership or
limited liability company power and authority, ggpéicable, to (A) own its properties and condustitisiness, in each case as described i
Registration Statement, the Disclosure PackagetenBrospectus, (B) execute and deliver the TraiesaDocuments to which it is a party,
and (C) consummate the transactions contemplatéldebyransaction Documents, including the issuamzesale of the Offered Units. Each
of the OCI Entities is qualified to transact busisi@s a foreign corporation, limited partnershifimited liability company, as the case may
be, in good standing in each jurisdiction set fanposite its name on Annex A hereto.

2. The General Partner has full limilieility company power and authority to act aseml partner of the Partnership as
described in the Registration Statement, the Désck Package and the Prospectus.

3. OCI Enterprises owns all of the exband outstanding capital stock of OCI Chemited;dapital stock of OCI Chemical
has been duly authorized and validly issued in mzowce with the OCI Chemical Organizational Docuts@md is fully paid and
nonassessable; and, to our knowledge, OCI Entegpoans such capital stock of OCI Chemical freededr of all liens, encumbrances,
security interests, charges or other claims (“Li¥egcept as described in the Registration Staténtlee Disclosure Package and the
Prospectus.

4. OCI Chemical owns all of the issaed outstanding capital stock of OCI Holding anddiyng Co.; the capital stock of
each of OCI Holding and Wyoming Co. has been dutherized and validly issued in accordance withiétgpective Organizational
Documents and is fully paid and nonassessable;tammilir knowledge, OCI Chemical owns such capttadlsof OCI Holding and Wyoming
Co. free and clear of all Liens except as describeéde Registration Statement, the Disclosure Bgeland the Prospectus.

5. OCI Holding owns all of the issuetlautstanding limited liability company interesfshe General Partner; such limited
liability company interests have been duly authetiand validly issued in accordance with the GP 1Ageeement, and are fully paid (to the
extent required by the GP LLC Agreement) and nasssthle (except as such nonassessability maydmeaifby Sections 18-303, 18-607
and 18-804 of the Delaware LLC Act); and, to ouowiedge, OCI Holding owns such limited liabilityropany interests free and clear of all
Liens, except for restrictions on transferabilipntained in the GP LLC Agreement or as describagtiérRegistration Statement, the
Disclosure Package and the Prospectus.

6. The General Partner is the sole ggmpartner of the Partnership with the generalrarinterest in the Partnership, after
giving effect to the issuance of all of the Optldnits and the additional General Partner Unitsadsio the General Partner to maintain its
2.0% general partner interest in connection thdfewis set forth in the Registration Statement[iselosure Package and the Prospectus in
the column “OCI Resources Pro Forma” under the
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caption “Capitalization”; the General Partner Uniepresenting such general partner interest, giténg effect to the issuance of all of the
Option Units and the additional General Partnertdisisued to the General Partner to maintain @$2yeneral partner interest in connection
therewith, have been duly authorized and validbyésl in accordance with the Partnership Agreenask; to our knowledge, the General
Partner owns such General Partner Units free aat off all Liens, except for restrictions on tramability contained in the LP Agreement or
as described in the Registration Statement, thel@isre Package and the Prospectus.

7. OCI Holding owns the Sponsor Unitsl éhe General Partner owns the Incentive DistidibuRights, in each case, to our
knowledge, free and clear of all Liens, exceptréstrictions on transferability contained in the Afreement or as described in the
Registration Statement, the Disclosure PackagetrenBrospectus; all of such Sponsor Units and heeDistribution Rights and the limited
partner interests represented thereby have begradtiorized and validly issued in accordance withLP Agreement, and are fully paid (to
the extent required under the LP Agreement) ancdssgssable (except as such nonassessability nadfebied by Sections 17-303, 17-607
and 17-804 of the Delaware LP Act);

8. The Partnership’s general partnrast and limited partner interest in OClI Wyomivaye been duly authorized and
validly issued in accordance with the OCI Wyomirig Agreement, and such limited partner intereatlly paid (to the extent required under
the OCI Wyoming LP Agreement) and nonassessabteptas such nonassessability may be affected dijo8e 17-303, 17-607 and 17-804
of the Delaware LP Act); and, to our knowledge, Bagtnership owns such general partner intereslimited partner interest, in each case
free and clear of all Liens, except for restriciam transferability contained in the OCI Wyoming Agreement or as described in the
Registration Statement, the Disclosure PackagetanBrospectus.

9. The Offered Units have been dulhatized for issuance and sale to the Underwritarsyant to the Underwriting
Agreement. The Offered Units, when issued andrdedd against receipt by the Partnership of paytiemefor in accordance with the terms
of the Underwriting Agreement, will be validly i fully paid (to the extent required under theAdPeement) and nonassessable (exce
such nonassessability may be affected by Sectie#803, 17-607 and 1804 of the Delaware LP Act) and are free and aéatatutory or, t
our knowledge, contractual preemptive rights, sgtitfirst refusal or other similar rights. Nonktloe Offered Units was issued in violatior
statutory preemptive or other similar rights of amjtholder of the Partnership or of any such sgimder the Partnership Organizational
Documents or, to our knowledge, contractual prearaptr other similar rights of any unitholder oktRartnership.

10. On the date hereof, after giving dffeche issuance of all of the Option Units anel éldditional General Partner Units
issued to the General Partner to maintain its ZJ8%eral partner interest in connection therewitb,issued and outstanding partnership
interests of the Partnership are as set forthérRégistration Statement, the Disclosure PackaderenProspectus in the column “OCl
Resources Pro Forma” under the caption “Capitatindt

11. Each of the Transaction Documentsthaddrganizational Agreements has been duly autbdriexecuted and delivered by
and constitutes a valid and legally binding obligrat
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of each of the OCI Entities that is a party theratad, other than the Underwriting Agreement, imereable against each of the OCI Entities
that is a party thereto in accordance with its &rsubject to the Enforceability Exception.

12. The execution and delivery of the Bation Documents by each of the OCI Entities ihatparty thereto, the
consummation of the transactions contemplated éyltAnsaction Documents and the performance b@@ieEntities of their respective
obligations thereunder (other than its obligationder the indemnification and contribution prowisipas to which we express no opinion)
will not result, whether with or without the givirg§ notice or lapse of time or both, in (i) a vitten or breach of, or conflict with, the
Certificate of Incorporation or Bylaws of OCI Enpeises, OCI Chemical, OCI Holding or Wyoming Cbe partnership agreement of the
Partnership or OCI Wyoming, or the limited liahilitompany agreement of the General Partner, asatfeemay be, (ii) a violation or breach
of, or constitute a default under (nor constitutg avent which with notice, lapse of time or botbuld result in any breach of or constitute a
default under), the credit agreement dated aslpflB) 2013 by and among the OCI Chemical, as bagrpBank of America, N.A., as
administrative agent, swing line lender and L/Qiggsand the other lenders party thereto, or arnlg@agreements or documents set forth in
Item 16 under the caption “Exhibits and Financi@t&mnent Schedule” of the Registration Statementhich any of the OCI Entities is a
party or result in the imposition of any lien, ojarr encumbrance upon any property or asset a@onepany or the Subsidiaries or (iii) a
violation or breach of the Delaware LP Act, the @&ehre LLC Act, the Delaware General Corporation I(Hwe “DGCL"), the laws of the
State of New York or U.S. federal law, in each ¢aseapplicable to such OCI Entity, or any ordedgment, decree or injunction known tc
of any U.S. federal, Delaware or New York governtakagency, body or court having jurisdiction ogsach OCI Entity except, in the case
clauses (ii) and (iii), such as would not, indivédly or in the aggregate, materially and adversdigct the ability of such OCI Entity to
perform its obligations under the Transaction Doenta to which it is a party.

13. No consent, approval, authorizatiooroler of, license, registration, qualificationcdee of or filing with any U.S. federal,
Delaware or New York governmental agency or bodstor U.S. federal, Delaware or New York court, uritie DGCL, under the Delaware
LLC Act or under the Delaware LP Act, as applicaidenecessary or required to be obtained or mgamp of the OCI Entities for the due
authorization, execution and delivery of the Traism Documents by each of the OCI Entities that party thereto, the consummation of
transactions contemplated by the Transaction Doatsnancluding the issuance and sale of the Offéheidls pursuant to the Underwriting
Agreement, and the performance by the applicableEDfties of their respective obligations thereen(bther than obligations under the
indemnification and contribution provisions, asaisich we express no opinion), except (i) such a® teen obtained or made prior to the
date hereof, (ii) such as may be required undée stcurities or “blue sky” laws (as to which wemess no opinion) and the rules and
regulations of the Financial Industry Regulatontiarity, Inc. (“FINRA”) (as to which we express opinion), (iii) the Securities Act and
(iv) where the failure to obtain and make such eahsvould not, individually or in the aggregate temally and adversely affect the ability of
the OCI Entities to perform their respective ohfigas under the Transaction Documents.

14, The statements in (A) the Registraitetement, the Disclosure Package and the Praspecter the captions
“Summary—The Offering,” “How We Make Distributiote Our
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Partners,” “Management’s Discussion and AnalysiBinancial Condition and Results of Operations—Idiy and Capital Resources—
Debt,” “Description of the Common Units,” “Cash Bibution Policy and Restrictions on Distributich®Business—Environmental Matters,”
“Business—Mining and Workplace Safety,” “Certainl&mnships and Related Party Transactions,” “dotsflof Interest and Contractual
Duties,” “The Partnership Agreement,” and “Investini@ OCI Resources LP by Employee Benefit PlamsIBRAs” and (B) the Registration
Statement in Item 14 under the caption “Indemnif@aof officers and members of our board of dicest and in Item 15 under the caption
“Recent sales of unregistered Units,” in each dasefar as such statements constitute summarigedégal matters, documents,
proceedings, provisions of the certificate of inpmation or bylaws, limited liability company agment or partnership agreement, of the OCI
Entities, as applicable, or legal conclusions ref&to in such caption or item, taken as a wholteneach such caption or item, are correct in
all material respects. The Common Units conforrtodegal matters in all material respects to tbsctiption thereof contained in the
Registration Statement, Disclosure Package angBctss under the caption “Description of the Comidoits.”

15. The statements in the RegistratioteBtant, the Disclosure Package and the Prospestles the caption “Material U.S.
Federal Income Tax Consequences,” insofar as satdmsents purport to summarize U.S. federal inctaméaws referred to therein, are
correct in all material respects.

16. The opinion of Dechert LLP that i®éilas Exhibit 8.1 to the Registration Statemenbigirmed, and the Underwriters may
rely upon such opinion as if it were addressedhéort.

17. Each of the Partnership Entities is and immediately after giving effect to the apption of the net proceeds from the
issuance and sale by the Partnership of the Offgrét$ as described in the Registration StatentbatDisclosure Package and the
Prospectus, will not be, required to register a§mrestment company” as such term is defined altivestment Company Act of 1940, as
amended.

In addition, such counsel shall make statementsetdollowing effect:

In the course of preparation by the Partnershipn@fRegistration Statement, the Disclosure Packadehe Prospectus, we
participated in conferences with officers and ottegresentatives of the OCI Parties, representatif’¢éhe independent public accountants
the independent mining and geological consulting fior the Partnership, representatives of the Wmdiers and representatives of counsel
for the Underwriters at which the contents of tregRtration Statement, the Disclosure Packagelem@tospectus and related matters were
discussed. The purpose of our professional engagewas not to establish or confirm factual matsetsforth in the Registration Statement,
the Disclosure Package and the Prospectus, andweerfot undertaken any obligation to verify indegently any of those factual matters.
Moreover, many of the determinations required tonaele in the preparation of the Registration Statenthe Disclosure Package and the
Prospectus involve determinations of a non-legainea Accordingly, we are not passing upon andragsno responsibility for the accuracy,
completeness or fairness of the statements coutt@inthe Registration Statement, the
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Disclosure Package or the Prospectus (except textteat expressly set forth in the numbered papigrd 4 and 15 of our opinion letter to
of even date herewith).

Subject to the limitations set forth in the immeseia preceding paragraph, we advise you that, erb#sis of the information we
gained in the course of performing the servicesrretl to above, each of the Registration Statenttem®reliminary Prospectus and the
Prospectus (it being understood in each case thaxpress no belief with respect to the finanditiesnents, schedules or other financial
information or reserve information, or statistidaka derived therefrom, included in or omitted frany of the foregoing) appears on its fac
have been appropriately responsive in all mategsphects to the requirements of the SecuritiesaAdtthe applicable rules and regulations of
the Commission thereunder.

Subject to the limitations set forth in the secpneiceding paragraph, we confirm to you that, orbhes of the information we
gained in the course of performing the servicesrretl to above, no facts have come to our attettti@nhave caused us to believe that (i) the
Registration Statement (other than information peech to be excluded at the time of effectivenasspant to Rule 430A under the Securi
Act), as of its effective date, contained an unsizgement of a material fact or omitted to stateagerial fact required to be stated therein or
necessary in order to make the statements theot¢imisleading; (ii) the Disclosure Package, as:074.m. Eastern Daylight Time, on
September 12, 2013 (which you have advised ugimeprior to the time of first sale of the Offerddits) contained an untrue statement of a
material fact or omitted to state a material faetessary in order to make the statements thereiheilight of the circumstances under which
they were made, not misleading; and (iii) the Peasips, as of its date and the date hereof, comtaineontains an untrue statement of a
material fact or omitted or omits to state a matedect necessary in order to make the statembatsin, in the light of the circumstances
under which they were made, not misleading (it peinderstood that in each case we express no beétlefespect to the financial
statements, schedules or other financial informatioreserve information, or statistical data deditherefrom, included in or omitted from
any of the foregoing).
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Name

ANNEX A

Foreign Jurisdiction

OCI Enterprises Inc

OCI Chemical Corporatio

OCI Wyoming Holding Co
OCI Wyoming Co

OCI Resource Partners LL
OCI Resources L

OCI Wyoming, L.P.

Georgia

Alabama, Georgia, New York, Ohio, Oregon, Utah, \Wijroy
None

Wyoming

None

None

Wyoming




EXHIBIT C
FORM OF OPINION OF HOLLAND & HART LLP

No consent, approval, authorization, order or \ali@h of, or filing, recording, qualification orgestration with, any executive,
legislative, judicial or regulatory authority puesu to the Applicable Laws of the State of Wyomisigequired to be obtained or made in
connection with the Transactions, including theigse and sale of the Offered Units pursuant t&Jimderwriting Agreement, except (i) su
as have been obtained or made prior to the daeohar (ii) such as may be required under Statar#ées or “blue sky'laws (as to which w

express no opinion).
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FIRST AMENDED AND RESTATED AGREEMENT OF
LIMITED PARTNERSHIP OF OCI RESOURCES LP

THIS FIRST AMENDED AND RESTATED AGREEMENT OF LIMITE PARTNERSHIP OF OClI RESOURCES LP dated as of
September 18, 2013, is entered into by and bet@€arResource Partners LLC, a Delaware limited lightompany, as the General Partner,
and OCI Wyoming Holding Co., a Delaware corporatimgether with any other Persons who become Rarin¢he Partnership or parties
hereto as provided herein. In consideration ofcthveenants, conditions and agreements containeéhhére parties hereto hereby agree as
follows:

ARTICLE |
DEFINITIONS

Section 1.1 Definitions. The following definitions shall be for all purpes, unless otherwise clearly indicated to theraont
applied to the terms used in this Agreement.

“ Acquisition” means any transaction in which any Group Memlboguaes (through an asset acquisition, stock aters merger
or other form of investment) control over all gpartion of the assets, properties or business atha&n Person for the purpose of increasing,
over the longerm, the operating capacity or operating incomthefPartnership Group from the operating capamityperating income of tt
Partnership Group existing immediately prior totstransaction. For purposes of this definitioonty-term” generally refers to a period of
not less than twelve months.

“ Additional Book Basis’ means the portion of any remaining Carrying Vadi@n Adjusted Property that is attributable tsifiee
adjustments made to such Carrying Value as a reEBlbok-Up Events. For purposes of determiningekient that Carrying Value
constitutes Additional Book Basis:

€) Any negative adjustment made to the Carrying Valuan Adjusted Property as a result of either akBDown
Event or a Book-Up Event shall first be deemedftset or decrease that portion of the Carrying #adfi such Adjusted Property that is
attributable to any prior positive adjustments m#émgeto pursuant to a Book-Up Event or Book-Doweri; and

(b) If Carrying Value that constitutes Additional BoBlasis is reduced as a result of a Book-Down Evedtthe
Carrying Value of other property is increased assalt of such Book-Down Event, an allocable paortxd any such increase in Carrying
Value shall be treated as Additional Book Basisyjated, that the amount treated as Additional BBakis pursuant hereto as a result of such
Book-Down Event shall not exceed the amount by twkie Aggregate Remaining Net Positive Adjustmaiftesr such Book-Down Event
exceeds the remaining Additional Book Basis attable to all of the Partnership’s Adjusted Propeaiftgr such Book-Down Event
(determined without regard to the application d$ tlause (b) to such Book-Down Event).

“ Additional Book Basis Derivative Iltemsmeans any Book Basis Derivative Items that amamated with reference to Additional
Book Basis. To the extent that the Additional B&asis attributable to all of the Partnership’s Astigd Property as of the beginning of any
taxable period exceeds the Aggregate Remaining’hisitive Adjustments as of the beginning of sudtiopge(the “Excess Additional Book
Basis”), the Additional Book Basis Derivative Itefias such period shall be reduced by the amourtttibars the same ratio to the amount of
Additional Book Basis Derivative Items determineithout regard to this sentence as the Excess AuditiBook Basis bears to the
Additional Book Basis as of the beginning of suehiqgd. With respect to a Disposed of Adjusted Priypéhe Additional Book Basis
Derivative Items shall be the amount of AdditioBalok Basis taken into account in computing gaitoes from the disposition of such
Disposed of Adjusted Property.

“ Adjusted Capital Account means the Capital Account maintained for eachreamas of the end of each taxable period of the
Partnership, (a) increased by any amounts thatBadiner is obligated to restore under the stasdsetiby Treasury Regulation Section
1.704-1(b)(2)(ii)(c) (or is deemed obligated totoes under Treasury Regulation Sections 1.704-&(d)1.704-2(i)(5)) and (b) decreased by
(i) the amount of all losses and deductions




that, as of the end of such taxable period, arsoregbly expected to be allocated to such Partresbisequent taxable periods under Sections
704(e)(2) and 706(d) of the Code and Treasury Retigunl Section 1.751-1(b)(2)(ii), and (ii) the ambohall distributions that, as of the end
of such taxable period, are reasonably expectbé tnade to such Partner in subsequent taxabledgari@accordance with the terms of this
Agreement or otherwise to the extent they excetsbtiing increases to such Partner’s Capital Actthat are reasonably expected to occur
during (or prior to) the taxable period in whictchuistributions are reasonably expected to be r{wttier than increases as a result of a
minimum gain chargeback pursuant to Section 6.0 (d)6.1(d)(ii)). The foregoing definition of Adgted Capital Account is intended to
comply with the provisions of Treasury Regulati@ton 1.704-1(b)(2)(ii)(d) and shall be interpetmnsistently therewith. The “Adjusted
Capital Account” of a Partner in respect of anytRenship Interest shall be the amount that suclugtdf Capital Account would be if such
Partnership Interest were the only interest inRhgnership held by such Partner from and afted#te on which such Partnership Interest
was first issued.

“ Adjusted Operating Surplus means, with respect to any period, (a) OperaBngplus generated with respect to such period less
(b) (i) the amount of any net increase in Workirap{al Borrowings (or the Partnership’s proporti@nshare of any net increase in Working
Capital Borrowings in the case of Subsidiaries #ratnot wholly owned) with respect to such pegad (ii) the amount of any net decreas
cash reserves (or the Partnership’s proportiorfeieesof any net decrease in cash reserves in ffieeof&ubsidiaries that are not wholly
owned) for Operating Expenditures with respectutthsperiod not relating to an Operating Expenditaegle with respect to such period, and
plus (c) (i) the amount of any net decrease in WaylkCapital Borrowings (or the Partnership’s prdjmorate share of any net decrease in
Working Capital Borrowings in the case of Subsidisithat are not wholly owned) with respect to spetiod, (ii) the amount of any net
decrease made in subsequent periods in cash regerv@perating Expenditures initially establishveith respect to such period to the extent
such decrease results in a reduction in Adjustegt&jmg Surplus in subsequent periods pursuardatese (b)(ii) above and (iii) the amount
any net increase in cash reserves (or the Partperghnoportionate share of any net increase i caserves in the case of Subsidiaries that
are not wholly owned) for Operating Expenditurethwespect to such period required by any debtunsgnt for the repayment of principal,
interest or premium. Adjusted Operating Surplussdua include that portion of Operating Surplududed in clause (a)(i) of the definition
Operating Surplus.

“ Adjusted Property means any property the Carrying Value of whick baen adjusted pursuant to Section 5.5(d).

“ Affiliate " means, with respect to any Person, any otherRetmat directly or indirectly through one or mameermediaries
controls, is controlled by or is under common contvith, the Person in question. As used hereia téhm “control” means the possession,
direct or indirect, of the power to direct or catise direction of the management and policies Béeson, whether through ownership of
voting securities, by contract or otherwise.

“ Aggregate Quantity of IDR Reset Common Uniteas the meaning given such term in Section 5)11(a

“ Aggregate Remaining Net Positive Adjustmefit®means, as of the end of any taxable period, tine af the Remaining Net
Positive Adjustments of all the Partners.

“ Agreed Allocation” means any allocation, other than a Required Altimn, of an item of income, gain, loss or dedutfiarsuant
to the provisions of Section 6.1, including a CiweAllocation (if appropriate to the context in ieh the term “Agreed Allocation” is used).

“ Agreed Value' of any Contributed Property means the fair masadtie of such property or other asset at the tfreontribution
and in the case of an Adjusted Property, the fairket value of such Adjusted Property on the dataerevaluation event as described in
Section 5.5(d), in both cases as determined btreeral Partner. The General Partner shall useraetiod as it determines to be
appropriate to allocate the aggregate Agreed Vaf@ontributed Properties contributed to the Pasimi@ in a single or integrated transaction
among each separate property on a basis propdrtmtiee fair market value of each Contributed Ry

2




“ Agreement’ means this First Amended and Restated Agreenfdritrated Partnership of OCI Resources LP, as iyrba
amended, supplemented or restated from time ta time

“ Associate’ means, when used to indicate a relationship withRerson, (a) any corporation or organization oiclisuch Person
a director, officer, manager, general partner onaging member or is, directly or indirectly, therew of 20% or more of any class of voting
stock or other voting interest, (b) any trust drestestate in which such Person has at least ab20®ficial interest or as to which such Person
serves as trustee or in a similar fiduciary capaeind (c) any relative or spouse of such Persoany relative of such spouse, who has the
same principal residence as such Person.

“ Available CasH' means, with respect to any Quarter ending padhe Liquidation Date:
€) the sum of:

0] all cash and cash equivalents of the Partnerstopiisfor the Partnership’s proportionate share shca
and cash equivalents in the case of Subsidiar@satie not wholly owned) on hand at the end of sphrter; and

(i) if the General Partner so determines, all or anjigroof additional cash and cash equivalents ef th
Partnership Group (or the Partnership’s proporteshare of cash and cash equivalents in the ¢&ébsidiaries that are not wholly owned)
on hand on the date of determination of AvailabésIiCwith respect to such Quarter resulting from kivigr Capital Borrowings made
subsequent to the end of such Quarter; less,

(b) the amount of any cash reserves established b@e¢heral Partner (or the Partnershiproportionate share of ce
reserves in the case of Subsidiaries that are hotlyvowned) to:

() provide for the proper conduct of the busines$efRartnership Group (including reserves for future
capital expenditures and for anticipated futurelitneeeds of the Partnership Group) subsequentdio uarter;

(i) comply with applicable law or any loan agreemeetusity agreement, mortgage, debt instrument car
agreement or obligation to which any Group Membex party or by which it is bound or its assetssaitgect; or

(iii) provide funds for distributions under Section 6r4ection 6.5 in respect of any one or more ofriet
four Quarters;

provided, however, that the General Partner maesiatblish cash reserves pursuant to subclausaligive if the effect of such reserves
would be that the Partnership is unable to distelthe Minimum Quarterly Distribution on all Commuimits, plus any Cumulative Common
Unit Arrearage on all Common Units, with respecstich Quarter; provided further, that disbursemsrgde by a Group Member or cash
reserves established, increased or reduced aftemith of such Quarter but on or before the datietsfrmination of Available Cash with
respect to such Quarter shall be deemed to haverbade, established, increased or reduced, foopagof determining Available Cash,
within such Quarter if the General Partner so deitees.

Notwithstanding the foregoing,Available Cash’ with respect to the Quarter in which the LiquidatDate occurs and any
subsequent Quarter shall equal zero.

“ Board of Directors” means, with respect to the General Partner, itedbofadirectors or board of managers, if the Gelneeatner i
a corporation or limited liability company, or theard of directors or board of managers of the ggmpartner of the General Partner, if the
General Partner is a limited partnership, as apple




“ Book Basis Derivative ltem$means any item of income, deduction, gain or tbss$ is computed with reference to the Carrying
Value of an Adjusted Property (e.g., depreciataapletion, or gain or loss with respect to an AgjdsProperty).

“ Book-Down Event’ means an event that triggers a negative adjustioghe Capital Accounts of the Partners purstmection
5.5(d).

“ Book-Tax Disparity” means with respect to any item of Contributedg@rty or Adjusted Property, as of the date of any
determination, the difference between the Carryiatyie of such Contributed Property or Adjusted leropand the adjusted basis thereof for
federal income tax purposes as of such date. A@astshare of the Partnership’s Book-Tax Dispasiin all of its Contributed Property and
Adjusted Property will be reflected by the diffecerbetween such Partner’s Capital Account balaseraintained pursuant to Section 5.5
and the hypothetical balance of such Partner’st@afsiccount computed as if it had been maintairtedtly in accordance with federal
income tax accounting principles.

“ Book-Up Event’'means an event that triggers a positive adjusttoethie Capital Accounts of the Partners pursuaeation 5.5

(d).

“ Business Day means Monday through Friday of each week, extiggita legal holiday recognized as such by the gowent of
the United States of America or the State of Geosbill not be regarded as a Business Day.

“ Capital Account” means the capital account maintained for a Paginesuant to Section 5.5. The “Capital Accountad®artner in
respect of any Partnership Interest shall be theuatrthat such Capital Account would be if suchti®aship Interest were the only interest in
the Partnership held by such Partner from and #ftedate on which such Partnership Interest wasigisued.

“ Capital Contribution” means (a) any cash, cash equivalents or the ijetell Value of Contributed Property that a Partner
contributes to the Partnership or that is conteduir deemed contributed to the Partnership onlbeha Partner (including, in the case of an
underwritten offering of Units, the amount of amyderwriting discounts or commissions) or (b) cutmistributions that a Partner is entitled
to receive but otherwise waives.

“ Capital Improvement means (a) the construction of new capital asdsgis Group Member, (b) the replacement, improveroent
expansion of existing capital assets by a Group Maror (c) a capital contribution by a Group Memtmea Person that is not a Subsidiary in
which a Group Member has, or after such capitatrdmution will have, directly or indirectly, an eiy interest, to fund such Group Member’
pro rata share of the cost of the constructionesf,ror the replacement, improvement or expansiaxisting, capital assets by such Persc
each case if and to the extent such constructggiacement, improvement or expansion is made tease over the long-term, the operating
capacity or operating income of the Partnershipu@rin the case of clauses (a) and (b), or suckoRem the case of clause (c), from the
operating capacity or operating income of the Rastnip Group or such Person, as the case may iséngxmmediately prior to such
construction, replacement, improvement, expansiaapital contribution. For purposes of this ddfon, “long-term” generally refers to a
period of not less than twelve months.

“ Capital Surplus” means Available Cash distributed by the Partriprshexcess of Operating Surplus, as describekkittion 6.3
(a).

“ Carrying Value” means (a) with respect to a Contributed Propert#djusted Property, the Agreed Value of such prigperduce!
(but not below zero) by all depreciation, amorii@atand cost recovery deductions charged to thin@ar Capital Accounts in respect of st
property and (b) with respect to any other Partriprgroperty, the adjusted basis of such propentyederal income tax purposes, all as of
time of determination; provided that the Carryingle of any property shall be adjusted from timér in accordance with Sections 5.5(d)
(i) and 5.5(d)(ii) and to reflect changes, additi@n other adjustments to the Carrying Value fepdsitions and acquisitions of Partnership
properties, as deemed appropriate by the GeneraldPa




“ Cause” means a court of competent jurisdiction has exttex final, non-appealable judgment finding the &ahPartner liable to
the Partnership or any Limited Partner for actualdl or willful misconduct in its capacity as a geal partner of the Partnership.

“ Certificate” means a certificate in such form (including glbfmam if permitted by applicable rules and regidas of the
Depository Trust Company and its permitted sucassasod assigns) as may be adopted by the GenetaéRassued by the Partnership
evidencing ownership of one or more classes ofheship Interests. The initial form of certificatpproved by the General Partner for
Common Units is attached as Exhibit A to this Agneat.

“ Certificate of Limited Partnershig means the Certificate of Limited Partnershiplué Partnership filed with the Secretary of State
of the State of Delaware as referenced in Sectidnas such Certificate of Limited Partnership rhayamended, supplemented or restated
from time to time.

“ Citizenship Eligible Holder’ means a Limited Partner whose nationality, citedgip or other related status the General Partner
determines, upon receipt of an Eligibility Certifte or other requested information, does not orl@voat create under any federal, state or
local law or regulation to which a Group Membesihject, a substantial risk of cancellation orditfre of any property, including any
governmental permit, endorsement or other authtmoizain which a Group Member has an interest.

“ Claim” (as used in Section 7.12(g)) has the meaningngsesh term in Section 7.12(g).

“ Closing Date” means the first date on which Common Units atd by the Partnership to the IPO Underwriters parsuo the
provisions of the Underwriting Agreement.

“ Closing Price” for any day, means the last sale price on sughm@gular way, or in case no such sale takes placgich day, the
average of the last closing bid and ask pricesuch slay, regular way, in either case as reporteith@mprincipal National Securities Exchange
on which such Limited Partner Interests are listeddmitted to trading or, if such Limited Parthaterests of such class are not listed or
admitted to trading on any National Securities Exae, the average of the high bid and low ask pcesuch day in the over-the-counter
market, as reported by such other system thenenansif on any such day such Limited Partnerregts of such class are not quoted by any
such organization, the average of the closing bitlask prices on such day as furnished by a priofeedsmarket maker making a market in
such Limited Partner Interests of such class sadeloy the General Partner, or if on any such damaket maker is making a market in such
Limited Partner Interests of such class, the falug of such Limited Partner Interests on suchadagtetermined by the General Partner.

“ Code” means the Internal Revenue Code of 1986, as amtkeaidd in effect from time to time. Any referenegédin to a specific
section or sections of the Code shall be deeméatthode a reference to any corresponding provisicany successor law.

“ Combined Interest has the meaning given such term in Section 1).3(a

“ Commences Commercial Serviteneans the date upon which a Capital Improvenefitst put into commercial service by a
Group Member following completion of constructiosaplacement, improvement or expansion and testimgpplicable.

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

“ Common Unit” means a Limited Partner Interest having the ggirtd obligations specified with respect to Comrdaits in this
Agreement. The term “Common Unit” does not inclad8ubordinated Unit prior to its conversion intB@mmon Unit pursuant to the terms
hereof.

“ Common Unit Arrearag€ means, with respect to any Common Unit, whenéared, as to any Quarter within the Subordination
Period, the excess, if any, of (a) the Minimum Qerdy Distribution with respect to a
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Common Unit in respect of such Quarter over (b)stine of all Available Cash distributed with respiech Common Unit in respect of such
Quarter pursuant to Section 6.4(a)(i).

“ Conflicts Committe€ means a committee of the Board of Directors cosagloof two or more directors, each of whom (a)oisam
officer or employee of the General Partner, ()asan officer, director or employee of any Afftkaof the General Partner (other than Group
Members), (c) is not a holder of any ownershiprieéein the General Partner or its Affiliates oz ®Partnership Group other than (i) Common
Units and (ii) awards that are granted to suchctlirein his capacity as a director under any Itgrga incentive plan, equity compensation |
or similar plan implemented by the General Partrghe Partnership and (d) is determined by the@o&Directors to be independent under
the independence standards for directors who senan audit committee of a board of directors éistadd by the Exchange Act and the rt
and regulations of the Commission thereunder antthdational Securities Exchange on which the Comidnits are listed or admitted to
trading (or if no such National Securities Excharthe New York Stock Exchange).

“ Construction Debt’ means debt incurred to fund (a) all or a portiddra Capital Improvement, (b) interest paymentsldding
periodic net payments under related interest raspsagreements) and related fees on other Corismnuaebt or (c) distributions (including
incremental Incentive Distributions) on Construntiquity.

“ Construction Equity” means equity issued to fund (a) all or a portd Capital Improvement, (b) interest paymentsl(iding
periodic net payments under related interest rapsagreements) and related fees on Constructibh @ec) distributions (including
incremental Incentive Distributions) on other Coustion Equity. Construction Equity does not irdBuequity issued in the Initial Public
Offering.

“ Construction Period’ means the period beginning on the date that aisMember enters into a binding obligation to comogea
Capital Improvement and ending on the earlier wuoof the date that such Capital Improvement Comues Commercial Service and the
date that the Group Member abandons or disposaschf Capital Improvement.

“ Contributed Property’ means each property or other asset, in such frmay be permitted by the Delaware Act, but exotud
cash, contributed to the Partnership. Once theybarivalue of a Contributed Property is adjustedspant to Section 5.5(d), such property or
other asset shall no longer constitute a ContribBt@perty, but shall be deemed an Adjusted Prgpert

“ Contribution Agreement means that certain Contribution, Assignment asduinption Agreement, dated as of September 18,
2013, among the Partnership, the General Partr@rHoldings, OCI Chemical and OCI Wyoming Co., ttige with the additional
conveyance documents and instruments contemplatedesenced thereunder, as such may be amendgalemented or restated from time
to time.

“ Cumulative Common Unit Arrearagé means, with respect to any Common Unit, whenésared, and as of the end of any
Quarter, the excess, if any, of (a) the sum ofGbmmon Unit Arrearages as to an Initial Common Emiteach of the Quarters within the
Subordination Period ending on or before the lagtaf such Quarter over (b) the sum of any distiins theretofore made pursuant to
Section 6.4(a)(ii) and the second sentence of @eétb with respect to an Initial Common Unit (uding any distributions to be made in
respect of the last of such Quarters).

“ Curative Allocation” means any allocation of an item of income, gdeduction, loss or credit pursuant to the provisioh
Section 6.1(d)(xi).

“ Current Market Price” as of any date of any class of Limited Partnéedests, means the average of the daily Closirag®per
Limited Partner Interest of such class for the @dsecutive Trading Days immediately prior to suated

“ Deferred Issuance and Distributioh means (a) the issuance by the Partnership oh#beu of additional Common Units that is
equal to the excess, if any, of (x) 750,000, oygth{e aggregate number, if any, of Common
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Units actually purchased by and issued to the IP@ddwriters pursuant to the Over-Allotment Optiontbe Option Closing Date(s), (b)
distribution(s) of cash, pursuant to the ContribntAgreement, in an amount equal to the total amoficash contributed by the IPO
Underwriters to the Partnership on or in connectiith any Option Closing Date with respect to Conmnunits issued by the Partnership
upon the applicable exercise of the Over-Allotm@ption in accordance with Section 5.3(b), if anyd &c) the issuance by the Partnership to
the General Partner of 15,306 General Partner Units

“ Delaware Act’ means the Delaware Revised Uniform Limited Pagthig Act, 6 Del C. Section 17-101, et seq., asraied,
supplemented or restated from time to time, andsaicgessor to such statute.

“ Departing General Partnef means a former General Partner from and afterftbetave date of any withdrawal or removal of s
former General Partner pursuant to Section 11Seetion 11.2.

“ Derivative Partnership Interest§means any options, rights, warrants, appreciatigits, tracking, profit and phantom interests
and other derivative securities relating to, cotilkr into or exchangeable for Partnership Intexest

“ Disposed of Adjusted Propertyhas the meaning given such term in Section 6(&iii)B).

“ Economic Risk of Los$ has the meaning set forth in Treasury RegulaBention 1.752-2(a).

“ Eligibility Certificate ” means a certificate the General Partner may iscaieimited Partner to execute as to such LimRedners
(or such Limited Partner’s beneficial owners’) femléncome tax status or nationality, citizenshipther related status for the purpose of
determining whether such Limited Partner is anidsilele Holder.

“ Estimated Incremental Quarterly Tax Amourithas the meaning assigned to such term in Se6ét@n

“ Event of Withdrawal’ has the meaning given such term in Section 1).1(a

“ Excess Additional Book Basishas the meaning given such term in the definibbhAdditional Book Basis Derivative ltems.”

“ Excess Distribution’ has the meaning given such term in Section 6(@ijg).

“ Excess Distribution Unit’ has the meaning given such term in Section 6(@ijd\).

“ Exchange Act’ means the Securities Exchange Act of 1934, asded supplemented or restated from time to time,zay
successor to such statute.

“ Expansion Capital Expenditures means cash expenditures for Acquisitions or Gabibprovements. Expansion Capital
Expenditures shall include interest (including pdit net payments under related interest rate sigagements) and related fees paid during
the Construction Period on Construction Debt. Wlearsh expenditures are made in part for Expar@agmital Expenditures and in part for
other purposes, the General Partner shall deterthénellocation between the amounts paid for each.

“ Final Subordinated Units’ has the meaning given such term in Section 6(&)(h).

“ First Liquidation Target Amount” has the meaning given such term in Section 6()(D).

“ First Target Distribution” means $0.5750 per Unit per Quarter (or, with es$po the period commencing on the Closing Datk an
ending on December 31, 2013, it means the produ&®.6750 multiplied by a fraction of which the nerator is the number of days in such
period, and of which the denominator is 92), subljie@djustment in accordance with Sections 5.18 a6d 6.9.
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“ Fully Diluted Weighted Average Basismeans, when calculating the number of Outstandings for any period, a basis that
includes (a) the weighted average number of OulstgriJnits during such period plus (b) all Parthgrdnterests and Derivative Partnership
Interests (i) that are convertible into or exeroleaor exchangeable for Units or for which Unite &suable, in each case that are senior to or
pari passu with the Subordinated Units, (ii) whoseversion, exercise or exchange price, if anlgss than the Current Market Price on the
date of such calculation, (iii) that may be congdrinto or exercised or exchanged for such Units po or during the Quarter immediately
following the end of the period for which the cd#tion is being made without the satisfaction of anntingency beyond the control of the
holder other than the payment of considerationthaccompliance with administrative mechanics agplie to such conversion, exercise or
exchange and (iv) that were not converted intaxer@sed or exchanged for such Units during théopédor which the calculation is being
made; provided, however, that for purposes of dateéng the number of Outstanding Units on a Fulijui2d Weighted Average Basis when
calculating whether the Subordination Period hatedror Subordinated Units are entitled to conved Common Units pursuant to Section
5.7, such Partnership Interests and Derivativen@eship Interests shall be deemed to have beenandisg Units only for the four Quarters
that comprise the last four Quarters of the measent period; provided, further, that if considesativill be paid to any Group Member in
connection with such conversion, exercise or exghathe number of Units to be included in suchudaton shall be that number equal to
difference between (x) the number of Units issualplen such conversion, exercise or exchange antigéy)umber of Units that such
consideration would purchase at the Current Mdpkiete.

“ General Partner’ means OCI Resource Partners LLC, a Delawaredihiability company, and its successors and péerhit
assigns that are admitted to the Partnership asrglgpartner of the Partnership, in its capacitgerseral partner of the Partnership (except as
the context otherwise requires).

“ General Partner Interest means the ownership interest of the General Baitmthe Partnership (in its capacity as a general
partner without reference to any Limited Partneéetest held by it), which is evidenced by Genegatier Units, and includes any and all
rights, powers and benefits to which the Generaheais entitled as provided in this Agreemengetiher with all obligations of the General
Partner to comply with the terms and provisionthad Agreement.

“ General Partner Unit’ means a fractional part of the General Partntarést having the rights and obligations specifigth
respect to the General Partner Interest. A Gelgadher Unit is not a “Unit.”

“ Gross Liability Value” means, with respect to any Liability of the Parship described in Treasury Regulation SectioBZ-7(b)
(3)(i), the amount of cash that a willing assignamuld pay to a willing assignee to assume suchilifigln an arm’s-length transaction.

“ Group” means two or more Persons that, with or throughdaf their respective Affiliates or Associatesybany contract,
arrangement, understanding or relationship foptimpose of acquiring, holding, voting (except vgtpursuant to a revocable proxy or
consent given to such Person in response to a mmoggnsent solicitation made to 10 or more Pefs@x&rcising investment power over or
disposing of any Partnership Interests with angoferson that beneficially owns, or whose Affdmbr Associates beneficially own, direc
or indirectly, Partnership Interests.

“ Group Member’ means a member of the Partnership Group.

“ Group Member Agreemeritmeans the partnership agreement of any Group Menaither than the Partnership, that is a limited o
general partnership, the limited liability compaagreement of any Group Member that is a limiteblilitg company, the certificate of
incorporation and bylaws or similar organizatiodatuments of any Group Member that is a corporatienjoint venture agreement or
similar governing document of any Group Member that joint venture and the governing or organdgal or similar documents of any ot
Group Member that is a Person other than a linotegeneral partnership, limited liability compaggyporation or joint venture, in each case,
as such may be amended, supplemented or restatedifne to time.

“ Hedge Contract means any exchange, swap, forward, cap, flodlag@ption or other similar agreement or arrangatrentered
into for the purpose of reducing the exposure Gfaup Member to fluctuations in interest
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rates, the price of hydrocarbons, basis differéntiacurrency exchange rates in their operatiaridiancing activities and not for speculative
purposes.

“ Holder ” means any of the following:
(a) the General Partner who is the Rettwidler of Registrable Securities;

(b) any Affiliate of the General Parteho is the Record Holder of Registrable Securfi¢ber than natural persons
who are Affiliates of the General Partner by virtfdeing officers, directors or employees of tren€ral Partner or any of its Affiliates);

(c) any Person that has been the GeRaraher within the prior two years and who is tleedtd Holder of
Registrable Securities;

(d) any Person that has been an Affilaitdthe General Partner within the prior two yeams who is the Record
Holder of Registrable Securities (other than ndfpeasons who were Affiliates of the General Partmevirtue of being officers, directors or
employees of the General Partner or any of itsliafés); and

(e) a transferee and current Record Hafi®egistrable Securities to whom the transfefaguch Registrable
Securities, who was a Holder at the time of suahdfer, assigns its rights and obligations underAgreement; provided such transferee
agrees in writing to be bound by the terms of Agseement and provides its name and address t@attaership promptly upon such trans

“ IDR Reset Common Units has the meaning given such term in Section 5)11(a
“ IDR Reset Electiori has the meaning given such term in Section 5)11(a

“ Incentive Distribution Right” means a Limited Partner Interest having the sgrtd obligations specified with respect to Incanti
Distribution Rights in this Agreement.

“ Incentive Distributions” means any amount of cash distributed to the heldéthe Incentive Distribution Rights pursuant to
Sections 6.4(a)(v), (vi) and (vii) and 6.4(b)(iifly) and (v).

“ Incremental Income Taxe$ has the meaning given such term in Section 6.9.
“ Indemnified Persons has the meaning given such term in Section 7)12(g

“ Indemnitee” means (a) the General Partner, (b) any Depafiiegeral Partner, (c) any Person who is or was éiliadé¢ of the
General Partner or any Departing General Partdggrly Person who is or was a manager, managingoeeigeneral partner, director,
officer, fiduciary or trustee of (i) any Group Mesththe General Partner or any Departing Generah&aor (ii) any Affiliate of any Group
Member, the General Partner or any Departing GéRardner, (e) any Person who is or was servirtgetequest of the General Partner or
any Departing General Partner or any Affiliatelof General Partner or any Departing General Paaiarmanager, managing member,
general partner, director, officer, fiduciary augtee of another Person owing a fiduciary dutynyp @roup Member; provided that a Person
shall not be an Indemnitee by reason of providimga fee-for-services basis, trustee, fiduciargustodial services, and (f) any Person the
General Partner designates as an “Indemnitee”"dgrgses of this Agreement because such Persotus ssrvice or relationship exposes
such Person to potential claims, demands, suigsameedings relating to the Partnership Group’snass and affairs.

“ Ineligible Holder” means a Limited Partner who is not a Citizendtligible Holder.
“ Initial Common Units” means the Common Units sold in the Initial Pul@iffering.
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“ Initial Limited Partners” means the Organizational Limited Partner, OCldilngs (with respect to the Common Units and
Subordinated Units received by it pursuant to ®ach.2(a)), the General Partner (with respectédmicentive Distribution Rights received
it pursuant to Section 5.2) and the IPO Underwsitgron the issuance by the Partnership of Commats @s described in Section 5.3 in
connection with the Initial Public Offering.

“ Initial Public Offering ” means the initial offering and sale of Common Utatthe public (including the offer and sale of Goon
Units pursuant to the Over-Allotment Option), asa#ed in the IPO Registration Statement.

“ Initial Unit Price " means (a) with respect to the Common Units aed3tbordinated Units, the initial public offerindge per
Common Unit at which the Common Units were firdecdd to the public for sale as set forth on theecpage of the IPO Prospectus or (b)
with respect to any other class or series of Ulttis price per Unit at which such class or serfddrots is initially sold by the Partnership, as
determined by the General Partner, in each casstadjas the General Partner determines to be @pmto give effect to any distribution,
subdivision or combination of Units.

“ Interim Capital Transactions’ means the following transactions if they occuppto the Liquidation Date: (a) borrowings,
refinancings or refundings of indebtedness (othen tWorking Capital Borrowings and other than fenis purchased on open account or for
a deferred purchase price in the ordinary courdrisiness) by any Group Member and sales of debties of any Group Member; (b)
issuances of equity interests of any Group Meminetyding the Common Units sold to the IPO Undet&rs in the Initial Public Offering) 1
anyone other than a member of the Partnership Gfoupales or other voluntary or involuntary disjions of any assets of any Group
Member other than (i) sales or other dispositidnswentory, accounts receivable and other assettse ordinary course of business and (ii)
sales or other dispositions of assets as partmhaaetirements or replacements; and (d) capdatributions received by a Group Member.

“ Investment Capital Expendituresmeans capital expenditures that are neither EsipanCapital Expenditures nor Maintenance
Capital Expenditures.

“ IPO Prospectus means the final prospectus relating to the lhRiablic Offering dated September 13, 2013 andifilg the
Partnership with the Commission pursuant to Ruke @2 September 16, 2013.

“ IPO Registration Statemeritmeans the Registration Statement on Form S-& (¥d. 333-189838) as it has been or as it may be
amended or supplemented from time to time, filedhgyPartnership with the Commission under the Sées1Act to register the offering and
sale of the Common Units in the Initial Public Ofifey.

“ IPO Underwriter” means each Person named as an underwriter ird8lehketo the Underwriting Agreement who purchases
Common Units pursuant thereto.

“ Liability " means any liability or obligation of any natuvehether accrued, contingent or otherwise.

“ Limited Partner” means, unless the context otherwise requires) batial Limited Partner, each additional Persbattbecomes a
Limited Partner pursuant to the terms of this Agreat and any Departing General Partner upon thegehaf its status from General Partner
to Limited Partner pursuant to Section 11.3, irhezase, in such Person’s capacity as a limitechpadf the Partnership.

“ Limited Partner Interest’ means an ownership interest of a Limited Parinéhe Partnership, which may be evidenced by
Common Units, Subordinated Units, Incentive Disttibn Rights or other Partnership Interests orralmoation thereof (but excluding
Derivative Partnership Interests), and includesamy all benefits to which such Limited Partnegnsitled as provided in this Agreement,
together with all obligations of such Limited Pantipursuant to the terms and provisions of thise&grent.
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“ Liquidation Date” means (a) in the case of an event giving risiéodissolution of the Partnership of the type dbed in clauses
(a) and (d) of the third sentence of Section 1thd date on which the applicable time period duvitngch the holders of Outstanding Units
have the right to elect to continue the businesh®Partnership has expired without such an eledteing made and (b) in the case of any
other event giving rise to the dissolution of tteatRership, the date on which such event occurs.

“ Liquidator ” means one or more Persons selected pursuanttio®é2.3 to perform the functions described iotle® 12.4 as
liquidating trustee of the Partnership within theaning of the Delaware Act.

“ Maintenance Capital Expendituresmeans cash expenditures (including expenditusethie construction of new capital assets or
the replacement, improvement or expansion of exjstapital assets) by a Group Member made to majrdeer the long-term, the operating
capacity or operating income of the Partnershipu@ro~or purposes of this definition, “long-ternereerally refers to a period of not less than
twelve months.

“ Merger Agreement has the meaning given such term in Section 14.1.

“ Minimum Quarterly Distribution” means $0.5000 per Unit per Quarter (or with respe the period commencing on the Closing
Date and ending on December 31, 2013, it meangrgokict of $0.5000 multiplied by a fraction of whithe numerator is the number of days
in such period and of which the denominator is 8@pject to adjustment in accordance with Secttoh$, 6.6 and 6.9.

“ National Securities Exchangé means an exchange registered with the Commissiderection 6(a) of the Exchange Act (or
successor to such Section).

“ Net Agreed Valu€ means, (a) in the case of any Contributed Prgpére Agreed Value of such property or other assgticed by
any Liabilities either assumed by the Partnerspipnusuch contribution or to which such propertytirer asset is subject when contributed
and (b) in the case of any property distributed artner by the Partnership, the Partnership’syDgrValue of such property (as adjusted
pursuant to Section 5.5(d)(ii)) at the time suabperty is distributed, reduced by any Liabilitiéher assumed by such Partner upon such
distribution or to which such property is subjecthee time of distribution, in either case as deieed and required by the Treasury
Regulations promulgated under Section 704(b) oftbde.

“ Net Income” means, for any taxable period, the excess, if ahthe Partnership’items of income and gain (other than those il
taken into account in the computation of Net Teation Gain or Net Termination Loss) for such taggiériod over the Partnership’s items
of loss and deduction (other than those items takeraccount in the computation of Net Terminat@®ain or Net Termination Loss) for such
taxable period. The items included in the calcatabf Net Income shall be determined in accordavitie Section 5.5(b) and shall not inclu
any items specially allocated under Section 6.Jqdvided, that the determination of the items tieate been specially allocated under
Section 6.1(d) shall be made without regard torawgrsal of such items under Section 6.1(d)(xii).

“ Net Loss’ means, for any taxable period, the excess, if ahthe Partnership’s items of loss and dedudfither than those items
taken into account in the computation of Net Teation Gain or Net Termination Loss) for such taggiériod over the Partnership’s items
of income and gain (other than those items takendancount in the computation of Net TerminationnGa Net Termination Loss) for such
taxable period. The items included in the calcatatf Net Loss shall be determined in accordantle $&ction 5.5(b) and shall not include
any items specially allocated under Section 6.1qr)vided, that the determination of the items tieate been specially allocated under
Section 6.1(d) shall be made without regard torawgrsal of such items under Section 6.1(d)(xii).

“ Net Positive Adjustmentsmeans, with respect to any Partner, the exceéasyi of the total positive adjustments over thialt
negative adjustments made to the Capital Accountioh Partner pursuant to Book-Up Events and Book#DEvents.

11




“ Net Termination Gain” means, for any taxable period, the sum, if pesitof all items of income, gain, loss or deduction
(determined in accordance with Section 5.5(b)) #nat(a) recognized by the Partnership (i) afterltiguidation Date or (ii) upon the sale,
exchange or other disposition of all or substalytall of the assets of the Partnership Group,iad®a whole, in a single transaction or a
series of related transactions (excluding any digjom to a member of the Partnership Group), pdéemed recognized by the Partnership
pursuant to Section 5.5(d); provided, however,tims included in the determination of Net TermioiGain shall not include any items of
income, gain or loss specially allocated underiSed.1(d).

“ Net Termination Loss means, for any taxable period, the sum, if negatbf all items of income, gain, loss or deduction
(determined in accordance with Section 5.5(b)) #inat(a) recognized by the Partnership (i) afteritiguidation Date or (ii) upon the sale,
exchange or other disposition of all or substalytill of the assets of the Partnership Group,iad®a whole, in a single transaction or a
series of related transactions (excluding any digjom to a member of the Partnership Group), pdéemed recognized by the Partnership
pursuant to Section 5.5(b); provided, however,tims included in the determination of Net Termioat_oss shall not include any items of
income, gain or loss specially allocated underised.1(d).

“ Nonrecourse Built-in Gain” means with respect to any Contributed Propertiesdjuisted Properties that are subject to a mort
or pledge securing a Nonrecourse Liability, the ami@f any taxable gain that would be allocateth®Partners pursuant to Section 6.2(b) if
such properties were disposed of in a taxable actio in full satisfaction of such liabilities afo no other consideration.

“ Nonrecourse Deductions means any and all items of loss, deduction orexiiture (including any expenditure described in
Section 705(a)(2)(B) of the Code) that, in accoodawith the principles of Treasury Regulation Sattl.704-2(b), are attributable to a
Nonrecourse Liability

“ Nonrecourse Liability” has the meaning set forth in Treasury Regula8ention 1.752-1(a)(2).

“ Notice” means a written request from a Holder pursua@dotion 7.12 which shall (i) specify the RegiskeaBecurities intended
to be registered, offered and sold by such Hol@@describe the nature or method of the propasféet and sale of Registrable Securities,
(iii) contain the undertaking of such Holder to yide all such information and materials and takaetion as may be required or appropriate
in order to permit the Partnership to comply willhagplicable requirements and obligations in catio® with the registration and dispositi
of such Registrable Securities pursuant to Seatibg.

“ Notice of Election to Purchas&has the meaning given such term in Section 1%.1(b

“ OCI Chemical” means OCI Chemical Corporation, a Delaware cation.

“ OCI Enterprises’ means OCI Enterprises, Inc., a Delaware corponati

“ OCI Holdings” means OCI Wyoming Holding Co., a Delaware corpiora

“ Omnibus Agreement means that certain Omnibus Agreement, dated &epfember 18, 2013, among OCI Enterprises, the
General Partner and the Partnership, as such agntenay be amended, supplemented or restated ifimartd time.

“ Operating Company means OCI Wyoming, L.P., a Delaware limited parthip, and any successors thereto.

“ Operating Expenditure$ means all Partnership Group cash expenditureth@oPartnership’s proportionate share of experebtu
in the case of Subsidiaries that are not wholly @eljnincluding taxes, compensation of employedi&ert and directors of the General
Partner, reimbursement of expenses of the Genaraild? and its Affiliates, debt service paymentgpayment of Working Capital
Borrowings, and payments made in the ordinary @afdusiness under any Hedge Contracts, subjélétfwllowing:
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(a) repayments of Working Capital Borrogs deducted from Operating Surplus pursuant teselgb)(iii) of the
definition of “Operating Surplus” shall not constié Operating Expenditures when actually repaid;

(b) payments (including prepayments amgbgyment penalties) of principal of and premiumratebtedness other
than Working Capital Borrowings shall not constt@perating Expenditures;

(c) Operating Expenditures shall notudd (i) Expansion Capital Expenditures or Investn@apital Expenditures,
(i) payment of transaction expenses (includingtgxelating to Interim Capital Transactions, (ii$tributions to Partners, or (iv) repurchases
of Partnership Interests, other than repurchasBsudhership Interests by the Partnership to gatisfigations under employee benefit plan
reimbursement of expenses of the General Partn@ufehases of Partnership Interests by the GeRaraher to satisfy obligations under
employee benefit plans; and

(d) (i) amounts paid in connection witke tinitial purchase of a Hedge Contract shall beréimed over the life of suc
Hedge Contract and (ii) payments made in conneetitinthe termination of any Hedge Contract primttie expiration of its scheduled
settlement or termination date shall be includedgunal quarterly installments over the remainirfiesitiled life of such Hedge Contract.

“ Operating Surplus’ means, with respect to any period ending prich®Liquidation Date, on a cumulative basis antheuit
duplication,

(@) the sum of (i) $20.0 million, (ii)l@ash receipts of the Partnership Group (or thénBeship’s proportionate share
of cash receipts in the case of Subsidiaries tteahat wholly owned) for the period beginning or tBlosing Date and ending on the last day
of such period, but excluding cash receipts frotarim Capital Transactions and the termination eflgfe Contracts (provided that cash
receipts from the termination of a Hedge Contraictrfo its scheduled settlement or terminatioredstall be included in Operating Surplu
equal quarterly installments over the remainingesicified life of such Hedge Contract), (iii) all casheipts of the Partnership Group (or the
Partnership’s proportionate share of cash rec@iftse case of Subsidiaries that are not wholly elyrafter the end of such period but on or
before the date of determination of Operating Sugplith respect to such period resulting from WagkCapital Borrowings and (iv) the
amount of cash distributions from Operating Surglail during the Construction Period (includingréraental Incentive Distributions) on
Construction Equity, less

(b) the sum of (i) Operating Expenditui@sthe period beginning on the Closing Date amdireg on the last day of
such period, (ii) the amount of cash reservesh@martnership’s proportionate share of cash resenvthe case of Subsidiaries that are not
wholly owned) established by the General Partn@réeide funds for future Operating Expendituré§, ll Working Capital Borrowings not
repaid within twelve months after having been imedr or repaid within such 12-month period with plieceeds of additional Working
Capital Borrowings, and (iv) any cash loss realiaadlisposition of an Investment Capital Expendityarovided, however, that disbursem:
made (including contributions to a Group Membedisbursements on behalf of a Group Member) or cestrves established, increased or
reduced after the end of such period but on orrbdfte date of determination of Available Cash wébpect to such period shall be deemt
have been made, established, increased or rediocqulirposes of determining Operating Surplus, iwiguch period if the General Partner so
determines.

Notwithstanding the foregoin“Operating Surplus” with respect to the Quartewirich the Liquidation Date occurs and any subseguen
Quarter shall equal zero. Cash receipts from aadiment Capital Expenditure shall be treated ds reaipts only to the extent they are a
return on principal, but return of principal shadit be treated as cash receipts.

“ Opinion of Counsel’ means a written opinion of counsel (who may bgutar counsel to, or the general counsel or othside
counsel of, the Partnership or the General Padnany of its Affiliates) acceptable to the Gend?attner or to such other person selecting
such counsel or obtaining such opinion.
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“ Option Closing Daté means the date or dates on which any Common @né&sold by the Partnership to the IPO Undervgiter
upon exercise of the Over-Allotment Option.

“ Organizational Limited Partner’ means OCI Holdings in its capacity as the orgatidmal limited partner of the Partnership
pursuant to this Agreement.

“ Qutstanding” means, with respect to Partnership Interest®Raitnership Interests that are issued by the &attip and reflected
as outstanding on the Partnership’s books anddecxs of the date of determination; provided, hawethat if at any time any Person or
Group (other than the General Partner or its Affds) beneficially owns 20% or more of the Outsitagéartnership Interests of any class
then Outstanding, all Partnership Interests ownedrljor the benefit of such Person or Group shatlbe entitled to be voted on any matter
and shall not be considered to be Outstanding wsbading notices of a meeting of Limited Partnengaig on any matter (unless otherwise
required by law), calculating required votes, deiaing the presence of a quorum or for other sinplarposes under this Agreement, except
that Partnership Interests so owned shall be ceresidto be Outstanding for purposes of Section(b) (i) (such Partnership Interests shall
not, however, be treated as a separate class tofelParip Interests for purposes of this Agreemeth® Delaware Act); provided, further, that
the foregoing limitation shall not apply to (i) aRgrson or Group who acquired 20% or more of thist@nding Partnership Interests of any
class then Outstanding directly from the Generatinea or its Affiliates (other than the Partnerghifi) any Person or Group who acquired
20% or more of the Outstanding Partnership Interesany class then Outstanding directly or indlyeftom a Person or Group described in
clause (i) provided that, upon or prior to suchuasitjon, the General Partner shall have naotifiedhsPerson or Group in writing that such
limitation shall not apply, or (iii) any Person @roup who acquired 20% or more of any Partnersftigrésts issued by the Partnership with
the prior approval of the Board of Directors.

“ Over-Allotment Optior” means the over-allotment option granted to th@ Whderwriters by the Partnership pursuant to the
Underwriting Agreement.

“ Partner Nonrecourse Debithas the meaning set forth in Treasury RegulaBention 1.704-2(b)(4).

“ Partner Nonrecourse Debt Minimum Gaihhas the meaning set forth in Treasury RegulaBention 1.704-2(i)(2).

“ Partner Nonrecourse Deductiorismeans any and all items of loss, deduction oeexjiture (including any expenditure described
in Section 705(a)(2)(B) of the Code) that, in adesrce with the principles of Treasury Regulationt®®a 1.704-2(i), are attributable to a
Partner Nonrecourse Debt.

“ Partners” means the General Partner and the Limited Partner

“ Partnership” means OCI Resources LP, a Delaware limited peshig.

“ Partnership Group’ means, collectively, the Partnership and its Riiases.

“ Partnership Interest means any ownership interest, including any ctasseries of equity interest in the Partnershijctvishall
include any Limited Partner Interests and the Garfeartner Interest but shall exclude any Derivaihartnership Interests.

“ Partnership Minimum Gain” means that amount determined in accordance Wélptinciples of Treasury Regulation Sections
1.704-2(b)(2) and 1.704-2(d).

“ Per Unit Capital Amount’ means, as of any date of determination, the @agitcount, stated on a per Unit basis, underlgng
Unit held by a Person other than the General Paoineny Affiliate of the General Partner who holdisits.
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“ Percentage Interest means as of any date of determination (a) aked@eneral Partner with respect to General Paktnigs and
as to any Unitholder with respect to Units, asadage may be, the product obtained by multiplying.@i0% less the percentage applicable to
clause (b) below by (ii) the quotient obtained yiding (A) the number of General Partner Unitschiey the General Partner or the numbe
Units held by such Unitholder, as the case mayp€B) the total number of Outstanding Units andh&al Partner Units, and (b) as to the
holders of other Partnership Interests issued &yPtrtnership in accordance with Section 5.6, dtegmtage established as a part of such
issuance. The Percentage Interest with respect locantive Distribution Right shall at all times bero.

“ Person” means an individual or a corporation, firm, liedtliability company, partnership, joint ventuneist, unincorporated
organization, association, government agency adtigall subdivision thereof or other entity.

“ Plan of Conversiori’ has the meaning given such term in Section 14.1.

“ Pro Rata” means (a) when used with respect to Units orcdags thereof, apportioned among all designatetslimiaccordance
with their relative Percentage Interests, (b) wheed with respect to Partners or Record Holdemmriipned among all Partners or Record
Holders in accordance with their relative Perceatimgerests, (¢) when used with respect to holdehscentive Distribution Rights,
apportioned among all holders of Incentive Disttidw Rights in accordance with the relative numirepercentage of Incentive Distribution
Rights held by each such holder, and (d) when usttdrespect to Holders who have requested to deRegistrable Securities in a
Registration Statement pursuant to Section 7.1&(@)12(b), apportioned among all such Holdersctoedance with the relative number of
Registrable Securities held by each such holdeireridded in the Notice relating to such request.

“ Purchase Dat€ means the date determined by the General Paathtire date for purchase of all Outstanding LimRadner
Interests of a certain class (other than Limitedriéa Interests owned by the General Partner anfifitliates) pursuant to Article XV.

“ Quarter” means, unless the context requires otherwisecal figiarter of the Partnership, or, with respethé&ofiscal quarter of tr
Partnership which includes the Closing Date, thetiqno of such fiscal quarter after the Closing Date

“ Recapture Incomé& means any gain recognized by the Partnership pcded without regard to any adjustment require&bgtion
734 or Section 743 of the Code) upon the dispasiicany property or asset of the Partnership, wgain is characterized as ordinary inct
because it represents the recapture of deductiewsopsly taken with respect to such property @eas

“ Record Date’ means the date established by the General Partiogherwise in accordance with this Agreement fetedmining (a
the identity of the Record Holders entitled to reeaotice of, or entitled to exercise rights ispect of, any lawful action of Limited Partners
(including voting) or (b) the identity of Record lders entitled to receive any report or distribntar to participate in any offer.

“ Record Holder’ means (a) with respect to any class of Partnprstierests for which a Transfer Agent has beemiapgd, the
Person in whose name a Partnership Interest ofdash is registered on the books of the TransfgmAas of the Partnership’s close of
business on a particular Business Day or (b) vésipect to other classes of Partnership Interéstd2¢rson in whose name any such other
Partnership Interest is registered on the booksthieaGeneral Partner has caused to be kept &g éfartnership’s close of business on a
particular Business Day.

“ Registrable Security means any Partnership Interest other than theefaé®artner Interest and General Partner Unitsjiged
any Registrable Security shall cease to be a RablstSecurity (a) at the time a Registration Statet covering such Registrable Security is
declared effective by the Commission or otherwisedmes effective under the Securities Act, and Regjistrable Security may be sold or
disposed of pursuant to such Registration Staterflenat the time such Registrable Security has loigposed of pursuant to Rule 144 (or
any successor or similar rule or regulation unterSecurities Act); (c) when such Registrable Sgcisrheld by a
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Group Member; and (d) at the time such Registr8eleurity has been sold in a private transactiomhiich the transferor’s rights under
Section 7.12 of this Agreement have not been asditmthe transferee of such securities.

“ Registration Statemerithas the meaning given such term in Section 7)1@{¢his Agreement.

“ Redeemable Interestsmeans any Partnership Interests for which a rgdiem notice has been given, and has not been raitirg
pursuant to Section 4.10.

“ Remaining Net Positive Adjustmentaneans, as of the end of any taxable period, iff) wespect to the Unitholders holding
Common Units or Subordinated Units, the excesa)pthe Net Positive Adjustments of the Unitholdeotding Common Units or
Subordinated Units as of the end of such period fyethe sum of those Partners’ Share of Additidwok Basis Derivative Items for each
prior taxable period, (ii) with respect to the Gextd®artner (as holder of the General Partner YJrihie excess of (a) the Net Positive
Adjustments of the General Partner as of the ersicfi period over (b) the sum of the General Pasti$hare of Additional Book Basis
Derivative Items with respect to the General Parthats for each prior taxable period, and (iiithviespect to the holders of Incentive
Distribution Rights, the excess of (a) the Net BasiAdjustments of the holders of Incentive Distriion Rights as of the end of such period
over (b) the sum of the Share of Additional BoolsB&erivative Items of the holders of the Inceati¥stribution Rights for each prior
taxable period.

“ Required Allocations' means any allocation of an item of income, g&ies or deduction pursuant to Section 6.1(d)(ixti®a 6.1
(d)(ii), Section 6.1(d)(iv), Section 6.1(d)(v), $ilen 6.1(d)(vi), Section 6.1(d)(vii) or Section €d)(ix).

“ Reset MQD' has the meaning given such term in Section 5)11(e

“ Reset Noticé has the meaning given such term in Section 511(b

“ Retained Converted Subordinated Ufiihas the meaning given such term in Section 5(b)c)
“ Second Liquidation Target Amourithas the meaning given such term in Section 6()(E).

“ Second Target Distributiori means $0.6250 per Unit per Quarter (or, with ezspio the period commencing on the Closing Date
and ending on December 31, 2013, it means the ptad$0.6250 multiplied by a fraction of which thamerator is equal to the number of
days in such period and of which the denominat®2js subject to adjustment in accordance withiSed&.11, Section 6.6 and Section 6.9.

“ Securities Act’ means the Securities Act of 1933, as amendeglsmented or restated from time to time, and arcgassor to
such statute.

“ Selling Holder” means a Holder who is selling Registrable Semgripursuant to the procedures in Section 7.1BisfAgreement.

“ Share of Additional Book Basis Derivative Itemsfieans in connection with any allocation of AddiabBook Basis Derivative
Items for any taxable period, (i) with respecttie tUnitholders holding Common Units or Subordindiedts, the amount that bears the same
ratio to such Additional Book Basis Derivative Itemms the Unitholders’ Remaining Net Positive Adjusits as of the end of such taxable
period bear to the Aggregate Remaining Net Posiigistments as of that time, (ii) with respecthie General Partner (as holder of the
General Partner Units), the amount that bearsahegatio to such Additional Book Basis Derivatitaams as the General Partner’s
Remaining Net Positive Adjustments as of the ensch taxable period bear to the Aggregate RenmiNet Positive Adjustment as of that
time, and (iii) with respect to the Partners hojdincentive Distribution Rights, the amount thaatsethe same ratio to such Additional Book
Basis Derivative Items as the Remaining Net Pasifidjustments of the Partners holding the Incenbistribution Rights as of the end of
such taxable period bear to the Aggregate RemaNetdgRositive Adjustments as of that time.
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“ Special Approval means approval by a majority of the members ef@wonflicts Committee acting in good faith.

“ Subordinated Unit’ means a Limited Partner Interest having the ggirtd obligations specified with respect to Submaidid Units
in this Agreement. The term “Subordinated Unit” slo®t include a Common Unit. A Subordinated Undittis convertible into a Common
Unit shall not constitute a Common Unit until swadnversion occurs.

“ Subordination Period’ means the period commencing on the Closing Datkexpiring on the first Business Day following the
distribution of Available Cash to Partners pursuarection 6.3(a) in respect of any Quarter bagmmwith the Quarter ending September
2016 in respect of which (i) (A) distributions of/éilable Cash from Operating Surplus on each ofdbtstanding Common Units,
Subordinated Units and General Partner Units agcbthrer Outstanding Units that are senior or equabht of distribution to the
Subordinated Units, in each case with respectah e&the three consecutive, non-overlapping foua@er periods immediately preceding
such date equaled or exceeded the sum of the MimiQuarterly Distribution on all Outstanding Commdnits, Subordinated Units and
General Partner Units and any other OutstandingsUat are senior or equal in right of distribatto the Subordinated Units, in each case in
respect of such periods and (B) the Adjusted Opry&urplus for each of the three consecutive, onerlapping four-Quarter periods
immediately preceding such date equaled or excetbaesuim of the Minimum Quarterly Distribution dhaf the Common Units,
Subordinated Units and General Partner Units agd#rer Units that are senior or equal in rightlstribution to the Subordinated Units, in
each case that were Outstanding during such peoio@sFully Diluted Weighted Average Basis, anjitfiere are no Cumulative Common
Unit Arrearages.

“ Subsidiary” means, with respect to any Person, (a) a cormoratf which more than 50% of the voting power lbaes entitled
(without regard to the occurrence of any conting@mha vote in the election of directors or othevgming body of such corporation is own
directly or indirectly, at the date of determinatidy such Person, by one or more Subsidiarieadf Berson or a combination thereof, (b) a
partnership (whether general or limited) in whicicls Person or a Subsidiary of such Person iseaddke of determination, a general or
limited partner of such partnership, but only ifr@dhan 50% of the partnership interests of suctnpeship (considering all of the partners
interests of the partnership as a single classyited, directly or indirectly, at the date of detaration, by such Person, by one or more
Subsidiaries of such Person, or a combination tigoe (c) any other Person (other than a corpomnadir a partnership) in which such Person,
one or more Subsidiaries of such Person, or a amatibn thereof, directly or indirectly, at the dafedetermination, has (i) at least a majority
ownership interest or (ii) the power to elect aedt the election of a majority of the directorsotiier governing body of such Person.

“ Surviving Business Entity has the meaning given such term in Section 14.2(b

“ Target Distributions” means, collectively, the First Target DistributidSecond Target Distribution and Third Target filisition.

“ Third Target Distribution” means $0.7500 per Unit per Quarter (or, with eespo the period commencing on the Closing Date
and ending on December 31, 2013, it means the ptadi$0.7500 multiplied by a fraction of which thamerator is equal to the number of
days in such period and of which the denominat®2js subject to adjustment in accordance withiGest5.11, 6.6 and 6.9.

“ Trading Day” means a day on which the principal National Seiesr Exchange on which the referenced Partnelsitgpests of
any class are listed or admitted for trading isrofee the transaction of business or, if such Rasinip Interests are not listed or admitted for
trading on any National Securities Exchange, aatawhich banking institutions in New York City amet legally required to be closed.

“ Transaction Documents$ has the meaning given such term in Section 7.1(b)

“ transfer” has the meaning given such term in Section 4.4(a)
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“ Transfer Agent’” means such bank, trust company or other Persmituling the General Partner or one of its Affdis)t as may be
appointed from time to time by the General Partaexct as registrar and transfer agent for anys@a®artnership Interests in accordance
with the Exchange Act and the rules of the Nati@®edurities Exchange on which such Partnershipdste are listed (if any); provided that,
if no such Person is appointed as registrar amsfiea agent for any class of Partnership Interéis¢sGeneral Partner shall act as registrar and
transfer agent for such class of Partnership Istere

“Treasury Regulation”means the United States Treasury regulations pgated under the Code.

“ Underwriting Agreement means that certain Underwriting Agreement datedfaSeptember 12, 2013 among the IPO
Underwriters, OCI Enterprises, OCI Chemical, OClaMyng Holding Co., OCI Wyoming Co., the Partnerstiie General Partner and the
Operating Company providing for the purchase of @mm Units by the IPO Underwriters.

“ Underwritten Offering” means (a) an offering pursuant to a Registratatement in which Partnership Interests are sokht
underwriter on a firm commitment basis for reoffigrito the public (other than the Initial Public &fhg), (b) an offering of Partnership
Interests pursuant to a Registration Statemenistmtbought deal” with one or more investmenthksrand (c) an “at-the-market” offering
pursuant to a Registration Statement in which Rastrip Interests are sold to the public through@maore investment banks or manager
a best efforts basis.

“ Unit " means a Partnership Interest that is designatatidoGeneral Partner as a “Unit” and shall incl@denmon Units and
Subordinated Units but shall not include (i) Geh®atner Units (or the General Partner Intergstagented thereby) or (ii) Incentive
Distribution Rights.

“ Unit Majority " means (i) during the Subordination Period, asteamajority of the Outstanding Common Units (agahg
Common Units owned by the General Partner andffiiates), voting as a class, and at least a nitgjof the Outstanding Subordinated
Units, voting as a class, and (ii) after the enthefSubordination Period, at least a majorityhef ©utstanding Common Units.

“ Unitholders” means the Record Holders of Units.
“ Unpaid MQD" has the meaning given such term in Section 6()(B).

“ Unrealized Gain” attributable to any item of Partnership propertgans, as of any date of determination, the exdemsy, of (a)
the fair market value of such property as of suate das determined under Section 5.5(d)) ovehg)arrying Value of such property as of
such date (prior to any adjustment to be made pntgo Section 5.5(d) as of such date).

“ Unrealized Loss attributable to any item of Partnership propertgans, as of any date of determination, the exdessy, of (a)
the Carrying Value of such property as of such @atier to any adjustment to be made pursuant wi@e5.5(d) as of such date) over (b) the
fair market value of such property as of such dasedetermined under Section 5.5(d)).

“ Unrecovered Initial Unit Price” means at any time, with respect to a Unit, thigdhUnit Price less the sum of all distributions
constituting Capital Surplus theretofore made gpezt of an Initial Common Unit and any distribugoof cash (or the Net Agreed Value of
any distributions in kind) in connection with thisgblution and liquidation of the Partnership thei@e made in respect of an Initial Comn
Unit, adjusted as the General Partner determinbe &ppropriate to give effect to any distributisabdivision or combination of such Units.

“ Unrestricted Persori means (a) each Indemnitee, (b) each Partnegaeh Person who is or was a member, partner, direct
officer, employee or agent of any Group Membergegaédal Partner or any Departing General PartnanprAffiliate of any Group Member,
General Partner or any Departing General Partred{dn
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any Person the General Partner designates as aastoted Person” for purposes of this Agreememhftime to time.
“ U.S. GAAP” means United States generally accepted accouptingiples, as in effect from time to time, comesigly applied.
“ Withdrawal Opinion of Counsel has the meaning given such term in Section 1).1(b

“ Working Capital Borrowings’ means borrowings incurred pursuant to a creditifg, commercial paper facility or similar
financing arrangement that are used solely for wgrkapital purposes or to pay distributions toBagtners; provided that when such
borrowings are incurred it is the intent of therbarer to repay such borrowings within 12 monthsifriine date of such borrowings other than
from additional Working Capital Borrowings.

Section 1.2 Construction. Unless the context requires otherwise: (a) aoypqun used in this Agreement shall include the
corresponding masculine, feminine or neuter forans, the singular form of nouns, pronouns and vehladl include the plural and vice versa;
(b) references to Articles and Sections refer tiichkes and Sections of this Agreement; (c) the gfimclude,” “includes,” “including” or
words of like import shall be deemed to be follovicthe words “without limitation”; and (d) the tas “hereof,” “herein” or “hereunder”
refer to this Agreement as a whole and not to amiqular provision of this Agreement. The tablecofhtents and headings contained in this
Agreement are for reference purposes only, and sbbhffect in any way the meaning or interpretatof this Agreement. The General
Partner has the power to construe and interprettgreement and to act upon any such constructiémerpretation. Any construction or
interpretation of this Agreement by the Generatiarand any action taken pursuant thereto andlatgrmination made by the General
Partner in good faith shall, in each case, be e and binding on all Record Holders, each dfleson or Group who acquires an interest
in a Partnership Interest and all other Personalfqrurposes.

ARTICLE Il
ORGANIZATION

Section 2.1 Formation. The General Partner and the Organizational iedhRartner have previously formed the Partnerss
a limited partnership pursuant to the provisionthefDelaware Act and hereby amend and restateriti@al Agreement of Limited
Partnership of OCI Resources LP in its entiretyis BHmendment and restatement shall become effemtitke date of this Agreement. Except
as expressly provided to the contrary in this Agrest, the rights, duties, liabilities and obligatoof the Partners and the administration,
dissolution and termination of the Partnership Idalgoverned by the Delaware Act. All Partnerdhirests shall constitute personal
property of the owner thereof for all purposes.

Section 2.2 Name. The name of the Partnership shall be “OCI Resmit.P”. Subject to applicable law, the Partnership
business may be conducted under any other namameshas determined by the General Partner, ingubdname of the General Partner.
The words “Limited Partnership,” “L.P.,” “Ltd.” asimilar words or letters shall be included in tl@tRership’s name where necessary for the
purpose of complying with the laws of any juris@ictthat so requires. The General Partner may ahérmgname of the Partnership at any
time and from time to time and shall notify the lified Partners of such change in the regular comeation to the Limited Partners
immediately following such change.

Section 2.3 Registered Office; Registered Agent; Principal &ffiOther Offices. Unless and until changed byGleaeral
Partner, the registered office of the Partnershighe State of Delaware shall be located at CorgioraTrust Center, 1209 Orange Stre
Wilmington, New Castle County, Delaware 19801, tedregistered agent for service of process orPugnership in the State of Delaware
shall be The Corporation Trust Companyhe principal office of the Partnership shalllbeated at Five Concourse Parkway, Suite 2500,
Atlanta, Georgia 30328, or such other place asteeral Partner may from time to time designatadtice to the Limited Partners. The
Partnership may maintain offices at such othereptargplaces within or outside the State of Delavearéhe General Partner determines to be
necessary or appropriate. The address of the Gdrantaer shall be Five
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Concourse Parkway, Suite 2500, Atlanta, Georgi&808r such other place as the General Partnelfroaytime to time designate by notice
to the Limited Partners.

Section 2.4 Purpose and BusinessThe purpose and nature of the business to bducted by the Partnership shall be to (a)
engage directly in, or enter into or form, hold aligpose of any corporation, partnership, jointtues limited liability company or other
arrangement to engage indirectly in, any busineeity that is approved by the General Partner tnad lawfully may be conducted by a
limited partnership organized pursuant to the Dal@iAct and, in connection therewith, to exerclsefahe rights and powers conferred
upon the Partnership pursuant to the agreemeiattingeto such business activity, and (b) do angthacessary or appropriate to the
foregoing, including the making of capital contiiioms or loans to a Group Member; provided, howetreat the General Partner shall not
cause the Partnership to engage, directly or iothirein any business activity that the Generakfardetermines would be reasonably likely
to cause the Partnership to be treated as an asadiaxable as a corporation or otherwise taxablan entity for federal income tax
purposes. To the fullest extent permitted by ldng, General Partner shall have no duty or obligatiopropose or approve the conduct by the
Partnership of any business and may decline tadres of any fiduciary duty or obligation whatseeto the Partnership or any Limited
Partner and, in declining to so propose or apprsiall not be required to act in good faith or parg to any other standard imposed by this
Agreement, any Group Member Agreement, any othexeagent contemplated hereby or under the Delawar@wany other law, rule or
regulation or at equity and the General Partneletermining whether to propose or approve the conoyithe Partnership of any business
shall be permitted to do so in its sole and abediigcretion.

Section 2.5 Powers. The Partnership shall be empowered to do anyaliradtts and things necessary, appropriate, proper
advisable, incidental to or convenient for thelerance and accomplishment of the purposes anddsssdescribed in Section 2.4 and for the
protection and benefit of the Partnership.

Section 2.6 Term. The term of the Partnership commenced uponilihg bf the Certificate of Limited Partnership in
accordance with the Delaware Act and shall continuexistence until the dissolution of the Parthgrsn accordance with the provisions of
Article XII. The existence of the Partnership aseparate legal entity shall continue until the edlation of the Certificate of Limited
Partnership as provided in the Delaware Act.

Section 2.7 Title to Partnership AssetsTitle to Partnership assets, whether real, pedsor mixed and whether tangible or
intangible, shall be deemed to be owned by thenBestip as an entity, and no Partner, individuatlgollectively, shall have any ownership
interest in such Partnership assets or any pattiereof. Title to any or all of the Partnershipeassnay be held in the name of the Partner
the General Partner, one or more of its Affiliabe®ne or more nominees of the General Partnéas dffiliates, as the General Partner may
determine. The General Partner hereby declaresvardnts that any Partnership asset for which cetitte is held in the name of the Gene
Partner or one or more of its Affiliates or onenwore nominees of the General Partner or its Aféashall be held by the General Partner or
such Affiliate or nominee for the use and bendfithe Partnership in accordance with the provisiointhis Agreement; provided, however,
that the General Partner shall use reasonabla®ffocause record title to such assets (otherttiase assets in respect of which the General
Partner determines that the expense and diffi@flgonveyancing makes transfer of record titlehi Partnership impracticable) to be vested
in the Partnership or one or more of the Partnpislidesignated Affiliates as soon as reasonablgtigable; provided, further, that, prior to
the withdrawal or removal of the General Partheassoon thereafter as practicable, the Generaid?ahall use reasonable efforts to effect
the transfer of record title to the Partnership, gmibr to any such transfer, will provide for thge of such assets in a manner satisfactory to
any successor General Partner. All Partnershigsasiall be recorded as the property of the Patiein its books and records, irrespective
of the name in which record title to such Partnigrsissets is held.

ARTICLE Ill
RIGHTS OF LIMITED PARTNERS

Section 3.1 Limitation of Liability. The Limited Partners shall have no liability enthis Agreement except as expressly
provided in this Agreement or the Delaware Act.
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Section 3.2 Management of BusinesaNo Limited Partner, in its capacity as such Igberticipate in the operation,
management or control (within the meaning of théalare Act) of the Partnership’s business, tranaagtbusiness in the Partnership’s name
or have the power to sign documents for or otheriad the Partnership. No action taken by anyliafé of the General Partner or any
officer, director, employee, manager, member, ganmartner, agent or trustee of the General Padnany of its Affiliates, or any officer,
director, employee, manager, member, general padgent or trustee of a Group Member, in its cépas such, shall be deemed to be
participating in the control of the business of Batnership by a limited partner of the Partngrghithin the meaning of Section B03(a) o
the Delaware Act) nor shall any such action affecpair or eliminate the limitations on the liabjliof the Limited Partners under this
Agreement.

Section 3.3 Rights of Limited Partners.

€) Each Limited Partner shall have the right, for gogose reasonably related to such Limited Partietésest as a
Limited Partner in the Partnership, upon reasonahblten demand stating the purpose of such demamtiat such Limited Partner's own
expense:

(@ to obtain from the General Partner either (A) thetierships most recent filings with the Commission
Form 10-K and any subsequent filings on Form 10-@-K, or (B) if the Partnership is no longer suj the reporting requirements of the
Exchange Act, the information specified in, and timgethe requirements of, Rule 144A(d)(4) under$eeurities Act (provided that the
foregoing materials shall be deemed to be avail@béeLimited Partner in satisfaction of the regumients of this Section 3.3(a)(i) if posted on
or accessible through the Partnership’s or the Cisgion’s website);

(i) to obtain a current list of the name and last kntwsiness, residence or mailing address of eachd?ar
and
(iii) to obtain a copy of this Agreement and the Ce#tBoof Limited Partnership and all amendments tbere
(b) The rights to information granted to the LimitedtRars pursuant to Section 3.3(a) replace in theiirety any

rights to information provided for in Section 17588) of the Delaware Act and each of the Partnedseach other Person or Group who
acquires Partnership Interests hereby agrees folthst extent permitted by law that they do navé any rights as Partners to receive any
information either pursuant to Sections 17-305¢dahe Delaware Act or otherwise except for the infation identified in Section 3.3(a).

(c) The General Partner may keep confidential fromLih@ted Partners, for such period of time as the&al
Partner deems reasonable, (i) any informationttreaGeneral Partner reasonably believes to besinature of trade secrets or (ii) other
information the disclosure of which the Generaltiarin good faith believes (A) is not in the bieserests of the Partnership Group, (B)
could damage the Partnership Group or its busioegS) that any Group Member is required by lavbpragreement with any third party to
keep confidential (other than agreements with Asfids of the Partnership the primary purpose ottvig to circumvent the obligations set
forth in this Section 3.3).

(d) Notwithstanding any other provision of this Agreerner Section 17-305 of the Delaware Act, eacthefRecord
Holders, each other Person or Group who acquiréstarest in a Partnership Interest and each é&heson bound by this Agreement hereby
agrees to the fullest extent permitted by law thay do not have rights to receive information fridbra Partnership or any Indemnitee for the
purpose of determining whether to pursue litigatomssist in pending litigation against the Paghip or any Indemnitee relating to the
affairs of the Partnership except pursuant to fiieable rules of discovery relating to litigatioommenced by such Person or Group.
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ARTICLE IV

CERTIFICATES; RECORD HOLDERS; TRANSFER OF PARTNERSH IP
INTERESTS; REDEMPTION OF PARTNERSHIP INTERESTS

Section 4.1 Certificates. Record Holders of Partnership Interests andyevappropriate, Derivative Partnership Interedtall
be recorded in the transfer records of the Patieend ownership of such interests shall be eviddry a physical certificate or book entry
notation in the transfer records of the Partnershptwithstanding anything to the contrary in tAigreement, unless the General Partner
determine otherwise in respect of some or all gf@rall classes of Partnership Interests, Partigiaterests shall not be evidenced by
physical certificates. Certificates, if any, sHal executed on behalf of the Partnership by thef@hiecutive Officer, President, Chief
Financial Officer or any Vice President and ther8ty, any Assistant Secretary, or other authdraféicer of the General Partner, and shall
bear the legend set forth in Section 4.8(e). Téeasures of such officers upon a certificate maydcsimiles. In case any officer who has
signed or whose signature has been placed uporcsuiiticate shall have ceased to be such offiefore such certificate is issued, it may be
issued by the Partnership with the same effedtlaes were such officer at the date of its issuatfce Transfer Agent has been appointed for a
class of Partnership Interests, no Certificatestarh class of Partnership Interests shall be vatidny purpose until it has been countersigned
by the Transfer Agent; provided, however, thath& General Partner elects to cause the Partnamskipue Partnership Interests of such class
in global form, the Certificate shall be valid up@teipt of a certificate from the Transfer Ageeitifying that the Partnership Interests have
been duly registered in accordance with the divestof the Partnership. Subject to the requiremainBection 6.7(b) and Section 6.7(c), if
Common Units are evidenced by Certificates, onfter éhe date on which Subordinated Units are caedanto Common Units pursuant to
the terms of Section 5.7, the Record Holders ofi siithordinated Units (i) if the Subordinated Units evidenced by Certificates, may
exchange such Certificates for Certificates evidenthe Common Units into which such Record Holgd&ubordinated Units converted, or
(ii) if the Subordinated Units are not evidenceddwrtificates, shall be issued Certificates evidemnthe Common Units into which such
Record Holders’ Subordinated Units converted. Wkétspect to any Partnership Interests that are septed by physical certificates, the
General Partner may determine that such Partnehstgigests will no longer be represented by physiedificates and may, upon written
notice to the holders of such Partnership Inter@stssubject to applicable law, take whatever astibdeems necessary or appropriate to
cause such Partnership Interests to be registerggiok entry or global form and may cause suchiphysertificates to be cancelled or
deemed cancelled.

Section 4.2 Mutilated, Destroyed, Lost or Stolen Certificates

(a) If any mutilated Certificate is surrendered to Thansfer Agent, the appropriate officers of the &ahPartner on
behalf of the Partnership shall execute, and tla@3fer Agent shall countersign and deliver in ergeatherefor, a new Certificate evidencing
the same number and type of Partnership InterestsesCertificate so surrendered.

(b) The appropriate officers of the General Partneb@malf of the Partnership shall execute and delaed the
Transfer Agent shall countersign, a new Certifigatplace of any Certificate previously issuedhi# Record Holder of the Certificate:

0] makes proof by affidavit, in form and substancésfattory to the General Partner, that a previously
issued Certificate has been lost, destroyed oerstol

(i) requests the issuance of a new Certificate befer&eneral Partner has notice that the Certificase
been acquired by a purchaser for value in goot il without notice of an adverse claim;

(iii) if requested by the General Partner, deliversédg3@kneral Partner a bond, in form and substance
satisfactory to the General Partner, with suretguseties and with fixed or open penalty as theeG@riPartner may direct to indemnify the
Partnership, the Partners, the General Partnethantfiransfer Agent against any claim that may bdenta account of the alleged loss,
destruction or theft of the Certificate; and
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(iv) satisfies any other reasonable requirements impgéide General Partner or the Transfer Agent.

If a Limited Partner fails to notify the Generalr®P&r within a reasonable period of time after sLichited Partner has notice of the loss,
destruction or theft of a Certificate, and a trensff the Limited Partner Interests representethbyCertificate is registered before the
Partnership, the General Partner or the Transfenfgeceives such natification, to the fullest exigermitted by law, the Limited Partner
shall be precluded from making any claim againstRartnership, the General Partner or the TraAgfent for such transfer or for a new
Certificate.

(c) As a condition to the issuance of any new Certifiaander this Section 4.2, the General Partnermeagyire the
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed inioel#ttereto and any other expenses
(including the fees and expenses of the Transfenfigeasonably connected therewith.

Section 4.3 Record Holders.The names and addresses of Unitholders as theyappéhe books of the Transfer Agent or
General Partner, as applicable, shall be the affiisit of Record Holders of the Partnership Ins¢sdor all purposes. The Partnership and the
General Partner shall be entitled to recognizeRtbeord Holder as the Partner with respect to amyn®aship Interest and, accordingly, shall
not be bound to recognize any equitable or ottancto, or interest in, such Partnership Interesthe part of any other Person or Group,
regardless of whether the Partnership or the GeRaréner shall have actual or other notice therextept as otherwise provided by law or
any applicable rule, regulation, guideline or regoient of any National Securities Exchange on whigth Partnership Interests are listed or
admitted to trading. Without limiting the foregoinghen a Person (such as a broker, dealer, bargt,dompany or clearing corporation or an
agent of any of the foregoing) is acting as nomigent or in some other representative capaditgrfother Person or Group in acquiring
and/or holding Partnership Interests, as betwee#rtnership on the one hand, and such otherrPersthe other, such representative Pe
shall be the Limited Partner with respect to suattrirship Interest upon becoming the Record Hafdaccordance with Section 10.1(b) ¢
have the rights and obligations of a Partner heteuas, and to the extent, provided herein, inalgi@ection 10.1(c).

Section 4.4 Transfer Generally.

€) The term “transfer,” when used in this Agreemerthwespect to a Partnership Interest, shall meieanaaction (i)
by which the General Partner assigns all or anyqfats General Partner Interest (represented &ya@al Partner Units) to another Person
who is and becomes the General Partner as a thetdbf, and includes a sale, assignment, giftiggeencumbrance, hypothecation,
mortgage, exchange or any other disposition bydaatherwise or (ii) by which the holder of a Lienit Partner Interest assigns all or any part
of such Limited Partner Interest to another Pergba is or becomes a Limited Partner as a resuledieand includes a sale, assignment,
exchange or any other disposition by law or otheewexcluding a pledge, encumbrance, hypothecatiomrtgage but including any trans
upon foreclosure of any pledge, encumbrance, hypation or mortgage.

(b) No Partnership Interest shall be transferred, inle/lor in part, except in accordance with the teams conditions
set forth in this Article 1V. Any transfer or purged transfer of a Partnership Interest not madeeaordance with this Article IV shall be, to
the fullest extent permitted by law, null and vadd the Partnership shall have no obligation fisceéfiny such transfer or purported transfer.

(c) Nothing contained in this Agreement shall be careirto prevent or limit a disposition by any stoolkler,
member, partner or other owner of the General Badnany Limited Partner of any or all of suchd®er's shares of stock, membership
interests, partnership interests or other ownerisitgrests in the General Partner or such Limitadrier and the term “transfer” shall not
include any such disposition.

(d) Notwithstanding anything to the contrary herein,|®6ldings and/or OCI Resource Partners LLC (ararth
respective successors and assignees) may trapisidge, grant a security interest in, encumberartd/pothecate any Limited Partner
Interests (and such Limited Partner Interests nealydnsferred to, and/or acquired by, any Persaotfmection with the foreclosure or
exercise of remedies in connection with
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such pledge, security interest, encumbrance ahgfosthecation), in each case without being sultgeany restrictions or limitations herein.
Section 4.5 Registration and Transfer of Limited Partner Intetise

€) The General Partner shall keep or cause to bebyetite Transfer Agent on behalf of the Partnershipgister in
which, subject to such reasonable regulations msijt prescribe and subject to the provisions ofi&ed.5(b), the Partnership will provide
for the registration and transfer of Limited Partheerests.

(b) The General Partner shall not recognize any tramdfeimited Partner Interests evidenced by Cemdifes until the
Certificates evidencing such Limited Partner Inséseare duly endorsed and surrendered for redairaf transfer. No charge shall be
imposed by the General Partner for such transfexjiged, that as a condition to the issuance ofraaw Certificate under this Section 4.5, the
General Partner may require the payment of a sificisat to cover any tax or other governmentalrggathat may be imposed with respect
thereto. Upon surrender of a Certificate for regisbn of transfer of any Limited Partner Interestgdenced by a Certificate, and subject tc
provisions of this Section 4.5(b), the appropriaffecers of the General Partner on behalf of thereaship shall execute and deliver, and in
the case of Certificates evidencing Limited Partn&rests for which a Transfer Agent has been imppd, the Transfer Agent shall
countersign and deliver, in the name of the hotatehe designated transferee or transferees, agedgpursuant to the holder’s instructions,
one or more new Certificates evidencing the sangeeggte number and type of Limited Partner Intsrastwas evidenced by the Certificate
so surrendered. Upon the proper surrender of tfiCate, such transfer shall be recorded uporPhenership’s register or in the Transfer
Agent’s books.

(c) Upon the receipt of proper transfer instructiomsfrthe Record Holder of uncertificated Partnershiprests, suc
transfer shall be recorded upon the Partnershigister or in the Transfer Agent’s books.

(d) Except as provided in Section 4.9, by acceptan@ngfLimited Partner Interests pursuant to a teamisf
accordance with this Article 1V, each transferea dfimited Partner Interest (including any nominaeagent or representative acquiring such
Limited Partner Interests for the account of anoBerson or Group) (i) shall be admitted to theriaship as a Limited Partner with respect
to the Limited Partner Interests so transferreslith Person when any such transfer or admissia@fléxted in the transfer books of the
Partnership or the Transfer Agent and such Persoarhes the Record Holder of the Limited Partnegriyts so transferred, (ii) shall become
bound, and shall be deemed to have agreed to belbby the terms of this Agreement, (iii) represehtt the transferee has the capacity,
power and authority to enter into this Agreemertt @n) makes the consents, acknowledgements angevgacontained in this Agreement, all
with or without execution of this Agreement by siRdrson. The transfer of any Limited Partner Irsisrand the admission of any new
Limited Partner shall not constitute an amendmeihis Agreement.

(e) Subject to (i) the foregoing provisions of this @@t 4.5, (ii) Section 4.3, (iii) Section 4.8, (iwjith respect to any
class or series of Limited Partner Interests, tloeipions of any statement of designations or aaradment to this Agreement establishing
such class or series, (v) any contractual provsstinding on any Limited Partner and (vi) provisaf applicable law including the Securi
Act, Limited Partner Interests shall be freely sfamable.

() The General Partner and its Affiliates shall haneeright at any time to transfer their Subordindteits and
Common Units (whether issued upon conversion ofStigordinated Units or otherwise) to one or monesétes.
Section 4.6 Transfer of the General Partner’'s General Partneterest.
€) Subject to Section 4.6(b) below, the General Partray transfer all or any part of its General Partinterest

without Unitholder approval or the approval of ti@ders of the Incentive Distribution Rights.
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(b) Notwithstanding anything herein to the contrary tramsfer by the General Partner of all or any phits General
Partner Interest to another Person shall be peunithless (i) the transferee agrees to assumegtite and duties of the General Partner ul
this Agreement and to be bound by the provisiorthisfAgreement, (ii) the Partnership receives @midn of Counsel that such transfer
would not result in the loss of limited liabilityf any Limited Partner under the Delaware Act orsgathe Partnership to be treated as an
association taxable as a corporation or otherwidettaxed as an entity for federal income tax psep (to the extent not already so treated or
taxed) and (iii) such transferee also agrees tohase all (or the appropriate portion thereofpiblecable) of the partnership or membership
interest owned by the General Partner as the ggmamtaer or managing member, if any, of each o@reup Member. In the case of a tran
pursuant to and in compliance with this Section é transferee or successor (as the case mahak)subject to compliance with the terms
of Section 10.2, be admitted to the Partnershih@<$eneral Partner effective immediately priothte transfer of the General Partner Interest,
and the business of the Partnership shall contirith®ut dissolution.

Section 4.7 Transfer of Incentive Distribution RightsThe General Partner or any other holder of IticerDistribution Rights
may transfer any or all of its Incentive DistritartiRights without the approval of any Limited Partor any other Person.

Section 4.8 Restrictions on Transfers

(a) Except as provided in Section 4.8(d), notwithstagdither provisions of this Article 1V, no transfadrany
Partnership Interests shall be made if such tramgfeld (i) violate the then applicable federaktaite securities laws or rules and regulations
of the Commission, any state securities commissiamy other governmental authority with jurisdictiover such transfer, (ii) terminate the
existence or qualification of the Partnership urtlerlaws of the jurisdiction of its formation, @i) cause the Partnership to be treated as an
association taxable as a corporation or otherwaidettaxed as an entity for federal income tax psep (to the extent not already so treated or
taxed). The Partnership may issue stop transégmictions to any Transfer Agent in order to impéernany restriction on transfer
contemplated by this Agreement.

(b) The General Partner may impose restrictions ottrétmsfer of Partnership Interests if it receivesOgainion of
Counsel that such restrictions are necessary av@id a significant risk of the Partnership’s baaog taxable as a corporation or otherwise
becoming taxable as an entity for federal incomeptarposes (to the extent not already so treateaxed) or (ii) preserve the uniformity of
the Limited Partner Interests (or any class orsglaghereof). The General Partner may impose ssthiations by amending this Agreement,
provided, however, that any amendment that wowddltén the delisting or suspension of trading wf alass of Limited Partner Interests on
the principal National Securities Exchange on wiiabh class of Limited Partner Interests is thetedi or admitted to trading must be
approved, prior to such amendment being effectgdhé® holders of at least a majority of the Outdiag Limited Partner Interests of such
class.

(c) The transfer of a Subordinated Unit that has caedento a Common Unit or a Common Unit issued upon
conversion of a Subordinated Unit shall be sulijethe restrictions imposed by Section 6.7(b) aectiSn 6.7(c).

(d) Nothing contained in this Agreement, except Sedlidh shall preclude the settlement of any tramsastnvolving
Partnership Interests entered into through thditiasiof any National Securities Exchange on whdolch Partnership Interests are listed or
admitted to trading.

(e) Each certificate or book entry evidencing Partnipritterests shall bear a conspicuous legend igtanbally the
following form:

THE HOLDER OF THIS SECURITY ACKNOWLEDGES FOR THE BEFIT OF OCI RESOURCES LP THAT THIS
SECURITY MAY NOT BE TRANSFERRED IF SUCH TRANSFER $ADEFINED IN THE PARTNERSHIP AGREEMENT)
WOULD (A) VIOLATE THE THEN APPLICABLE FEDERAL OR SATE SECURITIES LAWS OR RULES AND
REGULATIONS OF THE SECURITIES AND EXCHANGE COMMISSGN, ANY STATE SECURITIES COMMISSION OR
ANY OTHER GOVERNMENTAL AUTHORITY WITH JURISDICTIONOVER SUCH TRANSFER, (B)
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TERMINATE THE EXISTENCE OR QUALIFICATION OF OCI RESURCES LP UNDER THE LAWS OF THE STATE OF
DELAWARE, OR (C) CAUSE OCI RESOURCES LP TO BE TRERAD AS AN ASSOCIATION TAXABLE AS A
CORPORATION OR OTHERWISE TO BE TAXED AS AN ENTITYOR FEDERAL INCOME TAX PURPOSES (TO THE
EXTENT NOT ALREADY SO TREATED OR TAXED). THE GENERAPARTNER OF OCI RESOURCES LP MAY IMPOSE
ADDITIONAL RESTRICTIONS ON THE TRANSFER OF THIS SEMRITY IF IT RECEIVES AN OPINION OF COUNSEL
THAT SUCH RESTRICTIONS ARE NECESSARY TO AVOID A SN3FICANT RISK OF OCI RESOURCES LP BECOMING
TAXABLE AS A CORPORATION OR OTHERWISE BECOMING TAXBLE AS AN ENTITY FOR FEDERAL INCOME TAX
PURPOSES. THIS SECURITY MAY BE SUBJECT TO ADDITIONARESTRICTIONS ON ITS TRANSFER PROVIDED IN
THE PARTNERSHIP AGREEMENT. COPIES OF SUCH AGREEMENRY BE OBTAINED AT NO COST BY WRITTEN
REQUEST MADE BY THE HOLDER OF RECORD OF THIS SECURITO THE SECRETARY OF THE GENERAL
PARTNER AT THE PRINCIPAL EXECUTIVE OFFICES OF THEARTNERSHIP. THE RESTRICTIONS SET FORTH ABO\
SHALL NOT PRECLUDE THE SETTLEMENT OF ANY TRANSACTINS INVOLVING THIS SECURITY ENTERED INTO
THROUGH THE FACILITIES OF ANY NATIONAL SECURITIES KCHANGE ON WHICH THIS SECURITY IS LISTED OR
ADMITTED TO TRADING.

Section 4.9 Eligibility Certificates; Ineligible Holders

€)) The General Partner may upon demand or on a relgatas require Limited Partners, and transfereésnoted
Partner Interests in connection with a transfeexecute an Eligibility Certificate or provide othieformation as is necessary for the General
Partner to determine if any such Limited Partnersansferees are Ineligible Holders.

(b) If any Limited Partner or its beneficial ownerddab furnish to the General Partner within 30 dafygs request a
Eligibility Certificate and other information rekd thereto, or if upon receipt of such Eligibil@ertificate or other requested information the
General Partner determines that a Limited Partnartmansferee of a Limited Partner is an IneligiHblder, the Limited Partner Interests
owned by such Limited Partner shall be subjecetiemption in accordance with the provisions of iact.10 or the General Partner may
refuse to effect the transfer of the Limited Partiméerests to such transferee. In addition, theega Partner shall be substituted for any
Limited Partner that is an Ineligible Holder as Lhmited Partner in respect of such Limited Partiméerests.

(c) The General Partner shall, in exercising votingtsgn respect of Limited Partner Interests heldtlon behalf of
Ineligible Holders, distribute the votes in the garatios as the votes of Limited Partners (inclgdhre General Partner and its Affiliates) in
respect of Limited Partner Interests other thaiseéhaf Ineligible Holders are cast, either for, agaor abstaining as to the matter.

(d) Upon dissolution of the Partnership, an Ineligil@der shall have no right to receive a distribaotio kind
pursuant to Section 12.4 but shall be entitledhéodash equivalent thereof, and the Partnershipsiaide cash in exchange for an
assignment of the Ineligible Holder’'s share of distribution in kind. Such payment and assignméatlde treated for Partnership purposes
as a purchase by the Partnership from the Inediditallder of its Limited Partner Interest (representhe right to receive its share of such
distribution in kind).

(e) At any time after an Ineligible Holder can and doesify that it no longer is an Ineligible Holdérmay, upon
application to the General Partner, request thet meispect to any Limited Partner Interests of dunetigible Holder not redeemed pursuant to
Section 4.10, such Ineligible Holder upon apprafahe General Partner, shall no longer constiémténeligible Holder and the General
Partner shall cease to be deemed to be the LimRéeoher in respect of such Limited Partner Intsrest

) If at any time a transferee of a Partnership Istefials to furnish an Eligibility Certificate ong other information
requested by the General Partner pursuant to gusd® 4.9 within 30 days of such request, or brupeceipt of such Eligibility Certificate or
other information the General Partner determines,
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with the advice of counsel, that such transferemimeligible Holder, the Partnership may, unkbsstransferee establishes to the satisfaction
of the General Partner that such transferee iamdneligible Holder, prohibit and void the transf@cluding by placing a stop order with the
Transfer Agent.

Section 4.10 Redemption of Partnership Interests of Ineligibeders.

(a) If at any time a Limited Partner fails to furnish Bligibility Certificate or any other informatiaequested within a
reasonable period of time specified by the Gerfreasiner pursuant to Section 4.9, or if upon recefiiguch Eligibility Certificate or other
information the General Partner determines, withatvice of counsel, that a Limited Partner israaligible Holder, the Partnership may,
unless the Limited Partner establishes to thefaatien of the General Partner that such Limitedri®a is not an Ineligible Holder or has
transferred his Limited Partner Interests to a &ewsho is not an Ineligible Holder and who furnistaa Eligibility Certificate to the General
Partner prior to the date fixed for redemption as/jgled below, redeem the Limited Partner Inteoéstuch Limited Partner as follows:

() The General Partner shall, not later than the 88thbefore the date fixed for redemption, give cetf
redemption to the Limited Partner, at his last addidesignated on the records of the Partnershiie drransfer Agent, by registered or
certified mail, postage prepaid. The notice shaltbemed to have been given when so mailed. Tieersitall specify the Redeemable
Interests, the date fixed for redemption, the plafggayment, that payment of the redemption pridebe made upon redemption of the
Redeemabile Interests (or, if later in the caseesfd@mable Interests evidenced by Certificates, spmender of the Certificate evidencing
Redeemable Interests) and that on and after theefidat for redemption no further allocations ostdbutions to which the Limited Partner
would otherwise be entitled in respect of the Reti®e Interests will accrue or be made.

(i) The aggregate redemption price for Redeemabledsiteshall be an amount equal to the Current Market
Price (the date of determination of which shalthee date fixed for redemption) of each unit of Ltieai Partner Interests of the class to be so
redeemed multiplied by the number of units of LeditPartner Interests of each such class includetgtine Redeemable Interests. The
redemption price shall be paid, as determined ByGhneral Partner, in cash or by delivery of a jigsary note of the Partnership in the
principal amount of the redemption price, bearimgriest at the rate of 5% annually and payablbrieetequal annual installments of principal
together with accrued interest, commencing one gftar the redemption date.

(iii) The Limited Partner or his duly authorized représtve shall be entitled to receive the paymentlier
Redeemable Interests at the place of payment s aifthe notice of redemption on the redemptiatedor, if later in the case of
Redeemable Interests evidenced by Certificates) sporender by or on behalf of the Limited ParmeTfransferee at the place specified in
the notice of redemption, of the Certificate eviciag the Redeemable Interests, duly endorsed mkldaaccompanied by an assignment |
executed in blank).

(iv) After the redemption date, Redeemable Interestsmhidonger constitute issued and Outstanding teut
Partner Interests.

(b) The provisions of this Section 4.10 shall also pgliaable to Limited Partner Interests held by eitéd Partner a
nominee, agent or representative of a Person ditednto be an Ineligible Holder.

(c) Nothing in this Section 4.10 shall prevent the pesit of a notice of redemption from transferring himited
Partner Interest before the redemption date if $rastsfer is otherwise permitted under this Agreetaad the transferor provides notice of
such transfer to the General Partner. Upon recéipbtice of such a transfer, the General Parthell svithdraw the notice of redemption,
provided the transferee of such Limited Partnezriggt certifies to the satisfaction of the GenBeaatner that such transferee is not an
Ineligible Holder. If the transferee fails to madkgch certification within a reasonable time perdigr the request and, in any event, before
redemption date, such redemption shall be effeitted the transferee on the original redemption date
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ARTICLE V
CAPITAL CONTRIBUTIONS AND ISSUANCE OF PARTNERSHIP | NTERESTS

Section 5.1 Organizational Contributions In connection with the formation of the Partigpsunder the Delaware Act, the
Partnership issued to the General Partner a 2%r@&ldPartner Interest in the Partnership and thee@®artner was admitted as the General
Partner of the Partnership, and the Organizatibimaited Partner made an initial Capital Contributito the Partnership in the amount of
$1,000.00 for a Limited Partner Interest in thetfaship and was admitted as a Limited Partnen@Partnership. As of the Closing Date,
interests of the General Partner and Organizatioingited Partner shall be redeemed as providedenQontribution Agreement and the ini
Capital Contribution of the Organizational LimitBartner shall be refunded, and all interest orrgbhefit that may have resulted from the
investment or other use of such initial Capital Cibation shall be allocated and distributed to @rganizational Limited Partner.

Section 5.2 Contributions by the General Partner and its A#fiéis.

(a) On the Closing Date and pursuant to the Contributigreement, (i) the Partnership issued to the GéiRartner,
in part representing a continuation of its 2% GehPartner Interest (before giving effect to angreise of the OveAllotment Option and th
Deferred Issuance and Distribution), and in parbehalf of the Organizational Limited Partner, 38 General Partner Units (subject to all
of the rights, privileges and duties of the GenPBrattner under this Agreement), and the Incentiisgribution Rights, (ii) the Partnership
distributed to the Organizational Limited Partn@B®00,000 and issued to the Organizational LimRadner 4,025,500 Common Units and
9,775,500 Subordinated Units representing a resligmt 71.9% Limited Partner Interest (before givéffect to any exercise of the Over-
Allotment Option and the Deferred Issuance andriBistion), subject to all of the rights, privilegaad duties of a Limited Partner under this
Agreement, (iii) OCI Wyoming Co. contributed to tRartnership its 10.02% limited partner interederating Company, in exchange for a
cash payment of $65,500,000, and (iv) (x) the Rastrip issued to the Organizational Limited Partherright to receive the issuance of
additional Common Units described in clause (ahefdefinition of “Deferred Issuance and Distrilouti’ (y) the Partnership issued to OCI
Chemical, on behalf of the Organizational LimiteartRer, the right to receive the distribution(sxash described in clause (b) of the
definition of “Deferred Issuance and Distributicarid (z) the Partnership issued to the General &axn behalf of the Organizational
Limited Partner, the right to receive the additio@aneral Partner Units described in clause (¢hefdefinition of “Deferred Issuance and
Distribution.”

(b) Upon the issuance of any additional Limited Partn&rests by the Partnership (other than (i) toen@on Units
issued in the Initial Public Offering, (ii) the Camon Units, Subordinated Units and Incentive Disttitn Rights issued pursuant to Section
5.2(a) (including any Common Units issued purstianihe Deferred Issuance and Distribution), (iffyaCommon Units issued pursuant to
Section 5.11 and (iv) any Common Units issued uperconversion of any Partnership Interests), taeg@al Partner may, in order to
maintain the Percentage Interest with respecstGéneral Partner Interest, make additional Ca@ibaltributions in an amount equal to the
product obtained by multiplying (A) the quotientelenined by dividing (x) the Percentage Intereshweéspect to the General Partner
Interests immediately prior to the issuance of saaitional Limited Partner Interests by the Paxthi by (y) 100% less the Percentage
Interest with respect to the General Partner Istéanemediately prior to the issuance of such addél Limited Partner Interests by the
Partnership times (B) the gross amount contribtagtie Partnership by the Limited Partners (befte@uction of underwriters’ discounts and
commissions) in exchange for such additional Lichiartner Interests. Except as set forth in Artidle the General Partner shall not be
obligated to make any additional Capital Contribns to the Partnership. Any Capital Contributiomspiant to this Section 5.2(b) shall be
evidenced by the issuance to the General Partreepadportionate number of additional General Rartimits.

Section 5.3 Contributions by Limited Partners
€)) On the Closing Date and pursuant to the Undervgriigreement, each IPO Underwriter contributed ¢aghe
Partnership in exchange for the issuance by the&ahip of Common Units to each IPO Underwritéras set forth in the Underwriting

Agreement.
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(b) Upon the exercise, if any, of the Over-Allotmenttiop, each IPO Underwriter shall contribute casthi
Partnership on the Option Closing Date in exchdogéhe issuance by the Partnership of Common Uaitsach IPO Underwriter, all as set
forth in the Underwriting Agreement.

(c) No Limited Partner Interests will be issued or &se as of or at the Closing Date other than §)@ommon Units
and Subordinated Units issued to OCI Holdings, pamsto subparagraph (a) of Section 5.2, (ii) ten@on Units issued to the IPO
Underwriters as described in subparagraphs (ajl@maf this Section 5.3 and (iii) the Incentive Disution Rights issued to the General
Partner.

(d) No Limited Partner will be required to make anyitiddal Capital Contribution to the Partnership suant to this
Agreement.

Section 5.4 Interest and Withdrawal

No interest shall be paid by the Partnership onit&@ontributions. No Partner shall be entitledhie withdrawal or return of its Capii
Contribution, except to the extent, if any, thatdbutions made pursuant to this Agreement or upamination of the Partnership may be
considered as such by law and then only to thenegt®vided for in this Agreement. Except to théeex expressly provided in this
Agreement, no Partner shall have priority over atiner Partner either as to the return of Capitalt@loutions or as to profits, losses or
distributions. Any such return shall be a compreantswhich all Partners agree within the meanin§exdtion 17-502(b) of the Delaware Act.

Section 5.5 Capital Accounts

(a) The Partnership shall maintain for each Partnea (oeneficial owner of Partnership Interests hgla mominee,
agent or representative in any case in which soahimee, agent or representative has furnishediigity of such owner to the Partnershi
accordance with Section 6031(c) of the Code orathgr method acceptable to the General PartneringvenPartnership Interest a separate
Capital Account with respect to such Partnershiprbst in accordance with the rules of TreasuryuRdipn Section 1.704-1(b)(2)(iv). The
initial Capital Account balance attributable to tReneral Partner Units issued to the General Rgpumsuant to Section 5.2(a) shall equal the
Net Agreed Value of the Capital Contribution spiecifin Section 5.2(a), which shall be deemed taethe product of the number of Gene
Partner Units issued to the General Partner putsaeé®ection 5.2(a) and the Initial Unit Price &mch Common Unit (and the initial Capital
Account balance attributable to each General Patné shall equal the Initial Unit Price for eaClommon Unit). The initial Capital
Account balance attributable to the Common Unit$ &nbordinated Units issued to OCI Holdings purst@asection 5.2(a) shall equal the
respective Net Agreed Value of the Capital Contiins specified in Section 5.2(a), which shall eemied to equal the product of the nun
of Common Units and Subordinated Units issued td B@&dings pursuant to Section 5.2(a) and theanitinit Price for each such Common
Unit and Subordinated Unit (and the initial Capialcount balance attributable to each such Commuaihand Subordinated Unit shall equal
its Initial Unit Price). The initial Capital Accotibalance attributable to the Common Units issoetié IPO Underwriters pursuant to Section
5.3(a) shall equal the product of the number of @am Units so issued to the IPO Underwriters andrifil Unit Price for each Common
Unit (and the initial Capital Account balance ddtriable to each such Common Unit shall equal it&lrnit Price). The initial Capital
Account attributable to the Incentive DistributiBights shall be zero. Thereafter, the Capital Aotatall in respect of each such Partner
Interest be increased by (i) the amount of all @hiontributions made to the Partnership with eespo such Partnership Interest and (ii) all
items of Partnership income and gain (includingime and gain exempt from tax) computed in accomavith Section 5.5(b) and allocated
with respect to such Partnership Interest pursieaSection 6.1, and decreased by (x) the amoucagti or Net Agreed Value of all actual
deemed distributions of cash or property made veiipect to such Partnership Interest and (y)eatistof Partnership deduction and loss
computed in accordance with Section 5.5(b) anctatkd with respect to such Partnership Interesiyaunt to Section 6.1.

(b) For purposes of computing the amount of any iteimadme, gain, loss or deduction that is to becalied
pursuant to Article VI and is to be reflected ie thartnersCapital Accounts, the determination, recognitiod alassification of any such ite
shall be the same as its determination, recogn#timhclassification for federal income tax purpaseduding any method of depreciation,
cost recovery or amortization used for that purpgz®vided, that:
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0] Solely for purposes of this Section 5.5, the Pastnip shall be treated as owning directly its prtipoate
share (as determined by the General Partner bgsadthie provisions of the applicable Group Membgre®ment or governing,
organizational or similar documents) of all progenvned by (x) any other Group Member that is éfaexbas a partnership or disregarded
entity for federal income tax purposes and (y) atiner partnership, limited liability company, unimporated business or other entity
classified as a partnership or disregarded erdityefderal income tax purposes of which a Group Menis, directly or indirectly, a partner,
member or other equity holder.

(i) All fees and other expenses incurred by the Patigto promote the sale of (or to sell) a Partmers
Interest that can neither be deducted nor amortinelér Section 709 of the Code, if any, shall giarposes of Capital Account maintenance,
be treated as an item of deduction at the time f&ehand other expenses are incurred and shalldoated among the Partners pursuant to
Section 6.1.

(iii) Except as otherwise provided in Treasury Reguladection 1.704-1(b)(2)(iv)(m), the computation bf a
items of income, gain, loss and deduction shathibde without regard to any election under Sect®haf the Code that may be made by the
Partnership. To the extent an adjustment to theséeljl tax basis of any Partnership asset purso&@gdtion 734(b) or 743(b) of the Code is
required, pursuant to Treasury Regulation Secti@fd4 1(b)(2)(iv)(m), to be taken into account etefmining Capital Accounts, the amount
of such adjustment in the Capital Accounts shalireated as an item of gain or loss.

(iv) Any income, gain or loss attributable to the taratisposition of any Partnership property shall be
determined as if the adjusted basis of such prgpearbf such date of disposition were equal in athbuthe Partnership’s Carrying Value
with respect to such property as of such date.

(v) An item of income of the Partnership that is dészliin Section 705(a)(1)(B) of the Code (with resjie
items of income that are exempt from tax) shalirbated as an item of income for the purpose sf8aiction 5.5(b), and an item of expens
the Partnership that is described in Section 70B@) of the Code (with respect to expenditurest tire not deductible and not chargeable to
capital accounts), shall be treated as an itenedéiction for the purpose of this Section 5.5(b).

(vi) In accordance with the requirements of Section 0df the Code, any deductions for depreciatiost co
recovery or amortization attributable to any Cdnited Property shall be determined as if the agljubtisis of such property on the date it
acquired by the Partnership were equal to the Abxésdue of such property. Upon an adjustment pursteaSection 5.5(d) to the Carrying
Value of any Partnership property subject to ddptimn, cost recovery or amortization, any furttdeductions for such depreciation, cost
recovery or amortization attributable to such propshall be determined under the rules prescripetireasury Regulation Section 1.704-3(d)
(2) as if the adjusted basis of such property weepeal to the Carrying Value of such property imraggly following such adjustment.

(vii) The Gross Liability Value of each Liability of thartnership described in Treasury Regulation Sectio
1.752-7(b)(3)(i) shall be adjusted at such timeprasided in this Agreement for an adjustment tor@lag Values. The amount of any such
adjustment shall be treated for purposes hereahatem of loss (if the adjustment increases they@a Value of such Liability of the
Partnership) or an item of gain (if the adjustn@smtreases the Carrying Value of such Liabilityhef Partnership).

(c) (i) Except as provided in this Section 5.5(c), ttamsferee of a Partnership Interest shall suctead’ro Rata
portion of the Capital Account of the transferdatiag to the Partnership Interest so transferred.

(i) Subject to Section 6.7(c), immediately prior to tremsfer of a Subordinated Unit or of a Subordidat
Unit that has converted into a Common Unit purstiar@ection 5.7 by a holder thereof (other tharaadfer to an Affiliate unless the General
Partner elects to have this subparagraph 5.5(ajfp)y), the Capital Account maintained for suchsBe with respect to its Subordinated U
or converted Subordinated Units will (A) first, Bocated to the Subordinated Units or convertelo®linated Units to be transferred in an
amount equal to the product of (x) the number chsBubordinated Units or converted Subordinatedsudnibe transferred
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and (y) the Per Unit Capital Amount for a CommoritlJand (B) second, any remaining balance in suapitd@l Account will be retained by
the transferor, regardless of whether it has rethamy converted Subordinated UnitfR¢tained Converted Subordinated Unifsor
Subordinated Units. Following any such allocatithre, transferor's Capital Account, if any, maintalneith respect to the retained
Subordinated Units or Retained Converted Suboreéhbinits, if any, will have a balance equal todhmount allocated under clause (B)
hereinabove, and the transferee’s Capital Accostaiodished with respect to the transferred SubatdthUnits or converted Subordinated
Units will have a balance equal to the amount alied under clause (A) hereinabove.

(d) (i) In accordance with Treasury Regulation Secfiof04-1(b)(2)(iv)(f), on an issuance of additioRalrtnership
Interests for cash or Contributed Property, theasse of Partnership Interests as consideratiothéprovision of services, or the conversion
of the General Partner'Combined Interest to Common Units pursuant tai@ed 1.3(b), the Capital Account of each Partnmat the Carryin
Value of each Partnership property immediately pigcsuch issuance shall be adjusted upward or dandto reflect any Unrealized Gain or
Unrealized Loss attributable to such Partnershgp@ity, and any such Unrealized Gain or Unreallzest shall be treated, for purposes of
maintaining Capital Accounts, as if it had beeroggtzed on an actual sale of each such propertgrf@amount equal to its fair market value
immediately prior to such issuance and had beegat®d among the Partners at such time pursu&wdion 6.1(c) and Section 6.1(d) in the
same manner as any item of gain or loss actuatlygreized following an event giving rise to the dission of the Partnership would have
been allocated, provided, however, that in the eg€an issuance of Partnership Interests for enishémis amount of cash or Contributed
Property, or in the event of an issuance of a deémis amount of Partnership Interests as consider&br the provision of services, the
General Partner may determine that such adjustraemtsnnecessary for the proper administratioh@fartnership. In determining such
Unrealized Gain or Unrealized Loss, the aggregatenfarket value of all Partnership property (imthg cash or cash equivalents)
immediately prior to the issuance of additionaltRarship Interests shall be determined by the GéRartner using such method of valuation
as it may adopt. In making its determination of fdie market values of individual properties, ther@ral Partner may determine that it is
appropriate to first determine an aggregate valuéhie Partnership, based on the trading pricee@fdommon Units, and taking fully into
account the fair market value of the Partnershiprésts of all Partners at such time, and thera#fosuch aggregate value among the
individual properties of the Partnership (in sucéinmer as it determines appropriate).

(i) In accordance with Treasury Regulation Section4-72¢b)(2)(iv)(f), immediately prior to any actuad
deemed distribution to a Partner of any Partnergtoperty (other than a distribution of cash tlsatat in redemption or retirement of a
Partnership Interest), the Capital Accounts ofalttners and the Carrying Value of all Partnergihgperty shall be adjusted upward or
downward to reflect any Unrealized Gain or Unrealit.oss attributable to such Partnership propartg,any such Unrealized Gain or
Unrealized Loss shall be treated, for purposesaifitaining Capital Accounts, as if it had been ggiped on an actual sale of each such
property immediately prior to such distribution fom amount equal to its fair market value, andteeh allocated among the Partners, at suck
time, pursuant to Section 6.1(c) and Section 6.i(the same manner as any item of gain or logsa#lgtrecognized following an event
giving rise to the dissolution of the Partnershipud have been allocated. In determining such UizezhGain or Unrealized Loss the
aggregate fair market value of all Partnership prop(including cash or cash equivalents) immedjgteior to a distribution shall (A) in the
case of an actual distribution that is not madesyamt to Section 12.4 or in the case of a deenstdhiition, be determined in the same
manner as that provided in Section 5.5(d)(i) ori(Bthe case of a liquidating distribution pursuemSection 12.4, be determined by the
Liquidator using such method of valuation as it radgpt.

Section 5.6 Issuances of Additional Partnership Interests
(a) The Partnership may issue additional Partnershgrdsts (other than General Partner Interestspfxor Genere
Partner Interests issued pursuant to Section §.2flg) Derivative Partnership Interests for anyiaghip purpose at any time and from time
to time to such Persons for such considerationoanslich terms and conditions as the General Patadirdetermine, all without the appro
of any Limited Partners.
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(b) Each additional Partnership Interest authorizdoetéssued by the Partnership pursuant to Sect&a)smay be
issued in one or more classes, or one or moressefri@ny such classes, with such designationsemetes, rights, powers and duties (which
may be senior to existing classes and series ofi€ahip Interests), as shall be fixed by the Garfeartner, including (i) the right to share in
Partnership profits and losses or items theredfth@ right to share in Partnership distributiofii) the rights upon dissolution and liquidation
of the Partnership; (iv) whether, and the terms@mlitions upon which, the Partnership may orldi®tequired to redeem the Partnership
Interest; (v) whether such Partnership Intereissised with the privilege of conversion or exchaagd, if so, the terms and conditions of ¢
conversion or exchange; (vi) the terms and conustiogpon which each Partnership Interest will bedds evidenced by Certificates and
assigned or transferred; (vii) the method for dateing the Percentage Interest as to such Paripdrsierest; and (viii) the right, if any, of
each such Partnership Interest to vote on Partipensditters, including matters relating to the ligkatights, preferences and privileges of s
Partnership Interest.

(c) The General Partner shall take all actions thdgtiermines to be necessary or appropriate in cdéionewith (i)
each issuance of Partnership Interests and DearévBtrtnership Interests pursuant to this Sectiéniicluding Common Units issued in
connection with the Deferred Issuance and Distidou{(ii) the conversion of the Combined InteregbiUnits pursuant to the terms of this
Agreement, (iii) the issuance of Common Units parguo Section 5.11, (iv) reflecting admission u€ls additional Limited Partners in the
books and records of the Partnership as the Rétoldkrs of such Limited Partner Interests and (Mydditional issuances of Partnership
Interests and Derivative Partnership Interests. Gaereral Partner shall determine the relative sighdwers and duties of the holders of the
Units or other Partnership Interests and Derivafiaetnership Interests being so issued. The GeRarater shall do all things necessary to
comply with the Delaware Act and is authorized dirdcted to do all things that it determines tabeessary or appropriate in connection
with any future issuance of Partnership Interests@erivative Partnership Interests or in connectiith the conversion of the Combined
Interest into Units pursuant to the terms of thiggement, including compliance with any statutée,megulation or guideline of any federal,
state or other governmental agency or any NatiSealrities Exchange on which the Units or othetrieaship Interests are listed or admitted
to trading.

(d) No fractional Units shall be issued by the Partmigrs
Section 5.7 Conversion of Subordinated Units
€)) All of the Subordinated Units shall convert intordmon Units on a one-for-one basis on the expiraticthe

Subordination Period.
(b) A Subordinated Unit that has converted into a Comitdoit shall be subject to the provisions of Sattor

Section 5.8 Limited Preemptive Right Except as provided in this Section 5.8 and ictiSe 5.2 and Section 5.11 or as
otherwise provided in a separate agreement bydh@étship, no Person shall have any preemptiefegantial or other similar right with
respect to the issuance of any Partnership Intesstther unissued, held in the treasury or hezeafeated. The General Partner shall have
the right, which it may from time to time assigrnwihole or in part to any of its Affiliates, to pinase Partnership Interests from the
Partnership whenever, and on the same terms tieaRdrtnership issues Partnership Interests tofenther than the General Partner and its
Affiliates, to the extent necessary to maintainFleecentage Interests of the General Partner suidfitiates equal to that which existed
immediately prior to the issuance of such Partriprstierests.

Section 5.9 Splits and Combinations

€) Subject to Section 5.9(d), Section 6.6 and Sed@iér(dealing with adjustments of distribution les)ethe
Partnership may make a Pro Rata distribution ofrfeeship Interests (with General Partner Interbsisg distributed to General Partners and
Limited Partner Interests being distributed to ltedi Partners) to all Record Holders or may effemtitadivision or combination of Partners
Interests so long as, after any such event, eathd?ahall have the same Percentage IntereseiRdntnership as before such event, and any
amounts calculated on a per Unit basis (includimg@ommon Unit Arrearage or Cumulative Common Wriearage) or
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stated as a number of Units (including the numtb&utordinated Units that may convert prior to émel of the Subordination Period) are
proportionately adjusted.

(b) Whenever such a distribution, subdivision or corabon of Partnership Interests is declared, theeG@riPartner
shall select a Record Date as of which the distidby subdivision or combination shall be effectared shall send notice thereof at least 20
days prior to such Record Date to each Record Halsief a date not less than 10 days prior to #te df such notice (or such shorter periods
as required by applicable law). The General Padiser may cause a firm of independent public actzmis selected by it to calculate the
number of Partnership Interests to be held by &edord Holder after giving effect to such distribat subdivision or combination. The
General Partner shall be entitled to rely on amjiftzate provided by such firm as conclusive evide of the accuracy of such calculation.

(c) Promptly following any such distribution, subdivisior combination, the Partnership may issue Geatéds or
uncertificated Partnership Interests to the Reétoldlers of Partnership Interests as of the applécRtecord Date representing the new
number of Partnership Interests held by such Reldotders, or the General Partner may adopt suatr gitocedures that it determines to be
necessary or appropriate to reflect such changaaylsuch combination results in a smaller totahber of Partnership Interests Outstand
the Partnership shall require, as a condition ¢odiblivery to a Record Holder of Partnership Irgtye@epresented by Certificates, the surre
of any Certificate held by such Record Holder imiataly prior to such Record Date.

(d) The Partnership shall not issue fractional Unit&eneral Partner Units upon any distribution, swuisdin or
combination of Units or General Partner Units. Histribution, subdivision or combination of Unit®uld result in the issuance of fractional
Units or General Partner Units but for the provisi@f Section 5.6(d), each fractional Unit or Gah®&artner Unit shall be rounded to the
nearest whole Unit or General Partner Unit (witkicfronal Units and General Partner Units equal toreater than a 0.5 Unit or General
Partner Unit being rounded to the next higher @niGeneral Partner Unit).

Section 5.10 Fully Paid and Non-Assessable Nature of LimitedtiarInterests All Limited Partner Interests issued pursuant
to, and in accordance with the requirements of, tticle V shall be fully paid and nasssessable Limited Partner Interests in the Pahife
except as such non-assessability may be affect&bbijons 17-303, 17-607 or 17-804 of the Delawtarte

Section 5.11 Issuance of Common Units in Connection with Refskioentive Distribution Rights

(a) Subject to the provisions of this Section 5.11,libkler of the Incentive Distribution Rights (drthere is more
than one holder of the Incentive Distribution Rigtthe holders of a majority in interest of thedntive Distribution Rights) shall have the
right, at any time when there are no SubordinateiislDutstanding and the Partnership has maddrébdition pursuant to Section 6.4(b)(v)
for each of the four most recently completed Quardad the amount of each such distribution didexeeed Adjusted Operating Surplus for
such Quarter, to make an election (tHBR Reset Electiorf) to cause the Minimum Quarterly Distribution atig Target Distributions to be
reset in accordance with the provisions of Seclidi (e) and, in connection therewith, the holdenalders of the Incentive Distribution
Rights will become entitled to receive their regpecproportionate share of a number of Common dJgtite “IDR Reset Common Unit¥)
derived by dividing (i) the average amount of tiygr@gate cash distributions made by the Partnefshipe two full Quarters immediately
preceding the giving of the Reset Notice (as defimeSection 5.11(b)) in respect of the Incentivstiibution Rights by (ii) the average
amount of the aggregate cash distributions maded¥artnership in respect of each Common Unithfertwo full Quarters immediately
preceding the giving of the Reset Notice (the nunaf€€ommon Units determined by such quotient isired to herein as theAggregate
Quantity of IDR Reset Common Unity. If at the time of any IDR Reset Election the GehBiatner and its Affiliates are not the holdera
majority interest of the Incentive Distribution Rig, then the IDR Reset Election shall be subjethé prior written concurrence of the
General Partner that the conditions describederirttimediately preceding sentence have been sdtigfigon the issuance of such IDR Reset
Common Units, the Partnership will issue to the &eahPartner that number of additional Generalreartnits equal to the product of (x) the
quotient obtained by dividing (A) the Percentageiest of the General Partner immediately pricsuoh issuance by (B) a percentage equal
to 100% less such Percentage Interest by (y) thebeuof such IDR Reset Common Units, and the GéRendner
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shall not be obligated to make any additional Gabntribution to the Partnership in exchangestorh issuance. The making of the IDR
Reset Election in the manner specified in thisiBadi.11 shall cause the Minimum Quarterly Disttibn and the Target Distributions to be
reset in accordance with the provisions of Seclidi (e) and, in connection therewith, the holdenaiders of the Incentive Distribution
Rights will become entitled to receive IDR Resetf@won Units and the General Partner will becomeledtio receive General Partner Units
on the basis specified above, without any furthraval required by the General Partner or the dhiters other than as set forth in this
Section 5.11(a), at the time specified in Sectidi &) unless the IDR Reset Election is rescindedymant to Section 5.11(d).

(b) To exercise the right specified in Section 5.11fag,holder of the Incentive Distribution Rights, (if there is mor
than one holder of the Incentive Distribution Righthe holders of a majority in interest of thedntive Distribution Rights) shall deliver a
written notice (the ‘Reset Notic€) to the Partnership. Within 10 Business Daysrattte receipt by the Partnership of such Resetddpthe
Partnership shall deliver a written notice to tldder or holders of the Incentive Distribution Riglof the Partnership’s determination of the
Aggregate Quantity of IDR Reset Common Units ttatheholder of Incentive Distribution Rights will batitled to receive.

(c) The holder or holders of the Incentive DistributRights will be entitled to receive the Aggregatea@tity of IDR
Reset Common Units and the General Partner widlritled to receive the related additional GenBatner Units on the fifteenth Business
Day after receipt by the Partnership of the Regsidd; provided, however, that the issuance of R#set Common Units to the holder or
holders of the Incentive Distribution Rights shadk occur prior to the approval of the listing dnzission for trading of such IDR Reset
Common Units by the principal National SecuritiecEange upon which the Common Units are then listeatmitted for trading if any sut
approval is required pursuant to the rules andlatigns of such National Securities Exchange.

(d) If the principal National Securities Exchange updrich the Common Units are then traded has notcsepl the
listing or admission for trading of the IDR Resetn@mon Units to be issued pursuant to this Sectibh 6n or before the 30th calendar day
following the Partnership’s receipt of the Resetidand such approval is required by the rulesragdlations of such National Securities
Exchange, then the holder of the Incentive DistidruRights (or, if there is more than one holdethe Incentive Distribution Rights, the
holders of a majority in interest of the Incent®estribution Rights) shall have the right to eitmescind the IDR Reset Election or elect to
receive other Partnership Interests having suchges the General Partner may approve, with theoaahof the Conflicts Committee, that
will provide (i) the same economic value, in thg@gate, as the Aggregate Quantity of IDR Resetr@omUnits would have had at the time
of the Partnership’s receipt of the Reset Notisejetermined by the General Partner, and (ii)Hersdubsequent conversion of such
Partnership Interests into Common Units withinmatre than 12 months following the Partnership’®igicof the Reset Notice upon the
satisfaction of one or more conditions that arseeably acceptable to the holder of the Incentiigribution Rights (or, if there is more than
one holder of the Incentive Distribution Rightse tholders of a majority in interest of the Inceatistribution Rights).

(e) The Minimum Quarterly Distribution and the Targast@ibutions, shall be adjusted at the time ofigseiance of
IDR Reset Common Units or other Partnership Intsrpsrsuant to this Section 5.11 such that (iMi@mum Quarterly Distribution shall be
reset to equal the average cash distribution ammpem€ommon Unit for the two Quarters immediataipipto the Partnership’s receipt of the
Reset Notice (the Reset MQD"), (ii) the First Target Distribution shall be ego equal 115% of the Reset MQD, (iii) the Secdacyet
Distribution shall be reset to equal 125% of the®®eMQD and (iv) the Third Target Distribution dhaz reset to equal 150% of the Reset
MQD.

()] Upon the issuance of IDR Reset Common Units putsioaBection 5.11(a), the Capital Account maintdingth
respect to the Incentive Distribution Rights wi)lf{rst, be allocated to IDR Reset Common Unit@mamount equal to the product of (A) the
Aggregate Quantity of IDR Reset Common Units angdtfi® Per Unit Capital Amount for an Initial Commbnit, and (ii) second, as to any
remaining balance in such Capital Account, willrb&ined by the holder of the Incentive DistribatRights. If there is not sufficient capital
associated with the Incentive Distribution Rigltsatlocate the full Per Unit Capital Amount for laitial Common
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Unit to the IDR Reset Common Units in accordandd wiause (i) of this Section 5.11(f), the IDR ReSemmon Units shall be subject to
Sections 6.1(d)(x)(B) and (C).

ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1 Allocations for Capital Account Purposed-or purposes of maintaining the Capital Accowams in determining
the rights of the Partners among themselves, thadtahip’s items of income, gain, loss and deduc(computed in accordance with Section
5.5(b)) for each taxable period shall be allocaeubng the Partners as provided herein below.

€) Net Income After giving effect to the special allocationg &&th in Section 6.1(d), Net Income for each tara
period and all items of income, gain, loss and d&dn taken into account in computing Net Incomesiach taxable period shall be allocated
as follows:

() First, to the General Partner until the aggreghteeNet Income allocated to the General Partner
pursuant to this Section 6.1(a)(i) and the Net Teation Gain allocated to the General Partner @ursto Section 6.1(c)(i)(A) or Section 6.1
(c)(iv)(A) for the current and all previous taxalpleriods is equal to the aggregate of the Net ktiesated to the General Partner pursuant to
Section 6.1(b)(ii) for all previous taxable pericatsd the Net Termination Loss allocated to the G@rigartner pursuant to Section 6.1(c)(ii)
(D) or Section 6.1(c)(iii)(B) for the current antlil previous taxable periods; and

(i) The balance, if any, (x) to the General Partnexdeordance with its Percentage Interest, and (gl to
Unitholders, Pro Rata, a percentage equal to 1@3%the General Partner’'s Percentage Interest.

(b) Net Loss After giving effect to the special allocations &&th in Section 6.1(d), Net Loss for each tarapériod
and all items of income, gain, loss and deductiden into account in computing Net Loss for susialtée period shall be allocated as
follows:

0] First, to the General Partner and the Unitholders,Rata; provided, that Net Losses shall not loeatec
pursuant to this Section 6.1(b)(i) to the exteat $uch allocation would cause any Unitholder teeha deficit balance in its Adjusted Capital
Account at the end of such taxable period (or iaseeany existing deficit balance in its Adjustegitzd Account); and

(i) The balance, if any, 100% to the General Partner.

(c) Net Termination Gains and Losseafter giving effect to the special allocationg &&th in Section 6.1(d), Net
Termination Gain or Net Termination Loss (includig@ro rata part of each item of income, gain, foss$ deduction taken into account in
computing Net Termination Gain or Net Terminatiawsk) for such taxable period shall be allocatetiénmanner set forth in this Section 6.1
(c). All allocations under this Section 6.1(c) dliwd made after Capital Account balances have bdprsted by all other allocations provided
under this Section 6.1 and after all distributiofig\wvailable Cash provided under Section 6.4 anctiSe 6.5 have been made; provided,
however, that solely for purposes of this Sectidri{@, Capital Accounts shall not be adjusted fstributions made pursuant to Section 12.4.

0] Except as provided in Section 6.1(c)(iv), Net Taration Gain (including a pro rata part of each iwfm
income, gain, loss, and deduction taken into accimucomputing Net Termination Gain) shall be alted:

(A) First, to the General Partner until the aggregatbeNet Termination Gain allocated to the
General Partner pursuant to this Section 6.1(&)idf Section 6.1(c)(iv)(A) and the Net Income alted to the General Partner pursuant to
Section 6.1(a)(i) for the current and all previtagable periods
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is equal to the aggregate of the Net Loss alloctélde General Partner pursuant to Section 6if)(f)( all previous taxable periods and the
Net Termination Loss allocated to the General Ranpursuant to Section 6.1(c)(ii)(D) or Section(6)(iii)(B) for all previous taxabl
periods;

(B) Second, (x) to the General Partner in accordantteitsi Percentage Interest and (y) to all
Unitholders holding Common Units, Pro Rata, a petage equal to 100% less the General PartnersR@ge Interest, until the Capital
Account in respect of each Common Unit then Outlitanis equal to the sum of (1) its UnrecoveredidhUnit Price, (2) the Minimum
Quarterly Distribution for the Quarter during whittie Liquidation Date occurs, reduced by any distion pursuant to Section 6.4(a)(i) or
Section 6.4(b)(i) with respect to such Common Wimitsuch Quarter (the amount determined pursuatttisaclause (2) is hereinafter referred
to as the ‘Unpaid MQD") and (3) any then existing Cumulative Common Uxiitearage;

© Third, if such Net Termination Gain is recognized i6 deemed to be recognized) prior to the
conversion of the last Outstanding Subordinated ldtd a Common Unit, (x) to the General Partneadoordance with its Percentage Inte
and (y) to all Unitholders holding Subordinated t9nPro Rata, a percentage equal to 100% lesseéher@ Partner’'s Percentage Interest,
until the Capital Account in respect of each Subwtkd Unit then Outstanding equals the sum oft¢1)ynrecovered Initial Unit Price,
determined for the taxable period (or portion téréo which this allocation of gain relates, a2y the Minimum Quarterly Distribution for
the Quarter during which the Liquidation Date osgueduced by any distribution pursuant to Seddidi(a)(iii) with respect to such
Subordinated Unit for such Quarter;

(D) Fourth, 100% to the General Partner and all Unitbid, Pro Rata, until the Capital Account in
respect of each Common Unit then Outstanding islemgputhe sum of (1) its Unrecovered Initial Unitde, (2) the Unpaid MQD, (3) any then
existing Cumulative Common Unit Arrearage, andtf) excess of (aa) the First Target Distributics ldhe Minimum Quarterly Distribution
for each Quarter of the Partnership’s existence (Mg the cumulative per Unit amount of any disttions of Available Cash that is deemed
to be Operating Surplus made pursuant to Sectia)Xiv) and Section 6.4(b)(ii) (the sum of subslasi (1), (2), (3) and (4) is hereinafter
referred to as the First Liquidation Target Amount”);

(E) Fifth, (x) to the General Partner in accordancd i Percentage Interest, (y) 13% to the holders
of the Incentive Distribution Rights, Pro Rata, dmygto all Unitholders, Pro Rata, a percentageabtpu100% less the sum of the percentages
applicable to subclauses (x) and (y) of this clgiEgeuntil the Capital Account in respect of e&dmmon Unit then Outstanding is equal to
the sum of (1) the First Liquidation Target Amousntd (2) the excess of (aa) the Second Targetifisivn less the First Target Distribution
for each Quarter of the Partnership’s existence (Mg the cumulative per Unit amount of any disttions of Available Cash that is deemed
to be Operating Surplus made pursuant to Secti(a)Xfv) and Section 6.4(b)(iii) (the sum of subslasi (1) and (2) is hereinafter referred to
as the “Second Liquidation Target Amouri®;

(3] Sixth, (x) to the General Partner in accordancé wst Percentage Interest, (y) 23% to the hol
of the Incentive Distribution Rights, Pro Rata, dmygto all Unitholders, Pro Rata, a percentageabtpu100% less the sum of the percentages
applicable to subclauses (x) and (y) of this clg#3euntil the Capital Account in respect of e@dmmon Unit then Outstanding is equal to
the sum of (1) the Second Liquidation Target Amoant (2) the excess of (aa) the Third Target Distion less the Second Target
Distribution for each Quarter of the Partnershigigstence over (bb) the cumulative per Unit amairany distributions of Available Cash
that is deemed to be Operating Surplus made pursu&ection 6.4(a)(vi) and Section 6.4(b)(iv); and

(G) Finally, (x) to the General Partner in accordanéé vts Percentage Interest, (y) 48% to the
holders of the Incentive Distribution Rights, Prat® and (z) to all Unitholders, Pro Rata, a paagmmequal to 100% less the sum of the
percentages applicable to subclauses (x) and iotlause (G).

(i) Except as otherwise provided by Section 6.1(c)(Nigt Termination Loss (including a pro rata pdrt o
each item of income, gain, loss, and deductionrtaki® account in computing Net Termination Lodslkbe allocated:
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(A) First, if Subordinated Units remain Outstanding,t(xthe General Partner in accordance with its
Percentage Interest and (y) to all Unitholders imgldsubordinated Units, Pro Rata, a percentagel éguf®0% less the General Partner’s
Percentage Interest, until the Capital Accounespect of each Subordinated Unit then Outstandasgoken reduced to zero;

(B) Second, (x) to the General Partner in accordantteitsi Percentage Interest and (y) to all
Unitholders holding Common Units, Pro Rata, a petage equal to 100% less the General Partner'®Rt&age Interest, until the Capital
Account in respect of each Common Unit then Outlitaphas been reduced to zero;

©) Third, to the General Partner and the Unithold@rs, Rata; provided that Net Termination Loss
shall not be allocated pursuant to this Sectiofc§(il)(C) to the extent such allocation would cawsy Unitholder to have a deficit balance in
its Adjusted Capital Account (or increase any éxgstieficit in its Adjusted Capital Account); and

(D) Fourth, the balance, if any, 100% to the Generehea
(iii) Any Net Termination Loss deemed recognized pursteaSection 5.5(d) prior to the Liquidation Date
shall be allocated:
(A) First, to the General Partner and the Unithold@rs,Rata; provided that Net Termination Loss

shall not be allocated pursuant to this Sectiofcf(ili)(A) to the extent such allocation would czuany Unitholder to have a deficit balanc
its Adjusted Capital Account at the end of suclatde period (or increase any existing deficit mAdjusted Capital Account); and

(B) The balance, if any, to the General Partner.

(iv) If a Net Termination Loss has been allocated pumsteaSection 6.1(c)(iii), subsequent Net Termioati
Gain deemed recognized pursuant to Section 5.5i@l) fo the Liquidation Date shall be allocated:

(A) First, to the General Partner until the aggregateT™¢rmination Gain allocated to the General
Partner pursuant to this Section 6.1(c)(iv)(A)dsi@l to the aggregate Net Termination Loss preWaaitocated pursuant to Section 6.1(c)(iii)

(B);

(B) Second, to the General Partner and the Unithol@csRata, until the aggregate Net Terming
Gain allocated pursuant to this Section 6.1(c)BY)Jé equal to the aggregate Net Termination Lassipusly allocated pursuant to Section
6.1(c)(iii)(A); and

© The balance, if any, pursuant to the provisionSextion 6.1(c)(i).

(d) Special Allocations Notwithstanding any other provision of this Sentb.1, the following special allocations st
be made for such taxable period:

0] Partnership Minimum Gain ChargebackNotwithstanding any other provision of this Sect6.1, if
there is a net decrease in Partnership Minimum @aiimg any Partnership taxable period, each Pastmal be allocated items of Partnership
income and gain for such period (and, if necessatysequent periods) in the manner and amount&debin Treasury Regulation Sections
1.704- 2(H)(6), 1.704-2(g)(2) and 1.704-2(j)(2)6),any successor provision. For purposes of taidién 6.1(d), each Partner’s Adjusted
Capital Account balance shall be determined, aadatlocation of income or gain required hereuntiati be effected, prior to the application
of any other allocations pursuant to this Sectidr{dj with respect to such taxable period (othantan allocation pursuant to Section 6.1(d)
(vi) and Section 6.1(d)(vii)). This Section 6.1({}l)§ intended to comply with the Partnership Minim Gain chargeback requirement in
Treasury Regulation Section 1.704-2(f) and shalhberpreted consistently therewith.
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(i) Chargeback of Partner Nonrecourse Debt Minimum Galotwithstanding the other provisions of this
Section 6.1 (other than Section 6.1(d)(i)), exapprovided in Treasury Regulation Section 1.7044)( if there is a net decrease in Partner
Nonrecourse Debt Minimum Gain during any Partngrsa&kable period, any Partner with a share of RafMlonrecourse Debt Minimum Gz
at the beginning of such taxable period shall hecated items of Partnership income and gain fehseriod (and, if necessary, subsequent
periods) in the manner and amounts provided instngaRegulation Sections 1.704-2(i)(4) and 1.70%2)(ii), or any successor provisions.
For purposes of this Section 6.1(d), each Partretjasted Capital Account balance shall be deteedhjirand the allocation of income or gain
required hereunder shall be effected, prior toaiglication of any other allocations pursuant is Section 6.1(d) and other than an alloca
pursuant to Section 6.1(d)(i), Section 6.1(d)(viJl Section 6.1(d)(vii) with respect to such taxgi#eiod. This Section 6.1(d)(ii) is intendec
comply with the chargeback of items of income aathgequirement in Treasury Regulation Section 4-Z()(4) and shall be interpreted
consistently therewith.

(iii) Priority Allocations.

(A) If the amount of cash or the Net Agreed Value of property distributed (except cash or
property distributed pursuant to Section 12.4) witbpect to a Unit exceeds the amount of casheoN#t Agreed Value of property
distributed with respect to another Unit (the antmfrthe excess, anExcess Distribution’” and the Unit with respect to which the greater
distribution is paid, an Excess Distribution Unit’), then (1) there shall be allocated gross incame gain to each Unitholder receiving an
Excess Distribution with respect to the Excessribistion Unit until the aggregate amount of su@mis allocated with respect to such Excess
Distribution Unit pursuant to this Section 6.1(d)(A) for the current taxable period and all prews taxable periods is equal to the amount of
the Excess Distribution; and (2) the General Parthall be allocated gross income and gain witpaesto each such Excess Distribution in
an amount equal to the product obtained by muitiglyaa) the quotient determined by dividing (@ theneral Partner's Percentage Interest
at the time when the Excess Distribution occurgyya percentage equal to 100% less the Genertald?a Percentage Interest at the time
when the Excess Distribution occurs, and (bb) ¢l mount allocated in clause (1) above witheespo such Excess Distribution.

(B) After the application of Section 6.1(d)(iii)(A),lar any portion of the remaining items of
Partnership gross income or gain for the taxabtggeif any, shall be allocated (1) to the holdef$ncentive Distribution Rights, Pro Rata,
until the aggregate amount of such items alloctddtle holders of Incentive Distribution Rights guant to this Section 6.1(d)(iii)(B) for the
current taxable period and all previous taxabléogsris equal to the cumulative amount of all IncenDistributions made to the holders of
Incentive Distribution Rights from the Closing Datea date 45 days after the end of the curreriti@period; and (2) to the General Partner
an amount equal to the product of (aa) an amourdleq the quotient determined by dividing (x) theneral Partner’s Percentage Interest by
(y) the sum of 100 less the General Partner’s Pé&rge Interest times (bb) the sum of the amouidsatked in clause (1) above.

(iv) Qualified Income Offset In the event any Partner unexpectedly receingsadjustments, allocations or
distributions described in Treasury Regulation Best1.704- 1(b)(2)(ii)(d)(4), 1.704- 1(b)(2)(ii)&), or 1.704- 1(b)(2)(ii)(d)(6), items of
Partnership gross income and gain shall be spgciiticated to such Partner in an amount and masufécient to eliminate, to the extent
required by the Treasury Regulations promulgatateuSection 704(b) of the Code, the deficit balaif@my, in its Adjusted Capital Accot
created by such adjustments, allocations or digiohs as quickly as possible; provided, that &cation pursuant to this Section 6.1(d)(iv)
shall be made only if and to the extent that suattrer would have a deficit balance in its AdjusBapital Account as adjusted after all other
allocations provided for in this Section 6.1 haeet tentatively made as if this Section 6.1(d)\e)e not in this Agreement.

(v) Gross Income Allocation In the event any Partner has a deficit balandts iCapital Account at the end
of any taxable period in excess of the sum of (&) amount such Partner is required to restore potsa the provisions of this Agreement
and (B) the amount such Partner is deemed obligatesstore pursuant to Treasury Regulation Sestlori04-2(g) and 1.704-2(i)(5), such
Partner shall be specially allocated items of Rastnip gross income and gain in the amount of suckss as quickly as possible; provided,
that an allocation pursuant to this Section 6.14dball be made only if and to the extent thahsBartner would have a
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deficit balance in its Capital Account as adjusiéidr all other allocations provided for in thiscBen 6.1 have been tentatively made as if
Section 6.1(d)(iv) and this Section 6.1(d)(v) wea in this Agreement.

(vi) Nonrecourse DeductiondNonrecourse Deductions for any taxable periodl bleaallocated to the
Partners Pro Rata. If the General Partner detesivat the Partnership’s Nonrecourse Deductionsldhie allocated in a different ratio to
satisfy the safe harbor requirements of the TrgaRegulations promulgated under Section 704(bhefCode, the General Partner is
authorized, upon notice to the other Partnersgvise the prescribed ratio to the numerically dosatio that does satisfy such requirements.

(vii) Partner Nonrecourse Deduction®artner Nonrecourse Deductions for any taxablegehall be
allocated 100% to the Partner that bears the EcamRisk of Loss with respect to the Partner Nontgse Debt to which such Partner
Nonrecourse Deductions are attributable in accarglavith Treasury Regulation Section 1.-2(i). If more than one Partner bears the
Economic Risk of Loss with respect to a Partnermdoourse Debt, the Partner Nonrecourse Deductitristdable thereto shall be allocated
between or among such Partners in accordance hathatios in which they share such Economic Riskasfs.

(viii) Nonrecourse Liabilities For purposes of Treasury Regulation Section :3{8%(3), the Partners agree
that Nonrecourse Liabilities of the Partnershigxcess of the sum of (A) the amount of Partnerstipmum Gain and (B) the total amount
of Nonrecourse Built-in Gain shall be allocated agnthe Partners Pro Rata.

(ix) Code Section 754 AdjustmeniBo the extent an adjustment to the adjusted &sislof any Partnership
asset pursuant to Section 734(b) or 743(b) of theeUs required, pursuant to Treasury Regulatiati@e1.704- 1(b)(2)(iv)(m), to be taken
into account in determining Capital Accounts, theoant of such adjustment to the Capital Accountdl &fe treated as an item of gain (if the
adjustment increases the basis of the asset) ®(ifdbe adjustment decreases such basis), afditsmne of gain or loss shall be specially
allocated to the Partners in a manner consistahttive manner in which their Capital Accounts a&guired to be adjusted pursuant to such
Section of the Treasury Regulations.

(x) Economic Uniformity; Changes in Law.

(A) At the election of the General Partner with respeeny taxable period ending upon, or after
termination of the Subordination Period, all oraatjpn of the remaining items of Partnership gros®me or gain for such taxable period,
after taking into account allocations pursuantectt®n 6.1(d)(iii), shall be allocated 100% to e&artner holding Subordinated Units that are
Outstanding as of the termination of the SubordmaPeriod (“Final Subordinated Units’) in the proportion of the number of Final
Subordinated Units held by such Partner to the tatmber of Final Subordinated Units then Outstagduntil each such Partner has been
allocated an amount of gross income or gain ttaeases the Capital Account maintained with resjoestich Final Subordinated Units to an
amount that after taking into account the othercations of income, gain, loss and deduction tmade with respect to such taxable period
will equal the product of (A) the number of Finall®rdinated Units held by such Partner and (BPR&eUnit Capital Amount for a Common
Unit. The purpose of this allocation is to establimiformity between the Capital Accounts underdyiinal Subordinated Units and the
Capital Accounts underlying Common Units held byseas other than the General Partner and its Affifi§ immediately prior to the
conversion of such Final Subordinated Units inten@mn Units. This allocation method for establishéngh economic uniformity will be
available to the General Partner only if the metfuydhllocating the Capital Account maintained wigispect to the Subordinated Units
between the transferred and retained Subordinatéd pursuant to Section 5.5(c)(ii) does not othisevprovide such economic uniformity to
the Final Subordinated Units.

(B) With respect to an event triggering an adjustmenhé Carrying Value of Partnership property
pursuant to Section 5.5(d) during any taxable geoiothe Partnership ending upon, or after, theasse of IDR Reset Common Units
pursuant to Section 5.11, after the applicatioBedtion 6.1(d)(x)(A), any Unrealized Gains and W@iired Losses shall be allocated among
the Partners in a manner that to the nearest epsisible results in the Capital Accounts maintaiwéh respect to such IDR Reset Common
Units issued pursuant
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to Section 5.11 equaling the product of (A) the fegmte Quantity of IDR Reset Common Units and (i8)Rer Unit Capital Amount for an
Initial Common Unit.

© With respect to any taxable period during whicHRR Reset Common Unit is transferred to
Person who is not an Affiliate of the transferdkoa a portion of the remaining items of Partnéosiiross income or gain for such taxable
period shall be allocated 100% to the transferetmieaof such transferred IDR Reset Common Uniil sath transferor Partner has been
allocated an amount of gross income or gain traeases the Capital Account maintained with resjoestich transferred IDR Reset Comr
Unit to an amount equal to the Per Unit Capital Aimicfor an Initial Common Unit.

(D) For the proper administration of the Partnershig fan the preservation of uniformity of the
Limited Partner Interests (or any class or clatiseeof), the General Partner shall (i) adopt simtventions as it deems appropriate in
determining the amount of depreciation, amortizatiad cost recovery deductions; (ii) make spediatations of income, gain, loss,
deduction, Unrealized Gain or Unrealized Loss; @ifjdamend the provisions of this Agreement asrappate (x) to reflect the proposal or
promulgation of Treasury Regulations under Sectid#(b) or Section 704(c) of the Code or (y) othemntio preserve or achieve uniformity
the Limited Partner Interests (or any class orsalaghereof). The General Partner may adopt suokeations, make such allocations and
make such amendments to this Agreement as prouidiis Section 6.1(d)(x)(D) only if such convemt®) allocations or amendments would
not have a material adverse effect on the Partttexd)olders of any class or classes of Limitedreainterests issued and Outstanding or the
Partnership, and if such allocations are consistithtthe principles of Section 704 of the Code.

(xi) Curative Allocation.

(A) Notwithstanding any other provision of this Sectéf, other than the Required Allocations, the
Required Allocations shall be taken into accounnaking the Agreed Allocations so that, to the ekfossible, the net amount of items of
gross income, gain, loss and deduction allocatedtt Partner pursuant to the Required Allocatiomisthe Agreed Allocations, together,
shall be equal to the net amount of such itemswoald have been allocated to each such Partnearuhd Agreed Allocations had the
Required Allocations and the related Curative Adlit@n not otherwise been provided in this Sectidn Botwithstanding the preceding
sentence, Required Allocations relating to (1) Meourse Deductions shall not be taken into accexcept to the extent that there has been &
decrease in Partnership Minimum Gain and (2) Paftiomrecourse Deductions shall not be taken intmast except to the extent that there
has been a decrease in Partner Nonrecourse DelshtdinGain. In exercising its discretion under tBexction 6.1(d)(xi)(A), the General
Partner may take into account future Required Alfimns that, although not yet made, are likelyfteat other Required Allocations
previously made. Allocations pursuant to this Secs.1(d)(xi)(A) shall only be made with respecRequired Allocations to the extent the
General Partner determines that such allocatioh®thierwise be inconsistent with the economic agrent among the Partners. Further,
allocations pursuant to this Section 6.1(d)(xi)&8pll be deferred with respect to allocations pamsto clauses (1) and (2) hereof to the e
the General Partner determines that such allocation likely to be offset by subsequent Requirddcations.

(B) The General Partner shall, with respect to eachliaxperiod, (1) apply the provisions of Section
6.1(d)(xi)(A) in whatever order is most likely tammize the economic distortions that might othessviesult from the Required Allocations,
and (2) divide all allocations pursuant to Sectoh(d)(xi)(A) among the Partners in a manner thdikely to minimize such economic
distortions.

(xii) Corrective and Other Allocationdn the event of any allocation of Additional BoBlsis Derivative
Items or any Book-Down Event or any recognitioradfiet Termination Loss, the following rules shalpby:

(A) Except as provided in Section 6.1(d)(xii)(B), iretbase of any allocation of Additional Book
Basis Derivative Items (other than an allocatiotJafealized Gain or Unrealized Loss under Sectidiid) hereof), the General Partner shall
allocate such Additional Book Basis Derivative Iteta (1) the holders of Incentive Distribution Rigland the General Partner to the same
extent that the Unrealized Gain or Unrealized Lgismg rise to such Additional Book Basis Derivaiitems was allocated to them pursuant
to
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Section 5.5(d) and (2) all Unitholders, Pro Ratathe extent that the Unrealized Gain or Unrealizesk giving rise to such Additional Book
Basis Derivative Items was allocated to any Unilleo pursuant to Section 5.5(d).

(B) In the case of any allocation of Additional BooksigaDerivative Items (other than an allocation
of Unrealized Gain or Unrealized Loss under Sechigd) hereof or an allocation of Net Terminat®ain or Net Termination Loss pursuant
to Section 6.1(c) hereof) as a result of a salatloer taxable disposition of any Partnership atbextis an Adjusted Property [isposed of
Adjusted Property’), the General Partner shall allocate (1) addaidtems of gross income and gain (aa) away fraerhtbiders of Incentive
Distribution Rights and (bb) to the Unitholders,(8) additional items of deduction and loss (aagyfrom the Unitholders and (bb) to the
holders of Incentive Distribution Rights, to theient that the Additional Book Basis Derivative Iteailocated to the Unitholders exceed their
Share of Additional Book Basis Derivative ltemstwiespect to such Disposed of Adjusted Property. &llocation made pursuant to this
Section 6.1(d)(xii)(B) shall be made after all bétother Agreed Allocations have been made assif3action 6.1(d)(xii) were not in this
Agreement and, to the extent necessary, shallnethug reallocation of items that have been allt@ursuant to such other Agreed
Allocations.

© In the case of any negative adjustments to thet@laptcounts of the Partners resulting from a
Book-Down Event or from the recognition of a Net@ation Loss, such negative adjustment (1) diratl be allocated, to the extent of the
Aggregate Remaining Net Positive Adjustments, ichsat manner, as determined by the General Pattragito the extent possible the
aggregate Capital Accounts of the Partners wilbéthe amount that would have been the Capital Astbalances of the Partners if no prior
Book-Up Events had occurred, and (2) any negatiyjesament in excess of the Aggregate RemainingRdsitive Adjustments shall be
allocated pursuant to Section 6.1(c) hereof.

(D) For purposes of this Section 6.1(d)(xii), the Ualtiers shall be treated as being allocated
Additional Book Basis Derivative Items to the extt#rat such Additional Book Basis Derivative Iteheve reduced the amount of income
that would otherwise have been allocated to thehdiders under this Agreement. In making the alioca required under this Section 6.1(d)
(xii), the General Partner may apply whatever catieas or other methodology it determines will stithe purpose of this Section 6.1(d)
(xii). Without limiting the foregoing, if an Adjustl Property is contributed by the Partnership tutlzar entity classified as a partnership for
federal income tax purposes (thktver tier partnership’), the General Partner may make allocations sinidahose described in Sections
6.1(d)(xii)(A) through (C) to the extent the Gerldrartner determines such allocations are necessagcount for the Partnership’s allocable
share of income, gain, loss and deduction of theetdier partnership that relate to the contribuAellisted Property in a manner that is
consistent with the purpose of this Section 6. X{g)(

(xiii) Special Curative Allocation in Event of LiquidatiBmior to End of Subordination Periad
Notwithstanding any other provision of this Sectéf (other than the Required Allocations), if thguidation Date occurs prior to tt
conversion of the last Outstanding Subordinated,Wmén items of income, gain, loss and deductioritfe taxable period that includes the
Liguidation Date (and, if necessary, items arismgrevious taxable periods to the extent the Garieartner determines such items may b
allocated), shall be specially allocated amongRgners in the manner determined appropriate dys#neral Partner so as to cause, to the
maximum extent possible, the Capital Account ipees of each Common Unit to equal the amount swghit@ Account would have been if
all prior allocations of Net Termination Gain andtN'ermination Loss had been made pursuant tode6tl (c)(i) or Section 6.1(c)(ii), as
applicable.

Section 6.2 Allocations for Tax Purposes
€) Except as otherwise provided herein, for federabime tax purposes, each item of income, gain,dondsdeductio
shall be allocated among the Partners in the saammen as its correlative item of “book” income,rgdoss or deduction is allocated pursuant
to Section 6.1.
(b) In an attempt to eliminate Book-Tax Disparitiesihtttable to a Contributed Property or Adjustedd@nty, items
of income, gain, loss, depreciation, amortizatinod aost recovery deductions shall be allocatedederal income tax purposes among the
Partners in the manner provided under Section J@4(he
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Code, and the Treasury Regulations promulgatedru®eietion 704(b) and 704(c) of the Code, as detexdhio be appropriate by the General
Partner (taking into account the General Partrdissretion under Section 6.1(d)(x)(D)); providdhttthe General Partner shall apply the
principles of Treasury Regulation Section 1.704)3{ichll events.

(c) The General Partner may determine to depreciagenortize the portion of an adjustment under SectigB(b) of
the Code attributable to unrealized appreciatioany Adjusted Property (to the extent of the undimed Book-Tax Disparity) using a
predetermined rate derived from the depreciatioanoortization method and useful life applied to thamortized Book-Tax Disparity of
such property, despite any inconsistency of sughageh with Treasury Regulation Section 1.167@)¢R) or any successor regulations
thereto. If the General Partner determines thdi sejgorting position cannot reasonably be takem@hneral Partner may adopt depreciation
and amortization conventions under which all puselna acquiring Limited Partner Interests in theesamonth would receive depreciation
amortization deductions, based upon the same ayidicate as if they had purchased a direct irtteéreébe Partnership’s property. If the
General Partner chooses not to utilize such agtgagathod, the General Partner may use any otipeeciation and amortization conventi
to preserve the uniformity of the intrinsic tax cheteristics of any Limited Partner Interests,@mlas such conventions would not have a
material adverse effect on the Limited PartnerherRecord Holders of any class or classes of etnRartner Interests.

(d) In accordance with Treasury Regulation Section24511(e) and 1.1250-1(f), any gain allocated toRbeners
upon the sale or other taxable disposition of aaugrfership asset shall, to the extent possibler &dking into account other required
allocations of gain pursuant to this Section 6&¢baracterized as Recapture Income in the sanpenians and to the same extent as such
Partners (or their predecessors in interest) haee hllocated any deductions directly or indiregtliing rise to the treatment of such gains as
Recapture Income.

(e) All items of income, gain, loss, deduction and dreetognized by the Partnership for federal incdenepurposes
and allocated to the Partners in accordance wilpthvisions hereof shall be determined withouarddo any election under Section 754 of
the Code that may be made by the Partnership; geedyhowever, that such allocations, once madd, lshadjusted (in the manner
determined by the General Partner) to take intoaaicthose adjustments permitted or required byi@ex734 and 743 of the Code.

) Each item of Partnership income, gain, loss andickezh, for federal income tax purposes, shall éenined for
each taxable period and prorated on a monthly laaslsshall be allocated to the Partners as ofpleeing of the National Securities Excha
on which the Partnership Interests are listed aritield to trading on the first Business Day of eawnth; provided, however, that such items
for the period beginning on the Closing Date andirgmon the last day of the month in which the @ption Closing Date or the expiration of
the Over-Allotment Option occurs shall be allocati®the Partners as of the opening of the NatiGeaurities Exchange on which the
Partnership Interests are listed or admitted tirigaon the first Business Day of the next sucasgdionth; provided further, that gain or loss
on a sale or other disposition of any assets oPtrénership or any other extraordinary item obme or loss realized and recognized other
than in the ordinary course of business, as deterunby the General Partner, shall be allocateded’artners as of the opening of the
National Securities Exchange on which the Partrigtisiterests are listed or admitted to tradinglomfirst Business Day of the month
which such gain or loss is recognized for fedarabme tax purposes. The General Partner may raltseor otherwise modify such methc
of allocation to the extent permitted or requirgd3®ction 706 of the Code and the regulations largs promulgated thereunder.

(9) Allocations that would otherwise be made to a LédiPartner under the provisions of this Articlesthll instead
be made to the beneficial owner of Limited Paringgrests held by a nominee, agent or represeatatigny case in which such nominee,
agent or representative has furnished the ideatisuch owner to the Partnership in accordance 8&tttion 6031(c) of the Code or any other
method determined by the General Partner.
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Section 6.3 Requirement and Characterization of DistributioBsstributions to Record Holders

€) Within 45 days following the end of each Quartemaeencing with the Quarter ending December 31, 2aa3,
amount equal to 100% of Available Cash with respesiuch Quarter shall be distributed in accordamte this Article VI by the Partnership
to the Partners as of the Record Date selectedeébggeneral Partner. The Record Date for the fisttibution of Available Cash shall not be
prior to the final closing of the OvekHotment Option or the Deferred Issuance and hstion. All amounts of Available Cash distributey
the Partnership on any date from any source shalelemed to be Operating Surplus until the sunii efraounts of Available Cash
theretofore distributed by the Partnership to thdriers pursuant to Section 6.4 equals the Opgr&timplus from the Closing Date through
the close of the immediately preceding Quarter. Aamaining amounts of Available Cash distributedh®sy Partnership on such date shall,
except as otherwise provided in Section 6.5, bengeeto be ‘Capital Surplus.” All distributions required to be made under tAigreement
shall be made subject to Sections 17-607 and 1768 Delaware Act and other applicable law, rithtstanding any other provision of this
Agreement.

(b) Notwithstanding Section 6.3(a) (but subject tolt#et sentence of Section 6.3(a)), in the eventefdissolution
and liquidation of the Partnership, all cash reediduring or after the Quarter in which the Liquida Date occurs shall be applied and
distributed solely in accordance with, and subjedhe terms and conditions of, Section 12.4.

(c) The General Partner may treat taxes paid by thim&ahip on behalf of, or amounts withheld withpes to, all o
less than all of the Partners, as a distributioAwilable Cash to such Partners, as determinetbpppte under the circumstances by the
General Partner.

(d) Each distribution in respect of a Partnership kgéeshall be paid by the Partnership, directhhoough the
Transfer Agent or through any other Person or agety to the Record Holder of such Partnershiprgdt as of the Record Date set for such
distribution. Such payment shall constitute fulypeent and satisfaction of the Partnership’s lisilh respect of such payment, regardless of
any claim of any Person who may have an interestiagh payment by reason of an assignment or otherwi

Section 6.4 Distributions of Available Cash from Operating Sluig.

€) During the Subordination PeriodAvailable Cash with respect to any Quarter witthi@ Subordination Period that
is deemed to be Operating Surplus pursuant torthdgions of Section 6.3 or 6.5 shall be distrilouges follows, except as otherwise required
in respect of additional Partnership Interestseédsaursuant to Section 5.6(b):

0] First, (X) to the General Partner in accordancé gt Percentage Interest and (y) to the Unithalder
holding Common Units, Pro Rata, a percentage €qued0% less the General Partner’'s Percentageebtfamtil there has been distributed in
respect of each Common Unit then Outstanding aruatrexjual to the Minimum Quarterly Distribution fuch Quarter;

(i) Second, (x) to the General Partner in accordantteitsi Percentage Interest and (y) to the Unithwslde
holding Common Units, Pro Rata, a percentage €queEd0% less the General Partner’'s Percentageebttemtil there has been distributed in
respect of each Common Unit then Outstanding aruabegual to the Cumulative Common Unit Arrearagstag with respect to such
Quarter;

(iii) Third, (x) to the General Partner in accordancé v Percentage Interest and (y) to the Unithalder
holding Subordinated Units, Pro Rata, a percentagel to 100% less the General Partner's Perceiégrest, until there has been
distributed in respect of each Subordinated Umiht®utstanding an amount equal to the Minimum QulgrDistribution for such Quarter;

(iv) Fourth, to the General Partner and all UnitholdBrs, Rata, until there has been distributed ineespf
each Unit then Outstanding an amount equal tosxthess of the First Target Distribution over the Miom Quarterly Distribution for such
Quatrter;
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(v) Fifth, (A) to the General Partner in accordancé# Percentage Interest, (B) 13% to the holdétke
Incentive Distribution Rights, Pro Rata, and (CalioUnitholders, Pro Rata, a percentage equab@®d.less the sum of the percentages
applicable to subclauses (A) and (B) of this cla@3guntil there has been distributed in respéeach Unit then Outstanding an amount
equal to the excess of the Second Target Distahuiver the First Target Distribution for such Qagr

(vi) Sixth, (A) to the General Partner in accordancé i Percentage Interest, (B) 23% to the holdétheo
Incentive Distribution Rights, Pro Rata, and (CatioUnitholders, Pro Rata, a percentage equab@¥dless the sum of the percentages
applicable to subclauses (A) and (B) of this claf$e until there has been distributed in respdaach Unit then Outstanding an amount
equal to the excess of the Third Target Distributwer the Second Target Distribution for such @raand

(vii) Thereafter, (A) to the General Partner in accordamith its Percentage Interest, (B) 48% to the &l
the Incentive Distribution Rights, Pro Rata, andl {@all Unitholders, Pro Rata, a percentage etpuabD0% less the sum of the percentages
applicable to subclauses (A) and (B) of this clafvég

provided, however, if the Minimum Quarterly Distifon, the First Target Distribution, the Seconddea Distribution and the Third Target
Distribution have been reduced to zero pursuatitésecond sentence of Section 6.6(a), the ditivibof Available Cash that is deemed to
be Operating Surplus with respect to any Quartéh@imade solely in accordance with Section 6(#{@)

(b) After the Subordination PeriodAvailable Cash with respect to any Quarter afterSubordination Period that is
deemed to be Operating Surplus pursuant to thagiome of Section 6.3 or Section 6.5 shall be itigted as follows, except as otherwise
required in respect of additional Partnership k&g issued pursuant to Section 5.6(b):

0] First, to the General Partner and all UnitholdBrs, Rata, until there has been distributed in retspie
each Unit then Outstanding an amount equal to timenhMim Quarterly Distribution for such Quarter;

(i) Second, to the General Partner and all Unithold&ns Rata, until there has been distributed ineespf
each Unit then Outstanding an amount equal toxbhess of the First Target Distribution over the Miom Quarterly Distribution for such
Quatrter;

(iii) Third, (A) to the General Partner in accordancé\it#t Percentage Interest, (B) 13% to the holdétkeo
Incentive Distribution Rights, Pro Rata, and (CatioUnitholders, Pro Rata, a percentage equab@¥dless the sum of the percentages
applicable to subclauses (A) and (B) of this claiige until there has been distributed in respafceach Unit then Outstanding an amount
equal to the excess of the Second Target Distdbudver the First Target Distribution for such Qagr

(iv) Fourth, (A) to the General Partner in accordandh s Percentage Interest, (B) 23% to the holdéthe
Incentive Distribution Rights, Pro Rata, and (CalioUnitholders, Pro Rata, a percentage equab@®d.less the sum of the percentages
applicable to subclauses (A) and (B) of this claigge until there has been distributed in resgda@ach Unit then Outstanding an amount
equal to the excess of the Third Target Distributwer the Second Target Distribution for such @raand

(v) Thereafter, (A) to the General Partner in accordamith its Percentage Interest, (B) 48% to the éwsaf
the Incentive Distribution Rights, Pro Rata, anfl {@all Unitholders, Pro Rata, a percentage etjuaD0% less the sum of the percentages
applicable to subclauses (A) and (B) of this cla@3e

provided, however, if the Minimum Quarterly Distnifion, the First Target Distribution, the Secondded Distribution and the Third Target
Distribution have been reduced to zero pursuatitdsecond sentence of Section 6.6(a), the dismibof Available Cash that is deemed to
be Operating Surplus with respect to any Quartéh@imade solely in accordance with Section 6 #{b)
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Section 6.5 Distributions of Available Cash from Capital SurpluAvailable Cash that is deemed to be Capital IBarp
pursuant to the provisions of Section 6.3(a) dhaldistributed, unless the provisions of Secti@réquire otherwise, to the General Partner
and the Unitholders, Pro Rata, until the Minimuma@erly Distribution has been reduced to zero pamsto the second sentence of Section
6.6(a). Available Cash that is deemed to be Cagitaplus shall then be distributed (A) to the GahBartner in accordance with its
Percentage Interest and (B) to all Unitholders imgldCommon Units, Pro Rata, a percentage equad@&clless the General Partner’'s
Percentage Interest, until there has been distribint respect of each Common Unit then Outstandimgmount equal to the Cumulative
Common Unit Arrearage. Thereafter, all AvailablesEahall be distributed as if it were OperatingpBis and shall be distributed in
accordance with Section 6.4.

Section 6.6 Adjustment of Minimum Quarterly Distribution andrget Distribution Levels

€) The Minimum Quarterly Distribution, Target Distritions, Common Unit Arrearages and Cumulative Common
Unit Arrearages shall be proportionately adjustethe event of any distribution, combination ordiutsion (whether effected by a
distribution payable in Units or otherwise) of Undr other Partnership Interests in accordance S¢étttion 5.9. In the event of a distribution
of Available Cash that is deemed to be from Caj8tabplus, the then applicable Minimum QuarterlytBiigition and Target Distributions
shall be adjusted proportionately downward to etfualproduct obtained by multiplying the otherwéggplicable Minimum Quarterly
Distribution, First Target Distribution, Second @at Distribution and Third Target Distribution, ta& case may be, by a fraction of which the
numerator is the Unrecovered Initial Unit Priceltd Common Units immediately after giving effecstach distribution and of which the
denominator is the Unrecovered Initial Unit Pridelee Common Units immediately prior to giving efféo such distribution.

(b) The Minimum Quarterly Distribution, First Targetdbiibution, Second Target Distribution and ThirdJet
Distribution, shall also be subject to adjustmantspant to Section 5.11 and Section 6.9.

Section 6.7 Special Provisions Relating to the Holders of Sdbmated Units

€) Except with respect to the right to vote on or apprmatters requiring the vote or approval of aeetage of the
holders of Outstanding Common Units and the rigtgarticipate in allocations of income, gain, lassl deduction and distributions made
with respect to Common Units, the holder of a Sdimated Unit shall have all of the rights and oatigns of a Unitholder holding Common
Units hereunder; provided, however, that immedyatiglon the conversion of Subordinated Units inton@wn Units pursuant to Section 5.7,
the Unitholder holding a Subordinated Unit shalbgess all of the rights and obligations of a Uditaoholding Common Units hereunder
with respect to such converted Subordinated Umitduding the right to vote as a Common Unitholded the right to participate in
allocations of income, gain, loss and deductiondisttibutions made with respect to Common Unitsyvjded, however, that such converted
Subordinated Units shall remain subject to the isions of Sections 5.5(c)(ii), 6.1(d)(x)(A), 6.7(hd 6.7(c).

(b) A Unitholder shall not be permitted to transferub&rdinated Unit or a Subordinated Unit that hasveoted into ¢
Common Unit pursuant to Section 5.7 (other thanrauasfer to an Affiliate) if the remaining balancetihe transferring Unitholder’s Capital
Account with respect to the retained Subordinatedd.br Retained Converted Subordinated Units wbelahegative after giving effect to the
allocation under Section 5.5(c)(ii)(B).

(c) The holder of a Common Unit that has resulted ftbenconversion of a Subordinated Unit pursuantetctiSn 5.7
or Section 11.4 shall not be issued a Common Uaitifiate pursuant to Section 4.1 (if the Commanittlare represented by Certificates)
and shall not be permitted to transfer such Combliwibito a Person that is not an Affiliate of thdder until such time as the General Partner
determines, based on advice of counsel, that esth@ommon Unit should have, as a substantive mékte intrinsic economic and federal
income tax characteristics, in all material respgitt the intrinsic economic and federal incomedaaracteristics of an Initial Common Unit.
In connection with the condition imposed by thit8® 6.7(c), the General Partner may take whatstegrs are required to provide economic
uniformity to such Common Units in preparation &oiransfer
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of such Common Units, including the applicatiorSefctions 5.5(c)(ii), 6.1(d)(x) and 6.7(b); providédwever, that no such steps may be
taken that would have a material adverse effe¢hernitholders holding Common Units.

Section 6.8 Special Provisions Relating to the Holders of InaenDistribution Rights Notwithstanding anything to the
contrary set forth in this Agreement, the holddrthe Incentive Distribution Rights (a) shall (idgsess the rights and obligations provided in
this Agreement with respect to a Limited Partneispant to Article 11l and Article VII and (ii) hava Capital Account as a Partner pursuant to
Section 5.5 and all other provisions related tleeasid (b) shall not (i) be entitled to vote on amgtters requiring the approval or vote of the
holders of Outstanding Units, except as providethlay (ii) be entitled to any distributions othéah as provided in Sections 6.4(a)(v), (vi)
and (vii), Sections 6.4(b)(iii), (iv) and (v), agkction 12.4 or (iii) be allocated items of incomain, loss or deduction other than as specified
in this Article VI.

Section 6.9 Entity-Level Taxation If legislation is enacted or the official integpation of existing legislation is modified by a
governmental authority, which after giving effegtstich enactment or modification, results in a @rblember becoming subject to federal,
state or local or non-U.S. income or withholdingesiin excess of the amount of such taxes due tihenGroup Member prior to such
enactment or modification (including, for the awide of doubt, any increase in the rate of sudtix applicable to the Group Member),
then the General Partner may, at its option, rethuedlinimum Quarterly Distribution and the Tard@8stributions by the amount of income
or withholding taxes that are payable by reasaangfsuch new legislation or interpretation (tHacremental Income Taxe$), or any
portion thereof selected by the General Partneheémmanner provided in this Section 6.9. If thex&al Partner elects to reduce the Minimr
Quarterly Distribution and the Target Distributidios any Quarter with respect to all or a portidrany Incremental Income Taxes, the
General Partner shall estimate for such QuarteP#rtnership Group’s aggregate liability (thEstimated Incremental Quarterly Tax
Amount”) for all (or the relevant portion of) such Incrental Income Taxes; provided that any differendevben such estimate and the
actual liability for Incremental Income Taxes (betrelevant portion thereof) for such Quarter niayhe extent determined by the General
Partner, be taken into account in determining tstintated Incremental Quarterly Tax Amount with igio each Quarter in which any such
difference can be determined. For each such QuameMinimum Quarterly Distribution, First Tardetstribution, Second Target
Distribution and Third Target Distribution, sha# khe product obtained by multiplying (a) the anteuherefor that are set out herein prior to
the application of this Section 6.9 times (b) thetient obtained by dividing (i) Available Cash witespect to such Quarter by (ii) the sum of
Available Cash with respect to such Quarter andestanated Incremental Quarterly Tax Amount forls@uarter, as determined by the
General Partner. For purposes of the foregoingjlabig Cash with respect to a Quarter will be degmezluced by the Estimated Incremental
Quarterly Tax Amount for that Quarter.

ARTICLE VII
MANAGEMENT AND OPERATION OF BUSINESS
Section 7.1 Management

€) The General Partner shall conduct, direct and naal@ctivities of the Partnership. Except as otfee expressl|
provided in this Agreement, all management powees the business and affairs of the Partnershifh sbaxclusively vested in the General
Partner, and no Limited Partner shall have any mamant power over the business and affairs of #mmérship. In addition to the powers
now or hereafter granted a general partner of gddrpartnership under applicable law or that asmtpd to the General Partner under any
other provision of this Agreement, the General fRartsubject to Section 7.3, shall have full poamd authority to do all things and on such
terms as it determines to be necessary or apptepaaonduct the business of the Partnershipgeocese all powers set forth in Section 2.5
and to effectuate the purposes set forth in Se@idnincluding the following:

0] the making of any expenditures, the lending ordwing of money, the assumption or guarantee of, or
other contracting for, indebtedness and otherlites, the issuance of evidences of indebtedriaskiding indebtedness that is convertible
into or exchangeable for Partnership Interests thadncurring of any other obligations;
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(i) the making of tax, regulatory and other filingsrendering of periodic or other reports to governtakol
other agencies having jurisdiction over the busr@sassets of the Partnership;

(iii) the acquisition, disposition, mortgage, pledgeuemarance, hypothecation or exchange of any orfall o
the assets of the Partnership or the merger or otilrebination of the Partnership with or into aretRerson (the matters described in this
clause (iii) being subject, however, to any pripp@val that may be required by Section 7.3 andckeriXIV);

(iv) the use of the assets of the Partnership (incluctisty on hand) for any purpose consistent witheiras
of this Agreement, including the financing of thenduct of the operations of the Partnership Grasupject to Section 7.6(a), the lending of
funds to other Persons (including other Group Measlh¢he repayment or guarantee of obligationsngf@roup Member; and the making of
capital contributions to any Group Member;

(v) the negotiation, execution and performance of amjracts, conveyances or other instruments (inotudi
instruments that limit the liability of the Partship under contractual arrangements to all or paletr assets of the Partnership, with the other
party to the contract to have no recourse agaiesGeneral Partner or its assets other than ésgsitin the Partnership, even if the same
results in the terms of the transaction being fagsrable to the Partnership than would otherwisé¢he case);

(vi) the distribution of Partnership cash;

(vii) the selection, employment, retention and dismigéamployees, officers, agents, internal and oatsid
attorneys, accountants, consultants and contraatms¢he determination of their compensation ahdraierms of employment or hiring;

(viii) the maintenance of insurance for the benefit oRagnership Group, the Partners and Indemnitees;

(ix) the formation of, or acquisition of an interestand the contribution of property and the makindpahs
to, any further limited or general partnershipmteentures, corporations, limited liability compes or other Persons (including the
acquisition of interests in, and the contributiohproperty to, any Group Member from time to tinsepject to the restrictions set forth in
Section 2.4;

x) the control of any matters affecting the rights abtigations of the Partnership, including the by
and defending of actions at law or in equity arfteovise engaging in the conduct of litigation, &dgion or mediation and the incurring of
legal expenses and the settlement of claims agdtiin;

(xi) the indemnification of any Person against liatahtand contingencies to the extent permitted by law

(xii) the entering into of listing agreements with anyidlaal Securities Exchange and the delisting of sam
all of the Limited Partner Interests from, or resfirgg that trading be suspended on, any such egeh@ubject to any prior approval that may
be required under Section 4.8);

(xiii) the purchase, sale or other acquisition or disjpesdf Partnership Interests, or the issuance oiviagve
Partnership Interests;

(xiv) the undertaking of any action in connection wite Brartnership’s participation in the managemeiatngf
Group Member; and

(xv) the entering into of agreements with any of itsilidfes to render services to a Group Member atstdf
in the discharge of its duties as General Parth#reoPartnership.
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(b) Notwithstanding any other provision of this Agreemeany Group Member Agreement, the Delaware Acnyr
applicable law, rule or regulation, each Recordddoland each other Person who may acquire an shfera Partnership Interest or that is
otherwise bound by this Agreement hereby (i) appsovatifies and confirms the execution, delivergt performance by the parties thereto of
this Agreement and the Group Member Agreement cti @her Group Member, the Underwriting Agreemér, Omnibus Agreement, the
Contribution Agreement, and the other agreemerdsrimd in or filed as exhibits to the IPO Registra Statement that are related to the
transactions contemplated by the IPO Registrattate8ient (collectively, the Transaction Document$) (in each case other than this
Agreement, without giving effect to any amendmesitgplements or restatements thereof entered figothe date such Person becomes
bound by the provisions of this Agreement); (iiyeep that the General Partner (on its own or oalbehthe Partnership) is authorized to
execute, deliver and perform the agreements refeorn clause (i) of this sentence and the otgee@ments, acts, transactions and matters
described in or contemplated by the IPO Registnafitatement on behalf of the Partnership withoytfarther act, approval or vote of the
Partners or the other Persons who may acquiretarest in Partnership Interests or are otherwismbdy this Agreement; and (iii) agrees
that the execution, delivery or performance by@emeral Partner, any Group Member or any Affilatany of them of this Agreement or
any agreement authorized or permitted under thigément (including the exercise by the Generahadr any Affiliate of the General
Partner of the rights accorded pursuant to Ariidl§ shall not constitute a breach by the Generalrfea of any duty that the General Partner
may owe the Partnership or the Limited Partne@ngrother Persons under this Agreement (or any atireements) or of any duty existini
law, in equity or otherwise.

Section 7.2 Certificate of Limited Partnership The General Partner has caused the Certifiddtanited Partnership to be
filed with the Secretary of State of the State efdware as required by the Delaware Act. The GéRendner shall use all reasonable efforts
to cause to be filed such other certificates omuduents that the General Partner determines to dmssary or appropriate for the formation,
continuation, qualification and operation of a lieai partnership (or a partnership in which thetiahipartners have limited liability) in the
State of Delaware or any other state in which teriership may elect to do business or own prop&udythe extent the General Partner
determines such action to be necessary or appteptiiee General Partner shall file amendments dorestatements of the Certificate of
Limited Partnership and do all things to maintdie Partnership as a limited partnership (or a pastrip or other entity in which the limited
partners have limited liability) under the lawstlo¢ State of Delaware or of any other state in tviiie Partnership may elect to do busine
own property. Subject to the terms of Section 3,3fe General Partner shall not be required, leedorafter filing, to deliver or mail a copy
the Certificate of Limited Partnership, any quakfiion document or any amendment thereto to anytééhiPartner.

Section 7.3 Restrictions on the General Partner’s AuthorityStell Assets of the Partnership Group

Except as provided in Article Xll and Article XI\the General Partner may not sell, exchange orwtkerdispose of all or
substantially all of the assets of the Partner&ripup, taken as a whole, in a single transactican s®ries of related transactions without the
approval of holders of a Unit Majority; providedywever, that this provision shall not precludeimit the General Partner’s ability to
mortgage, pledge, hypothecate or grant a secuntityast in all or substantially all of the assdtthe Partnership Group and shall not apply to
any forced sale of any or all of the assets ofthenership Group pursuant to the foreclosurerodtteer realization upon, any such
encumbrance.

Section 7.4 Reimbursement of the General Partner

(a) Except as provided in this Section 7.4 and elsegvhrethis Agreement, the General Partner shalbeot
compensated for its services as a general partmaapaging member of any Group Member.

(b) Subject to the Omnibus Agreement, the General Bastmall be reimbursed on a monthly basis, or stcér basis
as the General Partner may determine, for (i)iedlctland indirect expenses it incurs or paymentsakes on behalf of the Partnership Group
(including salary, bonus, incentive compensatioth @fner amounts paid to any Person, including iatféls of the General Partner, to perform
services for the Partnership Group or for the Garfeartner in the discharge of its duties to theerfeaship Group), and (i) all other expenses
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allocable to the Partnership Group or otherwiseiired by the General Partner or its Affiliates @nnection with managing and operating the
Partnership Group’s business and affairs (incluéixigenses allocated to the General Partner byffiliafes). The General Partner shall
determine the expenses that are allocable to tited?ship Group. Reimbursements pursuant to thiti@e7.4 shall be in addition to any
reimbursement to the General Partner as a resinldemnification pursuant to Section 7.7. This ps@mn does not affect the ability of the
General Partner and its Affiliates to enter intcagneement to provide services to any Group Merfdyea fee or otherwise than for cost.

(c) The General Partner, without the approval of thraitéd Partners (who shall have no right to voteegpect
thereof), may propose and adopt on behalf of tiB@hip employee benefit plans, employee progtamisemployee practices (including
plans, programs and practices involving the isseafdartnership Interests or Derivative Partn@rshierests), or cause the Partnership to
issue Partnership Interests in connection witlpussuant to, any employee benefit plan, employegram or employee practice maintained
or sponsored by the General Partner or any offfiigkes in each case for the benefit of employard directors of the General Partner or
of its Affiliates, in respect of services performeitectly or indirectly, for the benefit of the f@ership Group. The Partnership agrees to i
and sell to the General Partner or any of its fffids any Partnership Interests that the Generatd?ar such Affiliates are obligated to
provide to any employees, consultants and diregiorsuant to any such employee benefit plans, graplprograms or employee practices.
Expenses incurred by the General Partner in coiumestith any such plans, programs and practicedyging the net cost to the General
Partner or such Affiliates of Partnership Intergaischased by the General Partner or such Affgi&tem the Partnership to fulfill options or
awards under such plans, programs and practica)oghreimbursed in accordance with Section 7.44by and all obligations of the Gene
Partner under any employee benefit plans, emplpyegrams or employee practices adopted by the @eRartner as permitted by this
Section 7.4(c) shall constitute obligations of @eneral Partner hereunder and shall be assumetytsuacessor General Partner approved
pursuant to Section 11.1 or Section 11.2 or thesfeaee of or successor to all of the General BastGeneral Partner Interest pursuant to
Section 4.6.

(d) The General Partner and its Affiliates may chamyermember of the Partnership Group a managemeto fibe
extent necessary to allow the Partnership Groupdace the amount of any state franchise or indamer any tax based upon the revenues
or gross margin of any member of the Partnershqu@if the tax benefit produced by the paymentuehsmanagement fee or fees exceeds
the amount of such fee or fees.

Section 7.5 Outside Activities

(a) The General Partner, for so long as it is the Garigartner of the Partnership, (i) agrees thatdts business will
be to act as a general partner or managing merabéne case may be, of the Partnership and any mdhmership or limited liability
company of which the Partnership is, directly atiiactly, a partner or member and to undertakevitiets that are ancillary or related thereto
(including being a Limited Partner in the Partn@land (ii) shall not engage in any business tivig or incur any debts or liabilities
except, in the case of clauses (i) and (i), innEmtion with or incidental to (A) its performancegeneral partner or managing member, if
of one or more Group Members or as described sontemplated by the IPO Registration Statementti{@)acquiring, owning or disposing
of debt securities or equity interests in any Grgmber, (C) subject to the limitations containedhe Omnibus Agreement, the
performance of its obligations under the Omnibuse&gent, or (D) its guarantee of certain indebtssliiné OCI Chemical, and the granting
of a security interest in its assets to secure guelnanty.

(b) Subject to the terms of Section 7.5(c), each Uriotstl Person (other than the General Partner) Bhaé the righ
to engage in businesses of every type and desxriptid other activities for profit and to engagara possess an interest in other business
ventures of any and every type or description, vein businesses engaged in or anticipated tmgaged in by any Group Member,
independently or with others, including businegsrigsts and activities in direct competition witle business and activities of any Group
Member, and none of the same shall constitute achref this Agreement or any duty otherwise exgstihlaw, in equity or otherwise, to any
Group Member or any Partner. None of any Group Menrdny Limited Partner or any other Person staalehany rights by virtue of this
Agreement, any Group Member Agreement, or the pastnip relationship established hereby in any mssirventures of any Unrestricted
Person.
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(c) Subject to the terms of Sections 7.5(a) and (K)ptherwise notwithstanding anything to the cortiarthis
Agreement, (i) the engaging in competitive actestby any Unrestricted Person (other than the @éRartner) in accordance with the
provisions of this Section 7.5 is hereby approvedhe Partnership and all Partners, (ii) it shalldeemed not to be a breach of any duty or
any other obligation of any type whatsoever of@eneral Partner or any other Unrestricted PersothéoUnrestricted Persons (other thar
General Partner) to engage in such business itdeard activities in preference to or to the exolusf the Partnership and (iii) the
Unrestricted Persons shall have no obligation hefeuor as a result of any duty otherwise existitlgw, in equity or otherwise, to present
business opportunities to the Partnership. Notwatiding anything to the contrary in this Agreemém, doctrine of corporate opportunity, or
any analogous doctrine, shall not apply to any Blnieted Person (including the General PartnerlUdeestricted Person (including the
General Partner) who acquires knowledge of a pefenansaction, agreement, arrangement or othétemthat may be an opportunity for the
Partnership, shall have any duty to communicatafer such opportunity to the Partnership, and duntestricted Person (including the
General Partner) shall not be liable to the Pastripr to any Limited Partner or any other Persammbaby this Agreement for breach of any
duty by reason of the fact that such Unrestrictes&h (including the General Partner) pursues quiees for itself, directs such opportunity
to another Person or does not communicate suchriymity or information to the Partnership; providaech Unrestricted Person does not
engage in such business or activity using confideat proprietary information provided by or onhadf of the Partnership to such
Unrestricted Person.

(d) The General Partner and each of its Affiliates meguire Units or other Partnership Interests intamdto those
acquired on the Closing Date and, except as otkerpriovided in this Agreement, shall be entitledxercise, at their option, all rights
relating to all Units and/or other Partnership tagts acquired by them. The term “Affiliates” whesed in this Section 7.5(d) with respect to
the General Partner shall not include any Group bm

Section 7.6 Loans from the General Partner; Loans or Contribug from the Partnership or Group Members

(a) The General Partner or any of its Affiliates maydeo any Group Member, and any Group Member masoiao
from the General Partner or any of its Affiliatespds needed or desired by the Group Member fdn peciods of time and in such amount
the General Partner may determine; provided, howélvat in any such case the lending party maychatge the borrowing party interest at a
rate greater than the rate that would be chargetddhrowing party or impose terms less favorabliaéoborrowing party than would be
charged or imposed on the borrowing party by utedléenders on comparable loans made on an armggHéoasis (without reference to the
lending party’s financial abilities or guarantees),as determined by the General Partner. Theolang party shall reimburse the lending
party for any costs (other than any additionalriesécosts) incurred by the lending party in cotinacowith the borrowing of such funds. For
purposes of this Section 7.6(a) and Section 7.@fk)term “Group Member” shall include any Affikabf a Group Member that is controlled
by the Group Member.

(b) The Partnership may lend or contribute to any Gidepmber, and any Group Member may borrow from the
Partnership, funds on terms and conditions detexthby the General Partner. No Group Member may fiendis to the General Partner or
of its Affiliates (other than another Group Member)

(c) No borrowing by any Group Member or the approvatdof by the General Partner shall be deemed tstitoie a
breach of any duty, expressed or implied, of theesal Partner or its Affiliates to the Partnershigthe Limited Partners existing hereunder,
or existing at law, in equity or otherwise by reasd the fact that the purpose or effect of suctrdwing is directly or indirectly to (i) enable
distributions to the General Partner or its Affidéia (including in their capacities as Limited Parg) to exceed the General Partner’s
Percentage Interest of the total amount distribtdeall Partners or (ii) hasten the expirationha# Subordination Period or the conversion of
any Subordinated Units into Common Units.
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Section 7.7 Indemnification.

@) To the fullest extent permitted by law but subjecthe limitations expressly provided in this Agremt, all
Indemnitees shall be indemnified and held harngsthe Partnership from and against any and allesclaims, damages, liabilities, joint or
several, expenses (including legal fees and expgrsegments, fines, penalties, interest, settlgmer other amounts arising from any and
all threatened, pending or completed claims, demaations, suits or proceedings, whether civilniral, administrative or investigative, &
whether formal or informal and including appeatswhich any Indemnitee may be involved, or is tteead to be involved, as a party or
otherwise, by reason of its status as an Indemaiteeacting (or refraining to act) in such capaoitybehalf of or for the benefit of the
Partnership; provided, that the Indemnitee shalbeoindemnified and held harmless pursuant toAgieement if there has been a final and
non-appealable judgment entered by a court of ctenpgurisdiction determining that, in respecttod tmatter for which the Indemnitee is
seeking indemnification pursuant to this Agreemthd,Indemnitee acted in bad faith or engagedaundy willful misconduct or, in the case of
a criminal matter, acted with knowledge that th@elmnitee’s conduct was unlawful; provided, further indemnification pursuant to this
Section 7.7 shall be available to any Affiliatetioé General Partner (other than a Group Membet) any other Indemnitee, with respect to
any such Affiliate’s or Indemnitee’s obligationsrpuant to the Transaction Documents.

(b) Any indemnification pursuant to this Section 7.alsbe made only out of the assets of the Partipgritbeing
agreed that the General Partner shall not be paltgdiable for such indemnification and shall haw@ obligation to contribute or loan any
monies or property to the Partnership to enalife éffectuate such indemnification.

(c) To the fullest extent permitted by law, expensesl{ding legal fees and expenses) incurred by denmitee who
is indemnified pursuant to Section 7.7(a) in defegany claim, demand, action, suit or proceedhmglsfrom time to time, be advanced by
the Partnership prior to a final and non-appealalllgment entered by a court of competent jurigglictietermining that, in respect of the
matter for which the Indemnitee is seeking indefoatfon pursuant to this Section 7.7, the Indengisenot entitled to be indemnified upon
receipt by the Partnership of any undertaking bgrobehalf of the Indemnitee to repay such amdunshall be ultimately determined that
the Indemnitee is not entitled to be indemnifiechathorized by this Section 7.7.

(d) The indemnification provided by this Section 7.alsbe in addition to any other rights to whichlademnitee
may be entitled under any agreement, pursuantytoate of the holders of Outstanding Limited Partimerests, as a matter of law, in equity
or otherwise, both as to actions in the Indemnsteapacity as an Indemnitee and as to actionsyimtrer capacity (including any capacity
under the Underwriting Agreement), and shall cargias to an Indemnitee who has ceased to seruelincapacity and shall inure to the
benefit of the heirs, successors, assigns and a&traitors of the Indemnitee.

(e) The Partnership may purchase and maintain (or nigiselthe General Partner or its Affiliates for tiost of)
insurance, on behalf of the General Partner, ifdidts and such other Persons as the Generald?athall determine, against any liability
that may be asserted against, or expense that enaagtrred by, such Person in connection with thrfership’s activities or such Person’s
activities on behalf of the Partnership, regardtifashether the Partnership would have the powa@ndemnify such Person against such
liability under the provisions of this Agreement.

() For purposes of this Section 7.7, the Partnerdiafi be deemed to have requested an Indemniteste as
fiduciary of an employee benefit plan wheneverghgormance by it of its duties to the Partnergii§n imposes duties on, or otherwise
involves services by, it to the plan or particifgaot beneficiaries of the plan; excise taxes assless an Indemnitee with respect to an
employee benefit plan pursuant to applicable laall glonstitute “fines'within the meaning of Section 7.7(a); and actideetaor omitted by |
with respect to any employee benefit plan in thdgumance of its duties for a purpose reasonabligbed by it to be in the best interest of
participants and beneficiaries of the plan shallibemed to be for a purpose that is in the bestasts of the Partnership.

(9) In no event may an Indemnitee subject any Partnpetsonal liability by reason of the indemnificatiprovisions
set forth in this Agreement.
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(h) An Indemnitee shall not be denied indemnificationvhole or in part under this Section 7.7 becahse t
Indemnitee had an interest in the transaction weiipect to which the indemnification applies if trensaction was otherwise permitted by
terms of this Agreement.

0] The provisions of this Section 7.7 are for the lieoé the Indemnitees and their heirs, successssigns,
executors and administrators and shall not be deéémereate any rights for the benefit of any ofhersons.

@) No amendment, modification or repeal of this Seclio/ or any provision hereof shall in any maneeminate,
reduce or impair the right of any past, preserititure Indemnitee to be indemnified by the Partnigrsnor the obligations of the Partnership
to indemnify any such Indemnitee under and in adaoce with the provisions of this Section 7.7 asffact immediately prior to such
amendment, modification or repeal with respectiamts arising from or relating to matters occurrimgwhole or in part, prior to such
amendment, modification or repeal, regardless afmséuch claims may arise or be asserted.

Section 7.8 Liability of Indemnitees

(a) Notwithstanding anything to the contrary set fartlthis Agreement, no Indemnitee shall be liablerfmnetary
damages to the Partnership, any Partner, or amy Bgrsons who have acquired interests in the &akip Interests or are otherwise boun
this Agreement, for losses sustained or liabiliresuirred as a result of any act or omission ofralemnitee unless there has been a final and
non-appealable judgment entered by a court of ctenpgurisdiction determining that, in respectlod tmatter in question, the Indemnitee
acted in bad faith or engaged in fraud, willful oteduct or, in the case of a criminal matter, agtégll knowledge that the Indemnitee’s
conduct was criminal.

(b) The General Partner may exercise any of the pograrged to it by this Agreement and perform anthefduties
imposed upon it hereunder either directly or byhoough its agents, and the General Partner sbaberresponsible for any misconduct
(whether willful or criminal) or negligence on tpart of any such agent appointed by the Generah®ain good faith.

(c) To the extent that, at law or in equity, an Indelemihas duties (including fiduciary duties) andilities relating
thereto to the Partnership or to the PartnersGimeeral Partner and any other Indemnitee actimgmmection with the Partnership’s business
or affairs shall not be liable to the Partnershipooany Partner or to any other Persons who anadby this Agreement for its good faith
reliance on the provisions of this Agreement.

(d) Any amendment, modification or repeal of this Smtfr.8 or any provision hereof shall be prospeativiy and
shall not in any way affect the limitations on tlability of the Indemnitees under this Section @8in effect immediately prior to such
amendment, modification or repeal with respectiamts arising from or relating to matters occurrimgwhole or in part, prior to such
amendment, modification or repeal, regardless amséuch claims may arise or be asserted.

Section 7.9 Resolution of Conflicts of Interest; Standards oh@uct and Modification of Duties

(a) Unless otherwise expressly provided in this Agresnoe any Group Member Agreement, whenever a piatlent
conflict of interest exists or arises between tlem&al Partner (in its individual capacity or igpacity as the General Partner or a Limited
Partner) or any of its Affiliates, on the one haadd the Partnership, any Group Member or any Bartm the other, any resolution or course
of action by the General Partner or its Affiliategespect of such conflict of interest shall benpitted and deemed approved by all Partners,
and shall not constitute a breach of this Agreeparany Group Member Agreement, of any agreementetnplated herein or therein, or of
any duty stated or implied by law or equity, if tlesolution or course of action in respect of sthflict of interest is (i) approved by Special
Approval, (ii) approved by the vote of a majoritiythe Outstanding Common Units (excluding Commorit&Jowned by the General Partner
and its Affiliates), (iii) determined by the Boawndl Directors to be on terms no less favorable &Rhartnership than those generally being
provided to or available from unrelated third pastor (iv) determined by the Board of Directordéofair and
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reasonable to the Partnership, taking into acctivntotality of the relationships between the gartnvolved (including other transactions t
may be particularly favorable or advantageous ¢oRtartnership). The General Partner shall be aatitbbut not required in connection with
its resolution of such conflict of interest to sebecial Approval or Unitholder approval of suchalation, and the General Partner may also
adopt a resolution or course of action that hageasived Special Approval or Unitholder approvAlhenever the General Partner makes a
determination to refer any potential conflict ofarest to the Conflicts Committee for Special Ap@loseek Unitholder approval or adopt a
resolution or course of action that has not reckispecial Approval or Unitholder approval, then @eneral Partner shall be entitled, to the
fullest extent permitted by law, to make such daieation or to take or decline to take such otlotioa free of any duty or obligation
whatsoever to the Partnership or any Limited Parared the General Partner shall not, to the full&tent permitted by law, be required to

in good faith or pursuant to any other standarduty imposed by this Agreement, any Group Memberedment, any other agreement
contemplated hereby or under the Delaware Act pradiner law, rule or regulation or at equity, ahd General Partner in making such
determination or taking or declining to take suttineo action shall be permitted to do so in its sold absolute discretion. If Special Apprc

is sought, then it shall be presumed that, in ngaksdecision, the Conflicts Committee acted indjfaith, and if the Board of Directors
determines that the resolution or course of adaérn with respect to a conflict of interest saiskither of the standards set forth in clauses
(iii) or (iv) above or that a director satisfiegtaligibility requirements to be a member of thenflots Committee, then it shall be presumed
that, in making its decision, the Board of Direstacted in good faith. In any proceeding brougharty Limited Partner or by or on behalf of
such Limited Partner or any other Limited Partrrethe Partnership challenging any action by thefliie Committee with respect to any
matter referred to the Conflicts Committee for Sple&pproval by the General Partner, any deternimelby the Board of Directors that the
resolution or course of action taken with respect tonflict of interest satisfies either of thargtards set forth in clauses (iii) or (iv) above or
any determination by the Board of Directors thdiractor satisfies the eligibility requirementshi® a member of the Conflicts Committee,
Person bringing or prosecuting such proceedingd bhak the burden of overcoming the presumptionttiea Conflicts Committee or the
Board of Directors, as applicable, acted in godithfaNotwithstanding anything to the contrary st Agreement or any duty otherwise
existing at law or equity, the existence of thefticts of interest described in the IPO Registratitatement are hereby approved by all
Partners and shall not constitute a breach ofAgigement or any such duty.

(b) Whenever the General Partner or the Board of Dirsatf the General Partner, or any committee thigneduding
the Conflicts Committee), makes a determinatiotakes or declines to take any other action, orAdfijiate of the General Partner causes
General Partner to do so, in its capacity as thee@ Partner of the Partnership as opposed ts individual capacity, whether under this
Agreement, any Group Member Agreement or any ajegement contemplated hereby or otherwise, thdaessianother express standard is
provided for in this Agreement, the General Parttier Board of Directors of the General Partnesumh committee or such Affiliates caus
the General Partner to do so, shall make suchrdatation or take or decline to take such otheroscith good faith and shall not be subject to
any other or different standards (including fidugiatandards) imposed by this Agreement, any GMember Agreement, any other
agreement contemplated hereby or under the Delafarer any other law, rule or regulation or at gguA determination or other action or
inaction will conclusively be deemed to be in “gdadh” for all purposes of this Agreement, if tRerson or Persons making such
determination or taking or declining to take sutteo action subjectively believe that the deterrtiamaor other action or inaction is in the
best interests of the Partnership Group; provitleat, if the Board of Directors of the General Partis making a determination or taking or
declining to take an action pursuant to clausgdiiclause (iv) of the first sentence of Sectio®(&), then in lieu thereof, such determination
or other action or inaction will conclusively beetieed to be in “good faith” for all purposes of tAigreement if the members of the Board of
Directors of the General Partner making such detextion or taking or declining to take such othetian subjectively believe that the
determination or other action or inaction meetsstia@dard set forth in clause (iii) or clause ¢if/jhe first sentence of Section 7.9(a), as
applicable; provided further, that if the Boardifectors of the General Partner is making a deiteation that a director satisfies the
eligibility requirements to be a member of a CartliCommittee, then in lieu thereof, such detertionawill conclusively be deemed to be in
“good faith” for all purposes of this Agreementhf members of the Board of Directors of the Gdrfeaatner making such determination
subjectively believe that the director satisfies ¢figibility requirements to be a member of thenflicts Committee.
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(c) Whenever the General Partner makes a determinatititkes or declines to take any other actionngrdd its
Affiliates causes it to do so, in its individualpegeity as opposed to in its capacity as the Geamher of the Partnership, whether under this
Agreement, any Group Member Agreement or any ajezement contemplated hereby or otherwise, tteeG#neral Partner, or such
Affiliates causing it to do so, are entitled, te thullest extent permitted by law, to make sucledatnation or to take or decline to take such
other action free of any duty or obligation whatsaeto the Partnership or any Limited Partner, taedGeneral Partner, or such Affiliates
causing it to do so, shall not, to the fullest exigermitted by law, be required to act in goodhfair pursuant to any other standard impose
this Agreement, any Group Member Agreement, angralireement contemplated hereby or under the [2etasct or any other law, rule or
regulation or at equity, and the Person or Persmalgng such determination or taking or decliningake such other action shall be permitted
to do so in their sole and absolute discretionwBy of illustration and not of limitation, wheneude phrase, “the General Partner at its
option,” or some variation of that phrase, is ugethis Agreement, it indicates that the Generatri®gat is acting in its individual capacity. For
the avoidance of doubt, whenever the General Rartites or transfers its Partnership Interestsefsains from voting or transferring its
Partnership Interests, it shall be acting in ithividual capacity.

(d) The General Partner’s organizational documents pnayide that determinations to take or declineateetany
action in its individual, rather than representtizapacity may or shall be determined by its memliethe General Partner is a limited
liability company, stockholders, if the GeneraltRar is a corporation, or the members or stockheldéthe General Partner’s general
partner, if the General Partner is a partnership.

(e) Notwithstanding anything to the contrary in thisrAgment, the General Partner and its Affiliatedl $taave no
duty or obligation, express or implied, to (i) sellotherwise dispose of any asset of the Partie@ioup other than in the ordinary course of
business or (ii) permit any Group Member to usefacilities or assets of the General Partner amédffiliates, except as may be provided in
contracts entered into from time to time specificdkaling with such use. Any determination by @eneral Partner or any of its Affiliates to
enter into such contracts shall be at its option.

() Except as expressly set forth in this Agreememequired by the Delaware Act, neither the Geneaatrfer nor
any other Indemnitee shall have any duties orlitas, including fiduciary duties, to the Partniggsor any Limited Partner and the provisic
of this Agreement, to the extent that they restetminate or otherwise modify the duties andiliibs, including fiduciary duties, of the
General Partner or any other Indemnitee otherwigsineg at law or in equity, are agreed by the Rend to replace such other duties and
liabilities of the General Partner or such othetdmnitee.

(9) The Unitholders hereby authorize the General Paramebehalf of the Partnership as a partner or begraf a
Group Member, to approve actions by the generahpapor managing member of such Group Member sirtdléhose actions permitted to be
taken by the General Partner pursuant to this @e@tio.

(h) The Limited Partners expressly acknowledge tha@beeral Partner is under no obligation to condidersepara
interests of the Limited Partners (including, withémitation, the tax consequences to Limited Rers based on their particular
circumstances) in deciding whether to cause thsn@ahip to take (or decline to take) any actiamsl that the General Partner shall not be
liable to the Limited Partners for monetary damamesquitable relief for losses sustained, lialeitincurred or benefits not derived by
Limited Partners in connection with such decisions.

Section 7.10 Other Matters Concerning the General Partner
€)) The General Partner and any other Indemnitee nigyanel shall be protected in acting or refrainingni acting
upon any resolution, certificate, statement, imagnt, opinion, report, notice, request, consemteQrbond, debenture or other paper or
document believed by it to be genuine and to haenIsigned or presented by the proper party oiegart

(b) The General Partner and any other Indemnitee magutiowith legal counsel, accountants, appraisers,
management consultants, investment bankers andaihsultants and advisers selected by

54




it, and any act taken or omitted to be taken iranele upon the advice or opinion (including an @pirof Counsel) of such Persons as to
matters that the General Partner or such Indemnigspectively, reasonably believes to be withichsBerson’s professional or expert
competence shall be conclusively presumed to haga Hone or omitted in good faith and in accordavitte such opinion.

(c) The General Partner shall have the right, in resplegny of its powers or obligations hereunder¢bthrough an
of its duly authorized officers, a duly appointétbeney or attorneys-in-fact or the duly authorizdficers of the Partnership or any other
Group Member.

Section 7.11 Purchase or Sale of Partnership Interest§he General Partner may cause the Partnersipiprodase or otherwi
acquire Partnership Interests or Derivative Pastniprinterests; provided that, except as permjttegduant to Section 4.10, the General
Partner may not cause any Group Member to purchalerdinated Units during the Subordination Perfgllong as Partnership Interests
held by any Group Member, such Partnership Intergsall not be considered Outstanding for any mepexcept as otherwise provided
herein. The General Partner or any Affiliate of General Partner may also purchase or otherwisgiracand sell or otherwise dispose of
Partnership Interests for its own account, sulifettie provisions of Articles IV and X.

Section 7.12 Registration Rights of the General Partner andAiiliates.

€)) Demand Registration.Upon receipt of a Notice from any Holder at ainyet after the 180th day after the Closing
Date, the Partnership shall file with the Commissis promptly as reasonably practicable a registratatement under the Securities Act
(each, a ‘Registration Statemeri} providing for the resale of the Registrable S#@s, which may, at the option of the Holder gigisuch
Notice, be a Registration Statement that providestfe resale of the Registrable Securities fronetio time pursuant to Rule 415 under
Securities Act. The Partnership shall not be megupursuant to this Section 7.12(a) to file mtiantone Registration Statement in any
twelve-month period nor to file more than three Regtion Statements in the aggregate. The Pattipeshall use commercially reasonable
efforts to cause such Registration Statement torbheffective as soon as reasonably practical#e thf¢ initial filing of the Registration
Statement and to remain effective and availabl¢iferresale of the Registrable Securities by tHén§dHolders named therein until the ear
of (i) six months following such Registration Staent’s effective date and (ii) the date on whidHRagistrable Securities covered by such
Registration Statement have been sold. In thetermmor more Holders request in a Notice to disgifsa number of Registrable Securities
that such Holder or Holders reasonably anticipatisesult in gross proceeds of at least $30 wiillin the aggregate pursuant to a
Registration Statement in an Underwritten Offeritig, Partnership shall retain underwriters thatreasonably acceptable to such Selling
Holders in order to permit such Selling Holdereftiect such disposition through an Underwrittene@iffg; provided the Partnership shall
have the exclusive right to select the bookrunmivamagers. The Partnership and such Selling Hostetlb enter into an underwriting
agreement in customary form that is reasonablyabée to the Partnership and take all reasonatiens as are requested by the managing
underwriters to facilitate the Underwritten Offegiand sale of Registrable Securities therein. Nét may participate in the Underwritten
Offering unless it agrees to sell its RegistraldeBities covered by the Registration Statemeriherterms and conditions of the underwril
agreement and completes and delivers all necedsapments and information required under the terhssich underwriting agreement. In
the event that the managing underwriter of suchdondtten Offering advises the Partnership andHbkler in writing that in its opinion the
inclusion of all or some Registrable Securities Wdadversely and materially affect the timing ocsess of the Underwritten Offering, the
amount of Registrable Securities that each SeHialgler requested be included in such Underwrittéfierihg shall be reduced on a Pro Rata
basis to the aggregate amount that the managingrwriter deems will not have such material and askveffect. Any Holder may withdraw
from such Underwritten Offering by notice to thetRarship and the managing underwriter; providezhqwtice is delivered prior to the
launch of such Underwritten Offering.

(b) Piggyback Registration.At any time after the 180th day after the Cloddage, if the Partnership shall propose to
file a Registration Statement (other than purstmatdemand made pursuant to Section 7.12(a))foffaring of Partnership Interests for
cash (other than an offering relating solely teeamployee benefit plan, an offering relating toangaction on Form S-4 or an offering on any
registration statement that does
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not permit secondary sales), the Partnership sbéfly all Holders of such proposal at least fiuesimess days before the proposed filing d
The Partnership shall use commercially reasondfde®to include such number of Registrable Samsgiheld by any Holder in such
Registration Statement as each Holder shall requesNotice received by the Partnership within tusiness days of such Holder’s receipt
of the notice from the Partnership. If the Registm Statement about which the Partnership gietise under this Section 7.12(b) is for an
Underwritten Offering, then any Holder’s ability iteclude its desired amount of Registrable Seagiith such Registration Statement shall be
conditioned on such Holder’s inclusion of all siRégistrable Securities in the Underwritten Offeripgpvided that, in the event that the
managing underwriter of such Underwritten Offeradyises the Partnership and the Holder in writivag tn its opinion the inclusion of all or
some Registrable Securities would adversely anémadly affect the timing or success of the Undétten Offering, the amount of
Registrable Securities that each Selling Holdeuested be included in such Underwritten Offeringlishe reduced on a Pro Rata basis to the
aggregate amount that the managing underwriter sl@glinnot have such material and adverse efféticonnection with any such
Underwritten Offering, the Partnership and theiBglHolders involved shall enter into an undermgtiagreement in customary form that is
reasonably acceptable to the Partnership and thieaaonable actions as are requested by the rmgnagderwriters to facilitate the
Underwritten Offering and sale of Registrable Sei@stherein. No Holder may participate in theddnwritten Offering unless it agrees to
sells its Registrable Securities covered by theigegion Statement on the terms and conditiorth®underwriting agreement and completes
and delivers all necessary documents and informagasonably required under the terms of such wrderg agreement. Any Holder may
withdraw from such Underwritten Offering by notittethe Partnership and the managing underwrit@viged such notice is delivered prior
to the launch of such Underwritten Offering. TratRership shall have the right to terminate ohdiaiw any Registration Statement or
Underwritten Offering initiated by it under this@en 7.12(b) prior to the effective date of thegigration Statement or the pricing date of
the Underwritten Offering, as applicable.

(c) Sale Procedures.In connection with its obligations under this @t 7.12, the Partnership shall:

() furnish to each Selling Holder (A) as far in advamas reasonably practicable before filing a Reafisin

Statement or any supplement or amendment thengtm, tequest, copies of reasonably complete dr&## such documents proposed to be
filed (including exhibits and each document incogted by reference therein to the extent then reduiy the rules and regulations of the
Commission), and provide each such Selling Holderdpportunity to object to any information pertagnto such Selling Holder and its plan
of distribution that is contained therein and m#ie corrections reasonably requested by such §éfloider with respect to such information
prior to filing a Registration Statement or suppéehor amendment thereto, and (B) such numbermésmf such Registration Statement
the prospectus included therein and any supplenagnteamendments thereto as such Persons may rbhsmtpiest in order to facilitate the
public sale or other disposition of the Registra®éeurities covered by such Registration Statenpeatided that the Partnership will not h
any obligation to provide any document pursuardigose (B) hereof that is available on the Comroissiwebsite;

(i) if applicable, use its commercially reasonable idfto register or qualify the Registrable Secesiti
covered by a Registration Statement under the siesuor blue sky laws of such jurisdictions as $edling Holders or, in the case of an
Underwritten Offering, the managing underwriteralsheasonably request; provided, however, thaPdnership will not be required to
qualify generally to transact business in any gidgson where it is not then required to so quatifito take any action that would subject it to
general service of process in any jurisdiction whers not then so subject;

(iii) promptly notify each Selling Holder and each undéex, at any time when a prospectus is requireakl
delivered under the Securities Act, of (A) thenfijiof a Registration Statement or any prospectysaspectus supplement to be used in
connection therewith, or any amendment or supplémheneto, and, with respect to such Registrati@te®hent or any post-effective
amendment thereto, when the same has become edfeatid (B) any written comments from the Commissidth respect to any Registrati
Statement or any document incorporated by refertherein and any written request by the Commisgommendments or supplements to a
Registration Statement or any prospectus or préspeatipplement thereto;
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(iv) immediately notify each Selling Holder and eachamditer, at any time when a prospectus is requtio
be delivered under the Securities Act, of (A) tieewasrence of any event or existence of any fadt fiotia description of such event or fact) as
a result of which the prospectus or prospectuslsammt contained in a Registration Statement, &xs ith effect, includes an untrue statement
of a material fact or omits to state any mate@al fequired to be stated therein or necessanat®the statements therein not misleading (in
the case of the prospectus contained thereingitight of the circumstances under which a staténsemade); (B) the issuance or threat of
issuance by the Commission of any stop order supgithe effectiveness of a Registration Statenwarthe initiation of any proceedings for
that purpose; or (C) the receipt by the Partnershgmy notification with respect to the suspensibthe qualification of any Registrable
Securities for sale under the applicable securitidsue sky laws of any jurisdiction. Followinget provision of such notice, subject to
Section 7.12(f), the Partnership agrees to, as ptlgras practicable, amend or supplement the prtsp®r prospectus supplement or take
other appropriate action so that the prospectysaspectus supplement does not include an untatiensént of a material fact or omit to state
a material fact required to be stated therein cessary to make the statements therein not misigadithe light of the circumstances then
existing and to take such other reasonable actios mecessary to remove a stop order, suspettisieaf thereof or proceedings related
thereto; and

(v) enter into customary agreements and take such atiiens as are reasonably requested by the Selling
Holders or the underwriters, if any, in order tpedite or facilitate the disposition of the Regibte Securities, including the provision of
comfort letters and legal opinions as are custorirasyich securities offerings.

(d) Suspension.Each Selling Holder, upon receipt of notice frthra Partnership of the happening of any eventef th
kind described in Section 7.12(c)(iv), shall forttiwdiscontinue disposition of the Registrable Siims by means of a prospectus or
prospectus supplement until such Selling Holdextzipt of the copies of the supplemented or amepdespectus contemplated by such
subsection or until it is advised in writing by tRartnership that the use of the prospectus magdwamed, and has received copies of any
additional or supplemental filings incorporatedrbference in the prospectus.

(e) Expenses. Except as set forth in an underwriting agreenf@nthe applicable Underwritten Offering or as
otherwise agreed between a Selling Holder and énmérship, all costs and expenses of a Registr&iatement filed or an Underwritten
Offering that includes Registrable Securities parguo this Section 7.12 (other than underwritilggdunts and commissions on Registrable
Securities and fees and expenses of counsel amgbesito Selling Holders) shall be paid by the Renghip.

() Delay RightNotwithstanding anything to the contrary hereirthg General Partner determines that the
Partnership’s compliance with its obligations ifstBection 7.12 would be detrimental to the Pastmiprbecause such registration would (x)
materially interfere with a significant acquisitiaeorganization or other similar transaction iwiod the Partnership, (y) require premature
disclosure of material information that the Parsh@ has a bona fide business purpose for pregeagrconfidential or (z) render the
Partnership unable to comply with requirements uagelicable securities laws, then the Partnershigll have the right to postpone
compliance with such obligations for a period of mwre than six months; provided that such righy mat be exercised more than twice in
any 24-month period.

(9) Indemnification

0] In addition to and not in limitation of the Partskip’s obligation under Section 7.7, the Partngrshiall,
to the fullest extent permitted by law, indemnifydehold harmless each Holder selling Registrabtaites under a Registration Statement
pursuant to this Section 7.12, its officers, dioestand each Person who controls the Holder (withénrmeaning of the Securities Act) and any
agent thereof (collectively, lhdemnified Persons) from and against any and all losses, claims, damdigéilities, joint or several, expen:
(including legal fees and expenses), judgmentssfipenalties, interest, settlements or other ata@uising from any and all claims,
demands, actions, suits or proceedings, whethéy ciiminal, administrative or investigative, inhich any Indemnified Person may be
involved, or is threatened to be involved, as aypar otherwise, under the Securities Act or othisewhereinafter referred to in this Section
7.12(g) as a “claim” and in the plural as “claims”)
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based upon, arising out of or resulting from angrusmstatement or alleged untrue statement of aatgnial fact contained in any Registration
Statement, preliminary prospectus, final prospeotussuer free writing prospectus under which Registrable Securities were registered or
sold under the Securities Act, or arising out @fdxd upon or resulting from the omission or alleg@iksion to state therein a material fact
required to be stated therein or necessary to itekstatements therein not misleading; providedidver, that the Partnership shall not be
liable to any Indemnified Person to the extent #trgt such claim arises out of, is based upon ailtegom an untrue statement or alleged
untrue statement or omission or alleged omissiodenita such Registration Statement, preliminary pecsus, final prospectus or issuer free
writing prospectus in reliance upon and in confaymiith written information furnished to the Pantskip by or on behalf of such Indemnif
Person specifically for use in the preparationdgbér

(i) Each Selling Holder shall, to the fullest extentrpitted by law, indemnify and hold harmless the
Partnership, the General Partner’s officers anecttirs and each Person who controls the Partnesstiiie General Partner (within the
meaning of the Securities Act) and any agent tHdoethe same extent as the foregoing indemnitgnftbe Partnership to the Selling Holders,
but only with respect to information regarding s&giling Holder furnished in writing by or on behaf such Selling Holder expressly for
inclusion in a Registration Statement, prospectdsee writing prospectus relating the Registre®éeurities held by such Selling Holder.

(iii) The provisions of this Section 7.12(g) shall baddition to any other rights to indemnification or
contribution that an indemnified Person may havesyant to law, equity, contract or otherwise.

Section 7.13 Reliance by Third Parties Notwithstanding anything to the contrary in tAigreement, any Person dealing with
the Partnership shall be entitled to assume tlaGineral Partner and any officer of the GenemdhBraauthorized by the General Partner to
act on behalf of and in the name of the Partnensagfull power and authority to encumber, sebbthierwise use in any manner any and all
assets of the Partnership and to enter into arhodréd contracts on behalf of the Partnership,suuth Person shall be entitled to deal with
the General Partner or any such officer as if itenbe Partnership’s sole party in interest, begally and beneficially. Each Limited Partner
hereby waives, to the fullest extent permitteddw,lany and all defenses or other remedies thatraayailable against such Person to
contest, negate or disaffirm any action of the @&reartner or any such officer in connection vaitty such dealing. In no event shall any
Person dealing with the General Partner or any effaer or its representatives be obligated teedsin that the terms of this Agreement
been complied with or to inquire into the necessitgxpedience of any act or action of the Gerfeaatner or any such officer or its
representatives. Each and every certificate, doatioreother instrument executed on behalf of theriéaship by the General Partner or its
representatives shall be conclusive evidence iorfaffany and every Person relying thereon or dlagnthereunder that (a) at the time of the
execution and delivery of such certificate, docutr@rinstrument, this Agreement was in full foreedaeffect, (b) the Person executing and
delivering such certificate, document or instrumeas duly authorized and empowered to do so foraandehalf of the Partnership and (c)
such certificate, document or instrument was dubceted and delivered in accordance with the temasprovisions of this Agreement anc
binding upon the Partnership.

ARTICLE VIl
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.1 Records and AccountingThe General Partner shall keep or cause to peadteéhe principal office of the
Partnership appropriate books and records withexdp the Partnership’s business, including atidsoand records necessary to provide to
the Limited Partners any information required tgobavided pursuant to Section 3.3(a). Any books r@edrds maintained by or on behalf of
the Partnership in the regular course of its bussinmcluding the register of the Record Holderbloits or other Partnership Interests, books
of account and records of Partnership proceedingg,be kept on, or be in the form of, computer slisiard drives, punch cards, magnetic
tape, photographs, micrographics or any other métion storage device; provided, that the booksrandrds so maintained are convertible
into clearly legible written form within a reasomalperiod of time. The books of the Partnershigldlemaintained, for financial reporting
purposes, on an accrual basis in accordance wghGAAP. The Partnership shall not be requiredetepkbooks maintained on a cash basis
and the General
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Partner shall be permitted to calculate cash-bassabures, including Operating Surplus and AdjuSteerating Surplus, by making such
adjustments to its accrual basis books to accaumntdn-cash items and other adjustments as ther@dPartner determines to be necessary or
appropriate.

Section 8.2 Fiscal Year. The fiscal year of the Partnership shall besedli year ending December 31.
Section 8.3 Reports.

(a) As soon as practicable, but in no event later tt@hdays after the close of each fiscal year oPtnership (or
such shorter period as required by the Commisstha)General Partner shall cause to be mailed deragailable, by any reasonable means
(including posting on or accessible through thereaship’s or the Commission’s website) to eachdrRetiolder of a Unit as of a date
selected by the General Partner, an annual repotaining financial statements of the Partnersbigstich fiscal year of the Partnership,
presented in accordance with U.S. GAAP, includitgkance sheet and statements of operations, Parip@quity and cash flows, such
statements to be audited by a firm of independeblipaccountants selected by the General Par&ingrsuch other information as may be
required by applicable law, regulation or rule le Commission or any National Securities Exchamgeloich the Units are listed or admitted
to trading, or as the General Partner determinég toecessary or appropriate.

(b) As soon as practicable, but in no event later Badays after the close of each Quarter (or shorter period as
required by the Commission) except the last Quafteach fiscal year, the General Partner shabedo be mailed or made available, by any
reasonable means (including posting on or accestibbugh the Partnership’s or the Commission’ssitepto each Record Holder of a Unit,
as of a date selected by the General Partner cat iegntaining unaudited financial statements efRtartnership and such other information as
may be required by applicable law, regulation ¢& af the Commission or any National Securitiest&amme on which the Units are listed or
admitted to trading, or as the General Partneraites to be necessary or appropriate.

ARTICLE IX
TAX MATTERS

Section 9.1 Tax Returns and InformatianThe Partnership shall timely file all returnstioé Partnership that are required for
federal, state and local income tax purposes obakes of the accrual method and the taxable perggar that it is required by law to adopt,
from time to time, as determined by the Generalrear In the event the Partnership is requiredstoaitaxable period other than a year er
on December 31, the General Partner shall usemabkoefforts to change the taxable period of teriership to a year ending on December
31. The tax information reasonably required by Reéc¢tolders for federal, state and local incomergporting purposes with respect to a
taxable period shall be furnished to them withind@@s of the close of the calendar year in whiehRhartnership’s taxable period ends. The
classification, realization and recognition of ine®, gain, losses and deductions and other itentisbghan the accrual method of accounting
for federal income tax purposes.

Section 9.2 Tax Elections

(a) The Partnership shall make the election under @&@t4 of the Code in accordance with applicabiglegions
thereunder, subject to the reservation of the tigisieek to revoke any such election upon the GéRartner’'s determination that such
revocation is in the best interests of the LimiBadtners. Notwithstanding any other provision heosintained, for the purposes of computing
the adjustments under Section 743(b) of the CdaeGGeneral Partner shall be authorized (but natired) to adopt a convention whereby the
price paid by a transferee of a Limited Partneerdest will be deemed to be the lowest quoted aojpgiite of the Limited Partner Interests on
any National Securities Exchange on which such tdchPartner Interests are listed or admitted wirigaduring the calendar month in which
such transfer is deemed to occur pursuant to Se6tR(f) without regard to the actual price paiddogh transferee.
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(b) Except as otherwise provided herein, the Generah&ashall determine whether the Partnership shmake any
other elections permitted by the Code.

Section 9.3 Tax Controversies Subject to the provisions hereof, the Generdhais designated as the “tax matters
partner” (as defined in Section 6231(a)(7) of tlel€) and is authorized and required to represerPéntnership (at the Partnership’s
expense) in connection with all examinations ofRlagtnership’s affairs by tax authorities, inclugliesulting administrative and judicial
proceedings, and to expend Partnership funds idegsional services and costs associated thereiatth Partner agrees to cooperate with
the General Partner and to do or refrain from daimg or all things reasonably required by the Galreartner to conduct such proceedings.

Section 9.4 Withholding. Notwithstanding any other provision of this Agneent, the General Partner is authorized to tal
action that may be required to cause the Partreestd other Group Members to comply with any witdhig requirements established under
the Code or any other federal, state or local lesluding pursuant to Sections 1441, 1442, 144514dd of the Code, or established under
any foreign law. To the extent that the Partnerghiigquired or elects to withhold and pay oveany taxing authority any amount resulting
from the allocation or distribution of income toyaRartner (including by reason of Section 144éhef€Code), the General Partner may treat
the amount withheld as a distribution of cash pamstio Section 6.3 or Section 12.4(c) in the amafisuch withholding from such Partner.

ARTICLE X
ADMISSION OF PARTNERS
Section 10.1 Admission of Limited Partners

(a) Upon the issuance by the Partnership of CommorsUS8itbordinated Units and Incentive DistributiogiRs to
the General Partner, OCI Holdings and the IPO Undtars in connection with the Initial Public Offeg as described in Article V, such
Persons shall, by acceptance of such Partnerstaipests, and upon becoming the Record Holdersabf Bartnership Interests, be admitted to
the Partnership as Initial Limited Partners in eztpf the Common Units, Subordinated Units or itiee Distribution Rights issued to them
and be bound by this Agreement, all with or withexgcution of this Agreement by such Persons.

(b) By acceptance of any Limited Partner Interestssfieaned in accordance with Article IV or acceptantany
Limited Partner Interests issued pursuant to Agti¢lor pursuant to a merger, consolidation or casiva pursuant to Article XIV, and except
as provided in Section 4.9, each transferee adtteer such Person acquiring, a Limited Partnerdste(including any nominee, agent or
representative acquiring such Limited Partner bder for the account of another Person or Group, shlall be subject to Section 10.1(c)
below) (i) shall be admitted to the Partnershia &smited Partner with respect to the Limited Partimterests so transferred or issued to such
Person when such Person becomes the Record Héltter bimited Partner Interests so transferredoguéred, (ii) shall become bound, and
shall be deemed to have agreed to be bound, ketims of this Agreement, (iii) shall be deemedepresent that the transferee or acquirer
has the capacity, power and authority to entertim®Agreement, and (iv) shall be deemed to malyecansents, acknowledgements or
waivers contained in this Agreement, all with oth@ut execution of this Agreement by such Perste. ffansfer of any Limited Partner
Interests and the admission of any new Limitedrigarshall not constitute an amendment to this Agexg. A Person may become a Limited
Partner without the consent or approval of anyhefRartners. A Person may not become a Limitech&awntithout acquiring a Limited Partr
Interest and becoming the Record Holder of suchteunPartner Interest. The rights and obligatioing Berson who is an Ineligible Holder
shall be determined in accordance with Section 4.9.

(c) With respect to any Limited Partner that holds Enitpresenting Limited Partner Interests for anofegson’s
account (such as a broker, dealer, bank, trust aagnpr clearing corporation, or an agent of anthefforegoing), in whose name such Units
are registered, such Limited Partner shall, in @sarg the rights of a Limited Partner in respefcsich Units on any matter, and unless the
arrangement between such Persons provides othertakseall action as a Limited Partner by virtuéeing the Record Holder of such Units
at the
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direction of the Person who is the beneficial owaad the Partnership shall be entitled to asswuole simited Partner is so acting without
further inquiry.

(d) The name and mailing address of each Record Helthl be listed on the books of the Partnershiptaaied for
such purpose by the Partnership or the TransfentAgdée General Partner shall update the bookiseoPartnership from time to time as
necessary to reflect accurately the informatiometime(or shall cause the Transfer Agent to do s@pplicable).

(e) Any transfer of a Limited Partner Interest shall eotitle the transferee to share in the profitd lmsses, to receive
distributions, to receive allocations of incomeingéoss, deduction or credit or any similar itemt@any other rights to which the transferor
was entitled until the transferee becomes a Linfadner pursuant to Section 10.1(b).

Section 10.2 Admission of Successor General Partnek successor General Partner approved pursu&gdton 11.1 or
Section 11.2 or the transferee of or successdt tf the General Partner Interest pursuant toiSeet.6 who is proposed to be admitted as a
successor General Partner shall be admitted tBdhmership as the General Partner, effective inmedg prior to the withdrawal or removal
of the predecessor or transferring General Parpnesuant to Section 11.1 or 11.2 or the transféine General Partner Interest pursuant to
Section 4.6, provided, however, that no such ssoreshall be admitted to the Partnership until dianpe with the terms of Section 4.6 has
occurred and such successor has executed andrddlistech other documents or instruments as magduered to effect such admission. A
such successor is hereby authorized to and shbjea to the terms hereof, carry on the businétiseomembers of the Partnership Group
without dissolution.

Section 10.3 Amendment of Agreement and Certificate of Limitadriership. To effect the admission to the Partnership g1
Partner, the General Partner shall take all stepsssary or appropriate under the Delaware Aantend the records of the Partnership to
reflect such admission and, if necessary, to peeparsoon as practicable an amendment to this fgmeeand, if required by law, the General
Partner shall prepare and file an amendment t€#réficate of Limited Partnership.

ARTICLE XI
WITHDRAWAL OR REMOVAL OF PARTNERS

Section 11.1 Withdrawal of the General Partner

(a) The General Partner shall be deemed to have withtfiom the Partnership upon the occurrence ofcareyof the
following events (each such event herein referoegstan ‘Event of Withdrawal’);

0] The General Partner voluntarily withdraws from Betnership by giving written notice to the other
Partners;

(i) The General Partner transfers all of its Generghealnterest pursuant to Section 4.6;

(iii) The General Partner is removed pursuant to Setfid?

(iv) The General Partner (A) makes a general assignfoetite benefit of creditors; (B) files a voluntary

bankruptcy petition for relief under Chapter 7 leé United States Bankruptcy Code; (C) files a jpetibr answer seeking for itself a
liquidation, dissolution or similar relief (but natreorganization) under any law; (D) files an a@msar other pleading admitting or failing to
contest the material allegations of a petitiondfilgainst the General Partner in a proceedingeofyie described in clauses (A)-(C) of this
Section 11.1(a)(iv); or (E) seeks, consents tacqueesces in the appointment of a trustee (buardebtor-in-possession), receiver or
liquidator of the General Partner or of all or apstantial part of its properties;
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(v) A final and nonappealable order of relief under Chapter 7 of thddd States Bankruptcy Code is entt
by a court with appropriate jurisdiction pursuanttvoluntary or involuntary petition by or agaittst General Partner; or

(vi) (A) if the General Partner is a corporation, aifieate of dissolution or its equivalent is filedrfthe

General Partner, or 90 days expire after the datetice to the General Partner of revocation @tharter without a reinstatement of its
charter, under the laws of its state of incorporat(B) if the General Partner is a partnership bmited liability company, the dissolution a
commencement of winding up of the General Parii@rif the General Partner is acting in such capduy virtue of being a trustee of a trv
the termination of the trust; (D) if the GenerattRar is a natural person, his death or adjudioatioincompetency; and (E) otherwise upon
the termination of the General Partner. If an Exd#withdrawal specified in Section 11.1(a)(iv)) e (vi)(A), (B), (C) or (E) occurs, the
withdrawing General Partner shall give notice ® ltimited Partners within 30 days after such oaugce. The Partners hereby agree that
the Events of Withdrawal described in this Secfiaril shall result in the withdrawal of the Genétattner from the Partnership.

(b) Withdrawal of the General Partner from the Partmierapon the occurrence of an Event of Withdravaalllsnot
constitute a breach of this Agreement under tHewiahg circumstances: (i) at any time during th&qe beginning on the Closing Date and
ending at 12:00 midnight, Eastern Time, on SepterBbe2023 the General Partner voluntarily withdsdw giving at least 90 days’ advance
notice of its intention to withdraw to the Limit&hrtners; provided, that prior to the effectiveedaft such withdrawal, the withdrawal is
approved by Unitholders holding at least a majasityhe Outstanding Common Units (excluding Comrbmits held by the General Partner
and its Affiliates) and the General Partner debuerthe Partnership an Opinion of Counseéljthdrawal Opinion of Counset) that such
withdrawal (following the selection of the succasG@neral Partner) would not result in the lostheflimited liability under the Delaware /
of any Limited Partner or cause any Group Membdiettreated as an association taxable as a cogomtotherwise to be taxed as an er
for federal income tax purposes (to the extentafreiady so treated or taxed); (ii) at any timeraf@&00 midnight, Eastern Time, on
September 30, 2023 the General Partner voluntaiilydraws by giving at least 90 days’ advance motacthe Unitholders, such withdrawal
to take effect on the date specified in such notiggat any time that the General Partner cedgdse the General Partner pursuant to Section
11.1(a)(ii) or is removed pursuant to Section 1ardjv) notwithstanding clause (i) of this sentepat any time that the General Partner
voluntarily withdraws by giving at least 90 daysivance notice of its intention to withdraw to thienited Partners, such withdrawal to take
effect on the date specified in the notice, ifret time such notice is given one Person and itdid&#s (other than the General Partner and its
Affiliates) own beneficially or of record or contrat least 50% of the Outstanding Units. The wigvall of the General Partner from the
Partnership upon the occurrence of an Event of théilval shall also constitute the withdrawal of @eneral Partner as general partner or
managing member, if any, to the extent applicadfi¢he other Group Members. If the General Pargivgs a notice of withdrawal pursuan
Section 11.1(a)(i), the holders of a Unit Majorityay, prior to the effective date of such withdrwetect a successor General Partner. The
Person so elected as successor General Partneausfoahatically become the successor general pastm@anaging member, to the extent
applicable, of the other Group Members of which@exneral Partner is a general partner or a managérgber. Any successor General
Partner elected in accordance with the terms efSleiction 11.1 shall be subject to the provisidr3eation 10.2.

Section 11.2 Removal of the General PartnefThe General Partner may be removed if such rairissapproved by the
Unitholders holding at least 66 2/3% of the Outdiag Units (including Units held by the GeneraltRar and its Affiliates) voting as a single
class. Any such action by such holders for remo¥#the General Partner must also provide for tieetan of a successor General Partner by
the Unitholders holding a majority of the outstargdCommon Units voting as a class and Unitholdetdihg a majority of the outstanding
Subordinated Units (if any Subordinated Units &entOutstanding) voting as a class (including gichecase, Units held by the General
Partner and its Affiliates). Such removal shalkiffective immediately following the admission o$accessor General Partner pursuant to
Section 10.2. The removal of the General Partnalt also automatically constitute the removal af theneral Partner as general partner or
managing member, to the extent applicable, of therdGroup Members of which the General Parthargeneral partner or a managing
member. If a Person is elected as a successor @é&taatner in accordance with the terms of thigiSed 1.2, such Person shall, upon
admission pursuant to Section 10.2, automaticatyome a successor general partner or managing meimitiee extent applicable, of the
other Group Members of which the General Partnargeneral partner or a managing
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member. The right of the holders of OutstandingtéJtu remove the General Partner shall not exiseaexercised unless the Partnership has
received an opinion opining as to the matters axéy a Withdrawal Opinion of Counsel. Any succe&eneral Partner elected in
accordance with the terms of this Section 11.2| $feasubject to the provisions of Section 10.2.

Section 11.3 Interest of Departing General Partner and Succe$3eneral Partner

(a) In the event of (i) withdrawal of the General Partnnder circumstances where such withdrawal doesiolate
this Agreement or (ii) removal of the General Partoy the holders of Outstanding Units under cirstamces where Cause does not exist, if
the successor General Partner is elected in acooedaith the terms of Section 11.1 or Section 1th@ Departing General Partner shall have
the option, exercisable prior to the effective daftéhe withdrawal or removal of such Departing € Partner, to require its successor to
purchase its General Partner Interest and itsdkfitliates’ general partner interest (or equivalent interéiséyy, in the other Group Memb:
and all of its or its Affiliates’ Incentive Distriliion Rights (collectively, the Combined Interest) in exchange for an amount in cash equ
the fair market value of such Combined Interesthsamount to be determined and payable as of fhetio®e date of its withdrawal or
removal. If the General Partner is removed by th#hdlders under circumstances where Cause existshe General Partner withdraws
under circumstances where such withdrawal violtitissAgreement, and if a successor General Pagredected in accordance with the terms
of Section 11.1 or Section 11.2 (or if the busingfsthe Partnership is continued pursuant to Sedm? and the successor General Partner is
not the former General Partner), such successtirhehee the option, exercisable prior to the effextdate of the withdrawal or removal of
such Departing General Partner (or, in the evembtisiness of the Partnership is continued, poitiné date the business of the Partnership is
continued), to purchase the Combined Interestudoh $air market value of such Combined Interestither event, the Departing General
Partner shall be entitled to receive all reimbursets due such Departing General Partner pursu&@ddtion 7.4, including any employee-
related liabilities (including severance liabilg)e incurred in connection with the terminatioraofy employees employed by the Departing
General Partner or its Affiliates (other than amp@p Member) for the benefit of the Partnershipherother Group Members.

For purposes of this Section 11.3(a), the fair ratavialue of the Combined Interest shall be detegthiny agreement between the Departing
General Partner and its successor or, failing ageaé within 30 days after the effective date ofrsDeparting General Partner’s withdrawal
or removal, by an independent investment bankimg €ir other independent expert selected by the BiegaGeneral Partner and its
successor, which, in turn, may rely on other exypemd the determination of which shall be conghusis to such matter. If such parties ca
agree upon one independent investment bankingdirather independent expert within 45 days afterefiective date of such withdrawal or
removal, then the Departing General Partner slegliggthate an independent investment banking firotlogr independent expert, the Depai
General Partner’s successor shall designate apéndent investment banking firm or other indepehdgpert, and such firms or experts
shall mutually select a third independent investinamking firm or independent expert, which thindépendent investment banking firm or
other independent expert shall determine the faitket value of the Combined Interest. In makinglggermination, such third independent
investment banking firm or other independent expey consider the then current trading price ofttJah any National Securities Exchange
on which Units are then listed or admitted to tnaglithe value of the Partnership’s assets, thasigihd obligations of the Departing General
Partner, the value of the Incentive Distributiomis and the General Partner Interest and othtarfait may deem relevant.

(b) If the Combined Interest is not purchased in themea set forth in Section 11.3(a), the Departing&sal Partner
(or its transferee) shall become a Limited Paramef its Combined Interest shall be converted irim@on Units pursuant to a valuation
made by an investment banking firm or other indelean expert selected pursuant to Section 11.3{#)out reduction in such Partnership
Interest (but subject to proportionate dilutionrbgson of the admission of its successor). Anyessar General Partner shall indemnify the
Departing General Partner (or its transferee) adl tebts and liabilities of the Partnership agson or after the date on which the Departing
General Partner (or its transferee) becomes a &th®artner. For purposes of this Agreement, coiorerd the Combined Interest of the
Departing General Partner to Common Units will baracterized as if the Departing General Partrreit{aransferee) contributed its
Combined Interest to the Partnership in exchangthtonewly issued Common Units.
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(c) If a successor General Partner is elected in aaocedwith the terms of Section 11.1 or Section {dr.2f the
business of the Partnership is continued purswaféttion 12.2 and the successor General Partnet the former General Partner) and the
option described in Section 11.3(a) is not exettlsethe party entitled to do so, the successore@éd®Partner shall, at the effective date of its
admission to the Partnership, contribute to theéneeship cash in the amount equal to the produ@t)ahe quotient obtained by dividing (A)
the Percentage Interest of the General Partnaebttef the Departing General Partner by (B) agaage equal to 100% less the Percentage
Interest of the General Partner Interest of theddtipy General Partner and (y) the Net Agreed Valube Partnership’s assets on such date.
In such event, such successor General Partner shijéct to the following sentence, be entitledgd’ercentage Interest of all Partnership
allocations and distributions to which the Depaytibeneral Partner was entitled. In addition, thecessor General Partner shall cause this
Agreement to be amended to reflect that, from died the date of such successor General Partnémssaion, the successor General
Partner’s interest in all Partnership distributiamsl allocations shall be its Percentage Interest.

Section 11.4 Termination of Subordination Period, Conversiorsobordinated Units and Extinguishment of Cumulative
Common Unit Arrearages Notwithstanding any provision of this Agreemehthe General Partner is removed as general padfithe
Partnership under circumstances where Cause doesigband Units held by the General Partner édffiliates are not voted in favor of
such removal, (i) the Subordination Period will emrdi all Outstanding Subordinated Units will imnegdiy and automatically convert into
Common Units on a one-for-one basis, provided, Wawehat such converted Subordinated Unit shallaia subject to the provisions of
Section 6.7(c), (ii) all Cumulative Common Unit Aarages on the Common Units will be extinguishetl(@i the General Partner will have
the right to convert its General Partner Interest itss Incentive Distribution Rights into Commonitdror to receive cash in exchange ther
in accordance with Section 11.3.

Section 11.5 Withdrawal of Limited Partners No Limited Partner shall have any right to witdad from the Partnership;
provided, however, that when a transferee of a teichPartner’s Limited Partner Interest becomesaRieHolder of the Limited Partner
Interest so transferred, such transferring LimRagitner shall cease to be a Limited Partner wigpeet to the Limited Partner Interest so
transferred.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

Section 12.1 Dissolution. The Partnership shall not be dissolved by thmission of additional Limited Partners or by the
admission of a successor General Partner in acccedaith the terms of this Agreement. Upon the reahor withdrawal of the General
Partner, if a successor General Partner is elgetesiant to Section 11.1, Section 11.2 or Sectibg, the Partnership shall not be dissolved
and such successor General Partner shall contieuieusiness of the Partnership. The Partnershlpdiesolve, and (subject to Section 12.2)
its affairs shall be wound up, upon:

(a) an Event of Withdrawal of the General Partner aviged in Section 11.1(a) (other than Section H)(ii)), unles:
a successor is elected and a Withdrawal Opiniddanfnsel is received as provided in Section 11.4(d)1.2 and such successor is admitte
the Partnership pursuant to Section 10.2;

(b) an election to dissolve the Partnership by the @rrartner that is approved by the holders of @& Majority;
(c) the entry of a decree of judicial dissolution of fRartnership pursuant to the provisions of theaate Act; or
(d) at any time there are no Limited Partners, unles$artnership is continued without dissolutioadoordance wi

the Delaware Act.

Section 12.2 Continuation of the Business of the Partnershigftissolution. Upon (a) dissolution of the Partnership
following an Event of Withdrawal caused by the wlithwal or removal of the General Partner as pralvideSection 11.1(a)(i) or (iii) and the
failure of the Partners to select a successordh Beparting General
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Partner pursuant to Section 11.1 or Section 1he?) tvithin 90 days thereafter, or (b) dissolutiémhe Partnership upon an event constituting
an Event of Withdrawal as defined in Section 1)\ (v) or (vi), then, to the maximum extent p8tted by law, within 180 days thereaft
the holders of a Unit Majority may elect to continilie business of the Partnership on the same tarchsonditions set forth in this
Agreement by appointing as a successor Generald?a@tPerson approved by the holders of a Unit MgjdJnless such an election is made
within the applicable time period as set forth ayahe Partnership shall conduct only activitiesassary to wind up its affairs. If such an
election is so made, then:

0] the Partnership shall continue without dissolutioifess earlier dissolved in accordance with thische
Xll;

(i) if the successor General Partner is not the fo@wareral Partner, then the interest of the formereGa
Partner shall be treated in the manner provideeiction 11.3; and

(iii) the successor General Partner shall be admittéetBartnership as General Partner, effective #seof
Event of Withdrawal, by agreeing in writing to beumnd by this Agreement;

provided, that the right of the holders of a Unijbtity to approve a successor General Partnetaodntinue the business of the Partnership
shall not exist and may not be exercised unlesP#mnership has received an Opinion of Counsel(¥)ahe exercise of the right would not
result in the loss of limited liability of any Lit@d Partner under the Delaware Act and (y) neitiePartnership nor any Group Member
would be treated as an association taxable aspai@tion or otherwise be taxable as an entity édefal income tax purposes upon the
exercise of such right to continue (to the extaitaiready so treated or taxed).

Section 12.3 Liquidator. Upon dissolution of the Partnership, unlessiisiness of the Partnership is continued purswant t
Section 12.2, the General Partner shall selecbongore Persons to act as Liquidator. The Liquidéfather than the General Partner) shall
be entitled to receive such compensation for itgises as may be approved by holders of at leasdjarity of the Outstanding Common Ur
and Subordinated Units voting as a single class.lliguidator (if other than the General Partneglisagree not to resign at any time without
15 days’prior notice and may be removed at any time, wittvithout cause, by notice of removal approved blgérs of at least a majority
the Outstanding Common Units and Subordinated Wwitisig as a single class. Upon dissolution, rerhovaesignation of the Liquidator, a
successor and substitute Liquidator (who shall lengesucceed to all rights, powers and dutiesebtiginal Liquidator) shall within 30 days
thereafter be approved by holders of at least anitygjof the Outstanding Common Units and SuborididdJnits voting as a single class. The
right to approve a successor or substitute Liqoidatthe manner provided herein shall be deemedfés also to any such successor or
substitute Liquidator approved in the manner hepeavided. Except as expressly provided in thiscodetXIl, the Liquidator approved in the
manner provided herein shall have and may exengisieout further authorization or consent of anytted parties hereto, all of the powers
conferred upon the General Partner under the tefrites Agreement (but subject to all of the apglike limitations, contractual and
otherwise, upon the exercise of such powers, dttzar the limitation on sale set forth in SectioB) fiecessary or appropriate to carry out the
duties and functions of the Liquidator hereunderafiad during the period of time required to compliie winding up and liquidation of the
Partnership as provided for herein.

Section 12.4 Liquidation. The Liquidator shall proceed to dispose of theets of the Partnership, discharge its liabilitesl
otherwise wind up its affairs in such manner andra@uch period as determined by the Liquidatorjemtito Section 17-804 of the Delaware
Act and the following:

€) The assets may be disposed of by public or prisalie or by distribution in kind to one or more Rars on such
terms as the Liquidator and such Partner or Partmar agree. If any property is distributed in kitiak Partner receiving the property shal
deemed for purposes of Section 12.4(c) to havewedeash equal to its fair market value; and coteraneously therewith, appropriate ¢
distributions must be made to the other Partnérs.diquidator may defer liquidation or distributiohthe Partnership’s assets for a
reasonable time if it determines that an immediate or distribution of all or some of the Parthg@'s assets would be impractical or would
cause undue loss to the Partners. The Liquidatgrdisé&ribute the Partnership’s
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assets, in whole or in part, in kind if it deteresrthat a sale would be impractical or would caushie loss to the Partners.

(b) Liabilities of the Partnership include amounts owethe Liquidator as compensation for servinguohscapacity
(subject to the terms of Section 12.3) and amatnBartners otherwise than in respect of theiribigtion rights under Article VI. With
respect to any liability that is contingent, coraial or unmatured or is otherwise not yet due paghble, the Liquidator shall either settle
such claim for such amount as it thinks appropratestablish a reserve of cash or other ass@i®tade for its payment. When paid, any
unused portion of the reserve shall be distribateddditional liquidation proceeds.

(c) All property and all cash in excess of that requit@ discharge liabilities as provided in Secti@1b) shall be
distributed to the Partners in accordance with,tartie extent of, the positive balances in thespective Capital Accounts, as determined
after taking into account all Capital Account adifnents (other than those made by reason of disimitisi pursuant to this Section 12.4(c)) for
the taxable period of the Partnership during whihehliquidation of the Partnership occurs (withlsdate of occurrence being determined
pursuant to Treasury Regulation Section 1.704-2)J6)(g)), and such distribution shall be madethg end of such taxable period (or, if
later, within 90 days after said date of such o@nuoe).

Section 12.5 Cancellation of Certificate of Limited PartnershigJpon the completion of the distribution of Parship cash ar
property as provided in Section 12.4 in connectiith the liquidation of the Partnership, the Céctife of Limited Partnership and all
qualifications of the Partnership as a foreign fedipartnership in jurisdictions other than the&Std Delaware shall be canceled and such
other actions as may be necessary to terminateataership shall be taken.

Section 12.6 Return of Contributions The General Partner shall not be personallydiédr, and shall have no obligation to
contribute or loan any monies or property to theariaship to enable it to effectuate, the returthefCapital Contributions of the Limited
Partners or Unitholders, or any portion theredbgiing expressly understood that any such retuath s made solely from Partnership assets.

Section 12.7 Waiver of Partition. To the maximum extent permitted by law, eactiriearthereby waives any right to partitior
the Partnership property.

Section 12.8 Capital Account Restoration No Limited Partner shall have any obligatiomdstore any negative balance in its
Capital Account upon liquidation of the PartnersHipe General Partner shall be obligated to restoyenegative balance in its Capital
Account upon liquidation of its interest in the @rship by the end of the taxable year of therfeaship during which such liquidation
occurs, or, if later, within 90 days after the datsuch liquidation.

ARTICLE Xl
AMENDMENT OF PARTNERSHIP AGREEMENT; MEETINGS; RECOR D DATE

Section 13.1 Amendments to be Adopted Solely by the Generah@artEach Partner agrees that the General Partridquti
the approval of any Partner, may amend any pravisfahis Agreement and execute, swear to, ackrigegedeliver, file and record whatey
documents may be required in connection therewatheflect:

(a) a change in the name of the Partnership, the tmtati the principal place of business of the Pasinip, the
registered agent of the Partnership or the regidteffice of the Partnership;

(b) admission, substitution, withdrawal or removal aftRers in accordance with this Agreement;
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(c) a change that the General Partner determinesnedessary or appropriate to qualify or continuecinaification
of the Partnership as a limited partnership orréngaship in which the Limited Partners have lidit@bility under the laws of any state or to
ensure that the Group Members will not be treatedsaociations taxable as corporations or othetaigs as entities for federal income tax
purposes;

(d) a change that the General Partner determinesp€s dot adversely affect the Limited Partners atared as a
whole or any particular class of Partnership Irgtsr@s compared to other classes of Partnerslaipests in any material respect (except as
permitted by subsection (g) of this Section 13(ii)){o be necessary or appropriate to (A) satesfy requirements, conditions or guidelines
contained in any opinion, directive, order, rulimgregulation of any federal or state agency oicjatlauthority or contained in any federal or
state statute (including the Delaware Act) or @ilitate the trading of the Units (including thigidion of any class or classes of Outstanding
Units into different classes to facilitate unifotynof tax consequences within such classes of Yaitsomply with any rule, regulation,
guideline or requirement of any National Securii@ghange on which the Units are or will be listecadmitted to trading, (iii) to be
necessary or appropriate in connection with adéden by the General Partner pursuant to Sect®oi5(iv) is required to effect the intent
expressed in the IPO Registration Statement ointkat of the provisions of this Agreement or ikertvise contemplated by this Agreement;

(e) a change in the fiscal year or taxable year oRthenership and any other changes that the GelParader
determines to be necessary or appropriate as b ofésuchange in the fiscal year or taxable ydahe Partnership including, if the General
Partner shall so determine, a change in the digfindf “Quarter” and the dates on which distribnsare to be made by the Partnership;

® an amendment that is necessary, in the Opinioroah€el, to prevent the Partnership, or the Gefagher or its
directors, officers, trustees or agents from in mm@nner being subjected to the provisions of thedtment Company Act of 1940, as
amended, the Investment Advisers Act of 1940 nasraled, or “plan asset” regulations adopted urfdeEmployee Retirement Income
Security Act of 1974, as amended, regardless oftvenesuch are substantially similar to plan assgtilations currently applied or proposed
by the United States Department of Labor;

(9) an amendment that the General Partner determir@snecessary or appropriate in connection with the
authorization or issuance of any class or seri¢zanfhership Interests pursuant to Section 5.6;

(h) any amendment expressly permitted in this Agreentebé made by the General Partner acting alone;

() an amendment effected, necessitated or contempisitadMerger Agreement or Plan of Conversion appdan
accordance with Section 14.3;

)] an amendment that the General Partner determirmsnecessary or appropriate to reflect and acdoutihe
formation by the Partnership of, or investmenthoy Partnership in, any corporation, partnershipf jeenture, limited liability company or
other entity, in connection with the conduct by Batnership of activities permitted by the terrh§ection 2.4 or Section 7.1(a);

() a merger, conveyance or conversion pursuant toaodetd.3(d) or Section 14.3(e); or
0] any other amendments substantially similar to tiiedgoing.

Section 13.2 Amendment ProceduresAmendments to this Agreement may be proposegtonthe General Partner. To the
fullest extent permitted by law, the General Parsiall have no duty or obligation to propose grape any amendment to this Agreement
and may decline to do so free of any duty or ohiligawhatsoever to the Partnership, any Limitedraror any other Person bound by this
Agreement, and, in declining to propose or appreovamendment to this Agreement, to the fullestréermitted by law shall not be
required to act in good faith or pursuant to arheosstandard imposed by this Agreement, any Groember Agreement,
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any other agreement contemplated hereby or unddd@aware Act or any other law, rule or regulatorat equity, and the General Partner
in determining whether to propose or approve angradment to this Agreement shall be permitted tsalm its sole and absolute discretion.
An amendment to this Agreement shall be effectiveruits approval by the General Partner and, exagptherwise provided by Section 1

or Section 13.3, the holders of a Unit Majority)ass a greater or different percentage of Outstendnits is required under this Agreement.
Each proposed amendment that requires the appbttaé holders of a specified percentage of OutbtanUnits shall be set forth in a

writing that contains the text of the proposed admeent. If such an amendment is proposed, the Gleparmer shall seek the written
approval of the requisite percentage of Outstandinis or call a meeting of the Unitholders to ddes and vote on such proposed
amendment. The General Partner shall notify alloR&éiolders upon final adoption of any amendmeht® General Partner shall be deemed
to have notified all Record Holders as requiredhy Section 13.2 if it has posted or made acckssilch amendment through the
Partnership’s or the Commission’s website.

Section 13.3 Amendment Requirements

(a) Notwithstanding the provisions of Section 13.1 &sdtion 13.2, no provision of this Agreement tisdablishes a
percentage of Outstanding Units (including Uniterded owned by the General Partner) required todaaiection shall be amended, altered,
changed, repealed or rescinded in any respecivihat have the effect of (i) in the case of anyysmn of this Agreement other than Sect
11.2 or Section 13.4, reducing such percentagg) @n (he case of Section 11.2 or Section 13.4réasing such percentages, unless such
amendment is approved by the written consent oaffienative vote of holders of Outstanding Uniteage aggregate Outstanding Units
constitute (x) in the case of a reduction as dbedrin subclause (a)(i) hereof, not less than tteg requirement sought to be reduced, (y) in
the case of an increase in the percentage in 8etti®, not less than 90% of the Outstanding Uait$z) in the case of an increase in the
percentage in Section 13.4, not less than a mgjofithe Outstanding Units.

(b) Notwithstanding the provisions of Section 13.1 &sdtion 13.2, no amendment to this Agreement n)an{arge
the obligations of any Limited Partner withouténsent, unless such shall be deemed to have edcasra result of an amendment approved
pursuant to Section 13.3(c) or (ii) enlarge thdgatlons of, restrict in any way any action by ights of, or reduce in any way the amounts
distributable, reimbursable or otherwise payab)éhte General Partner or any of its Affiliates waitt its consent, which consent may be gi
or withheld at its option.

(c) Except as provided in Section 14.3, and withouttéitton of the General Partner’s authority to adampiendments
to this Agreement without the approval of any Paergras contemplated in Section 13.1, any amendtingmvould have a material adverse
effect on the rights or preferences of any cladastnership Interests in relation to other clasgéZartnership Interests must be approved by
the holders of not less than a majority of the @uding Partnership Interests of the class affected

(d) Notwithstanding any other provision of this Agreemexcept for amendments pursuant to Section drsdl
except as otherwise provided by Section 14.3(bpmendments shall become effective without the@ambrof the holders of at least 90% of
the Outstanding Units voting as a single classasiee Partnership obtains an Opinion of Counstlg@ffect that such amendment will not
affect the limited liability of any Limited Partnender applicable partnership law of the state undmse laws the Partnership is organized.

(e) Except as provided in Section 13.1, this SectioB $Ball only be amended with the approval of thielérs of at
least 90% of the Outstanding Units.

Section 13.4 Special Meetings All acts of Limited Partners to be taken purduarthis Agreement shall be taken in the manner
provided in this Article Xlll. Special meetings thfe Limited Partners may be called by the Geneaainiér or by Limited Partners owning
20% or more of the Outstanding Units of the classlasses for which a meeting is proposed. LimRadners shall call a special meeting by
delivering to the General Partner one or more rsigue writing stating that the signing Limited #ers wish to call a special meeting and
indicating the specific purposes for which the $glemeeting is to be called and the class or ckas$&nits for which the meeting is
proposed. No business may be brought by any LihiR@rtner before such special meeting except thimbss
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listed in the related request. Within 60 daysrageeipt of such a call from Limited Partners dthim such greater time as may be reasonably
necessary for the Partnership to comply with aafusts, rules, regulations, listing agreementsmoila requirements governing the holding

of a meeting or the solicitation of proxies for adéesuch a meeting, the General Partner shall aemdice of the meeting to the Limited
Partners either directly or indirectly. A meetinB be held at a time and place determined byGbereral Partner on a date not less than 10
days nor more than 60 days after the time notidb@Mmeeting is given as provided in Section 16irhited Partners shall not be permitted to
vote on matters that would cause the Limited Pastteebe deemed to be taking part in the manageamehtontrol of the business and affairs
of the Partnership so as to jeopardize the Limtadners’ limited liability under the Delaware Amtthe law of any other state in which the
Partnership is qualified to do business. If anghsuote were to take place, it shall be deemedandlvoid to the extent necessary so as not tc
jeopardize the Limited Partn¢ limited liability under the Delaware Act or the laf any other state in which the Partnership idified to do
business.

Section 13.5 Notice of a Meeting Notice of a meeting called pursuant to Secti® Bhall be given to the Record Holders of
the class or classes of Units for which a meesngroposed in writing by mail or other means oftt@ri communication in accordance with
Section 16.1.

Section 13.6 Record Date For purposes of determining the Limited Partene are Holders of the class or classes of Limited
Partner Interests entitled to notice of or to \et@ meeting of the Limited Partners or to giverapals without a meeting as provided in
Section 13.11, the General Partner shall set arddzate, which shall not be less than 10 nor mioam 60 days before (a) the date of the
meeting (unless such requirement conflicts with ang, regulation, guideline or requirement of &gtional Securities Exchange on which
the Units are listed or admitted to trading or Uesleral securities laws, in which case the ridgutation, guideline or requirement of such
National Securities Exchange or U.S. federal séesriaws shall govern) or (b) in the event thairapals are sought without a meeting,
date by which such Limited Partners are requestediiting by the General Partner to give such apais

Section 13.7 Postponement and AdjournmenPrior to the date upon which any meeting of té@diPartners is to be held, the
General Partner may postpone such meeting one i@ tinoes for any reason by giving notice to eaahitéd Partner entitled to vote at the
meeting so postponed of the place, date and hauhiah such meeting would be held. Such noticdl §leagiven not fewer than two days
before the date of such meeting and otherwisednrdance with this Article XIIl. When a meetingaestponed, a new Record Date need not
be fixed unless such postponement shall be for ithame 45 days. Any meeting of Limited Partners mnaydjourned by the General Partner
one or more times for any reason, including thieifaiof a quorum to be present at the meeting meitipect to any proposal or the failure of
any proposal to receive sufficient votes for appto\No Limited Partner vote shall be requiredday adjournment. A meeting of Limited
Partners may be adjourned by the General Partrterase or more proposals regardless of wheth@rabts been taken on other matters.
When a meeting is adjourned to another time oregplaotice need not be given of the adjourned mgetitd a new Record Date need not be
fixed, if the time and place thereof are annourateitie meeting at which the adjournment is takaiess such adjournment shall be for more
than 45 days. At the adjourned meeting, the Pafi@may transact any business which might have traesacted at the original meeting. If
the adjournment is for more than 45 days or ifw Record Date is fixed for the adjourned meetingptice of the adjourned meeting shall
given in accordance with this Article XIII.

Section 13.8 Waiver of Notice; Approval of MeetingThe transactions of any meeting of Limited Parsnhowever called and
noticed, and whenever held, shall be as valid &héd occurred at a meeting duly held after rago&ll and notice, if a quorum is present
either in person or by proxy. Attendance of a LediPartner at a meeting shall constitute a waifraptice of the meeting, except when the
Limited Partner attends the meeting for the exppespose of objecting, at the beginning of the megeto the transaction of any business
because the meeting is not lawfully called or coreek and except that attendance at a meeting is waiver of any right to disapprove of
any matters submitted for consideration or to dijecthe failure to submit for consideration anytt@is required to be included in the notice
of the meeting, but not so included, if such oljacts expressly made at the beginning of the mgeti
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Section 13.9 Quorum and Voting The presence, in person or by proxy, of holdéis majority of the Outstanding Units of the
class or classes for which a meeting has beerdd@tieluding Outstanding Units deemed owned byGleaeral Partner) shall constitute a
guorum at a meeting of Limited Partners of suck<lar classes unless any such action by the LirRiaethers requires approval by holder
a greater percentage of such Units, in which dasegtiorum shall be such greater percentage. Atagting of the Limited Partners duly
called and held in accordance with this Agreementtéch a quorum is present, the act of Limitedtfens holding Outstanding Units that in
the aggregate represent a majority of the Outstanidiits entitled to vote at such meeting shalkibemed to constitute the act of all Limited
Partners, unless a different percentage is requiittdrespect to such action under the provisidrthis Agreement, in which case the act of
the Limited Partners holding Outstanding Units ihahe aggregate represent at least such diffgremtentage shall be required. The Limited
Partners present at a duly called or held meetimghich a quorum is present may continue to tranisasiness until adjournment,
notwithstanding the exit of enough Limited Partrtergeave less than a quorum, if any action taltinef than adjournment) is approved by
the required percentage of Outstanding Units sjgekif this Agreement.

Section 13.10 Conduct of a Meeting The General Partner shall have full power artiaity concerning the manner of
conducting any meeting of the Limited Partnersaticgation of approvals in writing, including theetermination of Persons entitled to vote,
the existence of a quorum, the satisfaction of#lggirements of Section 13.4, the conduct of votihg validity and effect of any proxies and
the determination of any controversies, votes atlehges arising in connection with or during theeting or voting. The General Partner
shall designate a Person to serve as chairmarnyagharting and shall further designate a Persoaki® the minutes of any meeting. All
minutes shall be kept with the records of the Raginip maintained by the General Partner. The GéRartner may make such other
regulations consistent with applicable law and &gseement as it may deem advisable concerningdhduct of any meeting of the Limited
Partners or solicitation of approvals in writing¢luding regulations in regard to the appointmdmiroxies, the appointment and duties of
inspectors of votes and approvals, the submissidreaamination of proxies and other evidence ofige to vote, and the submission and
revocation of approvals in writing.

Section 13.11  Action Without a Meeting If authorized by the General Partner, any adti@ may be taken at a meeting of the
Limited Partners may be taken without a meetirapiipproval in writing setting forth the actiontaken is signed by Limited Partners
owning not less than the minimum percentage ofXttstanding Units (including Units deemed ownedh®yGeneral Partner) that would be
necessary to authorize or take such action at aimgest which all the Limited Partners were presamd voted (unless such provision confl
with any rule, regulation, guideline or requiremehtiny National Securities Exchange on which timétdJare listed or admitted to trading, in
which case the rule, regulation, guideline or regmient of such National Securities Exchange slwadeg). Prompt notice of the taking of
action without a meeting shall be given to the ltédiPartners who have not approved in writing. Gleaeral Partner may specify that any
written ballot submitted to Limited Partners foetpurpose of taking any action without a meetirgjld¥e returned to the Partnership within
the time period, which shall be not less than 2@sdapecified by the General Partner. If a baktimed to the Partnership does not vote ¢
the Outstanding Units held by such Limited Partnérs Partnership shall be deemed to have faileddeive a ballot for the Outstanding
Units that were not voted. If approval of the takof any permitted action by the Limited Partnersalicited by any Person other than by or
on behalf of the General Partner, the written apgisoshall have no force and effect unless and (@)tapprovals sufficient to take the action
proposed are deposited with the Partnership inafattee General Partner, (b) approvals sufficierteke the action proposed are dated as of a
date not more than 90 days prior to the date seffi@pprovals are first deposited with the Paghigrand (c) an Opinion of Counsel is
delivered to the General Partner to the effectttimexercise of such right and the action proposdz taken with respect to any particular
matter (i) will not cause the Limited Partners todeemed to be taking part in the management amdotof the business and affairs of the
Partnership so as to jeopardize the Limited Pastdianited liability, and (ii) is otherwise permi&de under the state statutes then governing
the rights, duties and liabilities of the Partngrsind the Partners.

Section 13.12 Right to Vote and Related Matters
€)) Only those Record Holders of the Outstanding Umitshe Record Date set pursuant to Section 13d &m0
subject to the limitations contained in the deforitof “Outstanding”) shall be entitled to notick and to vote at, a meeting of Limited

Partners or to act with respect to matters as fotwthe holders of the
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Outstanding Units have the right to vote or to Aditreferences in this Agreement to votes of, tires acts that may be taken by, the
Outstanding Units shall be deemed to be referetoct® votes or acts of the Record Holders of $dgtstanding Units.

(b) With respect to Units that are held for a Persaa®ount by another Person that is the Record H@ddeh as a
broker, dealer, bank, trust company or clearingamation, or an agent of any of the foregoing) hsBecord Holder shall, in exercising the
voting rights in respect of such Units on any nratied unless the arrangement between such Pgysworides otherwise, vote such Units in
favor of, and at the direction of, the Person whthe beneficial owner, and the Partnership steadiriitied to assume such Record Holder is
so acting without further inquiry. The provisionfstiois Section 13.12(b) (as well as all other psinis of this Agreement) are subject to the
provisions of Section 4.3.

Section 13.13  Voting of Incentive Distribution Rights

€) For so long as a majority of the Incentive Disttibo Rights are held by the General Partner anéffiates, the
holders of the Incentive Distribution Rights shadt be entitled to vote such Incentive DistributRights on any Partnership matter except as
may otherwise be required by law, and the holdéteenincentive Distribution Rights, in their caftgias such, shall be deemed to have
approved any matter approved by the General Partner

(b) For so long as less than a majority of the InceniNstribution Rights are held by the General Raramd its
Affiliates, the Incentive Distribution Rights witle entitled to vote on all matters submitted t@&\of Unitholders, other than amendments to
this Agreement and other matters that the Generdh& determines do not adversely affect the msld&the Incentive Distribution Rights as
a whole in any material respect. On any matterhictvthe holders of Incentive Distribution Rightge &ntitled to vote, such holders will vote
together with the Subordinated Units, prior to ¢nel of the Subordination Period, or together wia €Gommon Units, thereafter, in either
as a single class except as otherwise requirecebtjdd 13.3(c), and such Incentive Distribution lR&ggshall be treated in all respects as
Subordinated Units or Common Units, as applicalbleen sending notices of a meeting of Limited Pagne vote on any matter (unless
otherwise required by law), calculating requiredesp determining the presence of a quorum or feerasimilar purposes under this
Agreement. The relative voting power of the IncemDistribution Rights and the Subordinated Unit€ommon Units, as applicable, will be
set in the same proportion as cumulative cashiloligions, if any, in respect of the Incentive Distition Rights for the four consecutive
Quarters prior to the record date for the vote $&athe cumulative cash distributions in respéstuch class of Units for such four Quarters.

(c) Notwithstanding Section 13.13(b), in connectionhwény equity financing, or anticipated equity finang, by the
Partnership of an Expansion Capital Expenditure Gleneral Partner may, without the approval otiblders of the Incentive Distribution
Rights, temporarily or permanently reduce the amofilncentive Distributions that would otherwise @istributed to such holders, provided
that in the judgment of the General Partner, seduction will be in the long-term best interestted holders of the Incentive Distribution
Rights.

ARTICLE XIV
MERGER, CONSOLIDATION OR CONVERSION
Section 14.1 Authority. The Partnership may merge or consolidate witimtorone or more corporations, limited liability
companies, statutory trusts or associations, itateinvestment trusts, common law trusts or wnpmrated businesses, including a
partnership (whether general or limited (includantimited liability partnership)) or convert intmgasuch entity, whether such entity is forn
under the laws of the State of Delaware or anyrattete of the United States of America, pursuauat written plan of merger or consolidat
(“ Merger Agreement) or a written plan of conversion Plan of Conversior’), as the case may be, in accordance with thiglarXIV.
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Section 14.2 Procedure for Merger, Consolidation or Conversion

€) Merger, consolidation or conversion of the Partnigrpursuant to this Article XIV requires the primsnsent of th
General Partner, provided, however, that, to tiledtiextent permitted by law, the General Parsiall have no duty or obligation to consent
to any merger, consolidation or conversion of theriership and may decline to do so free of any dubbligation whatsoever to the
Partnership or any Limited Partner and, in decfirtimconsent to a merger, consolidation or congarshall not be required to act in good
faith or pursuant to any other standard imposethizyAgreement, any other agreement contemplatezbfieor under the Act or any other
law, rule or regulation or at equity, and the Gah®artner in determining whether to consent toraeyger, consolidation or conversion of
Partnership shall be permitted to do so in its solé absolute discretion.

(b) If the General Partner shall determine to consettié merger or consolidation, the General Paghall approve
the Merger Agreement, which shall set forth:

() name and state of domicile of each of the busieatiies proposing to merge or consolidate;

(i) the name and state of domicile of the businessyahtt is to survive the proposed merger or
consolidation (the Surviving Business Entity);

(iii) the terms and conditions of the proposed mergeonsolidation;

(iv) the manner and basis of exchanging or convertiagtiuity securities of each constituent businetyen
for, or into, cash, property or interests, riglsescurities or obligations of the Surviving BusinEssity; and (A) if any general or limited
partner interests, securities or rights of any titrent business entity are not to be exchangexwoverted solely for, or into, cash, property or
general or limited partner interests, rights, s#iesror obligations of the Surviving Business Bntthe cash, property or interests, rights,
securities or obligations of any general or limipadtnership, corporation, trust, limited liabilitpmpany, unincorporated business or other
entity (other than the Surviving Business Entity)iet the holders of such general or limited parinterests, securities or rights are to rec
in exchange for, or upon conversion of their indésgsecurities or rights, and (B) in the casesofigties represented by certificates, upon the
surrender of such certificates, which cash, prgpargeneral or limited partner interests, rigses;urities or obligations of the Surviving
Business Entity or any general or limited partngrstorporation, trust, limited liability companynincorporated business or other entity
(other than the Surviving Business Entity), or evides thereof, are to be delivered,

(v) a statement of any changes in the constituent dentswor the adoption of new constituent documehe
articles or certificate of incorporation, articlefstrust, declaration of trust, certificate or agreent of limited partnership, operating agreement
or other similar charter or governing documenthef Surviving Business Entity to be effected bylsmerger or consolidation;

(vi) the effective time of the merger, which may bedhee of the filing of the certificate of merger puant tc
Section 14.4 or a later date specified in or deiabyle in accordance with the Merger Agreement\(jolexd, that if the effective time of the
merger is to be later than the date of the filihguch certificate of merger, the effective timalsbe fixed at a date or time certain at or prior
to the time of the filing of such certificate of rger and stated therein); and

(vii) such other provisions with respect to the propasether or consolidation that the General Partner
determines to be necessary or appropriate.

(c) If the General Partner shall determine to consettié conversion, the General Partner shall apptoev®lan of
Conversion, which shall set forth:

(@ the name of the converting entity and the convestddy;
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(i) a statement that the Partnership is continuingxistence in the organizational form of the corsert
entity;

(iii) a statement as to the type of entity that the cdedentity is to be and the state or country unldedaws
of which the converted entity is to be incorporatedmed or organized;

(iv) the manner and basis of exchanging or convertiagtiuity securities of each constituent businetyen
for, or into, cash, property or interests, riglsescurities or obligations of the converted entity;

(v) in an attachment or exhibit, the certificate ofited partnership of the Partnership; and

(vi) in an attachment or exhibit, the certificate ofited partnership, articles of incorporation, oresth
organizational documents of the converted entity;

(vii) the effective time of the conversion, which maythe date of the filing of the articles of conversmr a
later date specified in or determinable in accocdanith the Plan of Conversion (provided, thah# effective time of the conversion is to be
later than the date of the filing of such artiadégonversion, the effective time shall be fixechatate or time certain at or prior to the time of
the filing of such articles of conversion and siateerein); and

(viii) such other provisions with respect to the propasetersion that the General Partner determines to b
necessary or appropriate.

Section 14.3 Approval by Limited Partners Except as provided in Section 14.3(d) and Sect#3(e), the General Partner,
upon its approval of the Merger Agreement or thenRIf Conversion, as the case may be, shall dinatthe Merger Agreement or the Plal
Conversion, as applicable, be submitted to a vbténoited Partners, whether at a special meetingyowritten consent, in either case in
accordance with the requirements of Article Xlllc8py or a summary of the Merger Agreement or the Bf Conversion, as the case may
be, shall be included in or enclosed with the motiEa special meeting or the written consent anbject to any applicable requirements of
Regulation 14A pursuant to the Exchange Act or esor provision, no other disclosure regardingptioposed merger, consolidation or
conversion shall be required.

(a) Except as provided in Section 14.3(d) and SectB(), the Merger Agreement or Plan of Conversigrithe
case may be, shall be approved upon receivingffinmative vote or consent of the holders of a Uvijority unless the Merger Agreement
or Plan of Conversion, as the case may be, eféactanendment to any provision of this Agreemertt thaontained in an amendment to this
Agreement adopted pursuant to Article XlII, wouddjuire for its approval the vote or consent ofeatgr percentage of the Outstanding Units
or of any class of Limited Partners, in which caseh greater percentage vote or consent shalljoéreel for approval of the Merger
Agreement or the Plan of Conversion, as the casebma

(b) Except as provided in Section 14.3(d) and Sectif(#), after such approval by vote or consenhefltimited
Partners, and at any time prior to the filing of tertificate of merger or articles of conversiomguant to Section 14.4, the merger,
consolidation or conversion may be abandoned patgagrovisions therefor, if any, set forth in thlerger Agreement or Plan of
Conversion, as the case may be.

(c) Notwithstanding anything else contained in thisdet XIV or in this Agreement, the General Partisgpermitted,
without Limited Partner approval, to convert thetRarship or any Group Member into a new limiteabllity entity, to merge the Partnership
or any Group Member into, or convey all of the Rarships assets to, another limited liability entity tkhall be newly formed and shall h:
no assets, liabilities or operations at the timeuwwh conversion, merger or conveyance other thasetit receives from the Partnership or
other Group Member if (i) the General Partner legeived an Opinion of Counsel that the conversimarger or conveyance, as the case may
be, would not result in the loss of limited liabjilunder the laws of the jurisdiction
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governing the other limited liability entity (if # jurisdiction is not Delaware) of any Limited Ber as compared to its limited liability under
the Delaware Act or cause the Partnership to ladetleas an association taxable as a corporatiotherwise to be taxed as an entity for
federal income tax purposes (to the extent notipusly treated as such), (ii) the sole purposaichsonversion, merger, or conveyance is to
effect a mere change in the legal form of the Rastmip into another limited liability entity andi)ithe General Partner determines that the
governing instruments of the new entity provide ltimaited Partners and the General Partner with taubiglly the same rights and obligatic

as are herein contained.

(d) Additionally, notwithstanding anything else contdnin this Article XIV or in this Agreement, the @aral Partner
is permitted, without Limited Partner approvalnerge or consolidate the Partnership with or imtotler limited liability entity if (i) the
General Partner has received an Opinion of Couhaéthe merger or consolidation, as the case reawbuld not result in the loss of the
limited liability of any Limited Partner under tt@ws of the jurisdiction governing the other lintitgability entity (if that jurisdiction is not
Delaware) as compared to its limited liability unttee Delaware Act or cause the Partnership todstdd as an association taxable as a
corporation or otherwise to be taxed as an entitfefderal income tax purposes (to the extent matipusly treated as such), (ii) the merge
consolidation would not result in an amendmenhis Agreement, other than any amendments that dmulttlopted pursuant to Section 13.1,
(iii) the Partnership is the Surviving Businessiyrin such merger or consolidation, (iv) each Unitstanding immediately prior to the
effective date of the merger or consolidation isécan identical Unit of the Partnership afteréffective date of the merger or consolidation,
and (v) the number of Partnership Interests tasbedd by the Partnership in such merger or corsdmiddoes not exceed 20% of the
Partnership Interests (other than Incentive Distidn Rights) Outstanding immediately prior to gféective date of such merger or
consolidation.

(e) Pursuant to Section 17-211(g) of the Delaware &ctagreement of merger or consolidation approved in
accordance with this Article X1V may (i) effect aaypnendment to this Agreement or (i) effect themibm of a new partnership agreemen
the Partnership if it is the Surviving BusinessigniAny such amendment or adoption made pursuatitis Section 14.3 shall be effective at
the effective time or date of the merger or comstlon.

Section 14.4 Certificate of Merger or Certificate of ConversiorlJpon the required approval by the General Pagnd the
Unitholders of a Merger Agreement or the Plan ofi@mrsion, as the case may be, a certificate of enangcertificate of conversion or other
filing, as applicable, shall be executed and fikth the Secretary of State of the State of Delavwarthe appropriate filing office of any other
jurisdiction, as applicable, in conformity with thequirements of the Delaware Act or other applieddow.

Section 14.5 Effect of Merger, Consolidation or Conversion
(a) At the effective time of the merger:
0) all of the rights, privileges and powers of eaclhef business entities that has merged or consetidant
all property, real, personal and mixed, and alltsleloie to any of those business entities and ladirahings and causes of action belonging to
each of those business entities, shall be vestdwiBurviving Business Entity and after the mergezonsolidation shall be the property of

the Surviving Business Entity to the extent theyenaf each constituent business entity;

(i) the title to any real property vested by deed bentise in any of those constituent business estghall
not revert and is not in any way impaired becaldsheomerger or consolidation;

(iii) all rights of creditors and all liens on or sequittterests in property of any of those constitumminess
entities shall be preserved unimpaired; and

(iv) all debts, liabilities and duties of those constitubusiness entities shall attach to the SurviAnginess
Entity and may be enforced against it to the saxtené as if the debts, liabilities and duties haérbincurred or contracted by it.
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(b) At the effective time of the conversion:

@ the Partnership shall continue to exist, withotgriruption, but in the organizational form of thmgertec
entity rather than in its prior organizational form

(i) all rights, title, and interests to all real estatel other property owned by the Partnership staaiiinue tc
be owned by the converted entity in its new orgatndnal form without reversion or impairment, witlidurther act or deed, and without any
transfer or assignment having occurred, but sulbjeahy existing liens or other encumbrances thereo

(iii) all liabilities and obligations of the Partnerskhmll continue to be liabilities and obligationstioé
converted entity in its new organizational formhaitit impairment or diminution by reason of the cension;

(iv) all rights of creditors or other parties with resfo® or against the prior interest holders or ptheners of
the Partnership in their capacities as such inexig as of the effective time of the conversiolhaintinue in existence as to those liabilities
and obligations and may be pursued by such crediiod obligees as if the conversion did not occur;

(v) a proceeding pending by or against the Partnemshly or against any of the Partners in their ciiesc
as such may be continued by or against the cor/erttity in its new organizational form and by gaanst the prior partners without any n
for substitution of parties; and

(vi) the Partnership Interests that are to be convartegartnership interests, shares, evidences atoship,
or other securities in the converted entity as joled in the Plan of Conversion shall be so conder@ad Partners shall be entitled only to the
rights provided in the Plan of Conversion.

ARTICLE XV
RIGHT TO ACQUIRE LIMITED PARTNER INTERESTS
Section 15.1 Right to Acquire Limited Partner Interests

(a) Notwithstanding any other provision of this Agreemef at any time the General Partner and itslisfiés hold
more than 80% of the total Limited Partner Intesedtany class then Outstanding, the General Rastrad! then have the right, which right it
may assign and transfer in whole or in part toRBenership, beneficial owners or any Affiliatetibé General Partner, exercisable at its
option, to purchase all, but not less than alswath Limited Partner Interests of such class thaetst@nding held by Persons other than the
General Partner and its Affiliates, at the greafdx) the Current Market Price as of the date¢HBesiness Days prior to the date that the
notice described in Section 15.1(b) is mailed andHe highest price paid by the General Partnemgrof its Affiliates for any such Limited
Partner Interest of such class purchased durin§Qkday period preceding the date that the notisebed in Section 15.1(b) is mailed.

(b) If the General Partner any Affiliate of the Gend?artner or the Partnership elects to exerciseghéto purchase
Limited Partner Interests granted pursuant to 8ectb.1(a), the General Partner shall deliver ¢oapplicable Transfer Agent notice of such
election to purchase (theNotice of Election to Purchas® and shall cause the Transfer Agent to mail ayaofpsuch Notice of Election to
Purchase to the Record Holders of Limited Partnerésts of such class (as of a Record Date sdlbgtthe General Partner), together with
such information as may be required by law, ruleegulation, at least 10, but not more than 90sdaior to the Purchase Date. Such Notice
of Election to Purchase shall also be filed anttithisted as may be required by the Commission griNational Securities Exchange on wh
such Limited Partner Interests are listed. Thedéatf Election to Purchase shall specify the PasehDate and the price (determined in
accordance with Section 15.1(a)) at which LimitegtRer Interests will be purchased and state HeaGeneral Partner, its Affiliate or the
Partnership, as the case may be, elects to pursbabd.imited Partner Interests, upon surrend€esfificates
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representing such Limited Partner Interests, irctige of Limited Partner Interests evidenced byifiates, or instructions agreeing to such
redemption in exchange for payment, at such officeffices of the Transfer Agent as the Transfeedtgnay specify, or as may be required
by any National Securities Exchange on which suatited Partner Interests are listed. Any such NotEElection to Purchase mailed to a
Record Holder of Limited Partner Interests at hidrass as reflected in the records of the Trasfent shall be conclusively presumed to
have been given regardless of whether the owneives such notice. On or prior to the Purchase ,Da¢eGeneral Partner, its Affiliate or the
Partnership, as the case may be, shall deposithétfiransfer Agent or exchange agent cash in auansufficient to pay the aggregate
purchase price of all of such Limited Partner lests to be purchased in accordance with this Settdl. If the Notice of Election to
Purchase shall have been duly given as aforeségdstt10 days prior to the Purchase Date, and drqgrior to the Purchase Date the deposit
described in the preceding sentence has been matteefbenefit of the holders of Limited Partneehests subject to purchase as provided
herein, then from and after the Purchase Date,itiedtanding that any Certificate or redemptionrnstions shall not have been surrendered
for purchase or provided, respectively, all righftshe holders of such Limited Partner Interesisl(iding any rights pursuant to Article IV,
Article V, Article VI, and Article XllI) shall therepon cease, except the right to receive the puecpdse (determined in accordance with
Section 15.1(a)) for Limited Partner Interests éffier, without interest, upon surrender to the Tranagent of the Certificates representing
such Limited Partner Interests, in the case of tathPartner Interests evidenced by Certificates)gructions agreeing to such redemption,
and such Limited Partner Interests shall thereuydeemed to be transferred to the General Paithéiffiliate or the Partnership, as the
case may be, on the record books of the TransfentAgy the Partnership, and the General PartnanyWAffiliate of the General Partner, or
the Partnership, as the case may be, shall be dietenbe the Record Holder of all such Limited Partimterests from and after the Purchase
Date and shall have all rights as the Record Halfleuch Limited Partner Interests (including @hts as owner of such Limited Partner
Interests pursuant to Article 1V, Article V, ArteelVI and Article XII).

(c) In the case of Limited Partner Interests eviderme@ertificates, at any time from and after thedhase Date, a
holder of an Outstanding Limited Partner Interestjact to purchase as provided in this Section frfa¥ surrender his Certificate evidencing
such Limited Partner Interest to the Transfer Agemtxchange for payment of the amount describeskiction 15.1(a), therefor, without
interest thereon, in accordance with procedurefostt by the General Partner.

ARTICLE XVI
GENERAL PROVISIONS
Section 16.1 Addresses and Notices; Written Communications

(a) Any notice, demand, request, report or proxy materiequired or permitted to be given or made Radner under
this Agreement shall be in writing and shall berded given or made when delivered in person or veeen by first class United States mail
or by other means of written communication to thetfer at the address described below. Excepthasvaise provided herein, any notice,
payment or report to be given or made to a Pahtaerunder shall be deemed conclusively to have gpiwen or made, and the obligation to
give such notice or report or to make such payrskall be deemed conclusively to have been fulligfatl, upon sending of such notice,
payment or report to the Record Holder of suchrieaship Interests at his address as shown on tbed®of the Transfer Agent or as
otherwise shown on the records of the Partnersbgardless of any claim of any Person who may haviaterest in such Partnership Inter
by reason of any assignment or otherwise. Notvatiding the foregoing, if (i) a Partner shall corigerreceiving notices, demands, requests,
reports or proxy materials via electronic mail grthe Internet or (ii) the rules of the Commissghrall permit any report or proxy materials to
be delivered electronically or made available Wi linternet, any such notice, demand, requestrtrepproxy materials shall be deemed
given or made when delivered or made availablesu@ mode of delivery. An affidavit or certificatémaking of any notice, payment or
report in accordance with the provisions of thistfom 16.1 executed by the General Partner, thasfea Agent or the mailing organization
shall be prima facie evidence of the giving or mgkof such notice, payment or report. If any nqtjg@yment or report addressed to a Record
Holder at the address of such Record Holder appgan the books and records of the Transfer AgetitePartnership is returned by the
United States Postal Service marked to indicatetii@United States Postal Service is unable twefel, such notice, payment or report and
any subsequent notices, payments and reportskehall
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deemed to have been duly given or made withouhéumnailing (until such time as such Record Holmteainother Person notifies the Tran
Agent or the Partnership of a change in his adilie®y are available for the Partner at the gipal office of the Partnership for a period of
one year from the date of the giving or makinguftsnotice, payment or report to the other Partrfang notice to the Partnership shall be
deemed given if received by the General Partntregprincipal office of the Partnership designgiadsuant to Section 2.3. The General
Partner may rely and shall be protected in relyingainy notice or other document from a PartnetttoeroPerson if believed by it to be
genuine.

(b) The terms “in writing”, “written communications,written notice” and words of similar import sha# deemed
satisfied under this Agreement by use of e-mail athér forms of electronic communication.

Section 16.2 Further Action. The parties shall execute and deliver all doausygrovide all information and take or refrain
from taking action as may be necessary or apprigpigeachieve the purposes of this Agreement.

Section 16.3 Binding Effect This Agreement shall be binding upon and inarthe benefit of the parties hereto and their heirs
executors, administrators, successors, legal reptatives and permitted assigns.

Section 16.4 Integration. This Agreement constitutes the entire agreermerung the parties hereto pertaining to the subject
matter hereof and supersedes all prior agreemadtsirederstandings pertaining thereto.

Section 16.5 Creditors. None of the provisions of this Agreement shalfdr the benefit of, or shall be enforceable ny; a
creditor of the Partnership.

Section 16.6 Waiver. No failure by any party to insist upon the stgerformance of any covenant, duty, agreement or
condition of this Agreement or to exercise any righremedy consequent upon a breach thereof ahradititute waiver of any such breach of
any other covenant, duty, agreement or condition.

Section 16.7 Third-Party Beneficiaries Each Partner agrees that (a) any Indemniteélshaintitled to assert rights and
remedies hereunder as a third-party beneficiargtberith respect to those provisions of this Agreataffording a right, benefit or privilege
to such Indemnitee and (b) any Unrestricted Pesball be entitled to assert rights and remediesumater as a third-party beneficiary hereto
with respect to those provisions of this Agreensdfdrding a right, benefit or privilege to such @atricted Person.

Section 16.8 Counterparts This Agreement may be executed in counterpalitsf which together shall constitute an
agreement binding on all the parties hereto, nbstéinding that all such parties are not signatdoi¢se original or the same counterpart.
Each party shall become bound by this Agreementadiately upon affixing its signature hereto orthie case of a Person acquiring a
Limited Partner Interest, pursuant to Section H).d¢ (b) without execution hereof.

Section 16.9 Applicable Law; Forum; Venue and Jurisdiction; Waiwf Trial by Jury.

(a) This Agreement shall be construed in accordande avitl governed by the laws of the State of Delawaitbout
regard to the principles of conflicts of law.

(b) Each of the Partners and each Person or Groupnigoddiy beneficial interest in the Partnership (lWwbethrough
broker, dealer, bank, trust company or clearingpaation or an agent of any of the foregoing oeotise):

0] irrevocably agrees that any claims, suits, act@msroceedings (A) arising out of or relating iryamay tc
this Agreement (including any claims, suits or @usi to interpret, apply or enforce the provisiohthis Agreement or the duties, obligations
or liabilities among Partners or of Partners toRlagtnership, or the rights or powers of, or regtms on, the Partners or the Partnership), (B)
brought in a derivative manner on
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behalf of the Partnership, (C) asserting a clairbrefch of a duty (including a fiduciary duty) owdany director, officer, or other employ

of the Partnership or the General Partner, or duweithe General Partner, to the Partnership or #iners, (D) asserting a claim arising
pursuant to any provision of the Delaware Act ordEserting a claim governed by the internal affdctrine shall be exclusively brought in
the Court of Chancery of the State of Delawaredoh case regardless of whether such claims, aattens or proceedings sound in contract,
tort, fraud or otherwise, are based on common &&tutory, equitable, legal or other grounds, erderivative or direct claims;

(i) irrevocably submits to the exclusive jurisdictiditiee Court of Chancery of the State of Delaware in
connection with any such claim, suit, action orgeeding;

(iii) agrees not to, and waives any right to, assemyrsach claim, suit, action or proceeding that i(A$ not
personally subject to the jurisdiction of the CaafrChancery of the State of Delaware or of aneptiourt to which proceedings in the Court
of Chancery of the State of Delaware may be apdeé®) such claim, suit, action or proceeding isught in an inconvenient forum, or (C)
the venue of such claim, suit, action or proceed@rngproper;

(iv) expressly waives any requirement for the posting bbnd by a party bringing such claim, suit, actto
proceeding; and

(v) consents to process being served in any such caiitp,action or proceeding by mailing, certifiedim
return receipt requested, a copy thereof to sudly pathe address in effect for notices hereunaled, agrees that such services shall cons
good and sufficient service of process and notieeeof; provided, nothing in clause (v) hereof katiéct or limit any right to serve process
in any other manner permitted by law.

Section 16.10 Invalidity of Provisions If any provision or part of a provision of ttAgreement is or becomes for any reason,
invalid, illegal or unenforceable in any respelg validity, legality and enforceability of the raiming provisions and/or parts thereof
contained herein shall not be affected therebythisdAgreement shall, to the fullest extent pereditby law, be reformed and construed as if
such invalid, illegal or unenforceable provisionpart of a provision, had never been containediheand such provisions and/or part shall
be reformed so that it would be valid, legal anftbereable to the maximum extent possible.

Section 16.11 Consent of Partners Each Partner hereby expressly consents andsatir@e whenever in this Agreement it is
specified that an action may be taken upon thenadtiive vote or consent of less than all of theri®as, such action may be so taken upon the
concurrence of less than all of the Partners anl BPartner shall be bound by the results of sutihrac

Section 16.12 Facsimile and Email SignaturesThe use of facsimile signatures and signatueéiseted by email in portable
document format (.pdf) affixed in the name and ehdif of the transfer agent and registrar of théri@aship on certificates representing
Common Units is expressly permitted by this Agreetne

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF , the parties hereto have executed this Agreentseot the date first written above.
GENERAL PARTNER:
OCI RESOURCE PARTNERS LL

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@t

ORGANIZATIONAL LIMITED PARTNER:
OCI WYOMING HOLDING CO.

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@t

Signature Page to First Amended and Restated
Agreement of Limited Partnership of OCI ResourcBEs L




EXHIBIT A
to the First Amended and Restated
Agreement of Limited Partnership of
OCI Resources LP

Certificate Evidencing Common Units
Representing Limited Partner Interests in
OCI Resources LP

No. Common Units

In accordance with Section 4.1 of the First Amended Restated Agreement of Limited Partnership©f Resources LP, as
amended, supplemented or restated from time to (tines‘Partnership Agreement”), OCI Resources LBekaware limited partnership (the
“Partnership”), hereby certifies that (the “Holdgis the registered owner of Common Units représgiimited partner interests in the
Partnership (the “Common Unitstiansferable on the books of the Partnership, isgreor by duly authorized attorney, upon surremdéiis
Certificate properly endorsed. The rights, prefeesmand limitations of the Common Units are sehfor, and this Certificate and the
Common Units represented hereby are issued andiskadll respects be subject to the terms and giowns of, the Partnership Agreement.
Copies of the Partnership Agreement are on filarad, will be furnished without charge on delivefywitten request to the Partnership at,
principal office of the Partnership located at &#5erty Avenue, Pittsburgh, Pennsylvania 15222.i@a¢iped terms used herein but not
defined shall have the meanings given them in tx&Brship Agreement.

THE HOLDER OF THIS SECURITY ACKNOWLEDGES FOR THE BEEFIT OF OCI RESOURCES LP THAT THIS
SECURITY MAY NOT BE TRANSFERRED IF SUCH TRANSFER SADEFINED IN THE PARTNERSHIP AGREEMENT) WOULD (A)
VIOLATE THE THEN APPLICABLE FEDERAL OR STATE SECURIES LAWS OR RULES AND REGULATIONS OF THE
SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURES COMMISSION OR ANY OTHER GOVERNMENTAL
AUTHORITY WITH JURISDICTION OVER SUCH TRANSFER, (BJERMINATE THE EXISTENCE OR QUALIFICATION OF OCI
RESOURCES LP UNDER THE LAWS OF THE STATE OF DELAWEROR (C) CAUSE OCI RESOURCES LP TO BE TREATED AS
AN ASSOCIATION TAXABLE AS A CORPORATION OR OTHERWIS TO BE TAXED AS AN ENTITY FOR FEDERAL INCOME
TAX PURPOSES (TO THE EXTENT NOT ALREADY SO TREATEDOR TAXED). THE GENERAL PARTNER OF OC|I RESOURCES
LP MAY IMPOSE ADDITIONAL RESTRICTIONS ON THE TRANSER OF THIS SECURITY IF IT RECEIVES AN OPINION OF
COUNSEL THAT SUCH RESTRICTIONS ARE NECESSARY TO AUDA SIGNIFICANT RISK OF OCI RESOURCES LP
BECOMING TAXABLE AS A CORPORATION OR OTHERWISE BEQ@WNG TAXABLE AS AN ENTITY FOR FEDERAL INCOME
TAX PURPOSES. THIS SECURITY MAY BE SUBJECT TO ADDDNAL RESTRICTIONS ON ITS TRANSFER PROVIDED IN THE
PARTNERSHIP AGREEMENT. COPIES OF SUCH AGREEMENT MABE OBTAINED AT NO COST BY WRITTEN REQUEST
MADE BY THE HOLDER OF RECORD OF THIS SECURITY TO BHSECRETARY OF THE GENERAL PARTNER AT THE
PRINCIPAL EXECUTIVE OFFICES OF THE PARTNERSHIP. EHRESTRICTIONS SET FORTH ABOVE SHALL NOT PRECLUDE
THE SETTLEMENT OF ANY TRANSACTIONS INVOLVING THIS ECURITY ENTERED INTO THROUGH THE FACILITIES OF
ANY NATIONAL SECURITIES EXCHANGE ON WHICH THIS SECRITY IS LISTED OR ADMITTED TO TRADING.

The Holder, by accepting this Certificate, is dedrteehave (i) requested admission as, and agreleelciome, a Limited Partner and
to have agreed to comply with and be bound by arithve executed the Partnership Agreement, (ifesgmted and warranted that the Ho
has all right, power and authority and, if an indial, the capacity necessary to enter into thtnBeship Agreement, and (iii) made the
waivers and given the consents and approvals cmttan the Partnership Agreement.

This Certificate shall not be valid for any purpasdess it has been countersigned and registeréuebiransfer Agent. This
Certificate shall be governed by and construecaoadance with the laws of the State of Delaware




Dated:

Countersigned and Registered

Wells Fargo Shareowner Servic
as Transfer Agent and Regist

By:

Authorized Signatur

OCI Resources L

By: OClI RESOURCE PARTNERS LL(
Its General Partne

By:

By:




[Reverse of Certificate]
ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this Certificate, shall benstvued as follows according to
applicable laws or regulations:

TEN COM— as tenants in commc UNIF GIFT TRANSFERS MIN ACT
TEN ENT— as tenants by the entireti Custodiar
(Cust) (Minor)

JT TEN — as joint tenants with right of survivorgland not as tenants under Uniform Gifts/Transfers to CD Minors Act (&g
in common

Additional abbreviations, though not in the abadgg Imay also be used.




ASSIGNMENT OF COMMON UNITS OF
OCI RESOURCES LP

FOR VALUE RECEIVED, hereby assigns, conveys, safid transfers unto

(Please print or typewrite name and address ofjass) (Please insert Social Security or other identifyimgnber of
assignee

Common Units representing limited partner interesidenced by this Certificate, subject to the iaghip Agreement,
and does hereby irrevocably constitute and appainis attorney-in-fact with full power of substitin to transfer the same on the books of
OCI Resources LP.

Date: NOTE: The signature to any endorsement hereon caungtsponc
with the name as written upon the face of this iieate in every
particular, without alteration, enlargement or a@n

(Signature’

(Signature’

THE SIGNATURE(S) MUST BE
GUARANTEED BY AN ELIGIBLE
GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN
ASSOCIATIONS AND CREDIT UNIONS
WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION
PROGRAM), PURSUANT

TO S.E.C. RULE 17Ad-15

No transfer of the Common Units evidenced hereblybeiregistered on the books of the Partnershifess the Certificate
evidencing the Common Units to be transferred isesulered for registration or transfer.
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
OCI RESOURCE PARTNERS LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement’) of OCI RESOURCE
PARTNERS LLC (the ‘Company”), dated as of September 18, 2013, is adoptezt;igrd and agreed to by OCI Wyoming Holding Co., a
Delaware corporation, as the sole member of thegamm (in such capacity, theSole Member’).

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

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

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

NOW THEREFORE, for and in consideration of the pisas, the covenants and agreements set forth heamdinther good and
valuable consideration, the receipt and sufficieofcyhich are hereby acknowledged, the Sole Merhbegby amends and restates the
Original Limited Liability Company Agreement in igtirety as follows:

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

Sections referred to below:

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

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

“ Agreement’ is defined in the introductory paragraph, asshme may be amended, modified, supplemented or
restated from time to time.




“ Audit Committe€’ is defined in_Section 5.10(b)
“ Audit Committee Independent Directdris defined in Section_5.10(h)
“ Board” is defined in_Section 5.1(b)

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

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

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

“ Common Units” is defined in the Partnership Agreement.

“ Company’ is defined in the introductory paragraph.

“ Conflicts Committe€ is defined in the Partnership Agreement.

“ Conflicts Committee Chartet is defined in_Section 5.10(c)

“ Delaware Certificate' is defined in_Section 2.1

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

“ Group Member” is defined in the Partnership Agreement.

“ Indemnitee” means any of (a) the Sole Member, (b) any Persamisvbr was an Affiliate of the Company (other tl
any Group Member), (c) any Person who is or wasaager, member, partner, director, officer, fidociar trustee of the Company or any
Affiliate of the Company (other than any Group Memb (d) any Person who is or was serving at tiqeest of the Company or any Affiliate
of the Company as an officer, director, member, agan, partner, fiduciary or trustee of another ®engrovided, howeverthat a Person
shall not be an Indemnitee by reason of providimga fee-for-services basis, trustee, fiduciargustodial services, and (e) any Person the
Board designates as an “Indemnitee” for purposekisfAgreement.

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

“ Membership Interest means the Sole Member’s limited liability companterests in the Company, including its
share of the income, gain, loss, deduction anditsrefl and the right to receive distributions froime Company.

“ Notices” is defined in_Section 11.2




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

“ Partnership Agreement means the First Amended and Restated Agreemdritrofed Partnership of OCI Resources
LP, to be dated as of September 18, 2013, as itrmdyrther amended, supplemented or restatedtiromto time.

“ Partnership Group’ is defined in the Partnership Agreement.

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

“ Registration Statemeritis defined in_Section 5.10(b)

“ Sole Member' is defined in the introductory paragraph.

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

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

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

Section 1.2 Construction. Unless the context requires otherwise: (a) anp@un used in this Agreement shall include the
corresponding masculine, feminine or neuter foransl, the singular form of nouns, pronouns and vehiadl include the plural and vice versa;
(b) references to Articles and Sections refer tiichkes and Sections of this Agreement; (c) the gfimclude,” “includes,” “including” or
words of like import shall be deemed to be follovitthe words “without limitation”; and (d) the tas “hereof,” “herein” or “hereunder”
refer to this Agreement as a whole and not to amiqular provision of this Agreement. The tablecoftents and headings contained in this

Agreement are for reference purposes only, and sbahffect in any way the meaning or interpretatof this Agreement.

ARTICLE II
ORGANIZATION

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




2013 with the Secretary of State of the State da®are under and pursuant to the Act and by therigt into of the Original Limited
Liability Company Agreement. The Sole Member hgratnends and restates the Original Limited Liapiltbompany Agreement in its
entirety and this amendment and restatement shedirbe effective on the date of this Agreement.

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

Section 2.3 Registered Office; Registered Agent; Principal €&ffiOther Offices . The registered office of the Company
required by the Act to be maintained in the Stéteelaware shall be the office of the initial regi®d agent for service of process hamed in
the Delaware Certificate or such other office (viihieeed not be a place of business of the CompaieaBoard may designate in the mau
provided by applicable law. The registered agensésvice of process of the Company in the Stateeddware shall be the initial registered
agent for service of process named in the Dela@aréficate or such other Person or Persons aBdled may designate in the manner
provided by applicable law. The principal officetbé Company in the United States shall be at ayglace as the Board may from time to
time designate, which need not be in the Stateatéare, and the Company shall maintain recordgtfidne Company may have such other
offices as the Board of Directors may designate.

Section 2.4 Purposes and Powers The purpose of the Company is to own, acquirll, leell, transfer, assign, dispose of or
otherwise deal with partnership interests in, actcha the general partner of, the Partnership scritbed in the Partnership Agreement and to
engage in any lawful business or activity ancillaryelated thereto. The Company shall possessnaydexercise all the powers and
privileges granted by the Act, by any other lavbpithis Agreement, together with any powers inctdethereto, including such powers and
privileges as are necessary or appropriate toahduwct, promotion or attainment of the businessy@ses or activities of the Company.

Section 2.5 Term . The term of the Company commenced upon the fdiindne Delaware Certificate on April 22, 2013 in

accordance with the Act and shall continue in exisé until the dissolution of the Company in aceaa# with the provisions of Article X
The existence of the Company as a separate letigd €mall continue until the cancellation of thelBware Certificate as provided in the Act.

Section 2.6 No State Law Partnership The Sole Member intends that the Company shalbea partnership (whether
general, limited or other) or joint venture for gmyrposes, and this Agreement may not be construgderpreted to the contrary.

ARTICLE Il
RIGHTS OF SOLE MEMBER

Section 3.1 Voting. Unless otherwise granted to the Board by thiseAment, the Sole Member shall possess the eiaiirggyv
interest and exclusive authority in all matteratielg to the Company, including matters relatingh amendment of this Agreement, any
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merger, consolidation or conversion of the Compaaig of all or substantially all of the assetshef Company and the termination,
dissolution and liquidation of the Company.

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

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

ARTICLE IV
CAPITAL CONTRIBUTIONS

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

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

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

manage and control the business and affairs, opartion thereof, of the Company, including to dgle to agents, officers and employees of
the Sole Member or the Company, and to delegaterhgnagement agreement with or otherwise to otéiesoRs.

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

Section 5.2 Number; Qualification; Tenure

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




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

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

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

Section 5.5 Notice . Oral, telegraphic or written notice of all megsnof the Board must be given to all Directorseast 24
hours prior to any meeting of the Board. All neSand other communications to be given to Directball be sufficiently given for all
purposes hereunder if in writing and delivered bpdy courier or overnight delivery service or thdegs after being mailed by certified or
registered mail, return receipt requested, withrapate postage prepaid, or when received indhm fof an e-mail or facsimile, and shall be
directed to the address, e-mail address or faesimiimber as such Director shall designate by natitee Company. Neither the business to
be transacted at, nor the purpose of, any regulspecial meeting of the Board need be specifigiémotice of such meeting as provided
herein. A meeting may be held at any time withaattae if all the Directors are present or if those present waive notice of the meeting
either before or after such meeting.

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

Section 5.7 Conference Telephone Meetingdirectors or members of any committee of the Boaay participate in a
meeting of the Board or such committee by meam®nference telephone or similar communicationspgent or by such other means by
which all persons participating in the meeting baar each other, and such participation in a mgstiall constitute presence in person at
such meeting.

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

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

Section 5.10  Committees.

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




(b) The Board shall have an audit committee (tautlit Committe€’) comprised of at least three directors, at least of
whom shall meet the independence standards requifigicectors who serve on an audit committee lobard of directors established by the
Securities Exchange Act of 1934, as amended, anduths and regulations of the Commission thereuadé by the New York Stock
Exchange or any national securities exchange onhathie Common Units are listed (each, autlit Committee Independent Directdy by
the effective date of the Partnership’s RegistraStatement on Form S-1 (Registration No. 333-1898&Be “Registration Statemeri), a
majority of whom shall be Audit Committee IndependBirectors within 90 days of the effective dafdle Registration Statement, and al
whom shall be Audit Committee Independent Directaithin one year of the effective date of the Regison Statement. The Audit
Committee shall establish a written audit committearter in accordance with the rules and regulataf the Commission and the New York
Stock Exchange or any national securities exchangehich the Common Units are listed from timeimog, in each case as amended from
time to time. Each member of the Audit Committeallsbatisfy the rules and regulations of the Consiois and the New York Stock
Exchange or any national securities exchange onhathie Common Units are listed from time to tinmeeach case as amended from time to
time, pertaining to qualification for service onaundit committee.

(c) The Board may, from time to time, establish a GotglCommittee. The Conflicts Committee shall el$aba written
committee charter (theConflicts Committee Chartef). The Conflicts Committee shall be composed deast two Directors who meet the
requirements set forth in the Conflicts Committdea@er and in the definition of “Conflicts Commgtein the Partnership Agreement. The
Conflicts Committee shall function in the mannesatéed in the Partnership Agreement. Notwithstag@iny duty otherwise existing at law
or in equity, the approval of any matter by the fllots Committee in accordance with the provisicasd subject to the limitations of, the
Partnership Agreement, shall not be deemed tollseach of any duties owed by the Board or any Direo the Company or the Sole
Member.

(d) A majority of any committee, present in person artigipating in accordance with Section 5$hall constitute a quorum 1
the transaction of business of such committee.efixas otherwise required by law or the Partner&bigement, all decisions of a committee
shall require the affirmative vote of at least garity of the committee members at any meeting laittva quorum is present.

(e) A majority of any committee may determine its astand fix the time and place of its meetings untesesBoard shall
otherwise provide. Notice of such meetings shaljiven to each member of the committee in the mapravided for in Section 5.5Notice
may be waived in the manner provided for in Seclidn The Board shall have power at any time to fiitancies in, to change the
membership of, or to dissolve any such committee.

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

Section 5.12 Compensation of Directors Except as expressly provided in any written age® between the Company and a
Director or by resolution of the Board, no Directtrall receive any compensation from the Compangdovices provided to the Company in
its




capacity as a Director, except that each Dirediall §e compensated for attendance at Board meetingates of compensation as from time
to time established by the Board or a committeeetifeprovided, howevethat Directors who are also employees of the Compamny
Affiliate thereof shall receive no compensationttogir services as Directors or committee memberaddition, the Directors who are not
employees of the Company or any Affiliate therdudlsbe entitled to be reimbursed for out-of-pock@sts and expenses incurred in
connection with attending meetings of the Boardammittees thereof.

Section 5.13 Responsibility and Authority of the Board

(a) General Except as otherwise provided in this Agreemdrd relative authority, duties and functions of Bward, on the
one hand, and the officers of the Company, on therdhand, shall be identical to the relative aritihpduties and functions of the board of
directors and officers, respectively, of a corpierabrganized under the General Corporation LathefState of Delaware. The officers shall
be vested with such powers and duties as are dhtifioSection 6. hereof and as are specified by the Board from torteane. Accordingly,
except as otherwise specifically provided in thigddement, the day-to-day activities of the Compstmgll be conducted on the Company’s
behalf by the officers who shall be agents of then@any. In addition to the powers and authoritiggessly conferred on the Board by this
Agreement, the Board may exercise all such powkttseoCompany and do all such acts and thingsesatrrestricted by this Agreement,
Partnership Agreement, the Act or applicable [&etwithstanding any duty otherwise existing at lamin equity, the approval of any matter
by the Board in accordance with the provisions, sutgject to the limitations of, the Partnership @gment shall not be deemed to be a breact
of any duties owed by the Board or any Directatheo Company or the Sole Member.

(b) Sole Member Consent Required for Extraordinary BtattNotwithstanding anything herein to the contrang Board will
not take any action without approval of the SolenNber with respect to an extraordinary matter thatledl have, or would reasonably be
expected to have, a material effect, directly directly, on the Sole Member’s interests in the @any. The type of extraordinary matter
referred to in the prior sentence which requirgerayal of the Sole Member shall include, but notitréted to, the following:

(i) commencement of any action relating to bankeypinsolvency, reorganization or relief of debtbysthe Company, the Partnership or a
material Subsidiary thereof; (ii) a merger, corgation, recapitalization or similar transactiondhwng the Company, the Partnership or a
material Subsidiary thereof; (iii) a sale, exchangether transfer not in the ordinary course dfibess of a substantial portion of the assets of
the Partnership or a material Subsidiary of therfeaship, viewed on a consolidated basis, in ores®ries of related transactions; (iv) the
issuance or repurchase of any equity interestsarCompany; (v) a dissolution or liquidation of tBempany or the Partnership; and (vi) a
material amendment of the Partnership Agreemenexraordinary matter will be deemed approved leySble Member if the Board

receives a written, facsimile or electronic instime evidencing such approval from the Sole Memiberthe fullest extent permitted by law, a
Director, acting as such, shall have no duty, resitdlity or liability to the Sole Member with respt to any action by the Board approved by
the Sole Member.




(c) Sole MembeiManaged Decisions Notwithstanding anything herein to the contrding Sole Member shall have exclusive
authority over the internal business and affairhhefCompany that do not relate to managementeoPtrtnership and its Subsidiaries. For
illustrative purposes, the internal business afairafof the Company where the Sole Member shalktexclusive authority include (i) the
amount and timing of distributions paid by the Camp, (ii) the prosecution, settlement or manageroéahy claim made directly against 1
Company and not involving or relating to the Paish@ Group, (iii) the decision to sell, convensfer or pledge any asset of the Company,
(iv) the decision to amend, modify or waive anyhtigrelating to the assets of the Company anch@/jlecision to enter into any agreement to
incur an obligation of the Company other than aragent entered into for and on behalf of the Rastrip for which the Company is liable
exclusively by virtue of the Company'’s capacitygaseral partner of the Partnership or of any oAffgiates.

In addition, the Sole Member delegates the authtwithe Board, except as such delegation may teafter revoked or restricted by
resolution adopted by the Sole Member and subjeBettion 5.13(b)to cause the Company to exercise the rightseoCthmpany as general
partner of the Partnership (or those exercisaliés gfe Company ceases to be the general partitee &fartnership) where (a) the Company
makes a determination or takes or declines toaakeother action in its individual capacity undes Partnership Agreement or (b) where the
Partnership Agreement permits the Company to maletexmination or take or decline to take any o#wtion in its sole discretion.

Section 5.14 Other Business of Sole Member, Directors and Afék.

€) Existing Business VentureSThe Sole Member, each Director and their respedifiliates may engage in or possess an
interest in other business ventures of any natudescription, independently or with others, simdadissimilar to the business of the
Company or the Partnership, and the Company, thed?ahip, the Directors and the Sole Member dialk no rights by virtue of this
Agreement in and to such independent ventureseointtome or profits derived therefrom, and the pitisf any such venture, even if
competitive with the business of the Company oRhenership, shall not be deemed wrongful or impero

(b) Business OpportunitiesNone of the Sole Member, any Director or anyheirt respective Affiliates who acquires
knowledge of a potential transaction, agreemerangement or other matter that may be an oppoytémitthe Company, shall have any duty
to communicate or offer such opportunity to the @amny or the Partnership, and such Persons shatleniidible to the Company or the Sole
Member for breach of any duty by reason of the flaat such Person pursues or acquires for itsedfctd such opportunity to another Person
or does not communicate such opportunity or infdiometo the Company; provided such Sole Membere®ar or any of their Affiliates do
not engage in such business or activity using dentiial or proprietary information provided by ar behalf of the Company to such Persons.

Section 5.15 Reliance by Third Parties Notwithstanding anything to the contrary in tAigreement, any Person dealing with
the Company shall be entitled to assume that afigeofof the Company authorized by the Board toaacbehalf of and in the name of the
Company has full power and authority to encumbat,os otherwise use in any manner any and alltasfehe Company and to enter into
any authorized contracts on behalf of the Company,




and such Person shall be entitled to deal withsarmh officer as if it were the Company’s sole pantinterest, both legally and beneficially.
The Sole Member hereby waives, to the fullest expenmitted by law, any and all defenses or oteeradies that may be available against
such Person to contest, negate or disaffirm arigracf any such officer in connection with any sutgaling. In no event shall any Person
dealing with any such officer or its representatibse obligated to ascertain that the terms ofAhi®ement have been complied with or to
inquire into the necessity or expedience of anyoaetction of any such officer or its represengdivEach and every certificate, document or
other instrument executed on behalf of the Compgnthe officers shall be conclusive evidence irofanf any and every Person relying
thereon or claiming thereunder that (a) at the tfilne execution and delivery of such certificatecument or instrument, this Agreement
was in full force and effect, (b) the Person eximcpénd delivering such certificate, document strimment was duly authorized and
empowered to do so for and on behalf of the Pashiigiand (c) such certificate, document or instnoiweas duly executed and delivered in
accordance with the terms and provisions of thiss&ment and is binding upon the Company.

ARTICLE VI
OFFICERS
Section 6.1 Officers.
(a) The Board shall elect one or more persons to beenoff of the Company to assist in carrying outBbard’s decisions and

the day-to-day activities of the Company in itsagty as the general partner of the Partnershific€$ are not “managers” as that term is
used in the Act. Any individuals who are electedfiicers of the Company shall serve at the pleasfithe Board and shall have such titles
and the authority and duties specified in this A&gnent or otherwise delegated to each of them, césply, by the Board from time to time.

(b) The officers of the Company may consist of a Cheécutive Officer, a Chief Financial Officer, a $sary and such other
officers as the Board from time to time may deeoppr. The Chairman of the Board, if any, shall besen from among the Directors. All
officers elected by the Board shall each have paeters and duties as generally pertain to thepaetbve offices, subject to Section 5413
the specific provisions of this Article VI The Board may from time to time elect such otbféicers or appoint such agents as may be
necessary or desirable for the conduct of the legsinf the Company as the general partner of thadPship. Such other officers and agents
shall have such duties and shall hold their offfoesuch terms as shall be provided in this Agreetnor as may be prescribed by the Board,
as the case may be from time to time.

Section 6.2 Election and Term of Office The officers of the Company shall be elected ftone to time by the Board. Each
officer shall hold office until such person’s susser shall have been duly elected and qualifiaghtit such person’s death or until he or she
shall resign or be removed pursuant to Section 6.6

Section 6.3 Chief Executive Officer .The Chief Executive Officer, who may be the Chin or Vice Chairman of the Board,
shall have general and active management authmréy the business of the Company and shall sealhatders and resolutions of the Board
are
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carried into effect. The Chief Executive Officéiadi also perform all duties and have all powersdant to the office of Chief Executive
Officer and perform such other duties and may dgersuch other powers as may be assigned by thiseAwent or prescribed by the Board
from time to time.

Section 6.4 Chief Financial Officer . The Chief Financial Officer shall keep or causbe kept the books of account of the
Company and shall render statements of the finhaffiirs of the Company in such form and as otismequired by this Agreement, the
Board or Chief Executive Officer. The Chief Finai®fficer, subject to the order of the Board,Ishave the custody of all funds and
securities of the Company. The Chief Financiai€®ff shall perform the usual and customary dutiesleave the powers that pertain to such
office and exercise such other powers and perfarch sther duties as are delegated to him by thef@xecutive Officer or as may be
prescribed by the Board from time to time.

Section 6.5 Secretary . The Secretary shall keep or cause to be kepnénor more books provided for that purpose, the
minutes of all meetings of the Board, the commétefthe Board and the Limited Partners. The Sagrehall see that all notices are duly
given in accordance with the provisions of this égmnent and as required by applicable law; shatiuséodian of the records and the seal of
the Company (if any) and affix and attest the géalny) to all documents to be executed on bebfathe Company under its seal; and shall
see that the books, reports, statements, ceréfcatd other documents and records required bycapld law to be kept and filed are props
kept and filed; and in general, shall perform alfiels and have all powers incident to the offic&etretary and perform such other duties and
may exercise such other powers as may be delefggptimt Chief Executive Officer or as may be prdsaxliby the Board from time to time.

Section 6.6 Removal . Any officer elected, or agent appointed, by tltal may be removed, with or without cause, by the
Sole Member or the affirmative vote of a majorifyttee Board whenever, in the Sole Member's or suelority’s judgment, as applicable, -
best interests of the Company would be servedtlgerdlo officer shall have any contractual righggiast the Company for compensation by
virtue of such election beyond the date of thet&lamf such person’s successor, such person'shidsath person’s resignation or such
person’s removal, whichever event shall first ocexcept as otherwise provided in an employmentraonhor under an employee deferred
compensation plan.

Section 6.7 Vacancies . A newly created elected office and a vacancynynelected office because of death, resignation or
removal may be filled by the Board for the unexgiprtion of the term at any meeting of the Board.

ARTICLE VII
INDEMNITY AND LIMITATION OF LIABILITY

Section 7.1 Indemnification. (a) To the fullest extent permitted by law bubject to the limitations expressly provided iis
Agreement, all Indemnitees shall be indemnified leld harmless by the Company from and againstanyall losses, claims, damages,
liabilities, joint or several, expenses (includiegal fees and expenses), judgments, fines, pegaititerest, settlements or other amounts
arising from any and all threatened, pending orgeted

11




claims, demands, actions, suits or proceedingstheheivil, criminal, administrative or investigesi, and whether formal or informal and
including appeals, in which any Indemnitee mayrwived, or is threatened to be involved, as ayparbtherwise, by reason of its status as
an Indemnitee and acting (or refraining to ac8uch capacity on behalf of or for the benefit @& @ompanyprovided,that the Indemnitee
shall not be indemnified and held harmless purstatitis Agreement if there has been a final anttaqupealable judgment entered by a ¢
of competent jurisdiction determining that, in respof the matter for which the Indemnitee is seghkndemnification pursuant to this
Agreement, the Indemnitee acted in bad faith oaged in fraud, willful misconduct or, in the cage@riminal matter, acted with knowled
that the Indemnitee’s conduct was unlawful. Anyenmhification pursuant to this Section 7.1 shalhtzde only out of the assets of the
Company, it being agreed that the Sole Member slailbe personally liable for such indemnificatad shall have no obligation to
contribute or loan any monies or property to thenfany to enable it to effectuate such indemnifarati

(b) To the fullest extent permitted by law, expensesl{iding legal fees and expenses) incurred by derfmitee who is
indemnified pursuant to Section 7.1 () defending any claim, demand, action, suit acpeding shall, from time to time, be advancedhay t
Company prior to a final and non-appealable judgreetered by a court of competent jurisdiction detaing that, in respect of the matter
for which the Indemnitee is seeking indemnificatmrsuant to this Section 7,.the Indemnitee is not entitled to be indemnifigaan receipt
by the Company of any undertaking by or on behalhe Indemnitee to repay such amount if it shelutimately determined that the
Indemnitee is not entitled to be indemnified aatized by this Section 7.1.

(c) The indemnification provided by this Section gHall be in addition to any other rights to whichlademnitee may be
entitled under any agreement, as a matter of lawgquity or otherwise, both as to actions in trdemnitee’s capacity as an Indemnitee and as
to actions in any other capacity, and shall comtias to an Indemnitee who has ceased to servelincapacity and shall inure to the benef
the heirs, successors, assigns and administrdttiie tndemnitee.

(d) The Company may purchase and maintain (or reimbtggdfiliates for the cost of) insurance on bdhaflthe Indemnitees,
the Company and its Affiliates and such other Ressas the Company shall determine, against anijitjathat may be asserted against or
expense that may be incurred by such Person inection with the Company’s activities or such Petsactivities on behalf of the Compa
regardless of whether the Company would have tinepto indemnify such Person against such liabilitger the provisions of this
Agreement.

(e) For purposes of this Section 7.1, the Company sleatleemed to have requested an Indemnitee to asfiduciary of an
employee benefit plan whenever the performance bfjiis duties to the Company also imposes dudieor otherwise involves services b
to the plan or participants or beneficiaries of phemn; excise taxes assessed on an Indemniteeesiplect to an employee benefit plan purs
to applicable law shall constitute “fines” withine meaning of Section 7;land action taken or omitted by it with respecaty employee
benefit plan in the performance of its duties f@uapose reasonably believed by it to be in thé bes
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interest of the participants and beneficiarieshefpilan shall be deemed to be for a purpose thatle best interests of the Company.

) In no event may an Indemnitee subject the Sole Mertbpersonal liability by reason of the indenwafion provisions set
forth in this Agreement.

(9) An Indemnitee shall not be denied indemnificatienvhole or in part under this Section Bdcause the Indemnitee had an
interest in the transaction with respect to whiehindemnification applies if the transaction wHseowise permitted by the terms of this
Agreement.

(h) The provisions of this Section 7ate for the benefit of the Indemnitees and theirsheuccessors, assigns, executors and
administrators and shall not be deemed to createigints for the benefit of any other Persons.

0] No amendment, modification or repeal of this Secfdlor any provision hereof shall in any manner term@needuce or
impair the right of any past, present or futureimehitee to be indemnified by the Company, nor thigations of the Company to indemnify
any such Indemnitee under and in accordance watlptbvisions of this Section 7ak in effect immediately prior to such amendment,
modification or repeal with respect to claims angsfrom or relating to matters occurring, in wholen part, prior to such amendment,
modification or repeal, regardless of when sucimdamay arise or be asserted.

) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWAND SUBJECT TO SECTION 7.1(A)THE
PROVISIONS OF THE INDEMNIFICATION PROVIDED IN THISECTION 7.1ARE INTENDED BY THE PARTIES TO APPLY EVEI
IF SUCH PROVISIONS HAVE THE EFFECT OF EXCULPATINGHE INDEMNITEE FROM LEGAL RESPONSIBILITY FOR THE
CONSEQUENCES OF SUCH PERSON’S NEGLIGENCE, FAULT ORHER CONDUCT.

Section 7.2 Liability of Indemnitees

€) Notwithstanding anything to the contrary set fartlthis Agreement or the Partnership Agreemenipdemnitee shall be
liable for monetary damages to the Company, thnBeship, the Sole Member or any other Person bbyrttis Agreement, for losses
sustained or liabilities incurred as a result of ant or omission of an Indemnitee unless therebleas a final and non-appealable judgment
entered by a court of competent jurisdiction deteimg that, in respect of the matter in questitre, lndemnitee acted in bad faith or engaged
in fraud, willful misconduct or, in the case of @ntinal matter, acted with knowledge that the Indés®e’s conduct was criminal.

(b) The Board and any committee thereof may exercigeohthe powers granted to it by this Agreement padorm any of th
duties imposed upon it hereunder either directligyoor through the Company’s officers or agentsl agither the Board nor any committee
thereof shall be responsible for any misconductemligence on the part of any such officer or agemointed by the Board or any committee
thereof in good faith.
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(c) To the extent that, at law or in equity, an Indeeminas duties (including fiduciary duties) andiliies relating thereto to
the Company or to the Sole Member, the Sole Merabdrany other Indemnitee acting in connection withCompany’s business or affairs
shall not be liable to the Company or to the Soner for its good faith reliance on the provisiohthis Agreement, and the provisions of
this Agreement, to the extent that they restrianieate or otherwise modify the duties and liai®@, including fiduciary duties, of the Sole
Member or any other Indemnitee otherwise existinigw or in equity, are agreed by the Sole Membeaeplace such other duties and
liabilities of the Sole Member and such other Indé@ge.

(d) Any amendment, modification or repeal of this Saeff.2 or any provision hereof shall be prospective arig shall not it
any way affect the limitations on the liability tife Indemnitees under this Section &s2in effect immediately prior to such amendment,
modification or repeal with respect to claims amisfrom or relating to matters occurring, in wholen part, prior to such amendment,
modification or repeal, regardless of when sucimdamay arise or be asserted.

ARTICLE VIl
TAXES

Section 8.1 Taxes. The Company and the Sole Member acknowledgddh&tderal income tax purposes, the Company will
be disregarded as an entity separate from theNbateber pursuant to Treasury Regulation § 301.778%4®ng as all of the Membership
Interests in the Company are owned by the Sole Memb

ARTICLE IX
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS

Section 9.1 Maintenance of Books

(a) The Board shall keep or cause to be kept at timeipal office of the Company or at such other lmratpproved by the
Board complete and accurate books and recordedftimpany, supporting documentation of the trammactvith respect to the conduct of
the Company’s business and minutes of the procgsdifthe Board and any other books and recordsatearequired to be maintained by
applicable law.

(b) The books of account of the Company shall be mmiethon the basis of a fiscal year that is theraide year and on an
accrual basis in accordance with United Statesrgép@ccepted accounting principles, consisteafplied.

Section 9.2 Reports . The Board shall cause to be prepared and detiierthe Sole Member such reports, forecasts, estudi
budgets and other information as the Sole Membernemsonably request from time to time.

Section 9.3 Bank Accounts .Funds of the Company shall be deposited in sackdor other depositories as shall be
designated from time to time by the Board. All witawals from any such depository shall be made aslguthorized by the Board and shall
be made only by check, wire transfer, debit memduanor other written instruction.
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ARTICLE X
DISSOLUTION, WINDING-UP, TERMINATION AND CONVERSION

Section 10.1 Dissolution. The Company shall be of perpetual duration; harethe Company shall dissolve, and its affairs
shall be wound up, upon the election to dissoleeGbmpany by the Sole Member. No other event shake a dissolution of the Company.

Section 10.2 Effect of Dissolution . Except as otherwise provided in this Agreemepbruthe dissolution of the Company, the
Sole Member shall take such actions as may benesjpursuant to the Act and shall proceed to wimdiquidate and terminate the business
and affairs of the Company. In connection with switding up, the Sole Member shall have the authdoi liquidate and reduce to cash (to
the extent necessary or appropriate) the asséte @ompany as promptly as is consistent with abigifair value therefor, to apply and
distribute the proceeds of such liquidation and l@myaining assets in accordance with the provisidr&ection 10.3, and to do any and all
acts and things authorized by, and in accordantte thie Act and other applicable laws for the psgof winding up and liquidation.

Section 10.3  Application of Proceeds Upon dissolution and liquidation of the Company #ssets of the Company shall be
applied and distributed in the following order oiopity to the extent permitted by law:(a) First, to the payment of debts and liabilities of
the Company (including to the Sole Member to themtxpermitted by applicable law) and the expengdiguidation;

(b) Second, to the setting up of such reserves asaleeNEmber may reasonably deem necessary or ajpgi@for any
disputed, contingent or unforeseen liabilities bligations of the Company for such period as thie 8tember shall deem advisable for the
purpose of applying such reserves to the paymesuati liabilities or obligations and, at the expiga of such period, the balance of such
reserves, if any, shall be distributed as heregmaftovided; and

(c) Thereafter, the remainder to the Sole Member.

Section 10.4 Certificate of Cancellation .On completion of the winding up of the Companyesvided herein and under the
Act, the Sole Member (or such other Person or Peras the Act may require or permit) shall fileegtificate of cancellation with the
Secretary of State of the State of Delaware angl sakh other actions as may be necessary to taeih@existence of the Company. Upon
the filing of such certificate of cancellation, teeistence of the Company shall terminate, excepay be otherwise provided by the Act or
by applicable law.

ARTICLE XI
GENERAL PROVISIONS

Section 11.1 Offset . Whenever the Company is to pay any sum to the Beimber, any amounts the Sole Member owes the
Company may be deducted from that sum before palymen
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Section 11.2 Notices . All notices, demands, requests, consents, aplgrovather communications (collectivelyNbtices”)
required or permitted to be given hereunder or twhie given with respect to this Agreement shalhberiting and shall be personally
served, delivered by reputable air courier serviith charges prepaid, or transmitted by hand dgliee facsimile, addressed as set forth
below, or to such other address as such party shedl specified most recently by written noticetibioshall be deemed given on the date of
service or transmission if personally served angraitted by facsimile. Notice otherwise sent as/jgled herein shall be deemed given upon
delivery of such notice:

To the Company:

OCI Resource Partners LLC
Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328
Attn: General Counsel

Fax: (770) 375-2438

To the Sole Member:

OCI Wyoming Holding Co.
Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328
Attn: General Counsel
Fax: (770) 375-2438

Section 11.3 Entire Agreement; Superseding EffecThis Agreement constitutes the entire agreemftiiteoSole Member
relating to the Company and the transactions copiteied hereby, and supersedes all provisions amckepds contained in all prior contracts
or agreements between the Sole Member with respéice Company, whether oral or written.

Section 11.4 Effect of Waiver or Consent Except as otherwise provided in this Agreememiaever or consent, express or
implied, to or of any breach or default by the Sdiember in the performance by the Sole Membersobliligations with respect to the
Company is not a consent or waiver to or of angohbreach or default in the performance by the $tdember of the same or any other
obligations of the Sole Member with respect to@mmpany.

Section 11.5  Amendment or RestatemenfThis Agreement may be amended or restated onlysitten instrument executed
by the Sole Member.

Section 11.6 Binding Effect . This Agreement is binding on and shall inureht® ibenefit of the Sole Member and its successors
and permitted assigns.

Section 11.7 Governing Law; Severability .THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTEED IN
ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE, XCLUDING ANY CONFLICT-OFLAWS RULE OR PRINCIPLE
THAT MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTIONF THIS AGREEMENT TO THE LAW OF ANOTHER
JURISDICTION. In the event of a direct conflict iveten the
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provisions of this Agreement and any mandatorywaivable provision of the Act, such provision oétAct shall control. If any provision
the Act may be varied or superseded in a limitedility company agreement (or otherwise by agred¢mfthe members or managers of a
limited liability company), such provision shall Heemed superseded and waived in its entiretysifAgreement contains a provision
addressing the same issue or subject matter. Ipemysion of this Agreement or the applicationrédaf to any circumstance is held invalid or
unenforceable to any extent, the remainder ofAieement and the application of that provisioltteer circumstances is not affected
thereby.

Section 11.8  Venue Any and all claims, suits, actions or proceediagsing out of, in connection with or relatingany way to
this Agreement shall be exclusively brought in@wurt of Chancery of the State of Delaware. Eactygwereto unconditionally and
irrevocably submits to the exclusive jurisdictidittoe Court of Chancery of the State of Delawarthwéspect to any such claim, suit, action
or proceeding and waives any objection that sucty paay have to the laying of venue of any claimt,saction or proceeding in the Court of
Chancery of the State of Delaware.

Section 11.9  Further Assurances.In connection with this Agreement and the tratiesas contemplated hereby, the Sole
Member shall execute and deliver any additionauduents and instruments and perform any additioctalthat may be necessary or
appropriate to effectuate and perform the provsiofthis Agreement and those transactions.

[ Signature Page Followks
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IN WITNESS WHEREOF, the Sole Member has executedAQjreement as of the date first set forth above.

SOLE MEMBER:

OCI WYOMING HOLDING CO.

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title:  Chief Executive Officer, President and Direc
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Mark Lee
Kirk Milling

William P. C'Neill, Jr.
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Exhibit 10.1
EXECUTION VERSION
CONTRIBUTION, ASSIGNMENT AND ASSUMPTION AGREEMENT

This CONTRIBUTION, ASSIGNMENT AND ASSUMPTION AGREEENT, dated and effective as of September 18,
2013 (this “ Agreemerid, is by and among OCI Wyoming Co., a Delawarepooation (the “ Contributof), OCI Resource Partners LLC, a
Delaware limited liability company and the gengraftner (the “ General Partn@rof OCI Resources LP, a Delaware limited parthgrg"
OCI MLP™), OCI MLP, OCI Wyoming Holding Co., a Delawarerporation (* OCI Holding’), and OCI Chemical Corporation, a Delaware
corporation (“ OCI Chemicd).

WITNESSETH

WHEREAS, the General Partner and OCI Holding forr@&l MLP pursuant to the provisions of the Revisedform
Limited Partnership Act as adopted and in effechian State of Delaware (the * Atfor the purpose of engaging in any lawful actotivity
for which limited partnerships may be formed unttier Act and to engage in all activities and to taketever actions as may be incident
thereto;

WHEREAS, to accomplish the purpose in the precediggal, the following actions were taken prioithe date hereof:

1. OCI Holding formed the General Partner pursuamina in accordance with the Delaware Limited Lidypili
Company Act and made an initial capital contribntio exchange for all of the membership interasthé General Partner; and

2. The General Partner and OCI Holding formed OCI Mic@er the terms of the Act and contributed $0 and
$1,000.00 in exchange for a 2.0% general partrierast and a 98.0% limited partner interest, resgey, in OCI MLP;

WHEREAS, the Contributor holds a 10.02% limitedtpar interest in OCI Wyoming, L.P., a Delaware tigdi partnership
(“ OCI Wyoming”);

WHEREAS , immediately prior to the completion oéftimitial public offering (the “ 1PJ) of common units of OCI MLP
representing limited partner interests in OCI MbPRvtcur on the date hereof, the Contributor desorésansfer its 10.02% limited partner
interest in OCI Wyoming (the_* Contributed As8gto OCI MLP; and

WHEREAS , at the completion of the IPO on the deeeof:

1. In exchange for the contribution by the Contribudibthe Contributed Asset in the preceding recttsl| MLP
desires to make a cash payment of $65,500,00@tGdmtributor to be paid from the proceeds of #@©;l

2. OCI MLP desires to issue to the General Partné388,694 General Partner Units (as defined in thet EBmendec
and Restated Agreement of Limited Partnership of RCP dated as of September 18, 2013 (the “ PagtiprAgreement)) in part
representing a continuation of the General Pagriz0% general partner interest in OCI MLP andairt pn behalf of OCI Holding
and (ii) the Incentive Distribution




Rights (as defined in the Partnership Agreement);

3. OCI MLP desires to distribute to OCI Holding $18)J@00 and issue to OCI Holding 4,025,500 Commorid.Jais
defined in the Partnership Agreement) and 9,775&@brdinated Units (as defined in the Partnerdligiement) representing a
recapitalized 71.9% limited partner interest in Q@IP;

4, OCI MLP desires to issue to OCI Holding the rightéceive the issuance of additional Common Uréscdbed il
clause (a) of the definition of “Deferred Issuaace Distribution” in the Partnership Agreement;

5. OCI MLP desires to issue to OCI Chemical, on beb&®CI Holding, the right to receive the distritmut(s) of
cash described in clause (b) of the definition@éferred Issuance and Distribution” in the Parthigré\greement;

6. OCI MLP desires to issue to the General Partnehedralf of OCI Holding, the right to receive thsuance of
additional General Partner Units described in ddgig} of the definition of “Deferred Issuance andtBbution” in the Partnership
Agreement; and

7. OCI MLP desires to redeem the initial interestshef General Partner and OCI Holding and will ref@dl
Holding’s initial contribution of $1000.00, as wel$ any interest or other profit that may havelteddrom the investment or other
use of such initial capital contribution to OCI ldwig;

NOW, THEREFORE, the parties hereto, for good ardalde consideration, the receipt and sufficientwbich are hereb
acknowledged, and intending to be legally boun@lmgragree as follows:

1. Adreement for Contribution Effective immediately prior to the completiontbg IPO, the Contributor hereby transfers,
assigns, conveys and delivers to OCI MLP all ofights, title and interest in, to and under, ar@l ®ILP accepts and takes assignment from
the Contributor of, the Contributed Asset.

2. Consideration As consideration for the transfer of the Contr@alAsset from the Contributor to OCI MLP, at the
completion of the IPO, OCI MLP shall pay to the @doutor, and the Contributor shall receive, $69,800, payable irmmediately availabl
funds following the closing of the IPO to an accodesignated by the Contributor .

3. Additional Transactions Effective at the completion of the IPO: (a) Q@LP hereby issues to the General Partner, and the
General Partner accepts, (i) 383,694 General Rddimiés, in part representing a continuation of @eneral Partner’'s 2.0% general partner
interest in OCI MLP (before giving effect to anyeegise of the Over-Allotment Option (as definedhia Partnership Agreement) and the
Deferred Issuance and Distribution (as definedh@Rartnership Agreement)) and in part on behali©f Holding, and (ii) the Incentive
Distribution Rights in OCI MLP; (b) OCI MLP herelgg) distributes to OCI Holding, and OCI Holding apts, $18,000,000, payable in
immediately available funds following the closinfgtioe IPO to an account designated by OCI Holdargl (2) issues to OCI Holding, and
OCl




Holding accepts, 4,025,500 Common Units and 9, TbZubordinated Units representing a recapitaliZe@% limited partner interest in
OCI MLP (before giving effect to any exercise of tBver-Allotment Option and the Deferred Issuama Ristribution); (¢) OCI MLP
hereby issues to OCI Holding, and OCI Holding ategjhe right to receive the issuance of additi@@minmon Units described in clause
(a) of the definition of “Deferred Issuance andtBimition” in the Partnership Agreement; (d) OCI Rilbereby issues to OCI Chemical, on
behalf of OCI Holding, and OCI Chemical accepts, fiight to receive the distribution(s) of cash disal in clause (b) of the definition of
“Deferred Issuance and Distribution” in the Parsigp Agreement; (e) OCI MLP hereby issues to theega Partner, on behalf of OCI
Holding, and the General Partner accepts, the tggrgceive the issuance of additional Generalneattnits described in clause (c) of the
definition of “Deferred Issuance and Distributian”the Partnership Agreement; and (f) OCI MLP hgredtieems the initial interests of the
General Partner and OCI Holding and refunds to Bating, and OCI Holding accepts the refund of, ®@lding’s initial contribution of
$1000.00, and any interest or other profit that inaye resulted from the investment or other usioh initial capital contribution to OCI
Holding.

Upon each exercise of the Oukllotment Option by the IPO Underwriters (as define the Partnership Agreement), if a
the Partnership will (i) issue to the General Rarthe portion of the 15,306 General Partner Wiatscribed in clause (c) of the definition of
“Deferred Issuance and Distribution” in the Parsihép Agreement necessary to maintain the Genertidts 2.0% general partner interes
OCI MLP after giving effect to the issuance of Coomunits upon such exercise of the Over-Allotmepti@ and (ii) distribute to OCI
Chemical, on behalf of OCI Holding, the cash désatiin clause (b) of the definition of “Deferredusnce and Distribution” in the
Partnership Agreement received by the Partnergtop gsuch exercise of the Over-Allotment Option. bplee expiration of the period during
which the IPO Underwriters may exercise the Ovdotfdent Option, the Partnership will (a) issue 1©1®iolding a number of additional
Common Units that is equal to the excess, if ahyx)750,000 over (y) the aggregate number of Camdnits, if any, actually purchased
and issued to the IPO Underwriters pursuant to eaelcise of the Over-Allotment Option, and (buisso the General Partner the portion of
the 15,306 General Partner Units described in elécjsof the definition of “Deferred Issuance anidtBbution” in the Partnership Agreement
necessary to maintain the General Partner’s 2.0%rgépartner interest in OCI MLP after giving efféo the issuance of Common Units
described in clause (a) of this sentence.

4, Further AssurancesFrom time to time after the date of this Agreemueiithout the payment of any additional considera
each party hereto shall execute all such instrusnemdl take all such other actions as the othey phell reasonably request in connection
with carrying out and effectuating the intent antlgmse hereof and all of the transactions contetegllay this Agreement.

5. Successors and Assignshis Agreement shall be binding upon and inurth&benefit of the respective successors and
assigns of the parties hereto.

6. Amendments and WaiversThis Agreement may not be modified or amendexpixby an instrument or instruments in
writing signed by the party against whom enforceneérany such modification or amendment is sought.
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7. Governing Law. This Agreement shall be governed by and constiuedcordance with the laws of the State of Delawa

8. Headings The headings in this Agreement are for conver@faeference only and shall not constitute a paitis
Agreement, nor shall they affect their meaning,starction or effect.

9. Counterparts; Electronic DeliveryThis Agreement may be executed in two or morentmparts and by the parties heret
separate counterparts, each of which when so ee@shiall be deemed to be an original, and all d€lwtaken together shall constitute one

and the same instrument. Delivery of an executemhierpart of a signature page to this Agreemerglégtronic means, such as facsimile or
portable document format, shall be as effectivdadivery of a manually executed counterpart of fgseement.

Signature Page Follows

4




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the dateviiristen above.

OCI WYOMING CO.

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@t

OCI RESOURCE PARTNERS LLC

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@t

OCI RESOURCES LP
By: OCI Resource Partners LL

its general partne

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@c

OCI WYOMING HOLDING CO.

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@c




OCI CHEMICAL CORPORATION

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title: President, Chief Executive Officer and Dii@c




OMNIBUS AGREEMENT
by and among
OCI ENTERPRISES INC. ,
OCI RESOURCE PARTNERS LLC
and

OCl RESOURCES LP

Exhibit 10.2

EXECUTION VERSION




OMNIBUS AGREEMENT

ThisOMNIBUS AGREEMENT (the “ Agreement) is entered into on, and effective as of, theditig Date (as defined herein) by
and among OCI Enterprises Inc., a Delaware corjpordthe “ Sponsaf), OCI Resource Partners LLC, a Delaware limitedility company
(the “ General Partné}, and OCI Resources LP, a Delaware limited pasinip (the “ Partnershif). The aboveaamed entities are sometin
referred to in this Agreement each as a “ Padgd collectively as the * Partie’s

RECITALS:

1. On the Closing Date, OCI Wyoming Co., an Affilidtes defined herein) of the General Partner, wititdbute all of its
rights, title and interest in its 10.02% limitedrmeer interest in OCI Wyoming L.P. to the Partngudthe “ Contributior?) in exchange for a
cash payment of $65,500,000 to be made from theepits from the Partnership’s initial public offeriof common units representing limited
partner interests;

2. The Parties desire by their execution of this Agreet to evidence their understanding, as more &dtyforth in Article II,
with respect to certain indemnification obligatiaf¢he Parties to each other;

3. The Parties desire by their execution of this Agreet to evidence their understanding, as more &dtyforth in Article I,
with respect to certain general and administragsmices and operation and management servicesgerfiormed by the Sponsor Entities for
and on behalf of the Partnership Group (as defirezdin) and the reimbursement obligations of thee&a Partner and the Partnership rel
thereto; and

4, The Parties desire by their execution of this Agreet to evidence their understanding, as more &dtyforth in Article IV,
with respect to the granting of a sublicense fram$ponsor (as defined herein) to the Partnerstopgzand the General Partner.

In consideration of the premises and the covenantg]itions, and agreements contained herein, @anatfier good and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the Parties hereto hexgiee as follows:

ARTICLE |
Definitions

1.1 Definitions. As used in this Agreement, the following termalkhave the respective meanings set forth below:

“ Affiliate " means, with respect to any Person, any othemRetsat directly or indirectly through one or mamermediaries controls, is
controlled by or is under common control with, Berson in question.




“ Cause’ is defined in the Partnership Agreement.

“ Change of Contragl means, with respect to any Person (the “ Appliedersorf), any of the following events: (i) any sale, leasxchange
or other transfer (in one transaction or a serfgslated transactions) of all or substantiallyaflthe Applicable Person’s assets to any other
Person, unless immediately following such salesdeaxchange or other transfer such assets arapdinectly or indirectly, by the
Applicable Person or such Applicable Person ownsootrols such other Person; (i) the dissolutiotiquidation of the Applicable Person;
(iii) the consolidation or merger of the Applicatiterson with or into another Person, other thansaie transaction where (a) the outstan
Voting Securities of the Applicable Person are deahinto or exchanged for Voting Securities ofgheviving Person or its parent and (b)
holders of the Voting Securities of the ApplicaBlerson immediately prior to such transaction ovirectly or indirectly, not less than a
majority of the outstanding Voting Securities o turviving Person or its parent immediately adterh transaction; and (iv) a “person” or
“group” (within the meaning of Sections 13(d) or 14(d)(2jha Exchange Act), other than the Sponsor or fliligtes, being or becoming tt
“beneficial owner” (as defined in Rules 13d-3 adi-b under the Exchange Act) of more than 50% ladfahe then outstanding Voting
Securities of the Applicable Person, except in agereor consolidation that would not constituterea@ge of Control under clause (iii) above.

“ Closing Date” means September 18, 2013.
“ Common Units’ is defined in the Partnership Agreement.

“ Conflicts Committe€’ is defined in the Partnership Agreement.

“ Contribution Agreemernt means that certain Contribution, Assignment asguimption Agreement, dated as of the Closing Reteng
OCI Wyoming Co., the Partnership, the General Rarf@Cl Wyoming Holding Co. and OCI Chemical Comgarn, together with the
additional conveyance documents and instrumenteogriated or referenced thereunder.

“ Control,” “ is controlled by” or “ is under common control withmeans the possession, directly or indirectly, effibwer to direct or cau
the direction of the management and policies ofi@®&h, whether through ownership of Voting Seasijtby contract, or otherwise.

“ Covered Environmental Lossésneans any and all Losses (including, without tation, the costs and expenses associated with any
Environmental Activity or of any necessary enviramtal or toxic tort pre-trial, trial or appellateghl or litigation work) to the extent arising
out of:

(a) any violation or correction of a violation of anp#ronmental Law related to ownership or operatibthe Partnership Assets;
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(b) any event, circumstance, action, omission, congibiomatter that has an adverse impact on the@mwient and is associated witf
arising from the ownership or operation of the Renrghip Assets (including, without limitation, theesence of Hazardous Substal
at, on, under, about or migrating from the Partmigré\ssets;

(c) any exposure to or the presence or Release of HazsSubstances at or arising out of the ownewhgperation of Partnership
Assets (including at non-Partnership Asset locafipand

(d) the off-site storage, treatment, recycling, tramsgimn, disposal or arrangement for disposal émively “ Off-Site Managemeri)
of Hazardous Substances generated by or used owthership or operation of the Partnership Assets.

“ Environmental Activity” means any investigation, study, assessment, atrafy sampling, testing, monitoring, containmeeamoval,
disposal, closure, corrective action, remediatishdther active or passive), natural attenuatiostpration, bioremediation, response, repair,
cleanup or abatement that is required by any Enmental Law, including, without limitation, the abtishment of institutional or engineer
controls and the performance of or participatioa supplemental environmental project in partialvbple mitigation of a fine or penalty.

“ Environmental Law$ means all federal, state, and local laws, statutdes, regulations, orders, ordinances, judgseaides, injunctions,
decrees, Environmental Permits and other legaligreeable requirements and rules of common lawiegiple to the Partnership Assets and
relating to (a) pollution or protection of the emoriment or natural resources, (b) any Releasereatined Release of, or any exposure of any
Person or property to, any Hazardous Substancécatide generation, manufacture, processing, tigion, use, treatment, storage, transport
or handling of any Hazardous Substance, includiitjout limitation, the federal Comprehensive Epvimental Response, Compensation,
and Liability Act, the Superfund Amendments Reatittation Act, the Resource Conservation and Rego#et, the Clean Air Act, the
Federal Water Pollution Control Act, the Toxic Stalmees Control Act, the Oil Pollution Act, the S&fdnking Water Act, the Hazardous
Materials Transportation Act and other environmeotaservation and protection laws, each as ametimtedgh and existing on the Closing
Date.

“ Environmental Permits means any permit, approval, identification numlieense, registration, certification, consengmyption, variance
or other authorization required under or issuedpant to any Environmental Law.

“ Exchange Act means the Securities Exchange Act of 1934, asdet
“ General Partnéeris defined in the introduction to this Agreement.

“ Hazardous Substan¢eneans (a) any substance that is designated,atkéinclassified as a hazardous waste, solid wlaarardous
material, pollutant, contaminant or toxic or hazarsl




substance, or terms of similar meaning, or thatherwise regulated under any Environmental Lawluiging, without limitation, any
hazardous substance as such term is defined umal€@dmprehensive Environmental Response, Compensatid Liability Act, as amende
(b) petroleum, petroleum products, natural gasjemil, gasoline, fuel oil, motor oil, waste oiledel fuel, jet fuel and other petroleum
hydrocarbons, whether refined or unrefined, anaddjoactive materials, asbestos, whether in &lfiar a non-friable condition, and
polychlorinated biphenyls.

“ Indemnified Party’ means either one or more members of the Partne@iipp or one or more Sponsor Entities, as the wasebe, each i
its capacity as a party entitled to indemnificatioraccordance with Article hereof.

“ Indemnifying Party’ means either one or more members of the Partipe@toup or the Sponsor, as the case may be, adthdapacity as
a party from whom indemnification may be requirs@ccordance with Article hereof.

“ License” is defined in_Section 4.1

“ Limited Partner’ is defined in the Partnership Agreement.

“ Losses’ means, subject to the provisions_of Section 3.5&# losses, damages, liabilities, injuries, claimemands, causes of action,
judgments, settlements, fines, penalties, costeapdnses of any and every kind or character (@ety without limitation, court costs al
reasonable attorneys’ and experts’ fees).

“ Mark " is defined in_Section 4.1

“ MLP Credit Agreement means that certain credit agreement, dated dslgfl8, 2013, among the Partnership, Bank of AcaefN.A., as
administrative agent, swing line lender and L/@éssand the other lenders party thereto.

“ OCI Company' is defined in Section 4.2(a).

“ Opco Credit Agreemeritmeans that certain credit agreement, dated dalpfl8, 2013, among OCI Wyoming, L.P., Bank of Aite,
N.A., as administrative agent, swing line lendedt &fC issuer, and the other lenders party the

“ Partnershig is defined in the introduction to this Agreement.

“ Partnership Agreemefitmeans the First Amended and Restated Agreemdritrofed Partnership of OCI Resources LP, datedfdase
Closing Date, as such agreement is in effect oiCtheing Date, to which reference is hereby madaligurposes of this Agreement.
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“ Partnership AssefSmeans the assets conveyed, contributed or otkerirénsferred, directly or indirectly (includifgaugh the transfer of
equity interests), or intended to be conveyed,rdmuied or otherwise transferred, to the Partner&roup pursuant to the Contribution
Agreement, including, without limitation, mininggtits, mining and processing facilities and equipimelating thereto, offices and related
equipment and real estate.

“ Partnership Group means the Partnership and its Subsidiaries tleatea single consolidated entity.
“ Party” and “ Parties’ are defined in the introduction to this Agreement

“ Person” means an individual or a corporation, firm, liettliability company, partnership, joint ventumist, unincorporated organization,
association, government agency or political sulsitvi thereof or other entity.

“ Releas€ means any spilling, leaking, pumping, pouring,itimg, emptying, discharging, migrating, injectirgscaping, leaching, dumping
or disposing into the environment (including thamdonment or discarding of barrels, containers,aher closed receptacles).

“ Retained Asset% means the assets and investments owned by the@demigties as of the Closing Date that were neiveyed, contribute
or otherwise transferred to the Partnership Graupyant to the Contribution Agreement or otherwiseyvided, howeverthat any Retained
Asset shall cease to be a Retained Asset upoonigegance, contribution or transfer to the Partnipr&roup after the date hereof.

“ SG&A Services’ is defined in_Section 3.1

“ Sponsor Entitie§ means the Sponsor and any Person controlled;tirer indirectly, by the Sponsor other than thenéral Partner or a
member of the Partnership Group; and “ Sponsoit¥htheans any of the Sponsor Entities.

“ Sponsor” is defined in the introduction to this Agreement.

“ Subsidiary” means, with respect to any Person, (a) a corfporatf which more than 50% of the voting power béaes entitled (without
regard to the occurrence of any contingency) te wothe election of directors or other governinglyp of such corporation is owned, directly
or indirectly, at the date of determination, byls&erson, by one or more Subsidiaries of such Rensa combination thereof, (b) a
partnership (whether general or limited) in whicicls Person or a Subsidiary of such Person iseaddke of determination, a general or
limited partner of such partnership, but only ifr@dhan 50% of the partnership interests of suctnpeship (considering all of the partners
interests of the partnership as a single classyited, directly or indirectly, at the date of detaration, by such Person, by one or more
Subsidiaries of such Person, or a combination tfieoe (c) any other Person (other than a corponatir a partnership) in which such Person,
one or more Subsidiaries of such Person, or a auatibn




thereof, directly or indirectly, at the date of @l@hination, has (i) at least a majority ownershigtiest or (ii) the power to elect or direct the
election of a majority of the directors or othevgming body of such Person.

“ Voting Securities’ of a Person means securities of any class of Beekon entitling the holders thereof to vote melection of, or to
appoint, members of the board of directors or ofirailar governing body of the Person.

ARTICLE I
Indemnification

2.1 Environmental Indemnification by Sponsor

€) Subject to the provisions of Sections artl 2.5, the Sponsor shall indemnify, defend and hold fesmthe Partnership
Group from and against any Covered Environmentabkks suffered or incurred by the Partnership Gamgprelating to the Partnership
Assets to the extent that the event, action, oonissiiolation, exposure, Release or Off-Site Mamaget giving rise to such Covered
Environmental Losses occurred on or prior to thest®lg Date.

(b) Notwithstanding the foregoing, in no event shadl 8ponsor have any indemnification obligations urlois Agreement
with respect to any claims based on additions tmadifications of Environmental Laws enacted omputgated on or after the Closing Date.

2.2 Additional Indemnification In addition to and not in limitation of the indaification provided under Section 2.1(aubjec
to the provisions of Sections 2afid 2.5, the Sponsor shall indemnify, defend and hold hessthe Partnership Group from and against any
Losses suffered or incurred by the Partnership @end related to or arising out of or in connectigtin:

(a) any failure of the Partnership Group to be the avamethe Closing Date of valid and indefeasiblesea@ent rights, rights-of-
way, leasehold and/or fee ownership interests éhtarthe lands on which any Partnership Assetfoaeged to the extent that such failure
renders the Partnership Group liable to a thirdypar unable to use or operate the Partnershiptdssesubstantially the same manner as they
were used or operated by the Sponsor Entities inatedd prior to the Closing Date;

(b) any failure of the Partnership Group to have onGlasing Date any consent, license or governmeuaahit or waiver
necessary to allow the Partnership Group to usperate the Partnership Assets in substantiallgainge manner that the Partnership Assets
were used and operated by the Sponsor Entities datedy prior to the Closing Date;

(c) any federal, state or local income tax liabilitigibutable to the ownership or operation of thetfership Assets prior to
the Closing Date, including (i) any income tax ligies of the Sponsor Entities that may resulinfrthe consummation of the formation
transactions for the Partnership Group and (ii) iacpme tax liabilities arising under Treasury
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Regulation Section 1.1502-6 and any similar pravisif applicable state, local or foreign law, ordmntract, as successor, transferee or
otherwise, and which income tax liability is attribble to having been a member of any consolida@upined or unitary group prior to the
Closing Date;

(d) the use of “OCI” as part of the Partnership’s oy ahits Subsidiaries’ corporate name, company nanartnership name,
as the case may be, and as a trademark and seraikeor as part of a trademark or service marlsémh entity’s products and services or the
possession or use of the License; and

(e) any event or condition associated with the Retafkegkts, whether occurring before, on or afterGlesing Date.

2.3 Indemnification by the Partnership Grougubject to the provisions of Sections @l 2.5, the Partnership Group shall
indemnify, defend and hold harmless the Sponsati&nfrom and against any Losses (including Cosdtdrevironmental Losses) suffered or
incurred by the Sponsor Entities and related tariming out of or in connection with the ownersbipoperation of the Partnership Assets after
the Closing Date, except to the extent that any bezrof the Partnership Group is entitled to inddioaiion hereunder unless such
indemnification would not be permitted under thetiRership Agreement.

2.4 Limitations Regarding Indemnification

(a) The indemnification obligations set forth_in Sens®.1(a) 2.2(a), 2.2(b) and_2.2(d)shall terminate on the third (8 )
anniversary of the Closing Date, and the indemaift obligation set forth in Section 2.2(shall terminate on the sixtieth (60 ) day after
the termination of any applicable statute of liid@as; provided, howeverthat any such indemnification obligation withpest to a Loss
shall survive the time at which it would otherwesegire pursuant to this Section 2.4(é&notice of such Loss is properly given to theo8gor
prior to such time. The indemnification obligatioset forth in_Section 2.2(ednd_Section 2.8hall survive indefinitely.

(b) The aggregate liability of the Sponsor under Sec?id (a) shall not exceed $10,000,000.

(c) No claims may be made against the Sponsor for indf@ation pursuant to Section 2.1(ahless the aggregate dollar
amount of the Losses suffered or incurred by thénBeship Group exceeds $500,000, after which granSor shall be liable only for the
amount of such claims in excess of $500,000, stibjethe limitations of Sections 2.4(and_2.4(b)

(d) In no event shall the Sponsor be obligated to #rénership Group under Section 2.1@)Sections 2.2(3)2.2(b), 2.2(c)
or 2.2(d) for any Losses or income tax liabilities to theest (i) such Losses or liabilities are reservadrigdhe Partnership Groupfinancial
statements as of December 31, 2012, (ii) any imagrproceeds are realized by the Partnership
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Group, such correlative benefit to be net of alyamental insurance premium that becomes due arabjeaby the Partnership Group as a
result of such claim, or (iii) any amounts are remmed by the Partnership Group from third persons.

2.5 Indemnification Procedures

(a) The Indemnified Party agrees that promptly aftéeitomes aware of facts giving rise to a claimridemnification under
this Article Il , it shall provide notice thereof in writing to thedemnifying Party, specifying the nature of apédfic basis for such claim;
provided, howeve, that the Indemnified Party shall not submit claimore frequently than once each calendar quantéw(ce, in the case «
the calendar quarter in which the applicable indgnuoverage under this Agreement expires) unlesh éndemnified Party believes in good
faith that such a delay in notice to the IndemmigyParty would cause actual prejudice to the Indiytimg Party’s ability to defend against t
applicable claim. Notwithstanding anything in thidicle Il to the contrary, a delay by the Indemnified Pamtpétifying the Indemnifying
Party shall not relieve the Indemnifying Partytsfabligations under this Article Jlexcept to the extent that such failure shall heuesed
actual prejudice to the Indemnifying Party’s alilib defend against the applicable claim.

(b) The Indemnifying Party shall have the right to cohall aspects of the defense of (and any coulatiens with respect to)
any claims brought against the Indemnified Para #re covered by the indemnification under thische Il , including, without limitation,
the selection of counsel, the determination of Wleto appeal any decision of any court and thiéesatnt of any such matter or any issues
relating theretoprovided, howeverthat no such settlement shall be entered intbowitthe written consent of the Indemnified Pawiitl{ the
concurrence of the Conflicts Committee in the aafsthe Partnership Group) unless it does not irelaidly admission of fault, culpability or a
failure to act, by or on behalf of such Indemnifieairty.

(c) The Indemnified Party agrees to cooperate fulljhlite Indemnifying Party with respect to all aspaftthe defense of any
claims covered by the indemnification under thisidke Il , including, without limitation, the prompt furnisiy to the Indemnifying Party of
any correspondence or other notice relating thehetbthe Indemnified Party may receive, permitting name of the Indemnified Party to be
utilized in connection with such defense, the mglamailable to the Indemnifying Party of any filescords or other information of the
Indemnified Party that the Indemnifying Party caless relevant to such defense and the making &laila the Indemnifying Party, at no c
to the Indemnifying Party, of any employees of litmbemnified Partyprovided, howeverthat in connection therewith, the Indemnifyingtly
agrees to use commercially reasonable efforts tinmie the impact thereof on the operations ofltldemnified Party and further agrees to
maintain the confidentiality of all confidentialds, records and other information furnished byltttemnified Party pursuant to this
Section 2.5 In no event shall the obligation of the IndemetdfiParty to cooperate with the Indemnifying Paget forth in the immediately
preceding sentence be construed as imposing updndlemnified Party an obligation to hire and parydounsel in connection with the
defense of any claims covered by the indemnificesiet forth in this Article I} provided, howeverthat the
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Indemnified Party may, at its own option, cost argense, hire and pay for counsel in connectioh aity such defense. The Indemnifying
Party agrees to keep any such counsel hired bintlemnified Party reasonably informed as to theustaf any such defense, but the
Indemnifying Party shall have the right to retaihescontrol over such defense.

(d) The date on which the Indemnifying Party receivesfication of a claim for indemnification shall t#mine whether such
claim is timely made.

(e) Notwithstanding anything herein to the contrarynmevent shall any party’s indemnification obligathereunder cover or
include consequential, indirect, incidental, pwstiexemplary, special or similar damages or losfifs suffered by any other party entitled to
indemnification under this Agreement. The IndenadfParty hereby agrees to use commercially reabopébrts to realize any applicable
insurance proceeds or amounts recoverable und&actmal indemnitiegprovided, howeverthat the costs and expenses (including, without
limitation, court costs and reasonable attornegssj of the Indemnified Party in connection withtsefforts shall be promptly reimbursed by
the Indemnifying Party.

()] To the extent that the Indemnifying Party has mameindemnification payment hereunder in respeet daim for which
the Indemnified Parties have asserted a relatéth éta insurance proceeds or under a contractutdrimity, the Indemnifying Party shall be
subrogated to the rights of the Indemnified Paotyetceive the proceeds of such insurance or caonabindemnity.

ARTICLE Il
Services

3.1 Adreement to Provide Selling, Marketing, General Administrative ServicesUntil such time as this Agreement is
terminated as provided in Section 5tfhe Sponsor hereby agrees to provide and to ¢hasgponsor Entities to provide the Partnershipu@
with certain corporate, selling, marketing, genarad administrative services, such as accountimdjt,ailling, business development, selli
marketing, corporate record keeping, treasury sesyicash management and banking, real propedyliegal, engineering, logistics,
purchasing, planning, budgeting, geology/geophysis®stor relations, risk management, informatechnology, insurance administration
and claims processing, regulatory compliance angigonent relations, tax, payroll, human resoureesemvironmental, health and safety,
including without limitation permit filing, suppofor permit filing and maintenance (collectivelpet* SG&A Services). The Sponsor shall,
and shall cause the Sponsor Entities to, providéPtrtnership Group with such SG&A Services in amea consistent in nature and qualit
the services of such type previously provided l&y$iponsor Entities in connection with their managetnof the Partnership Assets prior to
their acquisition by the Partnership Group.

3.2 Reimbursement by Partnershifubject to and in accordance with the terms aadigions of this Article llland such
reasonable allocation and other procedures as may b




agreed upon by the Sponsor and the General Pémnetime to time, the Partnership hereby agreesitoburse the Sponsor Entities for all
direct and indirect costs and expenses incurrethdgponsor Entities in connection with the prarnsof the SG&A Services to the
Partnership Group, including the following:

€) any payments or expenses incurred for insurancerage, including allocable portions of premiumsj aagotiated
instruments (including surety bonds and performdmrels) provided by underwriters with respect o Rartnership Assets or the business of
the Partnership Group;

(b) an allocated portion of salaries and related b&ngficluding 401(k), pension, bonuses and heakbrance benefits) and
expenses of personnel employed by the Sponsoiidsntiho render SG&A Services to the Partnershipu@rplus general and administrative
expenses associated with such personnel;

(c) any taxes or other direct operating expenses patddSponsor Entities for the benefit of the Penghip Group (including
any state income, franchise or similar tax paidigySponsor Entities resulting from the inclusiéthe Partnership Group in a combined or
consolidated state income, franchise or similarégort with the Sponsor Entities as required hyliapble law as opposed to the flow
through of income attributable to the Sponsor kaditownership interest in the Partnership Groppdvided, howeverthat the amount of a
such reimbursement shall be limited to the tax thatPartnership Group would have paid had it eenkincluded in a combined or
consolidated group with the Sponsor Entities; and

(d) all expenses and expenditures incurred by the $pdfgities as a result of the Partnership becoraimdjcontinuing as a
publicly traded entity, including costs associatéth annual and quarterly reports, tax return ackeflule K-1 preparation and distribution,
auditor fees, partnership governance and compljargéstrar and transfer agent fees, legal feesratependent director compensation;

it being agreed, however, that to the extent amglyvarsable costs or expenses incurred by the Spéhiies consist of an allocated portion
of costs and expenses incurred by the Sponsoidantitr the benefit of both the Partnership Groog thhe other Sponsor Entities, such
allocation shall be made on a reasonable cost g#ement basis as determined by the Sponsor.

(e) The Partnership shall pay (i) all fees, commissiams other costs in connection with the MLP Crédjteement and its
proportionate share (as a partner of OCI Wyoming,)Lof fees, commissions and other costs in cdiorewith the Opco Credit Agreement
to the extent such costs are not borne by OCI Wggnii.P., including amounts due at or in connectidth the execution or closing of the
MLP Credit Agreement and the Opco Credit Agreenaet all ongoing fees, and (ii) all fees, commissiand issuance costs due in
connection with any future debt financing arrangete@ntered into for the purpose of replacing thé’NCredit Agreement and its
proportionate share (as a partner of OCl WyominB,)Lof fees, commissions and other costs in cdiorewith any future debt financing
arrangements entered into for the purpose of
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replacing the Opco Credit Agreement to the extaohgosts are not borne by OCI Wyoming, L.P.

3.3 Billing Procedures The Partnership shall reimburse the SponsoheBponsor Entities providing the SG&A Services, as
applicable (the “ Service Provid®r for billed costs no later than the later of (a) I day of the month following the performancenthg or
(b) thirty (30) business days following the datdhe Service Provides’billing to the Partnership. Billings and paymemizgy be accomplishe
by inter-company accounting procedures and trasstdre Partnership shall have the right to revibwaarce documentation concerning the
liabilities, costs, and expenses upon reasonaltieenand during regular business hours. In respeSG&A Services rendered by a Service
Provider to a member of the Partnership Group dtiear the Partnership, at the request of the Ratiim such Service Provider shall directly
bill such member for, and the Partnership shalseauch member of the Partnership Group to dirgetyysuch Service Provider for, such
SG&A Services.

ARTICLE IV
License of Mark

4.1 Grant of License Upon the terms and conditions set forth in thiscte IV , the Sponsor hereby grants and conveys to eack
of the entities currently or hereafter comprisingaat of the Partnership Group a nontransferaldeexrclusive, royalty-free right and
sublicense (“ Licens® to use “OCI” (a) as part of its corporate hamempany name or partnership name, as the case enand (b) as a
trademark and service mark or as a part of a tradeor service mark for its products and serviessk such name, trademark and service
mark consisting of or incorporating “OCl,” a “* Matk Notwithstanding the foregoing, to the exteauired by any relevant government
authority, the Partnership shall pay a licensetdetbe Sponsor in such amount required by the agleregulatory authority or as determined
by the General Partner.

4.2 Ownership and Quality

(a) The Partnership agrees that ownership of any Madktle goodwill relating thereto shall remain vdsteOCI Company
Ltd. (* OCI Company’) and any successor thereto, both during the t#rthis License and thereafter, and the Partneffsinther agrees, and
agrees to cause the other members of the Partpéesbup, never to challenge, contest or questiervitidity of the License, OCI Compay’
ownership of any Mark or any registration theregd®Cl Company. In connection with the use of anyriVithe Partnership and any other
member of the Partnership Group shall not in angmearepresent that they have any ownership in Blark or registration thereof except
set forth herein, and the Partnership, on behatseff and the other members of the Partnershigu@racknowledge that the use of such I
shall not create any right, title or interest in@such Mark, and all use of such Mark by theriaghip or any other member of the
Partnership Group, shall inure to the benefit ol @8mpany.

(b) The Partnership agrees, and agrees to cause #rena¢fmbers of the Partnership Group, to use ank Maxccordance wit
such quality standards established by or for the
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Sponsor and communicated to the Partnership frora to time, it being understood that the produntsservices offered by the members of
the Partnership Group immediately before the Cpflate are of a quality that is acceptable to thenSor and justifies the License. In the
event any entity comprising a part of the Partrier&roup or the Partnership is determined by thenSpr to be using any Mark in a manner
not in accordance with quality standards estahdidghethe Sponsor, the Sponsor shall provide writigtice of such unacceptable use
including the reason why applicable quality staddaare not being met. If acceptable proof thatiustandards are met is not provided to
Sponsor within thirty (30) days after such notites entity’s license to use such Mark shall tern@remnd shall not be renewed absent written
authorization from the Sponsor.

4.3 In the Event of Terminationin the event of termination of this Agreement;quant to Section 5dr otherwise, or the
termination of the License, the Partnership Grouigjkt to utilize any Mark licensed under this Agneent shall automatically cease, and no
later than ninety (90) days following such termioat (a) the Partnership Group shall cease albfisey Mark and shall adopt trademarks,
service marks, trade names and, as applicablep@gnames, company names and partnership naraeaye¢ not confusingly similar to the
Mark; provided, howeverthat any use of the Mark during such 90-day pksiall continue to be subject to Section 4.2(b) at the
Sponsor’s request, the Partnership Group shaliaeatl materials and content upon which such Marktinues to appear (or otherwise
modify such materials and content such that theousg@pearance of such Mark ceases) that are timel&artnership Group’s control, and
certify in writing to the Sponsor that the PartigposGroup has done so, and (c) each member ofghited?ship Group shall change its legal
name so that there is no reference therein todheerfOCI,”any name or d/b/a then used by any Sponsor Entiyy variation, derivation ¢
abbreviation thereof, and in connection therewvgttgll make all necessary filings of certificatestmthe Secretary of State of the State of
Delaware and to otherwise amend its organizatidoaliments by such date.

ARTICLE V
Miscellaneous

5.1 Choice of Law; Submission to Jurisdictioiithis Agreement shall be governed by and constiuedcordance with the laws
of the State of New York. Each Party hereby subtoithe jurisdiction of the state and federal coimtthe State of New York and to venue in
the state and federal courts in The City of Newkydew York.

5.2 Notice. All notices or requests or consents provideddfgror permitted to be given pursuant to, this Agnent must be in
writing and must be given by depositing same inUhéed States mail, addressed to the Person tmmtified, postage-paid, and registered or
certified with return receipt requested or by deimg such notice in person, by overnight delivegwice or by facsimile to such Party. No
given by personal delivery or mail shall be effeetupon actual receipt. Notice given by facsimilalsbe effective upon actual receipt if
received during the recipient’s normal businesg$iou at the beginning of the recipientiext business day after receipt if not receiuaihd
the recipient’s normal business hours. All
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notices to be sent to a Party pursuant to this é&gent shall be sent to or made at the addresersietoelow or at such other address as such
Party may stipulate to the other Parties in themeaprovided in this Section 5.2

If to the Sponsor Entities:

OCI Enterprises Inc.

Five Concourse Parkway
Suite 2500

Atlanta, Georgia 30328
Attn: General Counsel
Telephone: 412-375-2300

If to the Partnership Group:

OCI Resources LP

c/o OCI Resource Partners LLC, its General Partner
Five Concourse Parkway

Suite 2500

Atlanta, Georgia 30328

Attn: General Counsel

Telephone: 707-375-2300

5.3 Entire Agreement This Agreement constitutes the entire agreenetiteoParties relating to the matters containeeiher
superseding all prior contracts or agreements, lvenedral or written, relating to the matters comeal herein.

5.4 Termination of Agreement

Notwithstanding any other provision of this Agreemef a Change of Control of the General Partttex, Sponsor or the Partnership
occurs, then this Agreement, other than the prorgsset forth in Article 1] may at any time thereafter be terminated by f@nSor or the
Partnership by written notice to the other Parties.

55 Amendment or Modification This Agreement may be amended or modified franetio time only by the writteagreemer
of all the Parties heretprovided, howeverthat the Partnership may not, without the prigpraval of the Conflicts Committee, agree to any
amendment or modification of this Agreement thathie reasonable discretion of the General Parvauld be adverse in any material
respect to the holders of Common Units. Each sastiiment shall be reduced to writing and shalldésignated on its face an “Amendment
or an “Addendum” to this Agreement.

5.6 Assignment No Party shall have the right to assign its sght obligations under this Agreement without thasent of the
other Parties heretprovided, howeverthat the
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Partnership may make a collateral assignment sfAQreement solely to secure working capital finagdor the Partnership.

5.7 Counterparts This Agreement may be executed in any numbeoohterparts with the same effect as if all signafmarties
had signed the same document. All counterparts sbalonstrued together and shall constitute odetlae same instrument. Delivery of an
executed signature page of this Agreement by faksinansmission or in portable document formadif).jghall be effective as delivery of a
manually executed counterpart hereof.

5.8 Severability. If any provision of this Agreement shall be heddalid or unenforceable by a court or regulatoogy of
competent jurisdiction, the remainder of this Agneat shall remain in full force and effect.

5.9 Further Assurancesdn connection with this Agreement and all tranigens contemplated by this Agreement, each siggpator
party hereto agrees to execute and deliver sudtiathil documents and instruments and to perforoh@dditional acts as may be necessary
or appropriate to effectuate, carry out and perfalnof the terms, provisions and conditions oétAgreement and all such transactions.

5.10  Rights of Limited PartnersThe provisions of this Agreement are enforceablely by the Parties to this Agreement, ani
Limited Partner of the Partnership shall have thktr separate and apart from the Partnershimfioree any provision of this Agreement o
compel any Party to this Agreement to comply whth terms of this Agreement.
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IN WITNESS WHEREOF , the Parties have executed this Agreement onefiadtive as of, the Closing Date.

OCI ENTERPRISES INC.

By: /s/ Kirk H. Milling

Name: Kirk H. Milling

Title:  President, Chief Executive Officer and Direc

OClI RESOURCE PARTNERS LLC

By: /s/ Kirk H. Milling

Name: Kirk H. Milling

Title:  President, Chief Executive Officer and Direc

OCI RESOURCES LP

By: OCI RESOURCE PARTNERS LLC,
its general partner

By: /s/ Kirk H. Milling

Name: Kirk H. Milling

Title:  President, Chief Executive Officer and Direc
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THIRD AMENDED AND RESTATED AGREEMENT OF LIMITED PARNERSHIP
OF
OCI WYOMING, L.P.,
A DELAWARE LIMITED PARTNERSHIP

This THIRD AMENDED AND RESTATED AGREEMENT OF LIMITE PARTNERSHIP is entered into by and between
OCI RESOURCES LP (“OCI"), a Delaware limited parsigp, as a General Partner and a Limited Parémet NRP TRONA LLC (“NRP
TRONA"), a Delaware limited liability company, aszeneral Partner and a Limited Partner, togethtr any other Persons who become
Partners in the Partnership as provided herein.

WHEREAS, on January 23, 2013, NRP TRONA acquirgérgeral partnership interest in the Partnershipaamicdirect
interest in the Partnership by acquiring an intere®CI Wyoming Co., a Delaware corporation andrfer holder of a limited partnership
interest in the Partnership (“OCI Co.");

WHEREAS, on July 18, 2013, the General PartnerstiaadPartnership Committee entered into, and OCla€knowledgec
that certain Consent and Agreement (the “Consavttith, inter alia, sets forth NRP TRONA'’s consemttie Restructuring Transactions (as
defined therein);

WHEREAS, on July 18, 2013, some aspects of ther®aating Transactions were effected including hwitt limitation,
the Transfer of the general partnership interegténPartnership held by OCI Wyoming Holding CoOQ@l1, the recapitalization of the limited
partnership interest in the Partnership held by OQlIto eliminate, among other things, its priorigyurn and the redemption of NRP
TRONA's interest in OCI Co. in exchange for a liedtpartnership interest in the Partnership; and

WHEREAS, on the date hereof and contemporaneousiytihe consummation of the IPO, the Transfer ol GG.’s limited
partnership interest in the Partnership to OClbieen effected.

NOW, THEREFORE, the parties hereto desire to anagdrestate the Partnership Agreement to reflectdtegoing.

SECTION 1
THE PARTNERSHIP

1.1 Formation The partnership was formed on December 5, 199k Partners hereby agree to continue the
Partnership as a limited partnership pursuantegtbovisions of the Act and upon the terms and itimmd set forth in this Agreement. This
Agreement completely restates, amends and superieatecertain Agreement of Limited PartnershiRbbne-Poulenc of Wyoming, L.P.,
dated as of December 5, 1991, as amended frontoiti@ae.

1.2 Name The name of the Partnership is OCI Wyoming, LlafDelaware limited partnership.




1.3 Purpose The object and purpose of the Partnership éntrage in the United States in the business ofngini
sodium salts from natural resources and partigutasha and processing the material mined to predafined soda ash and other refined or
processed sodium products, and subject to Secifn)Hereof, producing other products of the makenined, including intermediate
products, co-products, and by-products. Solelyarohihe object and for the purpose described iptheeding sentence, the nature of the
Partnership’s business and the objects and purpodmstransacted, promoted, or carried on bydty mclude the following:

(a) To manufacture, produce, buy, sell deal in chemicals of every kind, organic and gamic, natural or
synthetic, in the form of raw materials, intermeegor finished products or by-products derivednftbe manufacture thereof, or products to
be made therefrom;

(b) To engage in research, exploratiabptatory and development work relating to any &, compour
or mixture, now known or which may hereafter bewnpdiscovered or developed, and to perfect, dgvet@anufacture, use, apply and
generally deal in any such substance, compoundxiure;

(c) To acquire real and personal propeftgil kinds and to lease, develop, operate ard idemines and
mineral claims and mining properties of every kind,;

(d) To conduct research work, refiningggessing and manufacturing of all kinds, and tclpase and sell
real and personal property, goods, wares and meda®produced from or used for such activities;

(e) To erect, purchase, own, sell, leasmage, occupy and improve land and buildingstamid and
perform all things needful and lawful for the haelgj development and improvement of the same feares, manufacturing, mining, trade
and business purposes;

() To purchase or otherwise acquirasés assign, mortgage, pledge or otherwise disyfeagy trade
names, trademarks, concessions, inventions, fosnimgprovements, processes of any nature whatsoesmgyrights, and letters patent of the
United States and of foreign countries, and to picard grant licenses thereunder;

(9) To subscribe or cause to be substiibe and to purchase or otherwise acquire, hotdrfvestment, sell,
assign, transfer, mortgage, pledge, exchangeijldittror otherwise dispose of the whole or any pathe shares of the capital stock, bonds,
coupons, mortgages, deeds of trust, debenturasgjtses; obligations, notes and other evidencdaaébtedness or other interest in or of any
corporation, stock company, partnership or associahow or hereafter existing, and whether creatiedr under the laws of the State of
Delaware, or otherwise; and while owner of anyaifl shares of capital stock or partnership interesbonds or other property to exercise all
the rights, powers and privileges of ownershipwarg kind and description, including the right tote thereon, with power to designate some
person for that purpose from time to time to thmeaxtent as natural persons might or could do;
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(h) To endorse, guarantee and securpaiment and satisfaction of the principal of artdrest on or
evidenced by bonds, coupons, mortgages, deedssbf tiebentures, obligations or evidences of irethiziss of other partnerships or
corporations; to guarantee and secure the paymesatisfaction of the par or stated value of oidénds on shares of the capital stock of
corporations; to assume the whole or any partefittbilities, existing or prospective, of any marscorporation, firm, partnership, or
association; and to aid in any manner any othesgmeor corporation with which it has business aeglj or whose stocks, bonds or other
obligations are held or are in any manner guarantgehe Partnership, and to do any other actdtangs for the preservation, protection,
improvement, or enhancement of the value of sustkst bonds, or other obligations;

() Without in any way limiting any dfi¢ objects and powers of the Partnership, it istheexpressly
declared and provided that the Partnership sha# pawer to do all things hereinbefore enumeratad,also to issue or exchange Interests in
the Partnership, bonds, and other obligations ymaant for property purchased or acquired by ifoorany other object in or about its
business; to borrow money without limit; to mortgaar pledge its franchises, real or personal ptgpgrcome and profits accruing to it, any
stocks, bonds or other obligations, or any propetiich may be owned or acquired by it, and to seeuny bonds or other obligations by it
issued or incurred; and

@) To carry on any business whatsoevlgich the Partnership may deem proper in conneetitimany of
the foregoing purposes or otherwise, or which magddculated, directly or indirectly, to promote tihterests of the Partnership or to enhi
the value of its property; to conduct its businiesthe State of Delaware, in other states, in tisriat of Columbia, and in the territories of -
United States; and to hold, purchase, mortgagecandey real and personal property, either in orofthe State of Delaware, and to have
to exercise all the powers conferred upon the Beship by the Act.

1.4 Principal Place of Business, Assets@perations; Registered OfficeThe principal place of business of the
Partnership is Five Concourse Parkway, Suite 2B08nta, Georgia 30328, Attention: Chief Execut®#icer, OCI Resource Partners LL
The Partnership’s principal assets are held, anpribcipal operations are conducted, at LaBargadRB.O. Box 513, Green River, Wyoming
82935. The registered office of the Partnershifhenstate of Delaware is located at The Corpanafimst Company, Corporation Trust
Center, 1209 Orange Street, Wilmington, New Ca&3tlanty, Delaware 19801.

15 Term The term of the Partnership commenced on thettiatcertificate of limited partnership descrilired
Section 17-201 of the Act (the “Certificate””) whiked in the office of the Secretary of State of tBtate of Delaware in accordance with the
Act and shall continue until the winding up andiidpation of the Partnership and its business isptetad following a Liquidating Event, as
provided in Section 12 hereof.

1.6 Filings; Agent for Service of Process

€) The General Partners shall take aualyadl actions reasonably necessary to perfectaaidtain the status
of the Partnership as a limited partnership unier t




laws of Delaware. The General Partners shall camsndments to the Certificate to be filed wheneseguired by the Act.

(b) The General Partners shall executecanise to be filed original or amended Certifisated shall take
any and all other actions as may be reasonablyseapeto perfect and maintain the status of thenBieship as a limited partnership under the
laws of any other states or jurisdictions in whilth Partnership engages in business.

(c) The registered agent for servicerotpss on the Partnership is The Corporation TCosipany,
Corporation Trust Center, 1209 Orange Street, Wigitin, New Castle County, Delaware 19801 or angessgor as appointed by the
Partnership Committee in accordance with the Act.

(d) Upon the dissolution and completiéih@ winding up of the Partnership, the Liquidagbell promptly
execute and cause to be filed certificates of dimimm in accordance with the Act and the lawsn§ other states or jurisdictions in which
Liguidator deems such filing necessary or advisable

1.7 Definitions Capitalized words and phrases used in this Agess have the following meanings:

(a) “Act”"means the Delaware Revised Uniform Limited PartriprAct, as set forth in Del. Code Ann. Tit
88 17-101 to 17-1109, as amended from time to {mn@ny corresponding provisions of succeeding law)

(b) “Adjusted Capital Account Deficit” rams, with respect to any Interest Holder, the ddfmlance, if any,
in such Interest Holder’'s Capital Account as of ¢éné of the relevant fiscal year, after giving effto the following adjustments:

() Credit to such Capital Account amgaunts which such Interest Holder is obligatedetstore
pursuant to any provision of this Agreement orésmied to be obligated to restore pursuant to theljfpmate sentences of Regulations
Sections 1.704-2(g)(1) and 1.704-2(i)(5) and

(i) Debit to such Capital Account therits described in Regulations Sections 1.704-1()(a) )
(4), 1.704-1(b)(2)(ii)(d( 5) and 1.704-1(b)(2)(ii)( Jd( 6).

The foregoing definition of Adjusted Capital Accaupeficit is intended to comply with the provisiooERegulations Section 1.704-1(b)(2)
(ii)( d)) and shall be interpreted consistently therewith.

(c) “Affiliate” means, with respect toyaRerson, (i) any Person directly or indirectly woling, controlled
by or under common control with such Person, drafily Person owning or controlling 20% or morehaf butstanding voting interests of s
Person. For purposes of this definition, the tezamtrols,” “is controlled by” or “is under commasontrol with” shall mean the possession,
direct or indirect, of the power to direct or catise direction of the management and policies pérson or entity, whether through the

ownership of voting securities, by contract or otfise.




(d) “Agreement” or “Partnership Agreenfemeans this Agreement of Limited Partnership, asnaleé fronm
time to time. Words such as “herein,” “hereinaftéhereof,” “hereto” and “hereunderyefer to this Agreement as a whole, unless theeot
otherwise requires.

(e) “Approval Amount” shall have the maanset forth in Section 5.8(a)(iii) hereof.

“Available Cash” means with resp&xiany calendar quarter ending prior to the dadePtrtnership is
liquidated, the sum of all cash and cash equivalehthe Partnership on hand at the end of sucttequand all or any portion of additional
cash and cash equivalents of the Partnership ah dvathe date of determination of Available Casthwespect to such quarter resulting from
financing arrangements entered into solely for waglcapital purposes or to pay distributions toBlagtners made subsequent to the end of
such quarter, less the amount of any cash resestablished by the Partnership Committee to (iyigofor the proper conduct of the
business of the Partnership (including reservefutore capital expenditures and for anticipatedrie credit needs of the Partnership)
subsequent to such quarter, (i) comply with amtile law or any loan agreement, security agreemamtgage, debt instrument or other
agreement or obligation to which the Partnershigpgrty or by which it is bound or its assetssangject or (iii) provide funds for
distributions in subsequent periods, in each a@sedetermined by the Partnership Committee. Nbstanding the foregoing, “Available
Cash” with respect to the quarter in which the Ranthip is liquidated and any subsequent quartdt sjual zero.

(9) “Bankruptcy” means, with respect tyy@erson, a “Voluntary Bankruptcy” or an “Involang
Bankruptcy.” A “Voluntary Bankruptcy” means, witkspect to any Person, the inability of such Pegamerally to pay its debts as such
debts become due, or an admission in writing by ®e&rson of its inability to pay its debts gengrall a general assignment by such Person
for the benefit of creditors; the filing of any fiein or answer by such Person seeking to adjuditat bankrupt or insolvent, or seeking for
itself any liquidation, winding up, reorganizati@rrangement, adjustment, protection, relief, enposition of such Person or its debts under
any law relating to bankruptcy, insolvency or rerzation or relief of debtors, or seeking, consgnto, or acquiescing in the entry of an
order for relief or the appointment of a receitasstee, custodian or other similar official fochuPerson or for any substantial part of its
property; or corporate action taken by such Pets@uthorize any of the actions set forth above. “Havoluntary Bankruptcy” means, with
respect to any Person, without the consent or asgance of such Person, the entering of an ordeelfef or approving a petition for relief
reorganization or any other petition seeking amyganization, arrangement, composition, readjustntigmidation, dissolution or other
similar relief under any present or future bankeyptnsolvency or similar statute, law or regulatior the filing of any such petition against
such Person which petition shall not be dismissilinvd0 days, or, without the consent or acquiaseeof such Person, the entering of an
order appointing a trustee, custodian, receivédigaidator of such Person or of all or any substmart of the property of such Person which
order shall not be dismissed within 60 days.




(h) “Big Island Plant” means the reala#stand improvements located in Sweetwater Co@ren River,
Wyoming, that are used in and associated with tisinless described in Section 1.3 hereof.

0] “Capital Account” means, with respéz any Partner or Interest Holder, the Capitatéd\mt maintained
for such Person in accordance with the followingvisions:

0] To each Person’s Capital Accountéhghall be credited such Person’s Capital Cortinbs,
such Persom distributive share of Profits and any items ia tiature of income or gain which are speciallycated pursuant to Section 3.2
Section 3.3 hereof, and the amount of any Partigeligiilities assumed by such Person or whichsaeured by any Property distributed to
such Person.

(i) To each Person’s Capital Accountréhshall be debited the amount of cash and thesGksset
Value of any Property distributed to such Persaisyant to any provision of this Agreement, suchs@ess distributive share of Losses and
any items in the nature of expenses or losses varelspecially allocated pursuant to Section 3 2emtion 3.3 hereof, and the amount of any
liabilities of such Person assumed by the Parti@imtwhich are secured by any property contribliteduch Person to the Partnership.

(iii) In the event all or a portion of &mterest in the Partnership is transferred in ataoce with the
terms of this Agreement, the transferee shall satte the Capital Account of the transferor toaRtent it relates to the transferred Interest.

(iv) In determining the amount of any lialp for purposes of Sections 1.7(i)(i) and I.7{i)) hereof,
there shall be taken into account Code Sectioncj%2(d any other applicable provisions of the Canig Regulations.

The foregoing provisions and the other provisiohthis Agreement relating to the maintenance ofiéapccounts are
intended to comply with Regulations Section 1.7Qd),1and shall be interpreted and applied in a mmanansistent with such Regulations. In
the event the Partnership Committee shall deterthiaieit is prudent to modify the manner in whible Capital Accounts, or any debits or
credits thereto (including, without limitation, debor credits relating to liabilities which arecseed by contributed or distributed property or
which are assumed by the Partnership, the Partmehsterest Holders), are computed in order to glgrwith such Regulations, the
Partnership Committee may make such modificatiooviged that it is not likely to have a materidleet on the amounts distributable to any
Person pursuant to Section 12 hereof upon theldigso of the Partnership. The Partnership Coneritilso shall (i) make any adjustments
that are necessary or appropriate to maintain géyudetween the Capital Accounts of the Partnedslaterest Holders and the aggregate
amount of Partnership capital reflected on therfeaship’s balance sheet, as computed for book gegydn accordance with Regulations
Section 1.704- 1(b)(2)(iv)( ) and (ii) make any appropriate modificationshia £vent unanticipated events might otherwise ctnise
Agreement not to comply with Regulations Sectiof02-1(b).




@) “Capital Contributions” means, witbspect to any Partner or Interest Holder, the armomoney and
the initial Gross Asset Value of any property (otth@n money) contributed to the Partnership wéigpect to the Interest in the Partnership
held by such Person.

(K) “Certificate” has the meaning setilfoin Section 1.5 hereof.

() “Code” means the Internal Revenuel€of 1986, as amended from time to time (or amyesponding
provisions of succeeding law).

(m) “Depreciation” means, for each fisgahr or other period, an amount equal to the dégdren,
amortization, or other cost recovery deductionvadible with respect to an asset for such year arqibriod, except that (i) with respect to
any depreciable or amortizable asset whose GrosstA&lue differs from its adjusted tax basis fmtdral income tax purposes and which
difference is being eliminated by use of the “rerakdllocation method” defined by Regulations Sawti.704-3(d), Depreciation for such
Allocation Year shall be the amount of book basiowered for such Allocation Year under the rulesgribed by Regulations Section 1.704-
3(d)(2), and (i) with respect to any other depabté or amortizable asset whose Gross Asset Viligesdfrom its adjusted basis for federal
income tax purposes at the beginning of such yeather period, Depreciation shall be an amountivibears the same ratio to such
beginning Gross Asset Value as the federal inc@xelépreciation, amortization, or other cost recpdeduction for such year or other
period bears to such beginning adjusted tax bpsisided, however, that if the federal income tapmrtciation, amortization, or other cost
recovery deduction for such year is zero, Depriexsiathall be determined with reference to suchrggg Gross Asset Value using any
reasonable method selected by the General Parlfribie Gross Asset Value of a depreciable or airmite asset is adjusted pursuant to
Sections 1.7(0)(ii) or 1.7(0)(iv) of the definitiaf Gross Asset Value during an Allocation Yealldiwing such adjustment Depreciation shall
thereafter be calculated under clause (i) ortiiniediately above, whichever the case may be, hgsed such Gross Asset Value, as so
adjusted.

(n) “General Partner” means any Persoa (i)hs referred to as such in the first paragrapthis Agreement
or has become a General Partner pursuant to tims trthis Agreement, and (ii) has not ceased ta General Partner pursuant to the terms
of this Agreement, in each case, in its capacitg @eneral Partner.

(0) “Gross Asset Value” means, with redfe any asset, the asset’s adjusted basis ferdethcome tax
purposes, except as follows:

0] The initial Gross Asset Value of aagset contributed by a Partner to the Partnesdtaf be the
gross fair market value of such asset, as detedriigehe Partnership Committee;

(i) The Gross Asset Values of all Parsiép assets shall be adjusted to equal their ctispegross
fair market values, as determined by the PartngiSbimmittee, as of the following times: (a) theuisition of an additional Interest in the
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Partnership by any new or existing Partner in emgedor more than a de minin@apital Contribution or in exchange for the perfaroe of
more than a_ de minimasmount of services to or for the benefit of thetanship; (b) the distribution by the Partnersloi@tPartner or Intere
Holder of more than a de minimasnount of Property as consideration for an Intdretite Partnership; (c) the liquidation of thetRarship
within the meaning of Regulations Section 1.704R(}ii)( g )( 1) (other than pursuant to Code Section 708(b)(3)@)(iv) any other evel

to the extent determined in good faith by the Raghip Committee to be permitted and necessaryofeply reflect Gross Asset Values in
accordance with the standards set forth in ReguiatSection 1.704-1(b)(2)(iv)()qprovided, however, that adjustments pursuawtaoses

(a) and (b) above shall be made only if the PastriprCommittee reasonably determines that suctstrd@nts are necessary or appropriate to
reflect the relative economic interests of the it and Interest Holders in the Partnership;

(iii) The Gross Asset Value of any Partihép asset distributed to any Partner or Intereddét shall
be the gross fair market value of such asset odate of distribution; and

(iv) The Gross Asset Values of Partnersisipets shall be increased (or decreased) totrafigc
adjustments to the adjusted basis of such assetagni to Code Section 734(b) (including any sudjbsiments pursuant to Regulations
Section 1.734-2(b)(1)), but only to the extent thath adjustments are taken into account in detémgiCapital Accounts pursuant to
Regulations Section 1.704-1(b)(2)(iv)()rand Section 3.2(g) hereof; provided, however @rass Asset Values shall not be adjusted
pursuant to this Section 1.7(0)(iv) to the extéwt Partnership Committee determines that an ad@utpursuant to Section 1.7(0)(ii) herec
necessary or appropriate in connection with a &retitsn that would otherwise result in an adjustnmmsuant to this Section 1.7(0)(iv).

If the Gross Asset Value of an asset has beenmdieted or adjusted pursuant to Section 1.7(0)(#(d)(ii), or 1.7(0)(iv) hereof, such Gross
Asset Value shall thereafter be adjusted by ther@mation taken into account with respect to susdeafor purposes of computing Profits .
Losses.

(P) “Indemnified Person” means any Partaay Affiliate of a Partner, or any director, ioér, stockholder,
employee, agent or representative of a Partneuair Affiliate, but shall not include any Represgintor Officer.

(@) “Interest” means an ownership intenegshe Partnership representing some or all Gagpital
Contribution by a Partner pursuant to Section 2biiincluding any and all benefits to which thédeo of such an Interest may be entitled as
provided in this Agreement, together with all obligns of such Person to comply with the termspogtisions of this Agreement.

(n “Interest Holder” means any Persdrovinolds an Interest, regardless of whether suctoRéhas been
admitted to the Partnership as a Partner. “Intéte&lers” means all such Persons.

(s) “IPO” shall have the meaning setHan Section 13.9.
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® “Limited Partner” means any Perspmfo is referred to as such in the first paragrapthis Agreement
or who has become a Limited Partner pursuant téetfmes of this Agreement, and (ii) who holds aretest, in each case, in its capacity as a
Limited Partner. “Limited Partners” means all sirgrsons.

(u) “Liquidator” shall have the meaningt forth in Section 12.2 hereof.

(v) “Majority in Interest” shall be deteined by reference to the Partners’ Percentageestieand, when
referring to all Partners, shall mean Partners wioasnbined Percentage Interests represent mor&@%rof the Percentage Interests then
held by Partners as opposed to Interest Holdetthee not been admitted as Partners, and, wherrirgf to Limited Partners only, shall
mean Limited Partners whose combined PercentageeBit represent more than 50% of the Percenttayedts then held by Limited
Partners (as opposed to General Partners or Ihtéoéders that have not been admitted as Limitetni@es).

(w) “Nonrecourse Deductions” has the megrset forth in Regulations Section 1.704-2(b){id &.704-2(c).

x) “Nonrecourse Liability” has the meagiset forth in Regulations Section 1.704-2(b)(3).

) “Officer” means any person appoinésdan officer of the Partnership pursuant to Sedi8(a) of this
Agreement.

(2) “OCI Credit Facility” means the sengecured credit facility provided to OCI pursutmthe Credit

Agreement, dated as of July 18, 2013 by and amddig fBe guarantors party thereto, the financidiiingons party thereto as lenders, Bank
of America, N.A., as administrative agent for teeders, and Bank of America Merrill Lynch, as dekd arranger and sole book manager, as
the same may be amended, restated, replaced,nedda@r otherwise modified from time to time.

(aa) “Partner Nonrecourse Debt Minimum Gaias the meaning set forth in Regulations Secti@®4-2(i)
2).

(bb) “Partner Nonrecourse Debt” has themmgaset forth in Regulations Section 1.704-2(h)(4)

(cc) “Partner Nonrecourse Deductions” esrheaning set forth in Regulations Section 1.70422.

(dd) “Partners” means the General Partardsall Limited Partners, where no distinctiondquired by the

context in which the term is used herein. “Paftnegans any one of the Partners.

(ee) “Partnership” means the partnershiginaed pursuant to this Agreement and the reconsti
partnership continuing the business of this Pastriprin the event of a dissolution as providedecti®n 12 hereof.
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(ff) “Partnership Credit Facility” has theeaning set forth in Section 5.7(a) hereof.

(99) “Partnership Committee” shall meart t@nmittee of Partners’ Representatives formedcamdinued
pursuant to Section 5.2 hereof.

(hh) “Partnership Minimum Gain” has the mieg set forth in Regulations Sections 1.704-2(b3fd 1.704-2
(d)(D).

(i) “Percentage Interest” means, withect to any Partner, the percentage intereseiR#ntnership as
provided in Section 2 hereof.

an “Permitted Transfer” means any triamsassignment, encumbrance, pledge or otheral@mnof an
Interest in the Partnership in accordance withi8ed0.2 hereof.

(KKk) “Person” means any individual, parstep, corporation, trust, or other entity.

(In “Profits” and “Losses” means, forakafiscal year or other period, an amount equéhéoPartnership’s
taxable income or loss for such year or periocereined in accordance with Code Section 703(a)tlfierpurpose, all items of income, gain,
loss, or deduction required to be stated separptelsuant to Code Section 703(a)(1) shall be iredud taxable income or loss), with the
following adjustments:

(@ Any income of the Partnership thmekempt from federal income tax and not othentéken
into account in computing Profits or Losses purstaithis Section 1.7(ll) shall be added to suctakde income or loss;

(i) Any expenditures of the Partnerstigscribed in Code Section 705(a)(2)(B), or treate€ode
Section 705(a)(2)(B) expenditures pursuant to Regns Section 1.704-1(b)(2)(iv){] iand not otherwise taken into account in computing
Profits or Losses pursuant to this Section 1.74Hpll be subtracted from such taxable income s;lo

(iii) In the event the Gross Asset Valti@oy Partnership asset is adjusted pursuant ttioBek. 7(o)
(i) or Section 1.7(0)(iv) hereof, the amount otkwadjustment shall be taken into account as galimss from the disposition of such asset for
purposes of computing Profits or Losses;

(iv) Gain or loss resulting from any disjimn of Property with respect to which gain osdas
recognized for federal income tax purposes shatidmputed by reference to the Gross Asset Valdkeoproperty disposed of,
notwithstanding that the adjusted tax basis of quroperty differs from its Gross Asset Value;

(v) In lieu of the depreciation, amortipa, and other cost recovery deductions takenastount in
computing such taxable income or loss, there $fsall
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taken into account Depreciation for such fiscalry@aother period, computed in accordance withiSec.7(m) hereof;

(vi) To the extent an adjustment to thpisteéd tax basis of any Partnership asset pursadwde
Section 734(b) is required pursuant to Regulat®action 1.704-1(b)(2)(iv)( ( 4) to be taken into account in determining Capitatéunts
as a result of a distribution other than in liquida of a Partner or Interest Holder's interest #mount of such adjustment shall be treated as
an item of gain (if the adjustment increases trsishaf the asset) or loss (if the adjustment deg®éhe basis of the asset) from the dispos
of the asset and shall be taken into account fguqaes of computing Profits and Losses; and

(vii) Notwithstanding any other provisiohtbis Section 1.7(ll), any items of Partnershipdme,
gain, loss or deduction that are specially allogtgtgrsuant to Section 3.2 or Section 3.3 heredf sbabe taken into account in computing
Profits or Losses. The amount of the items ofrieasghip income, gain, loss or deduction availableet specially allocated pursuant to the
previous sentence or pursuant to such subsectiatise determined pursuant to rules analogoussdset set forth in this definition of Profits
and Losses.

(mm)  “Property’means all real and personal property acquired &ytrtnership and any improvements the
and shall include both tangible and intangible prop

(nn) “Regulations” means the Income Tax lRatipns promulgated under the Code, as such régusamay
be amended from time to time (including correspongdgirovisions of succeeding regulations).

(00) “Representative” means a represergdtithe Partnership Committee appointed purswagéttion 5.2
(a) hereof and who has not ceased to be a repagisenin accordance with such section. “Represiessi means all such Representatives.

(pp) “Transfer” means, as a noun, any vi@gnor involuntary transfer, sale, pledge, hypoti®n, or other
disposition and, as a verb, voluntarily or involnily to transfer, sell, pledge, hypothecate, dieotvise dispose of; provided that, subject to
the last sentence of Section 10.1, no Transfessaraince of any equity interest in any Person tinatttl or indirectly holds Interests shall
constitute a Transfer of such Interests for purpagehis Agreement.

(qq) “Ultimate Parent” means (i) in the eag OCI, OCI Chemical Corporation and (ii) in ttesse of NRP
TRONA, Natural Resource Partners L.P., a Delawiaritdd partnership.

1.8 Title to Property All real and personal property owned by the farthip shall be owned by the Partnership as an
entity and, insofar as permitted by applicable laavPartner shall have any ownership interest @ guoperty in its individual name or right,
and each Partner’s interest in the Partnership Baaglersonal property for all purposes. Excepitherwise provided in this Agreement, the
Partnership shall hold all of its real and persqamaperty in the name of the Partnership and nttémame of any Partner.
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1.9 Payments of Individual Obligation3he Partnership’s credit and assets shall bé salely for the benefit of the
Partnership, and no asset of the Partnership Iskatbnsferred or encumbered for or in paymenngfiadividual obligation of any Partner.

SECTION 2
PARTNER’S CAPITAL CONTRIBUTIONS
2.1 General PartnersThe names, addresses, and Percentage Intefrésts@eneral Partners are as follows:
Percentage
Name and Address Interest
OCI RESOURCES LP 40.9¢%
Five Concourse Parkway

Suite 2500
Atlanta, Georgia 30328
Attention: Chief Executive Office

NRP TRONA LLC 39.31%
c/o NRP (Operating) LLC

601 Jefferson

Suite 3600

Houston, Texas 77002

Attention: Vice President and General Coul

2.2 Limited Partner The names, addresses, and Percentage Intefrfstslamited Partners are as follows:
Percentage
Name and Address Interest
OCI RESOURCES LP 10.02%
Five Concourse Parkway

Suite 2500
Atlanta, Georgia 30328
Attention: Chief Executive Office

NRP TRONA LLC 9.65%
c/o NRP (Operating) LLC

601 Jefferson

Suite 3600

Houston, Texas 77002

Attention: Vice President and General Coul
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2.3 Additional Capital Contributions

€)) In General The Partners hereby agree to contribute froma timtime in accordance with their Percen
Interests (or, as between OCI and NRP TRONA onlguich other percentages as may from time to tengglbeed upon by them) such
additional funds as may be required by the Partigend called for by the Partnership Committeeldifional Capital Contributions required
by this Section 2.3(a) shall be made on two dagtite from the Partnership Committee. Notwithstagdnything to the contrary in this
Agreement, the Partners hereby agree that if atiarg/the relative Percentage Interests of the @éfartners are not proportionate to their
relative aggregate Capital Contributions, and slisproportionality is not attributable to disproponate Capital Contributions agreed to by
OCI and NRP TRONA pursuant to the first sentencthisfSection 2.3(a), the General Partners will ensikch additional Capital
Contributions and shall be entitled to receive stiskributions as are necessary to restore sugbopionality.

(b) Preemptive RightsEach of OCI and NRP TRONA shall have the pre@rapight, during a reasonable
time and on reasonable conditions, both to be fiyethe Partnership Committee in their absoluterdison, to subscribe pro rata, in
proportion to their Percentage Interests, for aigitional Interests in the Partnership.

2.4 Membes Liability . Except as otherwise provided by this Agreement, imited Partner shall be liable for the
debts, liabilities, contracts or any other obligat of the Partnership. Except as otherwise pealvizy this Agreement, any pre-existing
agreements among the Partners, or applicablelatat@ Limited Partner shall be liable only to matseCapital Contributions and shall not
required to restore a deficit balance in its Capitaount or to lend any funds to the Partnershipéter its Capital Contributions have been
paid, to make any additional contributions to tletRership.

SECTION 3
ALLOCATIONS
3.1 Profits and Losses
€) After giving effect to the specidbahtions set forth in Sections 3.2 and 3.3 hereadfits and Losses for

any fiscal year shall be allocated among the Pegtaed Interest Holdepo ratain accordance with their respective Percentagedsts.

(b) Losses allocated pursuant to Se@iaa) hereof shall not exceed the maximum amolbbsses that
can be so allocated without causing any Partnérterest Holder to have an Adjusted Capital Accdbeficit at the end of any fiscal year.
All Losses in excess of the limitation set forttthins Section 3.1(b) shall be allocated among thae®al Partnergro ratain accordance with
their respective Percentage Interests. Any Loalesated pursuant to the previous sentence ofSddion 3.1(b) shall be reversed with an
allocation of Profits of an equal amount prior ttyallocations pursuant to Section 3.1(a).

3.2 Special Allocations The following special allocations shall be mauéhe following order:
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(a) Minimum Gain ChargebaclkExcept as otherwise provided in RegulationsiSedt.704-2(f),
notwithstanding any other provision of this Sect®iif there is a net decrease in Partnership Mimm@Gain during any fiscal year, each
Partner and Interest Holder shall be speciallycalled items of Partnership income and gain for $ischl year (and, if necessary, subsequent
fiscal years) in an amount equal to such Partrartsinterest Holder’'s share of the net decreafaitmership Minimum Gain, determined in
accordance with Regulations Section 1.704-2(g)ocations pursuant to the previous sentence shathdéde in proportion to the respective
amounts required to be allocated to each Partreetraarest Holder pursuant thereto. The itemsetedallocated shall be determined in
accordance with Regulations Sections 1.704-2(§(@) 1.704-2(j)(2). This Section 3.2(a) is intenttedomply with the minimum gain
chargeback requirement in Regulations Section 12{f)4and shall be interpreted consistently thetkwi

(b) Partner Minimum Gain Chargebackxcept as otherwise provided in RegulationsiBedt.704-2(i)(4),
notwithstanding any other provision of this Sect®iif there is a net decrease in Partner NonresoDebt Minimum Gain attributable to a
Partner Nonrecourse Debt during any fiscal yeath €artner and Interest Holder who has a shateedPartner Nonrecourse Debt Minimum
Gain attributable to such Partner Nonrecourse Digligrmined in accordance with Regulations Secti@f4-2(i)(5), shall be specially
allocated items of Partnership income and gairsfimh fiscal year (and, if necessary, subsequerdlfigars) in an amount equal to such
Partner’s and Interest Holder’s share of the netadese in Partner Nonrecourse Debt Minimum Gaiibatable to such Partner Nonrecourse
Debt, determined in accordance with Regulationgi@®d.704-2(i)(4). Allocations pursuant to theywous sentence shall be made in
proportion to the respective amounts required tallmeated to each Partner and Interest Holderyauntsthereto. The items to be so allocated
shall be determined in accordance with Regulat®ertions 1.704-2(i)(4) and 1.704-2(j)(2). Thist®et3.2(b) is intended to comply with
the minimum gain chargeback requirement in ReguiatiSection 1.704-2(i)(4) and shall be interpretusistently therewith.

(c) Qualified Income OffsetIn the event any Partner or Interest Holder peetedly receives any
adjustments, allocations, or distributions desdrilmeRegulations Sections 1.704-1(b)(2)(i){(dt), 1.704-1(b)(2)(i)(d(5) or 1.704-1(b)(2)
(ii)( d)( 8), items of Partnership income and gain shall lezigly allocated to each such Interest Holdemirmmount and manner sufficient
to eliminate, to the extent required by the Reduiest, the Adjusted Capital Account Deficit of suakerest Holder as quickly as possible;
provided that an allocation pursuant to this Sec8#®(c) shall be made only if and to the exteat fuch Interest Holder would have an
Adjusted Capital Account Deficit after all othetaaations provided for in this Section 3 have btamatively made as if this Section 3.2(c)
were not in the Agreement. This Section 3.2(chisnded to comply with the qualified income offssjuirement in Regulations Section
1.704-1(b)(2)(ii)(_d) and shall be interpreted consistently therewith.

(d) Gross Income Allocationin the event any Partner or Interest Holderdrag\djusted Capital Account
Deficit at the end of any fiscal year which is ktess of the sum of (i) the amount such Interedtiétds obligated to restore pursuant to any
provision of this Agreement, and (ii) the amountfsinterest Holder is deemed to be obligated ttwregpursuant to the penultimate sentei
of Regulations Sections 1.704-2(g)(1) and 1.70%£&)ji each such Interest Holder shall be specallycated items of Partnership income and
gain in the
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amount of such excess as quickly as possible, geavihat an allocation pursuant to this Sectiofd}.€hall be made only if and to the extent
that such Interest Holder would have a deficit @dglccount in excess of such sum after all othieccations provided for in this Section 3
have been made as if Section 3.2(c) hereof and#ttion 3.2(d) were not in the Agreement.

(e) Nonrecourse Deduction®onrecourse Deductions for any fiscal year beoperiod shall be specially
allocated among the Partners and Interest Holgtersatain accordance with their respective Percentagedsts.

Partner Nonrecourse Deductionsny Partner Nonrecourse Deductions for any figear or other peric
shall be specially allocated to the Partner orregeHolder who bears the economic risk of losé waspect to the Partner Nonrecourse Debt
to which such Partner Nonrecourse Deductions atibatible in accordance with Regulations Sectigt©4-2(i)(1).

(9) Section 754 AdjustmentsTo the extent an adjustment to the adjustedbéasis of any Partnership asset
pursuant to Code Section 734(b) (including any fadjhstments pursuant to Regulations Section 12{B%41)) is required, pursuant to
Regulations Sections 1.704-1(b)(2)(iv)()mo be taken into account in determining CapMatounts, the amount of such adjustment to
Capital Accounts shall be treated as an item af ghthe adjustment increases the basis of thetpss loss (if the adjustment decreases such
basis) and such gain or loss shall be specialbcated to the Partners and Interest Holders inreneraconsistent with the manner in which
their Capital Accounts are required to be adjupteuant to such Section of the Regulations.

3.3 Curative Allocations

The allocations set forth in Sections 3.1(b) ar&direof (collectively, the “Regulatory Allocatidhare intended
to comply with the requirements of the Regulatiotigs the intent of the parties hereto thatHe éxtent possible, all Regulatory Allocations
shall be offset either with other Regulatory AllGoas or with special allocations of other itemdPairtnership income, gain, loss, or deduc
pursuant to this Section 3.3. Therefore, notwéthding any other provision of Section 3 (other tti@Regulatory Allocations), the
Partnership Committee shall make such offsettiregigh allocations of Partnership income, gain, lesgleduction in whatever manner it
determines appropriate so that, after such offegtilocations are made, each Partner’s or Intétekter’'s Capital Account balance is, to the
extent possible, equal to the Capital Account $eetson would have had if the Regulatory Allocatiaese not terms of this Agreement and
all Partnership items were allocated pursuant ti@e3.1(a). In exercising its discretion und@stSection 3.3, the Partnership Committee
shall take into account future Regulatory Allocatidhat, although not yet made, are likely to dftgber Regulatory Allocations previously
made.

3.4 Other Allocation Rules

€) For purposes of determining the Rspfiosses, or any other items allocable to anipdeProfits, Losse:
and any such other items shall be determined aily d
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monthly’ or other basis, as determined by the Rastrip Committee using any permissible method u@dele Section 706 and the
Regulations thereunder.

(b) Except as otherwise provided in tggeement, all items of Partnership income, gaies) deduction, a
any other allocations not otherwise provided falkbe divided among the Partners and Interest ¢tslth the same proportions as they share
Profits or Losses, as the case may be, for the year

(c) The Partners are aware of the inctareonsequences of the allocations made by tligdBe3 and
hereby agree to be bound by the provisions of3kigtion 3 in reporting their shares of Partnergiipme and loss for income tax purposes.

(d) Solely for purposes of determininBartner’s or Interest Holder’s proportionate shadrihe “excess
nonrecourse liabilities” of the Partnership witlie meaning of Regulations Section 1.752-3(a){3ny, such excess nonrecourse liability
shall be allocated to the Partners or Interest éfslas follows:

0] First, such excess nonrecourseliizs shall be allocated to the Partners and &selHolders up
to the amount of built-in gain allocable to suchigda on Code Section 704(c) property (as defindRidgulations Section 1.704-3(a)(3)(i)) or
property for which reverse Code Section 704(c)caltimns are applicable (as described in Regulats@tsion 1.704-3(a)(6)(i)) where such
property is subject to the nonrecourse liabilitythe extent such gain exceeds the gain describRégulations Section 1.752-3(a)(2).

(i) Second, the balance of such excessatourse liabilities, if any, shall be allocatedhe
Partners and Interest Holders in accordance wiin Bercentage Interests.

(e) To the extent permitted by Regulai®ections 1.704-2(h) and 1.704-2(i)(6), the Paship Committee
shall endeavor to treat distributions of AvailaBlash as having been made from the proceeds of eedluurse Liability or a Partner
Nonrecourse Debt only to the extent that suchibigions would cause or increase an Adjusted Clfiteount Deficit for any Interes
Holder.

3.5 Tax Allocations: Code Section 704(c)

In accordance with Code Section 704(c) and the Ré&gos thereunder, income, gain, loss, and dediuatith respect to
any property contributed to the capital of the Ranship shall, solely for tax purposes, be deteechiznd allocated among the Partners and
Interest Holders under the rules prescribed by Réigus Section 1.704-3(d)(2) so as to take accotiahy variation between the adjusted
basis of such property to the Partnership for faidecome tax purposes and its initial Gross A¥sdtie (computed in accordance with
Section 1.7(0)(i) hereof).

In the event the Gross Asset Value of any Partiees$set is adjusted pursuant to Section 1.7(d)éiieof, subsequent
allocations of income, gain, loss, and deductiotihwéspect to such asset shall take account ofarigtion between the adjusted basis of «
asset
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for federal income tax purposes and its Gross Agakte in the same manner as under Code Sectiofe)7@4d under the rules prescribed by
Regulations Section 1.704-3(d)(2).

Any elections or other decisions relating to suldiications shall be made by the Partnership Conesith any manner that
reasonably reflects the purpose and intentionisfAlgreement. Allocations pursuant to this Sec8dhare solely for purposes of federal,
state, and local taxes and shall not affect, @niynway be taken into account in computing, ang®®s Capital Account or share of Profits,
Losses, other items, or distributions pursuanttpovision of this Agreement.

SECTION 4
DISTRIBUTIONS

4.1 Quarterly Distributions Except as otherwise provided in Section 12 Hereilable Cash, if any, shall be
distributed quarterly in the following order andqpity:

(a) First, to the Partners, in proportiorthe total amount distributable to each suchreapursuant to this
Section 4.1(a), until each such Partner receivemnaount equal to the excess, if any, of (i) the alative additional Capital Contributions
made by such Partner pursuant to Section 2.3(aph&om the date hereof to the end of the quamteceding the quarter during which such
distribution is made, over (ii) the sum of all pratistributions to such Partner pursuant to thisti®a 4.1(a) during that same period; and

(b) The balance, if any, to the Partmecsratain accordance with their respective Percentagedsts.

4.2 Amounts Withheld All amounts withheld during any fiscal year puaat to the Code or any provision of any s
or local tax law with respect to any payment, distiion or allocation to the Partnership, the Pangror the Interest Holders shall be treate
all purposes under this Agreement as amountslalis&d pursuant to this Section 4 to the Partneilsfaa Interest Holders with respect to
which such amounts are withheld, and shall reduteuats otherwise distributable to each such Padueng such period, provided that, if
the amounts required to be withheld with respeeiaich Partner or Interest Holder during such peziaded the amounts otherwise
distributable to such Partner or Interest Holdeirdusuch period, such Partner or Interest Holtietl £ontribute to the Partnership an amc
equal to such excess upon demand by OCI. Thed?ahip Committee is authorized to withhold fromtidlgitions, or with respect to
allocations, to the Partners and Interest Holdedsta pay over to any federal, state, or local gorent any amounts required to be so
withheld pursuant to the Code or any provisionarof other federal, state, or local law, and magcalle any such amounts among the Pai
and Interest Holders in any manner that is in ataoce with applicable law.

SECTION 5
MANAGEMENT

5.1 General Authority of General Partreard Partnership CommitteeThe General Partners shall have such rights,
powers and authority, and only such rights, powaeics authority, in the management of the Propertytha business of the Partnership as
shall be

17




necessary to enable them to take such acts asqriged to be taken by them in accordance withAlgieement and applicable law. Except
as otherwise provided in this Agreement (includiwghout limitation, in this Section 5) or as othése required by applicable law, the
property and business of the Partnership shalldaged by the Partnership Committee, which habgtextent permitted by applicable law,
all requisite right, power and authority to, andymaithout the consent of Partners, exercise alhquowers and do all such lawful acts and
things as are not directed or required by this Agrent or the Act to be exercised or done or corseiatby the Partners, including but not
limited to, the right, power and authority to catise Partnership to:

(a) Acquire by purchase, lease, or otlerany real or personal property which may be s&a1g,
convenient, or incidental to the accomplishmerthefpurposes of the Partnership;

(b) Operate, maintain, finance, impras@jstruct, own, grant options with respect to,, sglhvey, assign,
mortgage, and lease any real estate and any pémmoparty necessary, convenient, or incidentdhtoaccomplishment of the purposes of
Partnership;

(c) Execute any and all agreements, actgr documents, certifications, and instrumentessary or
appropriate in connection with the management, tanance, and operation of Partnership propertin oonnection with managing the
affairs of the Partnership, including executing adraents to this Agreement and the Certificate ooetance with the terms of this
Agreement;

(d) Borrow money and issue evidencesmidébtedness necessary, convenient, or incidentiaéto
accomplishment of the purposes of the Partnersahigh,secure the same by mortgage, pledge, or agmeoth any Partnership property;

(e) Execute, in furtherance of any omélihe purposes of the Partnership, any deede |easrtgage, deed of
trust, mortgage note, promissory note, bill of satentract, or other instrument purporting to conge encumber any or all of the Partnership

property;

) Prepay in whole or in part, refinencecast, increase, modify, or extend any liaegdiaffecting the
Property and in connection therewith execute angrestons or renewals of encumbrances on any of #ile Property;

(9) Care for and distribute funds to Bagtners and Interest Holders by way of cash, im;aeturn of capita
or otherwise, all in accordance with the provisiohthis Agreement, and perform all matters intierance of the objectives of the Partner
or this Agreement;

(h) Contract on behalf of the Partnerdhipthe employment and services of employees anddependent
contractors, such as lawyers and accountants, @ledate to such Persons the duty to manage ongspany of the assets or operations of
the Partnership;
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() Engage in any kind of activity anérform and carry out contracts of any kind (inchglcontracts of
insurance covering risks to Partnership Property@eaneral Partner liability) necessary or incidettaor in connection with, the
accomplishment of the purposes of the Partnerslsippay be lawfully carried on or performed by amenship under the laws of each state in
which the Partnership is then formed or qualified;

@) Make any and all elections for feglestate, and local tax purposes including, buifingted to, any
election, if permitted by applicable law: (i) tojast the basis of Partnership property pursuadidde Sections 754, 734(b) and 743(b), or
comparable provisions of state or local law, inregtion with transfers of Partnership Interests Radnership distributions; (ii) with the
consent of the Partner or Interest Holder affetiiedeby, to extend the statute of limitations fesessment of tax deficiencies against such
Partners and Interest Holders with respect to ajeists to the Partnership’s federal, state, od l@oareturns; and (iii) in accordance with
Section 8.5 hereof, to represent the PartnerdigpPartners and the Interest Holders before taadiigorities or courts of competent
jurisdiction in tax matters affecting the Partnépsithe Partners, and the Interest Holders in ttegiracities as Partners or Interest Holders,
to file any tax returns and execute any agreenmmisher documents relating to or affecting sushntatters, including, to the extent provic
in Code Sections 6221 through 6231, agreementther documents that bind the Partners and Intételsters with respect to such tax
matters or otherwise affect the rights of the Raghip, Partners, and Interest Holders;

(k) Take, or refrain from taking, all mcts, not expressly proscribed or limited by thigrédement, as may be
necessary or appropriate to accomplish the purpafsthe Partnership; and

)] Institute, prosecute, defend, settampromise, and dismiss lawsuits or other jutlmiadministrative
proceedings brought on or in behalf of, or agaitgt,Partnership and to engage counsel or oth@aninection therewith.

5.2 Partnership Committee
(a) RepresentativesThe Partnership Committee shall consist of sé¥epresentatives, four of whom shall

be appointed by OCI and three of whom shall be igppd by NRP TRONA, unless NRP TRONA shall elecappoint a lesser number of
Representatives. Each Partner shall appoint ipsedRentatives and shall fill vacancies as they ioadthin 15 days. Representatives shall
serve for indefinite terms at the pleasure of {hygointing Partner.

(b) Meetings of the Partnership Committee

(@ The Partnership Committee may htdchieetings, both regular and special, either withni
without the State of Delaware, and either in peisoby telephone.

(i) An annual meeting of the PartnersBipmmittee shall be held at such time and placaguhe
month of February as shall be determined by theddemtatives. The Partnership Committee shall bo&meeting in the third quarter of
each calendar year and one meeting in the fourhteyuof each calendar year and may hold such
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additional regular meetings as a majority of th@feesentatives shall determine to be necessary.S€beetary shall cause written notice of
place, date and hour of each regular meeting oP#renership Committee, along with a list of therada items for such Partnership
Committee meeting, to be given to each Represgatatt less than two days before the date of suagting if such notice is given personi

or by telegram, or not less than five days befbeedate of such meeting if such notice is givemiayl. Notice of any such meeting need not
be given to any Representative who attends suctimgegithout protesting the lack of notice to hiprior to or at the commencement of such
meeting, or to any Representative who submits rmesigvaiver of notice, whether before or after sueteting. No notice need be given of
adjourned meeting, unless the time and place chdj@urned meeting are not announced at the tinaeljolirnment, in which case notice
conforming to the requirements of this Section Idbalgiven to each Representative.

(iii) Special meetings of the PartnersGipmmittee may be called by the president on tweday
notice to each Representative, if such noticevsrgpersonally or by telegram, on five days’ notfaaich notice is given by mail, or without
notice if such notice requirement is expressly wdiby all of the Representatives. Special meeshgd be called by the president or
secretary in like manner and on like notice onwhigten request of two Representatives.

(iv) At each meeting of the Partnershipm@aittee, each Representative of each Partneriséall
authorized to vote on his own behalf and on bebfadfach and every other Representative of sucm@atiat is not present at such meeting.
The presence of a Representative (in person oughra voting Representative) of a majority in nunmdfehe Partners shall be necessary and
sufficient to constitute a quorum for the transacdf business; provided that at least one of Kegresentatives must be a Representative
appointed by OCI, and the act of a majority of Representatives, whether present at such meetirgpsented by another Representative
voting on his behalf, at which there is a quoruralldhe the act of the Partnership Committee, exasphay be otherwise specifically provir
by this Agreement or the Act. If a quorum shall be present at any meeting of Representativef}¢ipeesentatives present thereat may
adjourn the meeting from time to time, without etbther than announcement at the meeting, ugtibaum shall be present.

(v) Each Partner hereby agrees thataill §le bound by the act or vote of any of its Repreatives,
whether acting on his own behalf or on behalf tieotRepresentatives in accordance with SectiomXi2) hereof, and without regard to any
requirement or procedure of such Partner for aightion or ratification of the act or vote of suRkpresentative, including, without
limitation, any financial limitations or restrictis placed by such Partner on the acts or votesyoRapresentative.

(c) Action Without Meeting Any action required or permitted to be takearat meeting of the Partnership
Committee or any committee thereof may be takehawit a meeting if all the Representatives or membésuch committee, as the case |
be, consent thereto in writing or by electroniaisiaission, and the writings or electronic transioissare filed with the minutes of
proceedings of the Partnership Committee or coramitt
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(d) Subcommittees of Representatives

@ The Partnership Committee may, tgofation passed by a majority of all of the Repnéstives,
designate one or more subcommittees, each subctaartitconsist of two or more of the Representafiwdich, to the extent provided in
said resolution, shall have and may exercise theepoof the Partnership Committee in the managewfahe business and affairs of the
Partnership. Such subcommittee or subcommittesslslive such name or names as may be determiotiime to time by resolution
adopted by the Partnership Committee. NRP TRON $le entitled to nominate Representatives onsatyzommittee appointed by the
Partnership Committee, but the majority of Represares on all such subcommittees shall be Reptatess appointed by OCI.

(i) Each subcommittee shall keep regmarutes of its proceedings and report the santieeto
Partnership Committee when required.

(e) Compensation of Representativéepresentatives, as such, shall not receivestatgd salary for their
services, provided that nothing herein containedl §te construed to preclude any Representative gerving the Partnership in any other
capacity and receiving compensation therefor.

() General Standards of Conduct for iRepntatives
0] A member of the Partnership Comneitshall discharge his duties as a Representatieieding
his duties as a member of a subcommittee:
(A) In a manner he believes in good fadttbe in the best interests of the Partnership; and
(B) With the care an ordinarily prudentgmn in a like position would exercise under
similar circumstances.
(i) In discharging his duties, a Repraagive is entitled to rely on information, opingmeports, or

statements, including financial statements andrdthencial data, if prepared or presented by:

(A) One or more Officers or employeesha Partnership whom the Representative
reasonably believes to be reliable and competettieimatters presented;

(B) Legal counsel, public accountantsestment bankers, or other persons as to matters tt
Representative reasonably believes are within ¢negm’s professional or expert competence; or

© A subcommittee of the Partnership Cattam of which he is not a member if the
Representative reasonably believes the subcomnmitbeits confidence.
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(iii) Notwithstanding subsection (ii) ala Representative is not entitled to rely if he knowledg
concerning the matter in question that makes rediatherwise permitted by subsection (ii) above amanted.

5.3 Officers

(a) Appointment

0] The officers of the Partnership sie chosen by the Partnership Committee and blal
president, a secretary and a treasurer. Two oe wifices may be held by the same person, excaptthere the offices of president and
secretary are held by the same person, such pshstimot hold any other office.

(i) The Partnership Committee at eachuah meeting shall choose a president from its nezsb
and shall choose a secretary and a treasurereneitivhom need be a Representative on the PanipeZommittee.

(iii) The Partnership Committee may appainch other officers and agents as it shall deecessar
or desirable, who shall hold their offices for suetms and shall exercise such powers and perfoom duties as shall be determined from
time to time by the Partnership Committee.

(iv) The officers of the Partnership shadld office until their successors are chosenaralify in
their stead. Any officer elected or appointed iy Partnership Committee may be removed at anyhiyribe affirmative vote of a majority
all of the Representatives, or by any subcommidtesuperior officer upon whom such power of remaoval be conferred by the affirmative
vote of a majority of all of the Representativéfsthe office of any officer shall become vacant &my reason, the vacancy shall be filled by
the Partnership Committee.

(b) The President

@ The president shall be the chiefastive officer of the Partnership. He shall presad all
meetings of the Partners and Partnership Commiéted|, be ex officiaa member of all standing subcommittees, shall lganeral and active
management of the business of the Partnershipstaaitisee that all orders and resolutions of thénBeship Committee are carried into effi

(i) The president shall execute deedses bonds, mortgages and contracts, and otheurmsnts,
except where required or permitted by law to bentiise signed and executed and except where thingignd execution thereof shall be
expressly delegated by the Partnership Committsertte other officer or agent of the Partnership.

(c) The SecretaryThe secretary shall attend all meetings of trership Committee and all meetings of
the Partners and record all votes and the mindtael proceedings in a book to be kept for thatgmse and shall perform like duties for the
standing subcommittees when required. He shadl, @wcause to be given, notice of all meetinghefPartners and special meetings of the
Partnership Committee, and shall perform
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such other duties as may be prescribed by the étahip Committee or president, under whose supervize shall be.
(d) The Treasurer

@ The treasurer shall have the custoftiphe Partnership funds and securities and &keaib full
and accurate accounts of receipts and disbursenmelnt®ks belonging to the Partnership and shadbdi all moneys and other valuable
effects in the name and to the credit of the Pastnp in such depositaries as may be designatédebiartnership Committee.

(i) The treasurer shall disburse thed&inf the Partnership as may be ordered by thaétahip
Committee, taking proper vouchers for such disbuesds, and shall render to the president and Remas/es, at the regular meetings of
Partnership Committee, or whenever they may redyies account of all his transactions as treasamd of the financial condition of the
Partnership.

(iii) If required by the Partnership Conttee, the treasurer shall give the Partnershipna lfahich
shall be renewed every six years) in such sum atidswuch surety or sureties as shall be satisfadtothe Partnership Committee for the
faithful performance of the duties of his officeddiior the restoration of the Partnership in caski®fleath, resignation, retirement or removal
from office, of all books, papers, vouchers, moaay other property of whatever kind in his possessr under his control belonging to the
Partnership.

(e) General Standards of Conduct fordeff.
0] An Officer with discretionary authtyr shall discharge his duties as such:
(A) In a manner he believes in good fadttbe in the best interests of the Partnership; and
. (B) With the care an ordinary prudent paris a like position would exercise under similar
circumstances.
(i) In discharging his duties, an Offige entitled to rely on information, opinions, c&fs, or

statements, including financial statements andrdthancial data, if prepared or presented by:

(A) One or more Officers or employeesha Partnership whom the Officer reasonably
believes to be reliable and competent in the nafiezsented; or

(B) Legal counsel, public accountantsestment bankers, or other persons as to matters tt
Officer reasonably believes are within the pers@nifessional or expert competence.
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(iii) Notwithstanding subsection (ii) alEpan Officer is not entitled to rely if he has Wwhedge
concerning the matter in question that makes rediatherwise permitted by subsection (ii) above amanted.

5.4 Right to Rely on Books of AccounEach officer, Representative, or member of afycemmittee designed by t
Partnership Committee shall, in the performandei®fiuties, be fully protected in relying in goaitth upon the books of account or reports
made to the Partnership by any of its officialdpman independent certified public accountant oabyppraiser selected with reasonable care
by the Partnership Committee or by any such subdteeror in relying in good faith upon other recof the Partnership.

55 Indemnification of Representatives @xfficers.

€)) To the fullest extent permitted bylkgable law, each Representative, Officer and tmaiéied Person
(and their respective heirs, executors and adma@s) shall be indemnified by the Partnership (@ny receiver, liquidator or trustee of, or
successor to, the Partnership) from and againsaadyall liabilities, obligations, losses, damagesalties, costs or expenses (including,
without limitation, all costs and expenses of deéerappeal or settlement reasonably incurred liymposed upon him) in connection with or
arising out of any action, suit or proceeding inickthe may be involved and which relates in any wethe Partnership or its business and
assets, or to which he may be made a party by mezfduis being or having been a Representativefficed of the Partnership or, at its
request, a partner or officer of any partnershipayporation of which it is a partner, stockholdercreditor and for which he is not entitled to
be indemnified (whether or not he continues to Bepresentative, Officer or Indemnified Persorhattime of imposing or incurring such
expenses); provided, however, that no indemnificashall be provided hereunder in respect of natierto which he shall be finally
adjudged in such action, suit or proceeding tadddd for breach of any duty expressly imposedhiy Agreement; intentional misconduct; a
knowing violation of law; or any transaction frontieh such Representative, Officer or IndemnifiedsBe derived an improper personal
benefit. With respect to any criminal action oogeeding, no indemnification shall be provided bader if such Representative, Officer or
Indemnified Person had reasonable cause to behewdiis or her conduct was unlawful. In the ewsdrd settlement of any such action, suit
or proceeding, indemnification shall be providediyan connection with such matters covered by ti#lement as to which the Partnership is
advised by counsel that the person to be indenthifié not commit a breach of duty; intentional misduct; a knowing violation of law;
derive an improper personal benefit from a tranisagbr have reasonable cause to believe thatrhigioconduct was unlawful.
Notwithstanding the foregoing, no indemnificatidrall be provided hereunder in respect of any claynthe Partnership or any Parti
against a Representative, Officer or Indemnifieds&a other than a claim for costs and expensesfehde, appeal and settlement reasonably
incurred by or imposed on him and otherwise inddiallie hereunder. The foregoing right of indengafion shall not be exclusive of other
rights to which he may be entitled.

(b) The Partnership shall pay expensébeysare incurred by any Indemnified Person, Repriative or
Officer in connection with any action, claim, oopeeding that the Indemnified Person, Represertatifficer asserts in good faith to be
subject to the indemnification obligations setlfidnerein, upon receipt of an undertaking from
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such Indemnified Person, Representative or Offieeepay all amounts so paid by the Partnershipdcextent that it is finally determined
that the Indemnified Person, Representative orc@®ffis not entitled to be indemnified therefor unidhe terms hereof.

(c) If a claim for indemnification or panent of expenses hereunder is not paid in full iwitln days after a
written claim therefor has been received by théreaship, the claimant may file suit to recover tipaid amount of such claim and, if
successful in whole or in part, shall be entitiedé¢ paid the expense of prosecuting such claimany such action the Partnership shall have
the burden of proving that the claimant was noitledtto the requested indemnification or paymedréxpenses under applicable law.

5.6 Dayto-Day Management: Staffing

€) Executive Staffing and TechnologiGalidance The Partners agree that OCI shall have the nssipitity
for the management and staffing of the Partnerahipthe furnishing to it of technological guidan€aCI agrees to furnish the following
normal and essential business services to thedrahip with OCI's own personnel; provided, howevkat OCI's obligation under this
Section 5.6 may be performed by OCI Enterprisesdnany of its Affiliates:

(0 All management, supervision and austration above the level of Resident Plant Manage

(i) General engineering, research ancetbgment, and technological guidance, except work
performed directly related to specific projectstudies (which work is subject to Section 5.8(keb#);

(iii) Accounting, payroll, credit and taxd information services, including, without lintitan,
Partnership accounting, cost accounting, payrelparation and filing, cash receipts and disbursesrigamdling including paying and filing
vendor’s invoices, and tax return preparation alivtjf(all such services to be based upon repoois fplant personnel pertaining to
production, material receipts and shipments, inmees, employee time and job distribution and similar informaticustomarily furnished t
operating plant personnel);

(iv) Public relations and advertising sees;

(v) Employee training and employee relasi, including, without limitation, negotiation and
administration of labor contracts and employee beplans;

(vi) Transportation services, includingtheut limitation, negotiation of favorable freigrates and
general supervision of freight claim processing atiger traffic matters;

(vii) Routine legal services (not includipgpblems involving actual or threatened litigatipatent
exploration and filing or other extraordinary legatvices);
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(viii) Environmental control services, inding compliance with all applicable environmentait anc
regulations;

(ix) Treasury and internal audit servie@sl administration of an overall insurance progfam
protection of Partnership assets; and

x) Purchasing services, including, withbmitation, negotiation for major purchases and
administration of purchasing routines includingieswof all appropriation requests and acquisitibelectrical energy and necessary plant
fuels.

(b) Plant and Mine StaffingThe mining, refining, processing, storage arigmhg operations conducted at
the Big Island Plant and all other operations ianidl thereto conducted upon and in the vicinityhef Big Island Plant shall be performed by
plant and mine forces on the payroll of the Pashigx. Such forces shall be headquartered at &aid pnder the supervision of the Resident
Plant Manager.

(c) Other Staffing The Partnership shall have authority to contfacand bear the cost of such specialized
and extraordinary outside services relating tojisrations and activities as shall be authorizethbyPartnership Committee.

(d) Compensatian Subject to and in accordance with the termspaodisions of this Agreement and such
reasonable allocation and other procedures as magteed upon by OCI (and/or its Affiliates) and Bartnership from time to time, the
Partnership hereby agrees to reimburse OCI (aiitd/affiliates) for all direct and indirect costa@d expenses incurred by OCI (and/or its
Affiliates) in connection with the provision of tlservices described in Section 5.6(a) hereof, dinlythe following:

0] any payments or expenses incurrednfeurance coverage, including allocable portiohs
premiums, and negotiated instruments (includingtyuoonds and performance bonds) provided by uniters with respect to the assets or
business of the Partnership;

(i) an allocated portion of salaries aathted benefits (including 401(k), pension, basuand
health insurance benefits) and expenses of persem@oyed by OCI (and/or its Affiliates) who remdmrvices to the Partnership, plus
general and administrative expenses associatedswith personnel;

(iii) any taxes or other direct operataxpenses paid by OCI (and/or its Affiliates) foe thenefit of
the Partnership (including any state income, frasgchr similar tax paid by OCI (and/or its Affileg) resulting from the inclusion of the
Partnership in a combined or consolidated statenma; franchise or similar tax report with OCI (aordts Affiliates) as required by applical
law as opposed to the flow through of income attable to the ownership interest of OCI (and/oAitfliates) in the Partnershipprovided,
however, that the amount of any such reimbursement sledihtited to the tax that the Partnership wouldeéhpaid had it not been included
in a combined or consolidated group with OCI (anit®Affiliates);
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it being agreed, however, that to the extent amplyarsable costs or expenses incurred by OCI (arnid/@ffiliates) consist of an allocated
portion of costs and expenses incurred by OCI @ntd Affiliates) for the benefit of both the Paetrship and OCI (and/or its Affiliates), such
allocation shall be made on a reasonable cost te#ement basis as determined by OCI (and/or itia&s).

5.7 Loans

(a) In the event the Partnership shadirdeto borrow money for the construction of adufiil capital
improvements or the acquisition of additional calpitssets, OCI and NRP TRONA shall have a preempitght, during a reasonable time
on reasonable conditions, both to be fixed by therfership Committee in its absolute discretioripém its pro rata share in proportion to its
Percentage Interests, of any such money loandwtBdrtnership; it being understood that no prelempight shall apply in connection with
the Credit Agreement, dated as of July 18, 2018rayamong the Partnership, the guarantors pantgtthehe financial institutions party
thereto as lenders, Bank of America, N.A., as a@trative agent for the lenders, swing line lenaled I/c issuer, and Bank of America
Merrill Lynch, as sole lead arranger and sole boalkager, as the same may be amended, restatea@plefinanced or otherwise modified
from time to time (the “Partnership Credit Faciljtand/or any borrowings, loans and/or financingsréunder.

(b) All repayments by the Partnershippoomissory notes issued by the Partnership to cadeances from
NRP TRONA and OCI shall be made in proportion ®tien outstanding balances of said nc
5.8 Operating Restrictions
€)) Operating Programs and Budgetée operations of the Partnership shall be cotediy expenses shall

incurred, and assets shall be acquired pursudButdgets” and “Programs” prepared by OCI and predido the Partners in accordance with
this Section 5.8(a). Except as provided in Sesti8(a)(iii) and 5.8(a)(iv) hereof, the approvathe Partnership Committee shall be requ
prior to any action that is materially inconsisteuith any current Budget or Program.

@ In accordance with Section 8.4 héaud_Exhibit Ahereto, OCI will prepare and provide to the
Partners an annual budget and a three-year plangsterth such assumptions and forecasts as gréresl to review the status of the business
and determine future capital requirements (suclualnplan and three-year plan herein referred tettugy as the “Budget”)OCI shall prepar
and provide to the Partners “Programs” for all pkh capital expenditures whether or not such dagx@enditures were specifically
described in the Budget. Such “Programs” shajpiesented with description, justification, and gfieg plans in the form customarily used
by OCI Enterprises Inc.

(i) Within 45 days after a proposed Batlgr Program is provided to the Partners, eactn@ashal
provide to the Partnership Committee:

(A) Notice that such Partner endorsesptioposed Budget or Program; or
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(B) Proposed modifications to the propoBedget or Program.

If any Partner provides proposed modifications w@posed Budget or Program in accordance withSbiion 5.8(a)(ii), OCI shall give
serious consideration to such proposals and maktechanges in the proposed Budget or Programdaeihs appropriate within its discreti

(iii) Programs for capital expendituredllwe approved by the Partnership Committee. Axithhdor
approval by the Partnership Committee is delegasefbllows:

(A) Programs for which the anticipatedatapending will equal or exceed One Million
Dollars require specific approval of the Partnggsbommittee.

(B) Programs estimated to cost in excésiseoApproval Amount and less than $1,000,000
and included in the Budget shall be recommendetthidyPartnership’s officers and provided to NRP TROQ®ENd with respect to which NRP
TRONA may propose modifications in the manner palediin Section 5.8(a)(ii) hereof), and approvedig.

(©) Programs estimated to cost less thampproval Amount and included in the Budget
are to be approved by OCI with information copyapproval to be provided to NRP TRONA.

(D) Programs not included in the Budget astimated to cost in excess of the Approval
Amount require specific approval of the Partnersbgmmittee.

For purposes of this Section 5.8(a)(iii), the “Appal Amount” shall be $350,000 or such other am@sninay be approved by the Capital
Approval Committee of OCI (or other committee resgible for authorizing capital expenditures to teden by OCI).

(iv) Notwithstanding anything to the carir in this Agreement, the Partnership Committet:the
Resident Plant Manager shall have the right to &tions that are materially inconsistent with anyrent Budget or Programs if any of them,
in their reasonable judgment, deems such actioessacy for the protection of life or health or iieservation of Partnership assets and if,
under the circumstances, in the good faith estomatf any of them, there is insufficient time ttoal the Partners to review such action in
accordance with Section 5.8(a)(ii) hereof and aglgylwould materially increase the risk to lifeh@alth or the preservation of Partnership
assets. Either the Partnership Committee or tis&dBet Plant Manager shall notify the Partnersamhesuch action contemporaneously
therewith or as soon as reasonably practical tftereaSuch authority shall lapse and terminatenugaluction of such risk to life or health or
preservation of assets.

(v) The Partnership Committee and OClIglramptly advise and inform the Partners of any
transaction, notice, event, or proposal directlgtneg to the management and operation of the Bestiip’s business which does or could
affect, either
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adversely or favorably, the Partnership’s busimessause a deviation from any current Budget ogRnms.

(b) Transactions with AffiliatesOther than the Transfer of OCI Co.’s limitedtparship interest in the
Partnership to OCI, as specifically set forth irct8# 13.9, no contract or other transaction betwtbe Partnership and any Partner owning or
controlling a majority of the Interests in the Parship or any Affiliate of such majority Partnéadl be valid unless ratified by unanimous
vote of the Partnership Committee at a meetinp@Rartnership Committee or by written consentavuitta meeting. Subject to the
foregoing, the Partnership shall have all rightsvjited under the Act to enter into any and all caets or other transactions with any other
corporation, partnership, firm or association inahany one or more of the Representatives hapaoyniary or other interest. However,
any contracts or transactions referred to in tieegaing sentence must be ratified by unanimousofdtee Partnership Committee at a
meeting of the Partnership Committee or by writtensent without a meeting.

(c) Utilization of Mined Sodium MineralsNone of the sodium minerals mined by the Pastmprat and in
the vicinity of the Big Island Plant shall be soldotherwise transferred by the Partnership podhe refining or processing thereof by the
Partnership without the consent of NRP TRONA.

5.9 Vote of Limited PartnersNotwithstanding anything to the contrary in tAigreement, without the consent of the
Limited Partner neither the Partnership Committeeamy Representative or Partner shall have theosaty to, and each such Person
covenants and agrees that it shall not:

€) Knowingly do any act in contraventiafrthis Agreement;

(b) Knowingly perform any act that wowdbject the Limited Partner to liability as a gehgrartner in any
jurisdiction; or

(c) Sell or otherwise dispose of all obstantially all of the Property, except for a ldpting sale of Property

in connection with the dissolution of the Partn@rsh

5.10 Duties of General Partners and Theiitiates . Except as expressly provided in this AgreementGeneral
Partner and no Affiliate or employee of a Genemtiier shall have any duties to the PartnershthePartners. To the extent any General
Partner exercises any right, power and authorictaunder this Agreement, such General Partndirattdn a manner it believes in good
faith to be in the best interests of the Partneranid shall take no action that constitutes negtigeor willful or wanton misconduct in
connection therewith; provided, however, that a&@ahPartner may Transfer its Interest in the Rasinip pursuant to Sections 10 and 11
hereof and OCI may effect the IPO without regarthiobest interests of the Partnership. Excepetforth in Sections 5.2(f) and 5.3(e)
hereof, no Affiliate or employee of any GeneraltRar shall have any duty to the Partnership ontoRartner unless such Affiliate or
employee participates in the management of thenbasiand assets of the Partnership, and the sids tthuthe Partnership and the Partne!
any Affiliate or employee of a General Partner éottihan an Affiliate or employee who serves as a
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Representative or an Officer) who so participatethe management of the business and assets Batheership shall be the same as the
duties of each General Partner stated in the imatelglipreceding sentence.

5.11 Reliance on Agreement o the extent that, at law or in equity, an imadéfied Person, Representative, or Officer
has duties (including fiduciary duties) and liais relating thereto to the Partnership or toRheners, an Indemnified Person,
Representative, or Officer acting under this Agreertror in connection with the Partnership’s bussnarsaffairs shall not be liable to the
Partnership or to any Partner for its good faitranee on the provisions of this Agreement. Thavigions of this Agreement, to the extent
that they restrict the duties and liabilities oflademnified Person, Representative, or Officeragpeeed by the Partners to replace such other
duties and liabilities of such Indemnified PersBepresentative, or Officer, otherwise existingaat br in equity.

SECTION 6
ROLE OF LIMITED PARTNERS

6.1 Rights or PowersNo Limited Partner shall have any right or poweetake part in the management or control of
the Partnership or its business and affairs octdaa or bind the Partnership in any way.

6.2 Voting and Other RightsThe Limited Partners shall have the right teevah the matters explicitly set forth in t
Agreement and to take such other actions as aleiyset forth in this Agreement, and the Lindt®artner shall not be deemed to have
taken part in the management or control of ther@aship or its business or affairs as a resulikefasing any such rights.

SECTION 7
REPRESENTATIONS AND WARRANTIES

7.1 In General As of the date hereof, each of the statementtagted herein shall be a true, accurate, and full
disclosure of all facts relevant to the matterstaiored therein, and such warranties and represemsaghall survive the execution of this
Agreement.

7.2 Representations and Warranti€&ach Partner hereby represents and warrantsathaf the date hereof and as of
the effective date of this Agreement:

(a) Due Organization; Authorization ofr@gment Such Partner is a limited partnership or limiliedility
company, as applicable, duly organized, validlysgé®g and in good standing under the laws of thisdiction of its organization and has the
necessary corporate, limited partnership or limitability company, as applicable, power and autiydo own its property and carry on its
business as owned and carried on at the date hemdais contemplated hereby. Such Partner islidelysed or qualified to do business and
in good standing in each of the jurisdictions inighithe failure to be so licensed or qualified wbbblve a material adverse effect on its
financial condition or its ability to perform itblbgations hereunder. Such Partner has the neyessgorate, limited partnership or limited
liability company, as applicable, power and autlyaid execute and deliver this Agreement and téoper its obligations hereunder and the
execution, delivery and performance of this Agreeime

30




has been duly authorized by all necessary corpdiati¢ed partnership or limited liability compangs applicable, action. This Agreement
constitutes the legal, valid and binding obligatadrsuch Partner, subject to applicable bankruptsglvency or other laws affecting
creditors’ rights generally and to general equitngiples.

(b) No Conflict with Restrictions; No Deflt. Neither the execution, delivery and performaoicthis
Agreement nor the consummation by such Partndreofransactions contemplated hereby (i) will canflith, violate or result in a breach of
any of the terms, conditions or provisions of aay,|regulation, order, writ, injunction, decreetedmination or award of any court, any
governmental department, board, agency or instrtatign domestic or foreign, or any arbitrator, &pable to such Partner, (ii) will conflict
with, violate, result in a breach of or constitatdefault under any of the terms, conditions owjsions of the organizational documents of
such Partner or of any material agreement or imstni to which such Partner is a party or by whiathsPartner is or may be bound or to
which any of its material properties or assetslgext, (iii) will conflict with, violate, resultri a breach of, constitute a default under (whether
with notice or lapse of time or both), acceleratpermit the acceleration of the performance reglvy, or give to others any material
interests or rights or require any consent, autlation or approval under any indenture, mortgaggese agreement or instrument to which
Partner is a party or by which such Partner is ay tve bound, or (iv) will result in the creationimposition of any lien upon any of the
material properties or assets of such Partner.

(c) Governmental AuthorizationdNo registration, declaration or filing with, consent, approval, license,
permit or other authorization or order by, any gawneental or regulatory authority, domestic or fgreiis required in connection with the
valid execution, delivery, acceptance and perforreadsy such Partner under this Agreement or theuwromstion by such Partner of any
transaction contemplated hereby.

(d) Litigation There are no actions, suits, proceedings orstiaions pending or, to the knowledge of <
Partner, threatened against or affecting such 8aotnany of its properties, assets or businessasy court or before or by any governmental
department, board, agency or instrumentality, doicmes foreign, or any arbitrator which could, dersely determined (or, in the case of an
investigation could lead to any action, suit orqaeding, which if adversely determined could) reabdy be expected to materially impair
such Partner’s ability to perform its obligationsder this Agreement or to have a material adveffeeteon the consolidated financial
condition of such Partner; and such Partner hasateived any currently effective notice of anyaddf, and such Partner is not in default,
under any applicable order, writ, injunction, degneermit, determination or award of any court, gayernmental department, board, agency
or instrumentality, domestic or foreign, or anyitgior which could reasonably be expected to nigtgrimpair its ability to perform its
obligations under this Agreement.

(e) Investment Company AcNeither such Partner nor any of its Affiliatssan “investment company” as
defined in, or subject to regulation under, theetment Company Act of 1940.
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() Investigation Such Partner is acquiring its Partnership Irsilbased upon its own investigation, and the
exercise by such Partner of its rights and theoperéince of its obligations under this Agreement gl based upon its own investigation,
analysis and expertise.

SECTION 8
ACCOUNTING, BOOKS AND RECORDS

8.1 Books The Partnership shall maintain at its principlace of business separate books of account for the
Partnership which shall show a true and accuratrdeof all costs and expenses incurred, all ctsaangade, all credits made and received,
all income derived in connection with the conducthe Partnership and the operation of its businesscordance with generally accepted
accounting principles consistently applied. AnytRer or its designated representative shall hageight, at any reasonable time and after
having provided appropriate notice to OCI, to hageess to and inspect and copy the contents of allch books or records except those
books or records relating to transactions betwkerPartnership and third-party vendors for goodseovices that compete with goods and
services offered to the Partnership by any Padnés Affiliate. Any books and records that a made available to a Partner as a result of
the limitation in the preceding sentence shall laelenavailable to the independent certified puldmoantants regularly employed by the
Partnership or otherwise requested by any Genarah& which accountants shall, at the requesadf ®artner, review such books and
records and inform such Partner as to whetheretimast of the transactions covered thereby are coniallgrreasonable and not inconsistent
with this Agreement. The Partnership may keepdisks outside of the State of Delaware, exceptlteexwise provided by the Act. No more
frequently than once in any two year period, eaehé&gal Partner shall have the right, after haviryipded reasonable written notice to the
Partnership, to conduct an audit, at such Genendth@’s sole cost and expense, of the Partnesshigfounts and records relating to the
Partnerships operations and accounting performed hereundéhéopurpose of determining that such operatiodsaaaounting are consiste
with the terms of this Agreement. Any General Rartcausing such an audit to occur shall prommtiyise the Partnership Committee of the
results of such audit and shall promptly furnistopy to each member of the Partnership Committedl oéports, memoranda and
correspondence prepared in connection with such.aud

8.2 Fiscal Year The fiscal year of the Partnership shall bedikg resolution of the Partnership Committee.

8.3 Checks All checks or demands for money of the Partriprshall be signed by such officer or officers ocls
other person or persons as the Partnership Conemnitégy from time to time designate.

8.4 Periodic Reports to Partnershe Partnership Committee and OCI shall protidine Partners all periodic
financial reports and tax information (_e,geturns, filings and other submissions) prepdiiteti or submitted by either of them with respe
the Partnership’s business at such times and imfeum as are described on Exhibia#&ached hereto and incorporated by referencerherei
at such other times and in such other form asngpesable to that described on Exhibit A
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8.5 Tax Matters Partner/Meetings Regardiag Matters

€)) Tax Matters PartneiOCI is specifically authorized to act as theXTMatters Partner” under the Code
and in any similar capacity under state or local, lprovided that:

0] OCI shall not extend the statutdimiitations for assessment of tax deficiencies agfaany of
the Partners or Interest Holders with respect jostishents to the Partnership’s federal, state @alltax returns without the consent of the
Partner or Interest Holder affected thereby;

(i) In representing the Partnership,tRars and Interest Holders before taxing autharitiecourts
of competent jurisdiction in tax matters affectthg Partnership, Partners and Interest Holders, @yl execute agreements or documents
that bind the Partners and Interest Holders wisipeet to such tax matters only to the extent pexvid Code Sections 6221 through 6231;
and

(iii) Prior to instituting in any forum gnudicial proceeding relating to any tax matteffecting the
Partnership, Partners and Interest Holders, OQl shiasult with NRP TRONA and give serious consat&m to any proposals made by NRP
TRONA with respect to the choice of forum in whiglch proceeding shall be brought.

(b) Meetings Regarding Tax Mattert connection with any tax dispute affecting Beatnership, Partners,
or Interest Holders, OCI shall afford NRP TRONAitsrrepresentatives the opportunity to be presenbserve (but not participate in) all
administrative conferences (other than conferedaeisg the examination period) and, in litigatiati,proceedings and settlement discussions
where it is reasonably feasible to do so. OClldtedp NRP TRONA apprised in a timely manner ofstetus of any tax audit or tax dispute
and shall provide NRP TRONA both with the writterbmissions to the taxing authority regarding theitaor dispute in advance of their
submission, when feasible, and with correspondandenotices received from the taxing authority.

SECTION 9
AMENDMENTS; MEETINGS
9.1 Amendments
(a) In General Except as provided in Section 9.1(b) hereo§ Agreement may be amended by the

affirmative vote of a majority of the Partnershipr@mittee at any regular meeting of the Partner€luimmittee or at any special meeting of
the Partnership Committee if notice of the propcs@@ndment be contained in the notice of such apeaeting.

(b) Special MattersNotwithstanding anything to the contrary in tAigreement, (i) the following Sections
may be amended only with the affirmative vote & émtire Partnership Committee: 1.3; 1.7(v); 1.Y(&®; 1.9; 2.1; 2.2; 2.3; 2.4; 3.1; 4; 5.1
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5.2(a); 5.6; 5.7; 5.8(a); 5.8(b); 5.8(c); 5.9; 4;8.5; 9.1; 10; 11; 12.1; 12.2; 12.3; 13.4; 138 13.11; and (ii) any amendment of this
Agreement that potentially would increase the ligbof a General Partner under the terms of thige&ement shall require the affirmative v
of the entire Partnership Committee and such GéRardner.

9.2 Meetings of the Partners

(a) In General Meetings of the Partners, for any purpose opgses, unless otherwise prescribed by statute
may be called by the president and shall be céletthe president or secretary at the request itingrof any of the Partners entitled to vote
at the request in writing of a majority of the Parship Committee. Such request shall state thgoge or purposes of the proposed meeting.

0] Meetings of Partners may be helduath time and place, within or without the Stat®efaware
as shall be stated in a notice of the meeting ardnly executed waiver of notice thereof.

(i) Written notice of a meeting of tharkhers shall be served upon or mailed to eacm&aentitlec
to vote thereat at such address as appears ontks bf the Partnership at least 20 days prion¢oneeting.

(b) Quorum

0] A Majority in Interest of the Partiseentitled to vote thereat, present in persoreprasented by
proxy, shall be requisite and shall constitute argm at all meetings of the Partners for the treti@a of business except as otherwise
provided by this Agreement or the Act. If, howewarch quorum shall not be present or representadyameeting of the Partners, the
Partners entitled to vote thereat, present in peosoepresented by proxy, shall have power towadjthe meeting from time to time, without
notice other than announcement at the meetingd,aigtiorum shall be present or represented. At adfpurned meeting at which a quorum
shall be present or represented any business magrizacted which might have been transacted ah#sting as originally notified.

(i) When a quorum is present at any mngethe vote of a Majority in Interest of the Pemts havin
voting power present in person or represented byypshall decide any question brought before suebtimg, unless the question is one upon
which by express provision of the Act or of thisrAgment a different vote is required in which caseh express provision shall govern and
control the decision of such question.

(c) Partner Vote At any meeting of the Partners every Partneirfgathe right to vote shall be entitled to
vote in person, or by proxy appointed by an insgntin writing subscribed by such Partner and beaai date not more than three years prior
to said meeting, unless said instrument providesa fonger period. Each Partner shall have one farteach Percentage Interest having
voting power, registered in his name on the bodkbe Partnership.

(d) Consent in Writing Whenever the vote of Partners at a meeting tfiéseequired or permitted to be
taken in connection with any Partnership actioraby
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provisions of the Act or of this Agreement, the tmegand vote of Partners may be dispensed will the Partners who would have been
entitled to vote upon the action if such meetingengeld shall consent in writing to such Partngrstttion being taken.

SECTION 10
TRANSFERS OF INTERESTS

10.1 Restriction on TransferdNo Partner or Interest Holder shall Transfer ahigs Interest in the Partnership save as
provided in this Section 10 and subject to théricton regarding the Transfer of a General Paisnaterest as a General Partner provided in
Section 11 hereof. No Ultimate Parent shall Tranef cause or permit to be Transferred any poufadts interest in any Person 80% of the
fair market value of the assets of which, whettedd ldirectly or indirectly, consist of an Inter@sthe Partnership unless (i) after such
Transfer, such Partnership Interest shall conttouze held by an Affiliate of such Ultimate Pardescribed in Section 1.7(c)(i) hereof, or (ii)
prior to such transfer, such Partnership Interesll fiave been Transferred in a Permitted Transfer.

10.2 Permitted TransfersSubject to the conditions and restrictions egthfin Section 10.3 hereof, any Partner or
Interest Holder may at any time Transfer all or poytion of its Interests to (a) any Affiliate dfe transferor described in Section 1.7(c)(i)
hereof or, (b) any Purchaser in accordance withi@e&0.4 hereof (any such Transfer being refetoeid this Agreement as a “Permitted
Transfer”) or (c) the lenders (or the administratagent or collateral agent therefor) under the O@Hit Facility in connection with the
pledge of Interests thereunder (or the exerciseroedies with respect thereto).

10.3 Conditions to Permitted Transfer& Transfer shall not be treated as a Permit@hdfer under Section 10.2
hereof unless and until the following conditione aatisfied:

(a) Except in the case of a Transfemtériests involuntarily by operation of law, thensgeror and transferee
shall execute and deliver to the Partnership sechimients and instruments of conveyance as maydessary or appropriate in the opinion
of counsel to the Partnership to effect such Temaihd to confirm the agreement of the transferdeetbound by the provisions of this
Section 10. In the case of a Transfer of Inter@stsluntarily by operation of law, the Transfemfitbe confirmed by presentation to the
Partnership of legal evidence of such Transfefgim and substance satisfactory to counsel to &rnership.

(b) Except in the case of a Transfer inmtarily by operation of law, the transferor sHalinish to the
Partnership an opinion of counsel, which counsdl@pinion shall be satisfactory to the Partnersthiat the Transfer will not cause the
Partnership to terminate for federal income taxppaes.

(c) The transferor and transferee shatish the Partnership with the transferee’s tagp#&jentification
number, sufficient information to determine thensferee’s initial tax basis in the Interests trangfd, and any other information reasonably
necessary to permit the Partnership to file aluhexgl federal and state tax returns and other liegadjuired
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information statements or returns. Without limitithe generality of the foregoing, the Partnershigll not be required to make any
distribution otherwise provided for in this Agreemevith respect to any transferred Interests utligs received such information.

(d) In the case of a Transfer of a LimliRartner’s Interest, the transferor must obtagnpthior consent of all
Partners to such Transfer.

10.4 Right of First Refusalln addition to the other limitations and redidns set forth in this Section 10, except as
permitted by Section 10.2(a) hereof, no Partnénterest Holder shall Transfer all or any portidrite Interests (the “Offered Interestiples:
such Partner or Interest Holder first offers td ged Offered Interest pursuant to the terms of Section 10.4, provided that, notwithstanding
anything to the contrary herein, no Transfer aggint of the pledge of any Interest (including ¢ixercise of remedies with respect to such
pledge) by OCI pursuant to the OCI Credit Fac#iball be subject to this Section 10.4.

€) In General Should any Partner or Interest Holder (the ‘S&Jlpropose to transfer any of its Interest in
the Partnership, such Seller shall first obtaimagbfide written offer (the “Purchase Offer”) ftwetpurchase thereof from a responsible
purchaser (the “Purchaser”) who is ready, willimgl @ble to purchase the same, which offer shalligeofor a purchase price payable in cash
of the lawful money of the United States of Amernicabther “hard” currency. The Seller shall gilie bther Partners (the “Offerees”) written
notice by registered or certified mail, the noticde accompanied by a photostatic copy of suchiage Offer. Such notice shall specify the
Percentage Interest to be transferred (the “Offarastest”), the name of the proposed purchaset tlae price for which such Offered Interest
is proposed to be transferred. In the event soatibanis given, then the Offerees shall have 3G dethin which to elect to purchase the
Offered Interest at the price and on the termsiBpddn said offer, provided that payment may bad® in cash of the lawful money of the
United States of America or other “hard” currencgvided that the value of such payment equals tioe gpecified in the Purchase Offer.
Each Offeree shall have the option to purchasepidion of the Offered Interest as corresponds fi@ction, the numerator of which is such
Offeree’s Percentage Interest, and the denomiétwhich is the aggregate Percentage Intereststhetdfferees. In the event either Offeree
shall not elect to purchase its entire pro rataestsauch share not purchased may be purchasee logtter Offeree. An election shall be made
by giving written notice to the Seller within s&6-day period by registered or certified mail stgtihe portion of the Offered Interest that
such Offeree is willing to purchase. The Offerelesting to purchase the Offered Interest shaleHe days after giving notice of such
election to consummate such purchase. If the ISgiiall give notice to the Offerees as herein negljiand the Offerees shall not elect to
purchase the entire Offered Interest within suctd®@ period or shall fail to consummate such pusehaithin 15 days after such election, the
Offered Interest may thereafter be transferrecio Burchaser.

(b) Pledges In the event that any Partner or Interest Ho{tlez “Pledgor”) shall desire to pledge or
otherwise encumber any of its Interest in the Rastnip as security for the payment of a debt, $ledgor shall give written notice of the
pledging or hypothecation of such Interest to tthepoPartners by giving written notice thereof bgistered or certified mail to the other
Partners within 10 days after the making of theeagrent pledging or hypothecating said Interesty guch pledge or hypothecation
agreement shall require the
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pledgee or party secured to assume and be boualll &fythe obligations, terms and conditions oktAgreement. No such pledge or
hypothecation agreement shall be made unlesslitmoaide that any sale of the Interest so pledgetypothecated pursuant to the
provisions of said pledge or hypothecation agreersieall be at public sale and after thirty (30) slayotice shall have been given to the other
Partners by registered or certified mail of sudk.s#n the event any Pledgor shall have pledgduypothecated any of its Interest in the
Partnership and is unable or unwilling to redeeenshime as provided for in the pledge or hypothecagreement, such Pledgor agrees to
notify the Partners of its inability or unwillingse to redeem at least ten (10) days before therityadfi the pledge or hypothecation
agreement and hereby, agrees to give to the Pauttmeright to redeem the pledged Interest in #mesproportions as such Partners could
have elected to purchase the pledged Interest guirso Section 10.4(a) hereof had it been an Giféreerest. In the event the Partners shall
redeem the Interest so pledged or hypothecatedldugor who originally pledged or hypothecated $aferest shall, without further
consideration, promptly execute and deliver toRhetners all documents required to transfer to ttiemownership of the Interest so pledged
or hypothecated.

10.5 Involuntary Transfersin the event that any Partner or Interest Hosdtall become a party to any proceeding ¢
subject to any legal process, the purpose of wisieh require the involuntary transfer of any pamtof the Interest in the Partnership of such
Partner, such Partner shall immediately give ndticavire to the other of such Partners of the exisé or pendency of such legal proceeding
or legal process.

10.6 Admission of Transferees as PartneBsibject to the other provisions of this Sectifna transferee of an Interest
in the Partnership may be admitted to the Partieesha substituted Partner only upon satisfaaifdhe conditions set forth below in this
Section 10.6:

(a) The Interests with respect to whioh transferee is being admitted were acquired lnsief a Permitted
Transfer or in the circumstances described in 8edtD.2(c);

(b) The transferee becomes a party ®Algreement as a Partner and executes such docuareht
instruments as the Partnership Committee may re&dpnequest (including, without limitation, ameneims to the Certificate) and as may be
necessary or appropriate to confirm such transfasese Partner in the Partnership and such traes$emgreement to be bound by the terms
and conditions hereof;

(c) If the transferee is a Person othantan individual, the transferee provides theraship with evidence
satisfactory to counsel for the Partnership thahstansferee has made each of the representatighsndertaken each of the warranties
described in Section 7 hereof; and

(d) A transferee of an Interest from anlted Partner hereunder shall be admitted as atéihRartner with
respect to such Interest if, but only if, all oétbther Partners consent to such admission.
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10.7 Rights of Unadmitted AssigneeA person who acquires one or more Interestsvbiotis not admitted as a
substituted Partner pursuant to Section 10.6 antidbel1.2(b) hereof shall be entitled only to e#lions and distributions with respect to
such Interests in accordance with this Agreemarttsbhall have no right to any information or acdingn of the affairs of the Partnership,
shall not be entitled to inspect the books or résaf the Partnership, and shall not have anyefitfhts of a General Partner or a Limited
Partner under the Act or this Agreement.

10.8 Transfer Procedures

(a) Transfer Books The Partnership Committee may close the trafeks of the Partnership for a period
not exceeding 50 days preceding the date of anyimgeaf Partners or the date for any distributiamguant to Section 4 hereof or the date for
the allotment of rights or for a period of not eeding 50 days in connection with obtaining the em®f Partners for any purpose. In lieu of
closing the transfer books as aforesaid, the PatiieCommittee may fix in advance a date, not edioey 50 days preceding the date of any
meeting of Partners, or the date for making antribigion, or the date for the allotment of rights,a date in connection with obtaining such
consent, as a record date for the determinatidheoPartners entitled to notice of, and to votaay, such meeting, and any adjournment
thereof, or entitled to receive any such distribotior to any such allotment of rights, or to ghueh consent, and in such case such Partners
and only such Partners as shall be Partners ofd@rothe date so fixed shall be entitled to suafice of, and to vote at, such meeting and
adjournment thereof, or to receive such distribytiar to receive such allotment of rights, or tereise such rights, or to give such consent, as
the case may be, notwithstanding any transfer pfiaterest in the Partnership on the books of therfership after any such record date fixed
as aforesaid.

(b) Holders of RecordThe Partnership shall be entitled to treat thidédr of record of any Interest in the
Partnership as the holder in fact thereof and, raiegly, shall not be bound to recognize any edplétar other claim to or interest in such
Interest in the Partnership on the part of anyroffegson, whether or not it shall have expresgst@raotice thereof, except as otherwise
provided by the Act.

SECTION 11
GENERAL PARTNERS

111 Covenant Not to Withdraw, TransferDissolve. Except as otherwise permitted by this Agreemeath of the
General Partners hereby covenants and agrees fattake any action to file a certificate of disgion or its equivalent with respect to itself,
(b) take any action that would cause a VoluntargkBaptcy of the General Partner, (c) withdraw deipt to withdraw from the Partnership,
(d) exercise any power under the Act to dissoleeRhartnership, (e) transfer all or any portiont®fimterest in the Partnership as a General
Partner, or (f) petition for judicial dissolutioffi the Partnership. Further, each of the GenerdhBes hereby covenants and agrees to con
to carry out the duties of a General Partner hateuantil the Partnership is dissolved and liquedgbursuant to Section 12 hereof.
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11.2 Conditions to Permitted Transfers; $itiison .

€) Each of the General Partners maysfesinassign, encumber, pledge or in any way akgeaay of its
Interest in the Partnership as a General Partrerdardance with Section 10 hereof; provided thatitansferor and transferee provide the
Partnership with an opinion of counsel, which opimof counsel shall be acceptable to the othenBextto the effect that such Transfer will
not cause the Partnership to be treated as aniassondtaxable as a corporation for federal incamepurposes, or to fail to meet any
condition precedent then in effect pursuant toffinial pronouncement of the Internal Revenue Szrvib the issuance of a private letter
ruling by the Internal Revenue Service confirmihgttthe Partnership will be treated as a Partnefshifederal tax purposes, whether or not
such a ruling is being or has been requested.

(b) A transferee of a Partnership Intefiesn a General Partner hereunder shall be adinétsea General
Partner with respect to such Interest if, but afjlgll of the other Partners consent to such adiois provided that no such consent shall be
required with respect to the Transfer by OCI ofiiterests in connection with the pledge theregépant to the OCI Credit Facility. In the
event that the transferee of a Partnership Intémast a General Partner is admitted hereunder, sacdisferee shall be deemed admitted to the
Partnership as a General Partner immediately pyittte Transfer, and such transferee shall contineidusiness of the Partnership without
dissolution.

(c) A transferee who acquires a Partripristierest from a General Partner hereunder bynseaa transfer
that is permitted under Section 10 and this Sectbg, but who is not admitted as a General Parsiedl have no authority to act for or bind
the Partnership, to inspect the Partnership’s bamkstherwise to be treated as a General Pattaesuch transferee shall be treated as an
unadmitted assignee in accordance with Sectioni€x&of. Following such a Transfer, the transfetall not cease to be a general partn
the Partnership and shall continue to be a Gelrendher.

11.3 Termination of Status as General Partne

€) A General Partner shall cease to Gereral Partner upon the first to occur of (i) Bamkruptcy of such
Partner; (ii) the Transfer of such Partner’s Intéas a General Partner; provided that the trasmsfefr such Interest is admitted as a substitutec
General Partner pursuant to Section 11.2(b) he(@dthe involuntary Transfer by operation of lasfsuch General Partner’s Interest in the
Partnership, (iv) after such General Partner haswitted a material breach of this Agreement, or mitted any other act or suffered any
other condition, in each case that would justifyearee of dissolution of the Partnership undetates of the State of Delaware. In the eve
Person ceases to be a General Partner withoutchtrainsferred its entire Interest as a GenerahBgrsuch Person shall be treated as an
unadmitted assignee of a Partnership Interestdardance with Section 10.7 hereof.

If a General Partner ceases to be a Partner foreaspn hereunder, such Person shall continue ltakde as a Partner for
debts and obligations of the Partnership existirtheatime such Person ceases to be a GenerabPadgardless of whether, at such time,
such debts or liabilities were known or unknowrtpator contingent. A Person shall not be lialdeaseneral Partner for Partnership debts
and obligations arising after such Person ceasks toGeneral Partner. Any debts, obligationsabilities in damages to the Partnership of
any
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Person who ceases to be a General Partner shaillbetible by any legal means and the Partnerishguthorized, in addition to any other
remedies at law or in equity, to apply any amouwtiterwise distributable or payable by the Partriprghsuch Person to satisfy such debts,
obligations, or liabilities.

(b) It is the intention of the Partndrattthe Partnership not dissolve as a result of¢issation of any Gene
Partner’s status as a General Partner; providedeber, that if it is determined by a court of congoe jurisdiction that the Partnership has
dissolved, the provisions of Section 12.1 shallegyav

(c) If at the time a Person ceases ta Beneral Partner such Person is also a Limitemé&aor an Interest
Holder with respect to Interests other than iterest as a General Partner, such cessation shalffact such Person’s rights and obligations
with respect to such Interests.

SECTION 12
DISSOLUTION AND WINDING UP

121 Liguidating Events The Partnership shall dissolve and commenceingnap and liquidating upon the first to
occur of any of the following (“Liquidating Evenis”

€) The vote of the Partners as requirednder the Act to dissolve, wind up and liquiddie Partnership;

(b) The finding by the Partnership Contegtor the issuance of a judicial determination &émy event has
occurred that makes it unlawful, impossible or iegtical to carry on the business of the Partnerstip

(c) The withdrawal or removal of a Geh&artner, the assignment by a General Partnés efitire Interest
in the Partnership or any other event that cauggsreral Partner to cease to be a general pantder the Act, provided that any such event
shall not constitute a Liquidating Event if the fBarship is continued pursuant to this Section.12.1

The Partners hereby agree that, notwithstandingpeawision of the Act or the Delaware Uniform Paitship Act, the Partnership shall not
dissolve prior to the occurrence of a Liquidatingekt. Upon the occurrence of any event set fartBaction 12.1(c), the Partnership shall not
be dissolved or required to be wound up if (X)hat time of such event there is at least one remgi@Gieneral Partner and that General Partner
carries on the business of the Partnership (any sroaining General Partner being hereby authotizedrry on the business of the
Partnership), or (y) within ninety (90) days afseich event all remaining Partners agree in writingontinue the business of the Partnership
and to the appointment, effective as of the dasuoh event, of one or more substitute or additiG®meral Partners. If it is determined, by a
court of competent jurisdiction, that the Partngrdtas dissolved prior to the occurrence of a ldgting Event, or if upon the occurrence of
an event specified in Section 12.1(c) hereof, therfers fail to agree to continue the businesk@Partnership as provided in this Section
12.1, then within an additional 90 days, a 2/3 migjdn interest of the Partners may elect to restitnte the Partnership and continue its
business on the same terms and conditions set forth
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in this Agreement by forming a new limited partiépson terms identical to those set forth in thigrdement and having as a general part
Person elected by such 2/3 majority in interegboJany such election by a 2/3 majority in intefshe Partners, all Partners shall be bound
thereby and shall be deemed to have consenteddhddaless such an election is made within 18Gdsdier the event causing dissolution,
Partnership shall wind up its affairs in accordawidb Section 12.2 hereof. If such an electiomede within 180 days after the event cau:
dissolution, then:

(a) The reconstituted limited partnersttiall continue until the occurrence of a LiquidgtEvent as
provided in this Section 12.1;

(b) If the successor general partneptsanformer General Partner, then the Intereshgpffarmer General
Partner shall be treated thenceforth as the Irttefem Interest Holder; and

(c) All necessary steps shall be taketatucel this Agreement and the Certificate anchteranto a new
partnership agreement and certificate of limitedrpgaship; provided that the right of a two-thi(@#3) majority in interest of the Partners to
select a successor general partner and to reagastind continue the business of the Partnershiprsbt exist and may not be exercised
unless the Partnership has received an opiniopuwrisel that the exercise of the right would notitda the loss of limited liability of any
Limited Partner and neither the Partnership noréicenstituted Partnership would cease to be tdesge partnership for federal income tax
purposes upon the exercise of such right to coatinu

12.2 Winding Up Upon the occurrence of a Liquidating Event, Bagtnership shall continue solely for the purpaxfes
winding up its affairs in an orderly manner, ligaiihg its assets, and satisfying the claims ofrigslitors and Partners and no Partner shall
any action that is inconsistent with, or not neags$o or appropriate for, the winding up of thetRership’s business and affairs, provided
that, all covenants contained in this Agreementaldations provided for in this Agreement shahtinue to be fully binding upon the
Partners until such time as the Partnership Propad been distributed pursuant to this Sectio® 48d the Certificate has been cancelled
pursuant to the Act. The Partnership Committed, te Partnership Committee shall not exist @hiéll not be possible for the Partnership
Committee to establish a quorum, such other lidgindarustee(s) as are appointed in accordancethhict shall be the “Liquidator.” The
Liguidator shall be responsible for overseeingwireding up and dissolution of the Partnership amalld¢ake full account of the Partnership’s
liabilities and Property and, to the extent deteediby the Liquidator, the Property shall be ligedl as promptly as is consistent with
obtaining the fair value thereof, and the procdbdsefrom together with any remaining Propertythi extent sufficient therefor, shall be
applied and distributed in the following order:

(a) First, to the payment and discharfgalmf the Partnership’s debts and liabilitiescteditors other than
the Partners;

(b) Second, to the payment and dischafgdl of the Partnership’s debts and liabilitieshe Partners; and
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(c) The balance, if any, to the Partraard Interest Holders in accordance with their Gagitcounts, after
giving effect to all contributions, distributionasnd allocations for all periods.

(d) The Partners understand and agreédyhaccepting the provisions of this Section 1sefing forth the
priority of the distribution of the assets of thaerfdership to be made upon its liquidation, therfeas expressly waive any right which they, as
creditors of the Partnership, might otherwise hawveer the Act to receive a distribution of asseis passu with other creditors of the
Partnership in connection with a distribution ofets of the Partnership in satisfaction of liaigifitof the Partnership, and hereby subordinate
to said creditors any such right.

12.3 Notice of Dissolution In the event a Liquidating Event occurs or aargwccurs that would, but for provisions of
Section 12.1, result in a dissolution of the Paship, the Partnership Committee shall, within a9sithereafter, provide written notice
thereof to each of the Partners and to all otheigsawith whom the Partnership regularly condimtsiness (as determined in the discretic
the Partnership Committee) and shall publish ndtieeeof in a newspaper of general circulationaoheplace in which the Partnership
regularly conducts business (as determined in ideretion of the Partnership Committee).

SECTION 13
MISCELLANEOUS

13.1 Notices

€) Whenever under the provisions of Agseement or the Act notice is required to be git@any person,
shall not be construed to mean personal noticesieht notice may be given in writing, by registensail, addressed to such person at such
address as appears on the books of the Partneasitiguch notice shall be deemed to be given dintteewhen the same shall be thus mai
Notice to Representatives may also be given bygtata.

(b) Whenever any notice is required tgen under the provisions of this Agreement er Alect, a waiver
thereof in writing signed by the person or persemiitled to said notice, whether before or aftertime stated therein, shall be deemed
equivalent thereto.

13.2 Headings Section and other headings contained in thiségrent are for reference purposes only and are not
intended to describe, interpret, define, or lim# scope, extent, or intent of this Agreement gr@ovision hereof.

13.3 Variation of PronounsAll pronouns and any variations thereof shaltlbemed to refer to masculine, feminine, or
neuter, singular or plural, as the identity of gfegson or persons may require.

13.4 Governing Law The laws of the State of Delaware (without relgarthe choice of law principles thereof) shall
govern the validity of this Agreement, the constiart of its terms, and the interpretation of thghts and duties of the Partners.
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135 Waiver of Action for Partition; No Bior Partnership AccountingEach of the Partners irrevocably waives any
right that it may have to maintain any action fartjgion with respect to any of the Partnershipgerty. To the fullest extent permitted by
law, each of the Partners covenants that it will(escept with the consent of the Partnership Cabe) file a bill for Partnership accounting.

13.6 Implementation Each of the Partners agrees to promptly exeaduiestruments and to promptly do all other
things necessary for the effectuation and impleatent of this Agreement.

13.7 CounterpartsAny number of counterparts of this Agreement rbayexecuted. Each counterpart will be deemed
to be an original instrument and all counterpaakeh together will constitute one agreement.

13.8 Execution; Effective DateEach of the parties hereto agrees as follows:
€) This Agreement will not be bindingdeeffective until signed and executed by all theipa hereto.
(b) Execution in counterparts shall bie@fve upon signing; provided that, if a countetps executed in

escrow, such counterpart shall become effectivepg@ctively when released from escrow.

13.9 Initial Public Offering of OCI ResousckEP and Exchange Act ReportindNotwithstanding anything herein to the
contrary, no consent or approval of any PartnehePartnership Committee shall be required in eotion with the initial public offering of
common units representing limited partner interésits “ OCI Units") in OCI pursuant to the Registration StatemenfForm S-1
(Registration No. 333-189838) (the “ IPPDand/or any subsequent transfer or issuanceaf &CI Units to one or more third parties;
provided that OCI Enterprises Inc., either alonéogether with one or more of its Affiliates, ditigcor indirectly controls the management
and policies of OCI after such transfer or issuaao@ such IPO (and subsequent transfers or isssafi@©Cl Units) shall not be subject to
Section 10 or Section 11 of this Agreement nor earsy Partner to have any rights or obligationsui&ection 10 or Section 11 of this
Agreement. The parties have agreed that the TenbgfOCI Co. of its limited partnership intereistshe Partnership to OCI on the date
hereof and contemporaneously with the IPO is a ReanTransfer to an Affiliate pursuant to Sectith2(a) and each of the Partners have
consented to such Transfer pursuant to Sectio(d)0.& addition, notwithstanding anything her@rthe contrary, OCI shall be permitted to
file and submit documents or agreements with treufiies and Exchange Commission, applicable stes®xchanges and regulatory and
self+egulatory organizations and compile, prepare ardig@y disclose information regarding the Partigosthis Agreement and any matt
related thereto, in each case to the extent redjbiyeapplicable law, rule or regulation or the suéed regulations of any applicable securities
exchange or as reasonably necessary in the vi&Cbto conform to customary disclosure practicestber publicly traded master limited
partnerships. Each of OCl and NRP TRONA agredsitioa one of its Affiliates shall provide to tleher a copy of each of its periodic
reports, including annual reports on Form 10-K,rterdy reports on Form 10-Q and current report$-orm 8-K relating to the Partnership or
its
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business, to be filed by it with the Securities &ixdhange Commission two days prior to such filipgivided that each of OCI and NRP
TRONA agrees not to use the information contaimeddin (except for a purpose directly related whhsiness of the Partnership) and to
maintain the confidentiality of any such filing atigt contents thereof and further agrees not teigecto any other Person copies of any such
filing without the express prior written consent@El or NRP TRONA, as applicable; provided thatreatOCI and NRP TRONA may
provide such report: (i) to its accountants, inkéamd external auditors, legal counsel and ofldecfaries (who may be Affiliates) as long as
any such Person agrees in writing to maintain theidentiality thereof and not to disclose to arlyay Person any information contained
therein and (ii) to other Persons if and to theeektequired by law (including judicial or admimiive order) provided that, to the extent
legally permissible, OCI or NRP TRONA, as appliegh$ given prior notice to enable it to seek agartive order or similar relief.
Notwithstanding the foregoing, information gengr&hown to the public, including such periodic regand all information contained

such reports after they have been filed by OCIBPNTRONA, as applicable, with the Securities andiaxge Commission, shall not be
considered confidential information for purposeshié Agreement and may be provided by OCI or NFRRNA to any other Person.

13.10 _No Commingling of Funds or Account$he General Partners shall not commingle the$wand accounts of the
Partnership with any of their respective affiliates

13.11 _Incurrence of DebtWithout the prior written consent of each GehBatner, the Partnership shall not from and
after the date hereof (i) incur any debt for moheyrowed, (ii) enter into any mortgage, deed otar guaranty, or (iii) enter into any
indemnity bond in excess of $5 million, surety bameéxcess of $5 million, performance bond in esoafs$5 million, accommodation paper
in excess of $5 million or endorsement in excesksomillion. In the event that the Partnershiplistiater into any agreement relating to debt
for money borrowed, mortgage, deed of trust, gugrandemnity bond, surety bond, performance b@aedpommodation paper or endorser
not disclosed pursuant to clause (i), (ii) or @fthe immediately preceding sentence, each GeRartner shall receive reasonably prompt
prior notice thereof; provided, however, that notghcontained in this sentence to the contrary $inaill the right of any General Partner to
vote against any such transaction pursuant to ant&ship Agreement. It is expressly understbadlthe Partnership Credit Facility, and
any borrowings thereunder, and all indebtednegstatdeases, notes, debentures and bonds exasing the date hereof and all amendments,
restatements, replacements, refinancing or othelifioations with respect to and arising from sugising indebtedness, capital leases, ni
debentures and bonds shall not be subject to gecteons imposed by this Section 13.11.
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IN WITNESS WHEREOF, the parties hereto have subedrio this Agreement on the 8 day of Septem®&8 2o be
effective as provided in Paragraph 13.8 hereof.

OCI RESOURCES LI

By: /s/ Kirk H. Milling

Name: Kirk H. Milling
Title:  President, Chief Executive Officer and Direc

NRP TRONA LLC

By: NRP (Operating) LLC, its sole memk

By: /s/ Wyatt Hogar

Name: Wyatt Hogar
Title:  Vice Presiden— General Counse




EXHIBIT A

PERIODIC REPORTS TO PARTNERS

Monthly Reports Date Require!
. Controllers Report 25th of month Following
. Income Statement

. Balance Sheet

. Cash Flow Statement

. Cost of Goods Sold Detail

. Schedule of Other Current Assets, Accrued Liabditi
Other Long Term Liabilitie!

. Schedule of Production, Inventories, Sales Volume,
Sales Netback, Workforce, Fuel Ci

. Accounts Receivable Aging

Operations Report 15th of Month Following

. Safety Performance

. Environmental Performance
. Operations

. Production

. Headcount by Cost Center
. Overtime

. Major Capital Projects

Trona Mining and Refining Report 5th of Month Following
. Summary of Mine Production, Refinery Consumption,

Inventories, and Shipments by Mineral Owners
. Mine Production by Section
Energy Report 5th of Month Following
. Energy Summary
. Power Cost

. Gas Reserve Transactions
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Annual Reportt Date Require!

o Cost Center Report — December 25th of January
(include with December Control’s Report

. Preliminary Annual Budget 7th of September

. Key Assumptions

. Sales Volumes and Prices

. Cost of Goods Detail

. Income Statement

. Cash Flow Statement

. Capital Expenditures Program

. Final Annual Budget 1st of December

. Key Assumptions

. Sales Volumes and Prices

. Cost of Goods Detail

. Income Statement

. Cash Flow Statement

. Capital Expenditures Program

N Three Year Plan 1st of December (include with final annual budget)

. Key Assumptions

. Sales Volumes and Prices

. Cost of Goods Detail

. Income Statement

. Cash Flow Statement

. Capital Expenditures Program

. Audited Financial Statements 15th of April
Tax Information Date Requiret

All returns, filings or other submissions filed tvibr submitted to 30 days prior to the due date (including extengiofishe submission
any federal taxing jurisdictio

All returns, filings or other submissions filed tibr submitted to 15 days prior to the due date (including extengiohshe submission
any state or local taxing jurisdictic

All notices or other correspondence received fromfaderal, state Within 10 days after receipt
or local taxing jurisdictior
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Exhibit 99.1
OCI Resources LP Prices Initial Public Offering

ATLANTA, GEORGIA — September 13, 2013 — OCI Resag¢.P (the “Partnership”) (NYSE: OCIR) announcedbfpthe pricing of its
initial public offering of 5,000,000 common uniegpresenting limited partner interests in the Pastrip at a public offering price of $19.00
per common unit. In addition, the Partnership ¢grasited the underwriters a 8@y option to purchase up to 750,000 additionalroomunits
at the initial public offering price. The Partnigigss common units are expected to begin tradinghenNew York Stock Exchange under the
symbol “OCIR” on September 13, 2013. The offelimgxpected to close on September 18, 2013, subjectstomary closing conditions.

Upon conclusion of the offering, the public ownépshill represent a 25.1% limited partner intengsthe Partnership, or a 28.8% limited
partner interest in the Partnership if the undeessiexercise their option to purchase additionaimon units in full. OCI Enterprises Inc.,
through certain of its subsidiaries, will hold 8% general partner interest and the remaining dichiartner interest in the Partnership.

Citigroup and Goldman, Sachs & Co. are acting ad fmok-running managers, and Barclays and Cf&uaigse are acting as co-managers, of
the offering. The offering is being made solelyrbgans of a written prospectus forming part ofdfiective registration statement. When
available, a copy of the final prospectus relatmthe offering, which meets the requirements aftifa 10 of the Securities Act of 1933, as
amended, may be obtained from either of the folhmuwi

»  Citigroup Global Markets Inc., c/o Broadridge Fingh Solutions, 1155 Long Island Avenue, Edgewddd,11717, or by telephot
(800) 831-9146 or by email at batprospectusdepi@aib; or

 Goldman, Sachs & Co., Prospectus Department, 2081 Btecet, New York, NY 10282, or by telephone (8661-2526 or by email
at prospectus-ny@ny.email.gs.com.

The registration statement and, when availablefitiad prospectus, may be obtained, free of chaagthe U.S. Securities and Exchange
Commission’s (the “SEC”) website at www.sec.gov ermithe registrant’s name, “OCI Resources LP.”

A registration statement relating to the commonauwias filed with, and declared effective by, tl&CS This press release does not constitute
an offer to sell or the solicitation of an offertiay nor will there be any sale of the common urgterred to in this press release in any sta
jurisdiction in which such offer, solicitation oale would be unlawful prior to the registrationquralification under the securities laws of si
state or jurisdiction.




ABOUT OCI RESOURCES LP

OCI Resources LP, a master limited partnershipraips the trona ore mining and soda ash produbtismess of OCI Wyoming, L.P., one
the largest and lowest cost producers of natuida sah in the world, serving a global market frésifacility in the Green River Basin of
Wyoming. The facility has been in operation forrmthan 50 years.

FORWARD-LOOKING STATEMENTS

This press release may contain “forward-lookingesteents” within the meaning of the Private Secesitiitigation Reform Act of 1995.
Statements other than statements of historicas factuded in this press release may constitutedos-looking statements and are not
guarantees of future performance or results anohmeva number of risks and uncertainties. Actualits may differ materially from those in
the forward-looking statements as a result of almmof factors, including those described in thespectus and the Partnerskipther filings
with the SEC. The Partnership undertakes no dutypttate any forward-looking statement made heddirforward-looking statements speak
only as of the date of this press release.

Contacts:
OCI Resources LP

Investor Relation

Scott Humphrey, Director of Investor Relations
(770) 375-2387
SHumphrey@ocienterprises.com

Media

Amy McCool

(770) 243-9191
AMcCool@ocienterprises.com




