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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 reportedhel30, 2014

OCI Resources LP

(Exact Name of Registrant as Specified in Charter)

Delaware 001-36062 46-2613366
(State or other jurisdiction (Commission

(IRS Employer
of incorporation or organization) File Number)

Identification No.)

Five Concourse Parkway
Suite 2500
Atlanta, Georgia

30328
(Address of principal executive office)

(Zip Code)

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

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

Check the appropriate box below if the Form 8-kilis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rae(#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{c) under the Exchange Act (17 CFR 240.13¢e-4(c)




Item 1.01 Entry into a Material Definitive Agreemer.
Limited Liability Company Agreement of OCl Wyoming LLC

On June 30, 2014, OCI Resources LP (“the Partn#@jstund NRP Trona LLC, a wholly-owned subsidiaryNstural Resource Partners, L.P.
(“NRP Trona,” and together with the Partnershig, tlembers”), entered into the Limited Liability @pany Agreement of OCI Wyoming LLC (the
“LLC Agreement”) in connection with the conversiohOCI Wyoming, L.P. from a Delaware limited pantsigip to a Delaware limited liability company
named OCI Wyoming LLC (“OCI Wyoming”). The LLC Agement provides OCI Wyoming will be managed byvesenember board of managers (the
“Board”), with four representatives of the Boardrnggappointed by the Partnership and three reptatess being appointed by NRP Trona.

OCI Wyoming is required to distribute availableltas a quarterly basis to its Members in accordavittethe provisions of the LLC
Agreement. The LLC Agreement does not limit the Nden's rights to compete with OCI Wyoming, nor diddisnit OCI Wyoming's ability to compete
with its Members. Each of the Partnership and NR#ha has the preemptive right to subscribe prqg inataroportion to their respective percentage
interest in OCI Wyoming, for any additional intares OCl Wyoming. The conditions of such subscodptare determined by the Board. Unless certain
conditions in the LLC Agreement are met, the Pastnip cannot transfer any of its interests in OGlaiing.

The foregoing description of the LLC Agreement @améd in this Current Report on FornkK8does not purport to be complete and is qualifie
its entirety by reference to the full text of the@ Agreement, a copy of which is filed herewithEagibit 10.1 and incorporated by reference herein.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The board of directors (the “Board”) of OCI ResauRartners LLC (the “Company”), the general paroi@dCl Resources LP (the
“Partnership”) previously adopted the OCI Resolraeeners LLC 2013 Long-Term Incentive Plan (the IR™). The LTIP is maintained to, among other
things, attract, retain and motivate certain emgésyand directors of the Company. On June 30, 208 8Board approved a form of restricted unit award
agreement that will be used to grant time-basedtct=] unit awards (“Restricted Units”) pursuamthe LTIP (a “RU Award Agreement”). Under a RU
Award Agreement, award recipients have all thetgglf a unitholder in the Partnership with resggedhe Restricted Units, except cash distributiosisl
by the Partnership with respect to a Restricted Wit be credited to a separate account for suestfcted Unit (“restricted cash distributions”)dan
subject to any tax withholding considerations, Wwél paid to the recipient at the time such Restlitinit vests. The RU Award Agreement provides that
the Restricted Units and restricted cash distrimstiare subject to restrictions on transferalditg a substantial risk of forfeiture. If an awaedipient’s
service with the Partnership Entities (as defimethe RU Award Agreement) or membership on the 8o@s applicable, is terminated prior to full viegti
of the Restricted Units, then the award recipieifitfarfeit all unvested Restricted Units and résed cash distributions to the Company, exceftupan
a change of control (as defined in the LTIP) omieation of the Participant due to death or disghiall unvested Restricted Units and restrictastc
distributions will become immediately vested inl fillhe foregoing description of the form of RU Awlakgreement does not purport to be complete a
subject to, and qualified in its entirety by, tlé fext of the RU Award Agreement that is attachedeto as Exhibit 10.2 and incorporated herein by
reference.

In addition, the Board has approved a grant, effects of July 1, 2014, of 9,118 Restricted Unitd 8,184 Restricted Units to Kirk H. Milling,
Chief Executive Officer of the General Partner, &licble C. Daniel, Vice President, General Couasel Secretary of the General Partner, respectively,
pursuant to the LTIP and corresponding RU Awardeggnents. The Restricted Units granted to thesedagaipients vest and the forfeiture restrictions
will lapse in substantially equal one-third (1/8iements on each of September 13, 2014, Septer@p2015 and September 13, 2016, so that the
Restricted Units (and any related restricted césthiloutions) will be 100% vested on September2R,6, so long as the award recipient remains
continuously employed by the Partnership Entiteessdefined in the RU Award Agreement) from the dditgrant through each applicable vesting date.

Item 9.01 Financial Statements and Exhibits.
(d)  Exhibits.




Exhibit Number Description

10.1 Limited Liability Company Agreement of O8@yoming LLC, dated as of June 30, 2014
10.2 Form of Restricted Unit Award Agreement




SIGNATURE

Pursuant to the requirements of the Securities &xgph Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: July 2, 2014 OCI RESOURCES LP

By: OCI Resource Partners LLC,
its General Partner

By: /s/ Nicole C. Daniel

Nicole C. Daniel
Vice President, General Counsel and Secretary
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LIMITED LIABILITY COMPANY AGREEMENT OF
OCI WYOMING LLC,

A DELAWARE LIMITED LIABILITY COMPANY

Dated as of June 30, 2014

By and between

OCI RESOURCES LP
AND

NRP TRONA LLC

Exhibit 10.1
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LIMITED LIABILITY COMPANY AGREEMENT
OF
OCI WYOMING LLC
A DELAWARE LIMITED LIABILITY COMPANY

This LIMITED LIABILITY COMPANY AGREEMENT is enteredinto by and between OCI RESOURCES
(“OCI™, a Delaware limited partnership, and NRP ORA LLC (“NRP TRONA"), a Delaware limited liability compar
together with any other Persons who become Mendiehe Company as provided herein.

WHEREAS, the Company was formed on December 5, 88 limited partnership organized and existingget
the laws of Delaware (the “Partnershigliild the then partners of the Partnership entetedhat certain Amended and Rest:
Agreement of Limited Partnership of RhoReulenc of Wyoming, L.P. dated as of December 511@&s amended from time
time after the date thereof, the “First Amended BRedtated Limited Partnership Agreement”);

WHEREAS, on January 23, 2013, NRP TRONA acquiregkeaeral partner interest in the Partnership ar
indirect interest in the Partnership by acquirimgigterest in OClI WYOMING CO., a Delaware corpasatiand the then sc
limited partner of the Partnership (“OCI Co.”);

WHEREAS, on July 18, 2013, (i) OCI acquired the gyah partner interest in the Partnership then bgld®CI
Wyoming Holding Co., (ii) the limited partner ingst in the Partnership held by OCI Co. was rechge@ to eliminate, amor
other things, its priority return, (iii) NRP TRONgnterest in OCI Co. was redeemed in exchanga fionited partner interest
the Partnership and (iv) OCI, OCI Co. and NRP TROBended and restated the First Amended and Rebditatatec
Partnership Agreement into that certain Second Atedrand Restated Agreement of Limited PartnershipG Wyoming, L.P
dated as of July 18, 2013 (the “Second Amendedrasdated Limited Partnership Agreement”);

WHEREAS, on September 18, 2013, (i) OCI acquiredlimited partner interest in the Partnership HsidOCI
Co. and (if) OCl and NRP TRONA amended and restidtedsecond Amended and Restated Limited Partpefgireement int
that certain Third Amended and Restated Agreemkhtnaited Partnership of OCI Wyoming, L.P., datesl & September 1
2013 (the “Third Amended and Restated Limited Rasiip Agreement”);

WHEREAS, on or prior to the date hereof, NRP TRO&M OCI caused the Partnership to convert intonadc
liability company organized and existing under ldngs of the State of Delaware by filing with thel®gare Secretary of State
a Certificate of Conversion (the “Conversion Cestife”) and (i) a Certificate of Formation (the éfificate”) in accordanc
with the provisions of the Act and the Delaware iReg Uniform Limited Partnership Act; and

WHEREAS, the Members desire to enter into this &grent to reflect their agreement as Members ¢
Company under the terms, provisions and conditsatgorth herein.




NOW, THEREFORE, in consideration of the foregoiagd other good and valuable consideration, thepeaac
sufficiency of which are hereby acknowledged, thenibers agree as follows:

SECTION 1
THE COMPANY

1.1 _Formation The Company was formed as a limited partnershibecember 5, 1991. The Company
converted to a Delaware limited liability company éxecution and delivery of the Conversion Cerdifecto the Secretary
State of Delaware and effective as of June 30, 20hé Members hereby agree to continue the Compargy limited liabilit
company pursuant to the provisions of the Act apdnuthe terms and conditions set forth in this &grent. This Agreeme
completely restates, amends and supersedes treeAinended and Restated Limited Partnership Agreemen

1.2 _Name The name of the Company is OCI Wyoming LLC, addedre limited liability company.

1.3 _PurposeThe object and purpose of the Company is to engathe United States in the business of mi
sodium salts from natural resources and partigulkadna and processing the material mined to predefined soda ash ¢
other refined or processed sodium products, angestutn Section 5.8(c) hereof, producing other piatd of the material mine
including intermediate products, co-products, ageptwducts. Solely toward the object and for the peepdescribed in t
preceding sentence, the nature of the Comsabysiness and the objects and purposes to badtads promoted, or carried
by it, may include the following:

(&) To manufacture, produce, buy, sell and oreehemicals of every kind, organic and inorgan&tura
or synthetic, in the form of raw materials, intediaes or finished products or Ipyeducts derived from the manufacture thel
or products to be made therefrom;

(b) To engage in research, exploration, laboyatnd development work relating to any subste
compound or mixture, now known or which may heexatbe known, discovered or developed, and to perfdevelof
manufacture, use, apply and generally deal in aol substance, compound or mixture;

(c) To acquire real and personal property okitls and to lease, develop, operate and dealriagvan
mineral claims and mining properties of every kind;

(d) To conduct research work, refining, proaegsand manufacturing of all kinds, and to purchase
sell real and personal property, goods, wares ardhmandise produced from or used for such actsyitie

(e) To erect, purchase, own, sell, lease, mamagripy and improve land and buildings and to nid
perform all things needful and lawful for the haldj development and improvement of the same fararet, manufacturin
mining, trade and business purposes;




(N To purchase or otherwise acquire, leasdgassnortgage, pledge or otherwise dispose of aage
names, trademarks, concessions, inventions, foenimgrovements, processes of any nature whatsoemeyrights, and lette
patent of the United States and of foreign coustra@d to accept and grant licenses thereunder;

(g) To subscribe or cause to be subscribedafut,to purchase or otherwise acquire, hold forstment
sell, assign, transfer, mortgage, pledge, exchatig&jbute or otherwise dispose of the whole oy part of the shares of t
capital stock, bonds, coupons, mortgages, deedsusf, debentures, securities, obligations, note$ ather evidences
indebtedness or other interest in or of any cofpmrastock company, limited liability company, parship or association, n
or hereafter existing, and whether created by deuthe laws of the State of Delaware, or othervase while owner of any
said shares of capital stock, units or equity ed&s or bonds or other property to exercise alfitjtes, powers and privileges
ownership of every kind and description, includithg right to vote thereon, with power to designstene person for th
purpose from time to time to the same extent agrabpersons might or could do;

(h) To endorse, guarantee and secure the payanensatisfaction of the principal of and interastol
evidenced by bonds, coupons, mortgages, deedsusf, tdebentures, obligations or evidences of iretrtEss of oth
partnerships, limited liability companies or corgiions; to guarantee and secure the payment afagdion of the par or stat
value of or dividends on shares of the capitallstafccorporations; to assume the whole or any pathe liabilities, existing ¢
prospective, of any person, corporation, firm, tediliability company, partnership, or associatiangd to aid in any manner ¢
other person or corporation with which it has bassidealings, or whose stocks, bonds or otheratldits are held or are in ¢
manner guaranteed by the Company, and to do arer @itts and things for the preservation, protectimprovement, ¢
enhancement of the value of such stocks, bondsther obligations;

() Without in any way limiting any of the objscand powers of the Company, it is hereby expy
declared and provided that the Company shall hawepto do all things hereinbefore enumerated,adsal to issue or exchar
Interests in the Company, bonds, and other obbtgatin payment for property purchased or acquingdk,bor for any othe
object in or about its business; to borrow monethauit limit; to mortgage or pledge its franchisesal or personal proper
income and profits accruing to it, any stocks, tsondother obligations, or any property which maydsvned or acquired by
and to secure any bonds or other obligations tsgited or incurred; and

() To carry on any business whatsoever whieh@oempany may deem proper in connection with a
the foregoing purposes or otherwise, or which maydiculated, directly or indirectly, to promote timterests of the Compe
or to enhance the value of its property; to condtgtbusiness in the State of Delaware, in othatest in the District «
Columbia, and in the territories of the United 8satand to hold, purchase, mortgage and conveyarehlpersonal proper
either in or out of the State of Delaware, andawehand to exercise all the powers conferred uperCompany by the Act.

1.4 _Principal Place of Business, Assets andr&@joss; Registered OfficeThe principal place of business
the Company is Five Concourse Parkway, Suite 2B0anta, Georgia 30328, Attention: Chief Execut®#icer, OCI Resourc
Partners LLC. The Compargyprincipal assets are held, and its principal af@ns are conducted, at LaBarge Road, P.O
513, Green River, Wyoming 82935. The registereicefbf the Company in the state of Delaware is tidtaat Corporatic
Service Company, 2711 Centerville Road, Suite ¥0imington, Delaware 19808.




1.5 _Term The term of the Company commenced on Decemberd, 48d shall continue until the winding
and liquidation of the Company and its businesompleted following a Liquidating Event, as provdda Section 10 hereof.

1.6 Filings; Agent for Service of Process

(&) The Board shall take any and all actionsorably necessary to perfect and maintain thesstdtthe
Company as a limited liability company under thewdaof Delaware. The Board shall cause amendmertset&ertificate to t
filed whenever required by the Act.

(b) The Board shall cause the Company to comyly all requirements necessary to qualify
Company as a foreign limited liability company iordign jurisdictions if such jurisdiction requireach qualification. At tr
request of the Board, each Member shall executsyoadedge, swear to and deliver all certificated ather instruments a
shall take any and all other actions as may beoredidy necessary to perfect and maintain the stdttiree Company as a limit
liability company under the laws of any other state jurisdictions in which the Company engagesusiness.

(c) The registered agent for service of proaasshe Company is Corporation Service Company,
Centerville Road, Suite 400, Wilmington, Delawa@8Q8 or any successor as appointed by the Boaagaardance with tt
Act.

(d) Upon the dissolution and completion of thending up of the Company, the Liquidator s
promptly execute and cause to be filed certificatiesancellation in accordance with the Act andldves of any other states
jurisdictions in which the Liquidator deems sudin§j necessary or advisab

1.7 _Definitions Capitalized words and phrases used in this Ageeg¢imave the following meanings:

“Act” means the Delaware Limited Liability Compahgt, as set forth in Del. Code Ann. Tit. 6, 88 181
et. seq., as amended from time to time (or anyesponding provisions of succeeding law).

“Adjusted Capital Account Deficitimeans, with respect to any Interest Holder, theciddfalance, if an
in such Interest Holdes'Capital Account as of the end of the relevartfigear, after giving effect to the following asiments

(@) Credit to such Capital Account any amountsctv such Interest Holder is obligated to res
pursuant to any provision of this Agreement or éemed to be obligated to restore pursuant to thelp@ate sentences
Regulations Sections 1.704-2(g)(1) and 1.704-2(a(®

(b) Debit to such Capital Account the items dibsd] in Regulations Sections 1.704-1(b)(2)(i))(dt),
1.704-1(b)(2)(i)((5) and 1.704-1(b)(2)(i)(d( 6).

The foregoing definition of Adjusted Capital Accaubeficit is intended to comply with the provision Regulations Secti
1.704-1(b)(2)(ii)(_d) and shall be interpreted consistently therewith.




“Affiliate” means, with respect to any Person, (a) any Persectlgl or indirectly controlling, controlle
by or under common control with such Person, orafin) Person owning or controlling 20% or more @& tutstanding votir
interests of such Person. For purposes of thisidiefi, the term “controls,” “is controlled by” dis under common control with”
shall mean the possession, direct or indirecthefgower to direct or cause the direction of thexaga@ment and policies o
person or entity, whether through the ownershipating securities, by contract or otherwise.

“Agreement” or “Limited Liability Company Agreeméntmeans this Limited Liability Compa
Agreement, as amended from time to time. Words susctherein,” “hereinafter,” “hereof,” “hereto” arftiereunder,refer tc
this Agreement as a whole, unless the context wikemrequires.

“Approval Amount” shall have the meaning set farttSection 5.8(a)(iii) hereof.

“Available Cash”means with respect to any calendar quarter endiimy [ the date the Company
liquidated, the sum of all cash and cash equivalefithe Company on hand at the end of such quanigrall or any portion
additional cash and cash equivalents of the Compartyand on the date of determination of Availa®#esh with respect to sL
guarter resulting from financing arrangements eaento solely for working capital purposes or @y pistributions to tr
Members made subsequent to the end of such quagerthe amount of any cash reserves establishtrgelBoard to (i) provic
for the proper conduct of the business of the Camp@ncluding reserves for future capital expendituand for anticipat
future credit needs of the Company) subsequenidb guarter, (ii) comply with applicable law or alman agreement, secul
agreement, mortgage, debt instrument or other aggeeor obligation to which the Company is a partyy which it is boun
or its assets are subject or (iii) provide fundsdistributions in subsequent periods, in each ,casaletermined by the Boe
Notwithstanding the foregoinc‘Available Cash”with respect to the quarter in which the Companyidgsidated and ar
subsequent quarter shall equal zero.

“Bankruptcy” means, with respect to any Person, \@ltntary Bankruptcy” or an Ifhivoluntary
Bankruptcy.” A “Voluntary Bankruptcyfneans, with respect to any Person, the inabilityjuzh Person generally to pay its d
as such debts become due, or an admission in guiitinsuch Person of its inability to pay its deb&nerally or a genel
assignment by such Person for the benefit of aegjithe filing of any petition or answer by sudr$dn seeking to adjudicat
a bankrupt or insolvent, or seeking for itself digyidation, winding up, reorganization, arrangemextjustment, protectic
relief, or composition of such Person or its dabitder any law relating to bankruptcy, insolvencyremwrganization or relief
debtors, or seeking, consenting to, or acquiestintdpe entry of an order for relief or the appoietrh of a receiver, truste
custodian or other similar official for such Persmmfor any substantial part of its property; orgmrate action taken by st
Person to authorize any of the actions set fortvabAn “Involuntary Bankruptcy’'means, with respect to any Person, wit
the consent or acquiescence of such Person, tharenof an order for relief or approving a petitifor relief or reorganizatic
or any other petition seeking any reorganizatioraregement, composition, readjustment, liquidataissolution or other simil
relief under any present or future bankruptcy, Ivesacy or similar statute, law or regulation, oe tfiling of any such petitic
against such Person which petition shall not benidised within 90 days, or, without the consentaguéescence of such Pers
the entering of an order appointing a trustee,odliah, receiver or liquidator of such Person oalbbr any substantial part of 1
property of such Person which order shall not lsendised within 60 days.




“Big Island Plant”’means the real estate and improvements locatev@et®ater County, Green Riv
Wyoming, that are used in and associated with tistnless described in Section 1.3 hereof.

“Board” shall mean that Board of Managers formed epntinued pursuant to Section 5.2 hereof.
“Budget” shall have the meaning set forth in Sectto8(a)(i) hereof.

“Capital Account’means, with respect to any Member or Interest Holitie Capital Account maintain
for such Person in accordance with the followingvsions:

(&) To each Person’s Capital Account there dtmltredited such PersenCapital Contributions, su
Persons$ distributive share of Profits and any items ia ttature of income or gain which are speciallycated pursuant
Section 3.2 or Section 3.3 hereof, and the amoliahp Company liabilities assumed by such Persowhich are secured
any Property distributed to such Person.

(b) To each Persam’'Capital Account there shall be debited the amadfirdash and the Gross As
Value of any Property distributed to such Persarsyant to any provision of this Agreement, sucts®e’s distributive share
Losses and any items in the nature of expensegsees$ which are specially allocated pursuant taide8.2 or Section 3
hereof, and the amount of any liabilities of suatrddn assumed by the Company or which are secwreahy propert
contributed by such Person to the Company.

(c) Inthe event all or a portion of an Interesthe Company is transferred in accordance viighterm
of this Agreement, the transferee shall succedtiddCapital Account of the transferor to the exiemelates to the transferr
Interest.

(d) In determining the amount of any liabilitgrfpurposes of clauses (a) and (b) of this dedinit
“Capital Account”,there shall be taken into account Code Sectioncjs{d any other applicable provisions of the Cade
Regulations.

(e) The Capital Account balance of each Memisepfathe date hereof shall be equal to the C:
Account balance of such Member in the Partnershipf ahe date hereof.

The foregoing provisions and the other provisionts Agreement relating to the maintenance ofi@hgccounts are intend:
to comply with Regulations Section 1.70#3), and shall be interpreted and applied in a maarconsistent with su
Regulations. In the event the Board shall deterrttiagit is prudent to modify the manner in whibtle ICapital Accounts, or a
debits or credits thereto (including, without liatibn, debits or credits relating to liabilities isth are secured by contributec
distributed property or which are assumed by thengamy, the Members, or Interest Holders), are caeatpin order to comp
with such Regulations, the Board may make such fication; provided that it is not likely to havemaaterial effect on tt
amounts distributable to any Person pursuant ttidetO hereof upon the dissolution of the Compadrhe Board also shall

make any adjustments that are necessary or apat®po maintain equality between the Capital Actewfi the Members al
Interest Holders and the aggregate amount of Coynpapital reflected on the Companybalance sheet, as computed for |
purposes, in accordance with Regulations Sectio®4t.1(b)(2)(iv)(_g), and (ii) make any appropriate modificationshie event




unanticipated events might otherwise cause thiément not to comply with Regulations Section 1-7(3).

“Capital Contributions’means, with respect to any Member or Interest Holitie amount of money a
the initial Gross Asset Value of any property (ottitean money) contributed to the Company with respe the Interest in ti
Company held by such Person. A MembeCapital Contributions include all capital contiiions made by such Member to
Partnership.

“Certificate” has the meaning set forth in the Ralsi

“Code” means the Internal Revenue Code of 1986, as amdrmlactime to time (or any correspond
provisions of succeeding law).

“Company” means OCIl Wyoming LLC as continued pursuant to figseement and the reconstitu
company continuing the business of this Compartiiérevent of a dissolution as provided in Sectidméreof.

“Company Credit Facility” has the meaning set farttsection 5.7(a) hereof.

“Company Minimum Gain” has the meaning assignedtite term “partnership minimum gaint
Regulations Sections 1.704-2(b)(2) and 1.704-2§d)(1

“Continuing Election” has the meaning set forttSiection 10.1 hereof.
“Conversion Certificate” has the meaning set fantthe Recitals.

“Depreciation” means, for each fiscal year or other period, an uminequal to the depreciati
amortization, or other cost recovery deductionvedible with respect to an asset for such fiscal pearther period, except tt
() with respect to any depreciable or amortizaddset whose Gross Asset Value differs from itssadgutax basis for fede
income tax purposes and which difference is belmgirated by use of the “remedial allocation methdéfined by Regulatiol
Section 1.704(d), Depreciation for such fiscal year shall be #mount of book basis recovered for such fiscat yader th
rules prescribed by Regulations Section 1.30#2), and (ii) with respect to any other depabte or amortizable asset wh
Gross Asset Value differs from its adjusted basisféderal income tax purposes at the beginninguech fiscal year or oth
period, Depreciation shall be an amount which b#assame ratio to such beginning Gross Asset Vaduthe federal incor
tax depreciation, amortization, or other cost rergwdeduction for such fiscal year or other perimrs to such beginni
adjusted tax basis; provided, however, that iffdderal income tax depreciation, amortization, theo cost recovery deducti
for such fiscal year is zero, Depreciation shalldetermined with reference to such beginning Grssset Value using al
reasonable method selected by the Board. If thessGAsset Value of a depreciable or amortizabletasseljusted pursuant
clauses (b) or (d) of the definition of “Gross Ass@lue” during an fiscal year, following such adjustmentpBeiation sha
thereafter be calculated under clause (i) or (iijnediately above, whichever the case may be, baged such Gross As:
Value, as so adjusted.

“First Amended and Restated Limited Partnershipe&grent” has the meaning set forth in the Recitals.

“Gross Asset Value” means, with respect to anytaske asse$ adjusted basis for federal income
purposes, except as follows:




(&) The initial Gross Asset Value of any asseitictbuted by a Member to the Company shall begtios:
fair market value of such asset, as determinedi&yBbard,;

(b) The Gross Asset Values of all Company assieadl be adjusted to equal their respective gfais
market values, as determined by the Board, aseofalfowing times: (i) the acquisition of an addital Interest in the Compa
by any new or existing Member in exchange for nthean a de minimi€apital Contribution or in exchange for the perfanoe
of more than a_de minimiamount of services to or for the benefit of the @any; (ii) the distribution by the Company t
Member or Interest Holder of more than a de miniamsount of Property as consideration for an Inteireshe Company; (ii
the liquidation of the Company within the meaniriqRegulations Section 1.704-1(b)(2)(i)(@1) (other than pursuant to Cc
Section 708(b)(1)(B)); or (iv) any other eventhe extent determined in good faith by the Boarbdg@ermitted and necessar
properly reflect Gross Asset Values in accordandé tihe standards set forth in Regulations Seci@@4-1(b)(2)(iv)(_q);
provided, however, that adjustments pursuant toesela (i) and (i) above shall be made only if tleal8l reasonably determit
that such adjustments are necessary or appropoiatdlect the relative economic interests of thenbers and Interest Hold
in the Company;

(c) The Gross Asset Value of any Company adséilited to any Member or Interest Holder sha
the gross fair market value of such asset on theaalistribution; and

(d) The Gross Asset Values of Company assetd beaincreased (or decreased) to reflect
adjustments to the adjusted basis of such assessignt to Code Section 734(b) (including any sudjusaments pursuant
Regulations Section 1.734b)(1)), but only to the extent that such adjustteeare taken into account in determining Ca
Accounts pursuant to Regulations Section 1.704€2)py)( m ) and Section 3.2(g) hereof; provided, howevert @i@ss Asst
Values shall not be adjusted pursuant to this eldd} to the extent the Board determines that gustident pursuant to clat
(b) above is necessary or appropriate in connegtitna transaction that would otherwise resulhinadjustment pursuant to |
clause (d).

If the Gross Asset Value of an asset has beenrdigted or adjusted pursuant to Section clause lfa)or((d) above, such Gre
Asset Value shall thereafter be adjusted by ther@&mgtion taken into account with respect to susketfor purposes
computing Profits and Losses.

“Interest” means an ownership interest in the Company reptiagesome or all of a Capital Contribut
by a Member pursuant to Section 2 hereof, inclu@ing and all benefits to which the holder of sunHragerest may be entitl
as provided in this Agreement, together with alligdtions of such Person to comply with the terms @rovisions of thi
Agreement.

“Interest Holder"means any Person who holds an Interest, regardfeafiether such Person has k
admitted to the Company as a Member. “Interest elgldmeans all such Persons.

“Liquidator” shall have the meaning set forth ircen 10.2 hereof.

“Liquidating Event” shall have the meaning setlfiart Section 10.1 hereof.




“Majority in Interest” shall be determined by redace to the Member$ercentage Interests and, w
referring to all Members, shall mean Members whomabined Percentage Interests represent more 0%4nobthe Percenta
Interests then held by Members as opposed to bitel@ders that have not been admitted as Members.

“Manager” means a member of the Board appointed pursuanet¢tos 5.2(a) hereof and who has
ceased to be a Manager in accordance with sucloisetilanagers” means all such Managers.

“Material Adverse Effect” shall have the meaningfeeth in Section 6.2(a) hereof.

“Member” means any Person who (i) is referred to as sutheirirst paragraph of this Agreement or
become a Member pursuant to the terms of this Agees, and (ii) has not ceased to be a Member potsaahe terms of th
Agreement, in each case, in its capacity as a Membe

“Member Covered Personheans, with respect to each Member, (a) such Meinnbgs capacity as
Member, (b) each of such Memberofficers, directors, liquidators, partners, eghulders, managers and members in
capacity as such, and (c) each of such Mersbaffiliates (other than the Company and its sulasids) and each of thi
respective officers, directors, liquidators, parspequityholders, managers and members in thpmaites as suctprovided ,
however , such term shall not include any Manager or Off{ae each capacity as such).

“Member Nonrecourse Debt” has the meaning assigiwedhe term “partner nonrecourse deldt’
Regulations Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain” has the niegrassigned to the ternpartner nonrecour
debt minimum gain” in Regulations Section 1.704{2i

“Member Nonrecourse Deductions” has the meaningsd to the term “partner nonrecourse deductions
in Regulations Section 1.704-2(i)(2).

“Nonrecourse Deductions” has the meaning set farfRegulations Section 1.704-2(b)(1) and 1.704-2(c)
“Nonrecourse Liability” has the meaning set fortiRegulations Section 1.704-2(b)(3).

“NRP TRONA” has the meaning set forth in the Prekmb

“OCI” has the meaning set forth in the Preamble.

“OCI Co.” has the meaning set forth in the Recitals

“OCI Credit Facility” means the senior secured credit facility providedOCl pursuant to the Cre
Agreement, dated as of July 18, 2013 by and amaddf the guarantors party thereto, the financialitusons party thereto .
lenders, Bank of America, N.A., as administratigert for the lenders, and Bank of America Merrifhch, as sole lead arran
and sole book manager, as the same may be ameadeded, replaced, refinanced or otherwise matffiem time to time.




“Offered Interest” has the meaning set forth inti&ec9.4 hereof.
“Offerees” has the meaning set forth in Sectior{&®.f#ereof.

“Officer” means any person appointed as an officer of thep@oyn pursuant to Section 5.3(a) of
Agreement.

“Partnership” has the meaning set forth in the Réi

“Percentage Interesttheans, with respect to any Member, the percentaggest in the Company
provided in Section 2 hereof.

“Permitted Transfer'means any transfer, assignment, encumbrance, pledggher alienation of :
Interest in the Company in accordance with Sedi@rhereof.

“Person” means any individual, partnership, corpora trust, or other entity.
“Pledgor” has the meaning set forth in Sectioni).4ereof.

“Profits” and “Losses” means, for each fiscal yeapther period, an amount equal to the Company’s
taxable income or loss for such year or periodemeined in accordance with Code Section 703(a)tffier purpose, all items
income, gain, loss, or deduction required to btedtaeparately pursuant to Code Section 703(ahdl) be included in taxak
income or loss), with the following adjustments:

(&) Any income of the Company that is exemphiriederal income tax and not otherwise taken
account in computing Profits or Losses pursuathigdefinition of “Profits” and “Lossesshall be added to such taxable inc
or loss;

(b) Any expenditures of the Company describe@ade Section 705(a)(2)(B), or treated as Code@h
705(a)(2)(B) expenditures pursuant to RegulatioestiBn 1.704-1(b)(2)(iv)(_Li) and not otherwise taken into accoun
computing Profits or Losses pursuant to this defini“Profits” and “Losses”shall be subtracted from such taxable incon
loss;

(c) Inthe event the Gross Asset Value of anyjn@any asset is adjusted pursuant to clause (lj)ani
the definition of “Gross Asset Valuethe amount of such adjustment shall be taken istmwant as gain or loss from -
disposition of such asset for purposes of compRirafits or Losses;

(d) Gain or loss resulting from any dispositioh Property with respect to which gain or los:
recognized for federal income tax purposes shatidmputed by reference to the Gross Asset Valubeoproperty disposed
notwithstanding that the adjusted tax basis of guroperty differs from its Gross Asset Value;

(e) In lieu of the depreciation, amortizatiomdaother cost recovery deductions taken into adcm
computing such taxable income or loss, there dimltaken into account Depreciation for such fisgsdr or other perio
computed in accordance with the definition of “Degiation”;

() To the extent an adjustment to the adjuseed lasis of any Company asset pursuant to
Section 734(b) is required pursuant to Regulati®estion 1.704-1(b)(2)
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(iv)( m)( 4) to be taken into account in determining Capitatdunts as a result of a distribution other thahqguidation of ¢
Member or Interest Holdes’ interest, the amount of such adjustment shaltré&ted as an item of gain (if the adjustr
increases the basis of the asset) or loss (if diussanent decreases the basis of the asset) frerdigiposition of the asset ¢
shall be taken into account for purposes of comgugirofits and Losses; and

(g) Notwithstanding any other provision of thdefinition of “Profits” and “Losses”any items c
Company income, gain, loss or deduction that aeeiafly allocated pursuant to Section 3.2 or Sec8@ hereof shall not
taken into account in computing Profits or LosSdge amount of the items of Company income, gaiss lmr deduction availat
to be specially allocated pursuant to the previsergence or pursuant to such subsections shakteentined pursuant to ru
analogous to those set forth in this definitiorPodfits and Losses.

Profits or Losses for the fiscal year ending Decenf}il, 2014 shall be for the period beginning Janda 2014 and endi
December 31, 2014 and thus shall include the podfasuch fiscal year during which the Company tasPartnership.

“Programs” shall have the meaning set forth in 8adb.8(a)(i) hereof.

“Property” means all real and personal property acquired &yGbmpany and any improvements the
and shall include both tangible and intangible prop

“Purchase Offer” has the meaning set forth in $ac8.4(a) hereof.
“Purchaser” has the meaning set forth in Sectid(a9 hereof.

“Regulations”"means the Income Tax Regulations promulgated uhdeCode, as such regulations ma
amended from time to time (including correspondingvisions of succeeding regulations).

“Second Amended and Restated Limited Partnershipéxgent” has the meaning set forth in the Recitals
“Seller” has the meaning set forth in Section 9.4@reof.
“Third Amended and Restated Limited Partnershipe&gnent” has the meaning set forth in the Recitals.

“Transfer” means, as a noun, any voluntary or involuntarysfiem sale, pledge, hypothecation, or c
disposition and, as a verb, voluntarily or involnily to transfer, sell, pledge, hypothecate, tieotvise dispose of; provided tt
subject to the last sentence of Section 9.1, nasFea or issuance of any equity interest in anys@&eithat directly or indirect
holds Interests shall constitute a Transfer of datdgrests for purposes of this Agreement.

“Ultimate Parent’'means (a) in the case of OCI, OCI Chemical Corpmraand (b) in the case of NI
TRONA, Natural Resource Partners L.P., a Delawariédd partnership.

“Unreturned Partnership Additional Capital Conttibns” means, with respect to any Member, an an
determined as of the date hereof equal to the exdeasny, of (a) the additional capital contrilouts made by such Member
its predecessor in interest) to the Partnershigr d) all distributions made by the Partnershipsteh Member (or i
predecessor in interest) as a return of such additicapital contributions.
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1.8 _Title to Property All real and personal property owned by the Comypshall be owned by the Compan)
an entity and, insofar as permitted by applicabl, Ino Member shall have any ownership interestuoh property in i
individual name or right, and each Memisemterest in the Company shall be personal prggdert all purposes. Except
otherwise provided in this Agreement, the Compamlidold all of its real and personal propertythie name of the Compa
and not in the name of any Member.

1.9 _Payments of Individual Obligation$he Companyg credit and assets shall be used solely for theflieni
the Company, and no asset of the Company shatbbsferred or encumbered for or in payment of aayvidual obligation ¢
any Member.

SECTION 2
MEMBER'S CAPITAL CONTRIBUTIONS

2.1 _MembersThe names, addresses, and Percentage InterdisesMEmbers are as follows:

Percentage
Name and Address Interest
OCI RESOURCES LP 51.0%
Five Concourse Parkway
Suite 2500
Atlanta, Georgia 30328
Attention: General Counsel
NRP TRONA LLC 49.0%

c/o NRP (Operating) LLC

601 Jefferson

Suite 3600

Houston, Texas 77002

Attention: Vice President and General Counsel

2.2 _Additional Capital Contributions

(@ _In General The Members hereby agree to contribute from timéme in accordance with th
Percentage Interests such additional funds as magduired by the Company and called for by ther@oAdditional Capite
Contributions required by this Section 2.2(a) shallmade on two daysotice from the Board. Notwithstanding anythingtte
contrary in this Agreement, the Members herebyeaghat if at any time the relative Percentage &#tsrof the Members are
proportionate to their relative aggregate Capitaht@butions, and such disproportionality is ndtiatitable to disproportione
Capital Contributions agreed to by OCIl and NRP TRQ#Irsuant to the first sentence of this Secti@{d), the Members w
make such additional Capital Contributions and Ishalentitled to receive such distributions as rageessary to restore si
proportionality.

(b) _Preemptive Rights Each of OCI and NRP TRONA shall have the preeveptight, during
reasonable time and on reasonable conditions,tbdtle fixed by the Board in their absolute disam®tito subscribe pro rata,
proportion to their Percentage Interests, for aiditeonal Interests in the Company.
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2.3 _No Membeés Liability . Except as otherwise provided by this AgreementiMiember shall be liable for t
debts, liabilities, contracts or any other obligati of the Company. Except as otherwise providethlsyAgreement, any pre-
existing agreements among the Members, or appécsthate law, a Member shall be liable only to mitgk€apital Contributior
and shall not be required to restore a deficit mdain its Capital Account or to lend any fundsttie Company or, after
Capital Contributions have been paid, to make aujtimnal contributions to the Company.

SECTION 3
ALLOCATIONS

3.1 _Profits and Losses

(c) After giving effect to the special allocat® set forth in Sections 3.2 and 3.3 hereof, Rraitc
Losses for any fiscal year shall be allocated antbegiembers and Interest Holdg@r® rata in accordance with their respect
Percentage Interests.

(d) Losses allocated pursuant to Section 3.4¢agof shall not exceed the maximum amount of Ls
that can be so allocated without causing any Membénterest Holder to have an Adjusted Capitaldott Deficit at the end
any fiscal year. All Losses in excess of the litidia set forth in this Section 3.1(b) shall be adited among Membepso rata in
accordance with their respective Percentage Irierdsy Losses allocated pursuant to the previemsesice of this Section 3.1
(b) shall be reversed with an allocation of Prafit&n equal amount prior to any allocations punst@ Section 3.1(a).

3.2 _Special AllocationsThe following special allocations shall be madéhie following order:

(@) _Minimum Gain Chargeback Except as otherwise provided in Regulations 8rcti7042(f),
notwithstanding any other provision of this Sect®rif there is a net decrease in Company MinimuainGQluring any fisci
year, each Member and Interest Holder shall beialheallocated items of Company income and gainsiach fiscal year (and,
necessary, subsequent fiscal years) in an amowa ¢g such Member’s and Interest Holdeshare of the net decreas:
Company Minimum Gain, determined in accordance \R#gulations Section 1.70%g). Allocations pursuant to the previs
sentence shall be made in proportion to the resjgeaimounts required to be allocated to each Meraber Interest Hold
pursuant thereto. The items to be so allocated Beatietermined in accordance with Regulations iGetl.7042(f)(6) anc
1.7042())(2). This Section 3.2(a) is intended to compWith the minimum gain chargeback requirement in UR&gpns
Section 1.704-2(f) and shall be interpreted coestst therewith.

(b) _Member Minimum Gain Chargebackxcept as otherwise provided in Regulations $acti704-2
() (4), notwithstanding any other provision of tt8ection 3, if there is a net decrease in Membearrémurse Debt Minimu
Gain attributable to a Member Nonrecourse Debtrduany fiscal year, each Member and Interest Holer has a share of 1
Member Nonrecourse Debt Minimum Gain attributablsuch Member Nonrecourse Debt, determined in
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accordance with Regulations Section 1.208(5), shall be specially allocated items of C@nyp income and gain for such fis
year (and, if necessary, subsequent fiscal yearsniamount equal to such Merr’s and Interest Holdes’ share of the n
decrease in Member Nonrecourse Debt Minimum Gaiibatable to such Member Nonrecourse Debt, detegthin accordan:
with Regulations Section 1.70%#)(4). Allocations pursuant to the previous seot shall be made in proportion to
respective amounts required to be allocated to &éember and Interest Holder pursuant thereto. Téms to be so allocat
shall be determined in accordance with Regulat®estions 1.704-2(i)(4) and 1.7@4p(2). This Section 3.2(b) is intendec
comply with the minimum gain chargeback requiremeriRegulations Section 1.7@4#)(4) and shall be interpreted consiste
therewith.

(c) _Qualified Income OffsetIn the event any Member or Interest Holder unetgmly receives ar
adjustments, allocations, or distributions desdtilmeRegulations Sections 1.704- 1(b)(2)(i))(at), 1.704-1(b)(2)(ii)(d( 5) or
1.704-1(b)(2)(ii)(_d)( 6), items of Company income and gain shall be sfigcidiocated to each such Interest Holder ir
amount and manner sufficient to eliminate, to tRieemt required by the Regulations, the Adjusteditahpccount Deficit o
such Interest Holder as quickly as possible; predithat an allocation pursuant to this Sectionc}.&all be made only if and
the extent that such Interest Holder would havAdjnsted Capital Account Deficit after all othetaalations provided for in th
Section 3 have been tentatively made as if thigi®@e8.2(c) were not in the Agreement. This SectB®(c) is intended
comply with the qualified income offset requirement Regulations Section 1.704-1(b)(2)(i)()dand shall be interpret
consistently therewith.

(d) _Gross Income Allocation In the event any Member or Interest Holder hasAdjusted Capite
Account Deficit at the end of any fiscal year whishin excess of the sum of (i) the amount suchrégt Holder is obligated
restore pursuant to any provision of this Agreemant (ii) the amount such Interest Holder is desttoebe obligated to restc
pursuant to the penultimate sentences of Regulaf@ttions 1.704-2(g)(1) and 1.7PdK5), each such Interest Holder shal
specially allocated items of Company income anch gaithe amount of such excess as quickly as plesgibovided that ¢
allocation pursuant to this Section 3.2(d) shallnfede only if and to the extent that such Intekasler would have a defic
Capital Account in excess of such sum after aleo#ilocations provided for in this Section 3 haeen made as if Section 3.Z
hereof and this Section 3.2(d) were not in the Agrent.

(e) _Nonrecourse DeductionsNonrecourse Deductions for any fiscal year oreptperiod shall
specially allocated among the Members and Intétekterspro rata in accordance with their respective Percentagedsts.

(H Member Nonrecourse Deduction8ny Member Nonrecourse Deductions for any figesr or othe
period shall be specially allocated to the Membeinterest Holder who bears the economic risk a&lavith respect to tl
Member Nonrecourse Debt to which such Member Nannse Deductions are attributable in accordancé WRiggulation
Section 1.704-2(i)(1).

(g) Section 754 AdjustmentsTo the extent an adjustment to the adjusted tesisbof any Compal
asset pursuant to Code Section 734(b) (includiygsach adjustments
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pursuant to Regulations Section 1.734-2(b)(1)etuired, pursuant to Regulations Sections 1.70%2)([v)( m ), to be take
into account in determining Capital Accounts, th@oant of such adjustment to Capital Accounts shealtreated as an item
gain (if the adjustment increases the basis ohset) or loss (if the adjustment decreases sigib)t@nd such gain or loss sl
be specially allocated to the Members and Intekesdtlers in a manner consistent with the manner Imckv their Capite
Accounts are required to be adjusted pursuantdb Section of the Regulations.

3.3 _Curative Allocations

The allocations set forth in Sections 3.1(b) artlf&reof (collectively, the “Regulatory Allocatiohsare
intended to comply with the requirements of the IRatipns. It is the intent of the parties heretattho the extent possible,
Regulatory Allocations shall be offset either widther Regulatory Allocations or with special allboas of other items
Company income, gain, loss, or deduction pursuatitis Section 3.3. Therefore, notwithstanding ather provision of Sectic
3 (other than the Regulatory Allocations), the Riostnall make such offsetting special allocation€aifnpany income, gain, lo
or deduction in whatever manner it determines gmjmite so that, after such offsetting allocatiors made, each Memberbi
Interest Holdes Capital Account balance is, to the extent possijual to the Capital Account such Person woaicehad |
the Regulatory Allocations were not terms of thiFgdement and all Company items were allocated putsio Section 3.1(a).
exercising its discretion under this Section 318, Board shall take into account future Regulafdigcations that, although n
yet made, are likely to offset other Regulatoryoa#tions previously mad

3.4 Other Allocation Rules

(8) For purposes of determining the Profits,dass or any other items allocable to any periodfit8)
Losses, and any such other items shall be detedwinea daily, monthlybr other basis, as determined by the Board usiy
permissible method under Code Section 706 and ¢ggil&tions thereunder.

(b) Except as otherwise provided in this Agreetall items of Company income, gain, loss, deidug
and any other allocations not otherwise providedsioall be divided among the Members and Interedtiéts in the san
proportions as they share Profits or Losses, asake may be, for the year.

(c) The Members are aware of the income taxemqunsnces of the allocations made by this Sectiammnc
hereby agree to be bound by the provisions ofSkigtion 3 in reporting their shares of Company ime@nd loss for income t
purposes.

(d) Solely for purposes of determining a Member' Interest Holder’s proportionate share of tveces
nonrecourse liabilities” of the Company within timeaning of Regulations Section 1.752)(3), if any, such excess nonreco
liability shall be allocated to the Members or hetet Holders as follows:

(i) First, such excess nonrecourse liabilitieslisbe allocated to the Members and Interest Hg
up to the amount of built-in gain allocable to stRdrson on
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Code Section 704(c) property (as defined in RegurlatSection 1.704-3(a)(3)(i)) or property for whieverse Code Section 704
(c) allocations are applicable (as described inuRempns Section 1.708(a)(6)(i)) where such property is subject to
nonrecourse liability, to the extent such gain exisethe gain described in Regulations Section 13[&K?2).

(i) Second, the balance of such excess nonrsedlinbilities, if any, shall be allocated to
Members and Interest Holders in accordance witin Bercentage Interests.

(e) To the extent permitted by Regulations ®esti1.704-2(h) and 1.70%4#)(6), the Board she
endeavor to treat distributions of Available Cashaving been made from the proceeds of a Nonrseduability or a Membe
Nonrecourse Debt only to the extent that suchibigions would cause or increase an Adjusted Chfitaount Deficit for an
Interest Holder.

3.5 _Tax Allocations: Code Section 704(c)

In accordance with Code Section 704(c) and the Régos thereunder, income, gain, loss, and dediuatiith
respect to any property contributed to the camfalhe Company shall, solely for tax purposes, bteminined and allocat
among the Members and Interest Holders under s prescribed by Regulations Section 1.30d){2) so as to take accoun
any variation between the adjusted basis of suopgsty to the Company for federal income tax puggaoand its initial Gro:
Asset Value (computed in accordance with clausef(&)e definition of “Gross Asset Value”).

In the event the Gross Asset Value of any Compasgtais adjusted pursuant to clause (b) of thenitiefi of
“Gross Asset Value”)subsequent allocations of income, gain, loss, audiction with respect to such asset shall takelstau
any variation between the adjusted basis of sushtder federal income tax purposes and its GrasseAValue in the sar
manner as under Code Section 704(c) and undeuléae prescribed by Regulations Section 1.704-3)d)(2

Any elections or other decisions relating to sutbcations shall be made by the Board in any manhe
reasonably reflects the purpose and intentionisfAlgreement. Allocations pursuant to this Sec8dnare solely for purposes
federal, state, and local taxes and shall not gféedn any way be taken into account in computenyy Persors Capital Accour
or share of Profits, Losses, other items, or digtions pursuant to any provision of this Agreement
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SECTION 4
DISTRIBUTIONS

4.1 Quarterly DistributionsExcept as otherwise provided in Section 10 herdedilable Cash, if any, shall
distributed quarterly in the following order andqpity:

(h) First, to the Members, in proportion to th&al amount distributable to each such Memberyamnstc
this Section 4.1(a), until each such Member receame amount equal to the excess, if any, of (i)stma of (x) such Membey’
Unreturned Partnership Additional Capital Contribng and (y) the cumulative additional Capital Ciimitions made by su
Member pursuant to Section 2.2(a) hereof from thie thereof to the end of the quarter precedingjtizeter during which su
distribution is made, over (ii) the sum of all gridistributions to such Member pursuant to thistidac4.1(a) during that sar
period; and

(i) The balance, if any, to the Members rata in accordance with their respective Percentagedsts.

4.2 _Amounts Withheld All amounts withheld during any fiscal year puasuto the Code or any provision
any state or local tax law with respect to any paytndistribution or allocation to the Company, Members or the Intere
Holders shall be treated for all purposes undexr Algreement as amounts distributed pursuant toShidion 4 to the Membe
and the Interest Holders with respect to which saictounts are withheld, and shall reduce amountnetee distributable -
each such Member during such period, provided thalhe amounts required to be withheld with respgeceach Member
Interest Holder during such period exceed the ansoatherwise distributable to such Member or Irgekdolder during suc
period, such Member or Interest Holder shall ctwite to the Company an amount equal to such exgess demand by OC
The Board is authorized to withhold from distrilmuns, or with respect to allocations, to the Memlaers Interest Holders and
pay over to any federal, state, or local governnaggtamounts required to be so withheld pursuatitedCode or any provisio
of any other federal, state, or local law, and mllgcate any such amounts among the Members apdesttHolders in at
manner that is in accordance with applicable law.

SECTION 5
MANAGEMENT

5.1 _General Authority of the Board of ManageExcept as otherwise provided in this Agreememtldiding
without limitation, in this Section 5), the propegnd business of the Company shall be managekebBaard, which has, to
extent permitted by applicable law, all requisitght, power and authority to, and may, without teasent of Members, exerc
all such powers and do all such lawful acts andghias are not directed or required by this Agregmethe Act to be exercis
or done or consented to by the Members, includirtgibt limited to, the right, power and authoritydause the Company to:

(&) Acquire by purchase, lease, or otherwise i@ay or personal property which may be neces
convenient, or incidental to the accomplishmerthefpurposes of the Company;

17




(b) Operate, maintain, finance, improve, corirown, grant options with respect to, sell, con
assign, mortgage, and lease any real estate angeasgnal property necessary, convenient, or intaédé¢o the accomplishme
of the purposes of the Company;

(c) Execute any and all agreements, contradsurdents, certifications, and instruments necesst
appropriate in connection with the management, teaance, and operation of Property, or in connactith managing tr
affairs of the Company, including executing amendimeo this Agreement and the Certificate in acano# with the terms
this Agreement;

(d) Borrow money and issue evidences of indetd@esl necessary, convenient, or incidental tc
accomplishment of the purposes of the Companysandre the same by mortgage, pledge, or otheofieany Property;

(e) Execute, in furtherance of any or all of pugposes of the Company, any deed, lease, mortdag¢
of trust, mortgage note, promissory note, bill alies contract, or other instrument purporting tovay or encumber any or all
the Property;

(H Prepay in whole or in part, refinance, recascrease, modify, or extend any liabilities affag the
Property and in connection therewith execute amgrestons or renewals of encumbrances on any of tie Property;

(g) Care for and distribute funds to the Memlzerd Interest Holders by way of cash, income, reti
capital, or otherwise, all in accordance with thhevgsions of this Agreement, and perform all matter furtherance of tt
objectives of the Company or this Agreement;

(h) Contract on behalf of the Company for thepEayment and services of employees and/or indep#
contractors, such as lawyers and accountants, @edate to such Persons the duty to manage orsspemy of the assets
operations of the Company;

() Engage in any kind of activity and performdacarry out contracts of any kind (including cewts o
insurance covering risks to Property) necessaigadental to, or in connection with, the accomiptieent of the purposes of
Company, as may be lawfully carried on or perforrbgdh limited liability company under the laws @foh state in which tl
Company is then formed or qualified;

() Make any and all elections for federal, statnd local tax purposes including, but not lichite, an'
election, if permitted by applicable law: (i) tojast the basis of Company property pursuant to Caeletions 754, 734(b) a
743(b), or comparable provisions of state or |da®l, in connection with transfers of Interests &wmpany distributions; (i
with the consent of the Member or Interest Hold#ecied thereby, to extend the statute of limitasidor assessment of -
deficiencies against such Members and Interestétisldiith respect to adjustments to the Compafgderal, state, or local 1
returns; and (iii) in accordance with Section 7eeof, to represent the Company, the Members andhterest Holders befc
taxing authorities or courts of competent jurisidictin tax matters affecting the Company, the Merapand the
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Interest Holders in their capacities as Memberinterest Holders, and to file any tax returns ardcate any agreements
other documents relating to or affecting such tatters, including, to the extent provided in Co@et®ns 6221 through 62:
agreements or other documents that bind the Menaetdnterest Holders with respect to such tax ematbr otherwise affe
the rights of the Company, Members, and Interestiéfs;

(k) Take, or refrain from taking, all actionstrexpressly proscribed or limited by this Agreemer
may be necessary or appropriate to accomplishuh@opes of the Company; and

() Institute, prosecute, defend, settle, compse, and dismiss lawsuits or other judicial
administrative proceedings brought on or in bebglfor against, the Company and to engage counsethers in connectic
therewith.

5.2 Board of Managers

(H Managers The Board shall consist of seven Managers, fouvhmm shall be appointed by OCI ¢
three of whom shall be appointed by NRP TRONA, ssIBIRP TRONA shall elect to appoint a lesser nunatbeéanager:
Each Member shall appoint its Managers and sHhlldcancies as they occur within 15 days. Managkadl serve for indefini
terms at the pleasure of the appointing Member.

(o) _Meetings of the Board

() The Board may hold its meetings, both regalad special, either within or without the Stat
Delaware, and either in person or by telephonetmraneans of communication, including video coerfieing, which enables
Board Managers participating in such meeting ta eaah other.

(i) An annual meeting of the Board shall bechat such time and place during the mont
February as shall be determined by the ManagersBbiard shall hold one meeting in the third quasferach calendar year ¢
one meeting in the fourth quarter of each caleyg@r and may hold such additional regular meeteg® majority of tr
Managers shall determine to be necessary. Thetagcihall cause written notice of the place, datd hour of each regu
meeting of the Board, along with a list of the adgeitems for such Board meeting, to be given tdv@danager not less than t
days before the date of such meeting if such nagicven personally, or not less than five day®ileethe date of such meet
if such notice is given by mail. Notice of any sunketing need not be given to any Manager who ddgtsach meeting withc
protesting the lack of notice to him, prior to artlke commencement of such meeting, or to any Mamafo submits a sign
waiver of notice, whether before or after such imgetNo notice need be given of any adjourned mgetinless the time a
place of the adjourned meeting are not announcethettime of adjournment, in which case notice ooming to th
requirements of this Section shall be given to édahager.

(i) Special meetings of the Board may be ahlby the president on two daysbtice to eac
Manager, if such notice is given personally, or filays’ notice if such
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notice is given by mail, or without notice if sushtice requirement is expressly waived by all @ hanagers. Special meetil
shall be called by the president or secretarykm ithanner and on like notice on the written reqoéstio Managers.

(iv) At each meeting of the Board, each Manamgointed by each Member shall be authol
to vote on his own behalf and on behalf of each erety other Manager appointed by such Memberishabdt present at su
meeting. The presence of Managers (in person ougfir a voting Manager) appointed by a majority imber of the Membe
shall be necessary and sufficient to constituteuarum for the transaction of business; provided titaleast one of su
Managers must be a Manager appointed by OCI, am@dhof a majority of the Managers, whether preaesuch meeting
represented by another Manager voting on his beatlfhich there is a quorum shall be the act efBbard, except as may
otherwise specifically provided by this Agreementloe Act. If a quorum shall not be present at amgeting of Managers, t
Managers present thereat may adjourn the meetong fime to time, without notice other than announeet at the meetin
until a quorum shall be present.

(v) Each Member hereby agrees that it shall il by the act or vote of any of its Manag
whether acting on his own behalf or on behalf deotManagers in accordance with Section 5.2(bl@rgof, and without rege
to any requirement or procedure of such Membeaftdhorization or ratification of the act or votesafch Manager, includir
without limitation, any financial limitations or s&ictions placed by such Member on the acts ags/of any Manager.

(h) _Action Without Meeting Any action required or permitted to be takenrat meeting of the Boa
or any committee thereof may be taken without atimgéf all the Managers or members of such coneeritlis the case may
consent thereto in writing or by electronic transsion, and the writings or electronic transmissiaresfiled with the minutes
proceedings of the Board or committee.

(i) Subcommittees of the Board

(i) The Board may, by resolution passed by aonitgj of all of the Managers, designate on
more subcommittees, each subcommittee to consisiv@for more of the Managers, which, to the exgarvided in sai
resolution, shall have and may exercise the powaktise Board in the management of the businessaffais of the Compan
Such subcommittee or subcommittees shall have saofe or names as may be determined from time te kiynresolutio
adopted by the Board. NRP TRONA shall be entitteddminate Managers on any subcommittee appointédebBoard, but tt
majority of Managers on all such subcommitteeslsle|aManagers appointed by OCI.

(i) Each subcommittee shall keep regular misuieits proceedings and report the same t
Board when required.

() Compensation of Manager#lanagers, as such, shall not receive any statledysfor their service
provided that nothing herein contained shall bestoied to
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preclude any Manager from serving the Company ynadher capacity and receiving compensation therefo

(k) General Standards of Conduct for Managers

(i) Subject to Section 5.10, a Manager shalthiisge his duties as a Manager, including his s
as a member of a subcommittee:

(A) In a manner he believes in good faith tdrbthe best interests of the Company; and

(B) With the care an ordinarily prudent personai like position would exercise un
similar circumstances.

(i) In discharging his duties, a Manager isitted to rely on information, opinions, reports.
statements, including financial statements andrdthancial data, if prepared or presented by:

(A) One or more Officers or employees of the @any whom the Manager reason:
believes to be reliable and competent in the nafisFsented;

(B) Legal counsel, public accountants, investnamkers, or other persons as to me
the Manager reasonably believes are within theopésprofessional or expert competence; or

(C) A subcommittee of the Board of which he @& a member if the Manager reason:
believes the subcommittee merits confidence.

(i)  Notwithstanding subsection (i) above, aalNager is not entitled to rely if he has knowle
concerning the matter in question that makes rediartherwise permitted by subsection (ii) above amanted.

5.3 Officers

(h) _Appointment

(i) The Officers of the Company shall be chodey the Board and shall be a presidel
secretary and a treasurer. Two or more offices beayeld by the same person, except that whereftiteof president ar
secretary are held by the same person, such psistimot hold any other office.

(iv) The Board at each annual meeting shall shoa president from its Managers, and
choose a secretary and a treasurer, neither of wisat be a Manager on the Board.
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(v) The Board may appoint such other Officerd agents as it shall deem necessary or desi
who shall hold their offices for such terms andllsexercise such powers and perform such dutieshall be determined frc
time to time by the Board.

(vi) The Officers of the Company shall hold ofiuntil their successors are chosen and qua
their stead. Any Officer elected or appointed gy Board may be removed at any time by the affiveatiote of a majority of ¢
of the Managers, or by any subcommittee or supédifficer upon whom such power of removal may befeoed by th
affirmative vote of a majority of all of the Managelf the office of any Officer shall become vac#r any reason, the vacat
shall be filled by the Board.

(i) The President

(i) The president shall be the chief executiviéid®r of the Company. He shall preside al
meetings of the Members and Board, shall be exioffi member of all standing subcommittees, shall lggresral and acti
management of the business of the Company, anbdsgleathat all orders and resolutions of the Baeaedcarried into effect.

(i) The president shall execute deeds, notemds, mortgages and contracts, and
instruments, except where required or permittedaly to be otherwise signed and executed and exgbete the signing al
execution thereof shall be expressly delegatedhéyBbard to some other Officer or agent of the Camgp

() The Secretary The secretary shall attend all meetings of tharB@nd all meetings of the Memk
and record all votes and the minutes of all proregdin a book to be kept for that purpose andl sfgaform like duties for tF
standing subcommittees when required. He shall, giveause to be given, notice of all meetingshef Members and spec
meetings of the Board, and shall perform such othgres as may be prescribed by the Board or prasidunder who:s
supervision he shall be.

(k) The Treasurer

(i) The treasurer shall have the custody ofGeenpany funds and securities and shall kee|
and accurate accounts of receipts and disbursermehtoks belonging to the Company and shall de@dlsmoneys and oth
valuable effects in the name and to the credihef@ompany in such depositaries as may be destjhgtdhe Board.

(i) The treasurer shall disburse the fundshef Company as may be ordered by the Board, t
proper vouchers for such disbursements, and sivadler to the president and Managers, at the reqwdetings of the Board,
whenever they may require it, an account of allifaasactions as treasurer and of the financiadition of the Company.

(i) If required by the Board, the treasureralbhgive the Company a bond (which shall
renewed every six years) in such sum and with suwrhty or sureties as shall be satisfactory toBbard for the faithft
performance of the duties of his office and for thstoration of the Company in case of his deahignation, retirement
removal from office, of
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all books, papers, vouchers, money and other piyppémnwhatever kind in his possession or underdaistrol belonging to tt
Company.

(D  General Standards of Conduct for Officers

(i) An Officer with discretionary authority shalischarge his duties as such:
(A) In a manner he believes in good faith tdrbthe best interests of the Company; and

(B) With the care an ordinary prudent persomitike position would exercise un
similar circumstances.

(i) In discharging his duties, an Officer istiled to rely on information, opinions, reports;
statements, including financial statements andrdthancial data, if prepared or presented by:

(A) One or more Officers or employees of the @any whom the Officer reasona
believes to be reliable and competent in the nafiegsented; or

(B) Legal counsel, public accountants, investnamkers, or other persons as to me
the Officer reasonably believes are within the pe'ssprofessional or expert competence.

(i)  Notwithstanding subsection (ii) above, &fficer is not entitled to rely if he has knowlel
concerning the matter in question that makes rediatherwise permitted by subsection (ii) above amanted.

5.4 _Right to Rely on Books of AccounEach Officer, Manager, or member of any subcomeaitiesigned |
the Board shall, in the performance of his dutiesfully protected in relying in good faith uporethooks of account or repc
made to the Company by any of its officials or byiadependent certified public accountant or byappraiser selected w
reasonable care by the Board or by any such subdteeror in relying in good faith upon other recof the Company.

5.5 _Indemnification of Members, Managers anfioefs.

(@) To the fullest extent permitted by appliealasiw, each Manager and each Officer (and thejrerese
heirs, executors and administrators) shall be indéed by the Company (and any receiver, liquidaiotrustee of, or succes
to, the Company) from and against any and all liiéds, obligations, losses, damages, penaltiestscor expenses (includil
without limitation, all costs and expenses of ds&nappeal or settlement reasonably incurred bynposed upon him)
connection with or arising out of any action, suitproceeding in which he may be involved and whilates in any way to t
Company or its business and assets, or to whicmdne be made a party by reason of his being or galveen a Manager
Officer of the Company or, at its request, a partrefficer of any partnership, limited liabiligompany or corporation of
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which it is a partner, stockholder or creditor &odwhich he is not entitled to be indemnified (wher or not he continues to b
Manager or Officer at the time of imposing or imng such expensesprovided , however , that no such indemnification sk
be provided hereunder in respect of matters ashiohna court of competent jurisdiction has enteadihal and norappealabl
judgment in such action, suit or proceeding thatishéiable for breach of any duty expressly impossdthis Agreemer
intentional misconduct; a knowing violation of laar, any transaction from which such Manager or @ffiderived an improp
personal benefit. With respect to any criminal@ttdbr proceeding, no such indemnification shalpbsvided hereunder if su
Manager or Officer had reasonable cause to betleatehis or her conduct was unlawful. In the evafra settlement of any su
action, suit or proceeding, indemnification shadl fprovided hereunder only in connection with sudchtters covered by t
settlement as to which the Company is advised lmsal that the person to be indemnified did not mina breach of dut
intentional misconduct; a knowing violation of laderive an improper personal benefit from a tratisacor have reasonal
cause to believe that his or her conduct was unllawfotwithstanding the foregoing, no indemnificatti shall be provide
hereunder in respect of any claim by the CompargngrMember against a Manager or Officer other thataim for costs at
expenses of defense, appeal and settlement redgonalrred by or imposed on him and otherwise mdd#iable hereunde
The foregoing right of indemnification shall not &eclusive of other rights to which he may be it

(b) Each Member Covered Person shall be indeadhé&nd held harmless by the Company, to the
extent permitted under applicable law, from andirsgiaany and all liabilities, obligations, lossesmages, penalties, cost:
expenses (including, without limitation, all costed expenses of defense, appeal or settlementnadagoincurred by suc
Member Covered Person or imposed upon such Memiregr€d Person, whether or not the dispute or prhegenvolves th
Company or any Manager, Officer or Member), reabbnancurred or suffered by any such Member CoveRmtson i
connection with the activities of the Company, jded, that any such Member Covered Person shab@&sb indemnified ai
held harmless if there has been a final and aygealable judgment entered by a court of compgiestiction determining the
in respect of the matter for which such Member CedePerson is seeking indemnification or seekindpg¢oheld harmle:
hereunder, and taking into account the acknowleddégnand agreements set forth in this Agreementy sdiember Covere
Person engaged in a bad faith violation of the iegptontractual covenant of good faith and fairlidgaor a bad faith violatic
of this Agreement. A Member Covered Person shallbeodenied indemnification in whole or in part endhis Section 5.5(
because such Member Covered Person had an intetbst transaction with respect to which the inddication applies if th
transaction was otherwise permitted by the ternthisfAgreement.

(c) The Company shall pay expenses as theynatared by any Member Covered Person, Manac
Officer in connection with any action, claim, oopeeding that the Member Covered Person, Manag@ffimer asserts in got
faith to be subject to the indemnification obligais set forth in this Agreement, upon receipt ofuadertaking from suc
Member Covered Person, Manager or Officer to replhyamounts so paid by the Company to the exteat ithis finally
determined that the Member Covered Person, Maragdefficer is not entitled to be indemnified thevetinder the terms here
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(d) If a claim for indemnification or payment ekpenses hereunder is not paid in full within dexy:
after a written claim therefor has been receivedheyCompany, the claimant may file suit to reca¥er unpaid amount of su
claim and, if successful in whole or in part, shulentitled to be paid the expense of prosecuiradp claim. In any such acti
the Company shall have the burden of proving thatdlaimant was not entitled to the requested imigration or payment «
expenses under applicable law.

5.6 _Dayto-Day Management: Staffing

(a) _Executive Staffing and Technological Guickan The Members agree that OCI shall have
responsibility for the management and staffinghef Company and the furnishing to it of technolopgadance. OCI agrees
furnish the following normal and essential businemwices to the Company with O€lbwn personnel; provided, however,
OCl’s obligation under this Section 5.6 may be perfed by OCI Enterprises, Inc. or any of its A#tks:

() All management, supervision and administratabove the level of plant manager;

(i) General engineering, research and developmand technological guidance, except v
performed directly related to specific projectstudies (which work is subject to Section 5.8(lxebé);

(i)  Accounting, payroll, credit and tax andfanmation services, including, without limitatic
Company accounting, cost accounting, payroll pragian and filing, cash receipts and disbursemeatsiling including payin
and filing of vendors invoices, and tax return preparation and filiafj $uch services to be based upon reports fromt
personnel pertaining to production, material retsegmd shipments, inventories, emplogetahe and job distribution and simi
information customarily furnished by operating glparsonnel);

(iv) Public relations and advertising services;

(v) Employee training and employee relationg;luding, without limitation, negotiation a
administration of labor contracts and employee beplans;

(vi) Transportation services, including, withdimitation, negotiation of favorable freight ra
and general supervision of freight claim processingd other traffic matters;

(vi) Routine legal services (not including pleins involving actual or threatened litigati
patent exploration and filing or other extraordinkegal services);

(viii) Environmental control services, includingpmpliance with all applicable environmel
laws and regulations;

(ix) Treasury and internal audit services anthiaiktration of an overall insurance program
protection of Company assets; and
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(x) Purchasing services, including, without Lation, negotiation for major purchases
administration of purchasing routines includingiesw of all appropriation requests and acquisitidnekectrical energy ar
necessary plant fuels.

(b) _Plant and Mine Staffing The mining, refining, processing, storage andpmihg operatior
conducted at the Big Island Plant and all otheraipns incidental thereto conducted upon and énvibinity of the Big Islan
Plant shall be performed by plant and mine foraethe payroll of the Company. Such forces shalhéadquartered at said pl
under the supervision of the plant manager.

(c) Other Staffing. The Company shall have authority to contract dod bear the cost of st
specialized and extraordinary outside servicestinglao its operations and activities as shall ln¢harized by the Boar
provided , however , that reasonable external auditor fees incurredoimection with the Compars/annual audit and relai
matters shall not need to be authorized by the ®gmovided , further , that the Company shall not bear any costs adso
with the audit or annual or quarterly reportingaofy Member or its Affiliates (other than the Compand its subsidiaries).

(d) _Compensation Subject to and in accordance with the terms aodigons of this Agreement a
such reasonable allocation and other proceduramgde agreed upon by OCI (and/or its Affiliatesdl she Company from tin
to time, the Company hereby agrees to reimburse(&l/or its Affiliates) for all direct and indirecosts and expenses incul
by OCI (and/or its Affiliates) in connection withé provision of the services described in Secti@(e) hereof, including ti
following:

(i) any payments or expenses incurred for insteacoverage, including allocable portion:
premiums, and negotiated instruments (includingtyubonds and performance bonds) provided by untters with respect
the assets or business of the Company;

(i) an allocated portion of salaries and redabenefits (including 401(k), pension, bonuses
health insurance benefits) and expenses of pers@mployed by OCI (and/or its Affiliates) who remdservices to tF
Company, plus general and administrative expersssceted with such personnel;

(i) any taxes or other direct operating exmenpaid by OCI (and/or its Affiliates) for the bét
of the Company (including any state income, frasehor similar tax paid by OCI (and/or its Affiliaderesulting from th
inclusion of the Company in a combined or constdidastate income, franchise or similar tax repoithvOCl (and/or it
Affiliates) as required by applicable law as opubge the flow through of income attributable to th&nership interest of O
(and/or its Affiliates) in the Company)rovided, however , that the amount of any such reimbursement slediihhited to the ta
that the Company would have paid had it not beeludted in a combined or consolidated group with Qad/or its Affiliates);

it being agreed, however, that to the extent anypbersable costs or expenses incurred by OCI (antd/@\ffiliates) consist ¢
an allocated portion of costs and expenses incinygdClI (and/
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or its Affiliates) for the benefit of both the Coarpy and OCI (and/or its Affiliates), such allocatishall be made on a reason:
cost reimbursement basis as determined by OCldaitd/Affiliates).

5.7 _Loans

(@ In the event the Company shall desire tadwormoney for the construction of additional caj
improvements or the acquisition of additional calpassets, OCI and NRP TRONA shall have a preempiht, during
reasonable time and on reasonable conditions,tbdik fixed by the Board in its absolute discretimnloan its pro rata share
proportion to its Percentage Interests, of any suohey loaned to the Company; it being understbadl ho preemption rig
shall apply in connection with the Credit Agreemelated as of July 18, 2013 by and among the Comphe guarantors pal
thereto, the financial institutions party theretlenders, Bank of America, N.A., as administratigent for the lenders, swi
line lender and l/c issuer, and Bank of America filldrynch, as sole lead arranger and sole bookagan as the same may
amended, restated, replaced, refinanced or othemnixdified from time to time (the “Company Cred#dHity”), and/or an
borrowings, loans and/or financings thereunder.

(b) All repayments by the Company on promissutes issued by the Company to cover advances
NRP TRONA and OCI shall be made in proportion @ttien outstanding balances of said nc

5.8 Operating Restrictions

(@) _Operating Programs and BudgeTéie operations of the Company shall be conduebggoknses shi
be incurred, and assets shall be acquired pursoidBudgets” and “Programgirepared by OCI and provided to the Membe
accordance with this Section 5.8(a). Except asigeavin Sections 5.8(a)(iii) and 5.8(a)(iv) hereitfe approval of the Bos
shall be required prior to any action that is matrinconsistent with any current Budget or Praigt

(vi) In accordance with Section 7.4 hereof andligit A hereto, OCI will prepare and provide
the Members an annual budget and a tlyes-plan setting forth such assumptions and fetecas are required to review
status of the business and determine future capitalirements (such annual plan and thyear plan herein referred to togel
as the “Budget”). OCI shall prepare and providé¢h Members “Programdor all planned capital expenditures whether ol
such capital expenditures were specifically desctiln the Budget. Such “Programshall be presented with descripti
justification, and spending plans in the form cosdoily used by OCI Enterprises, Ir

(vii) Within 45 days after a proposed BudgetRmogram is provided to the Members, ¢
Member shall provide to the Board:

(C) Notice that such Member endorses the prapBselget or Program; or

(D) Proposed modifications to the proposed Budg&rogram.
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If any Member provides proposed modifications f@r@posed Budget or Program in accordance withSbistion 5.8(a)(ii), OC
shall give serious consideration to such propoaal$ make such changes in the proposed Budget graPnoas it deen
appropriate within its discretion.

(viii) Programs for capital expenditures will Bpproved by the Board. Authority for approva
the Board is delegated as follows:

(C) Programs for which the anticipated totalrafieg will equal or exceed One Milli
Dollars ($1,000,000) require specific approvalref Board.

(D) Programs estimated to cost in excess ofApproval Amount and less than C
Million Dollars ($1,000,000) and included in the ®et shall be recommended by the Compa®fficers and provided to NF
TRONA (and with respect to which NRP TRONA may mse modifications in the manner provided in Sec&o8(a)(ii,
hereof), and approved by OCI.

(E) Programs estimated to cost less than theovab Amount and included in the Bud
are to be approved by OCI with information copyapproval to be provided to NRP TRONA.

(F) Programs not included in the Budget andrested to cost in excess of the Apprt
Amount require specific approval of the Board.

For purposes of this Section 5.8(a)(iii), the “Appal Amount”shall be $350,000 or such other amount as may peagd b
the Capital Approval Committee of OCI (or other cuittee responsible for authorizing capital expandis to be made by OC

(iX) Notwithstanding anything to the contrarytims Agreement, the Board and the plant mar
shall have the right to take actions that are nmadbgrinconsistent with any current Budget or Prams if any of them, in the
reasonable judgment, deems such action necesgathefprotection of life or health or the preseimatof Company assets ¢
if, under the circumstances, in the good faithnestion of any of them, there is insufficient tinceallow the Members to revie
such action in accordance with Section 5.8(a)@delof and any delay would materially increase tble to life or health or tt
preservation of Company assets. Either the Boardher plant manager shall notify the Members of eaabh actio
contemporaneously therewith or as soon as reasormbkttical thereafter. Such authority shall lags®l terminate upc
reduction of such risk to life or health or presgion of assets.

(xX) The Board and OCI shall promptly advise arfdrm the Members of any transaction, noi
event, or proposal directly relating to the manageinand operation of the Compasyusiness which does or could affect, e
adversely or favorably, the Company’s businessaaose a deviation from any current Budget or Program

(b) _Transactions with Affiliates No contract or other transaction between the Guypand an
Member owning or controlling a majority of the Irgsts in the Company or any Affiliate of such mayoMember shall be val
unless ratified by unanimous vote
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of the Board at a meeting of the Board or by unauisnwritten consent without a meeting. Subjecth® toregoing, th
Company shall have all rights provided under thé thcenter into any and all contracts or other deantions with any oth
corporation, limited liability company, partnershifirm or association in which any one or more loé tManagers has s
pecuniary or other interest. However, any contract$ransactions referred to in the preceding sestanust be ratified |
unanimous vote of the Board at a meeting of ther@oaby unanimous written consent without a megtin

(c) _Utilization of Mined Sodium MineralsNone of the sodium minerals mined by the Compeatrgn(
in the vicinity of the Big Island Plant shall beld@r otherwise transferred by the Company priothi® refining or processi
thereof by the Company without the consent of NFRRONA.

5.9 _Vote of MembersNotwithstanding anything to the contrary in tAigreement, without the consent of
Members neither the Board nor any Manager or Mershall have the authority to, and each such Pezswanants and agre
that it shall not:

(@) Knowingly do any act in contravention ofstiligreement; or

(b) Sell or otherwise dispose of all or substdiyt all of the Property, except for a liquidatirsgle o
Property in connection with the dissolution of @@mpany.

5.10 Duties of Members and Their Affiliates

(@) No Member, in its capacity as a Member, mmdffiliate or employee of a Member, acting on &kh
of a Member in its capacity as a Member, shall teaweduties to the Company, any other Member odagager other than t
implied contractual covenant of good faith and &ealing. To the maximum extent permitted by agtiie law, whenever a
Member, in its capacity as a Member, is permittecequired to make a decision or take an actioonait to take an action
(including wherever in this Agreement that any Memis permitted or required to make, grant or takketermination, a
decision, consent, vote judgment or action atdiscretion,” “sole discretion” or under a grantsirhilar authority or latitude),
such Member shall be entitled to consider only gotdrests and factors, including its own, as #idks, and shall have no duty
or obligation to give any consideration to any otinéerest or factors whatsoever. To the maximuterepermitted by
applicable law, no Member shall be liable to therpany or to any other Member for losses sustaindidlalities incurred as a
result of any act or omission (in relation to then@pany, any transaction, any investment or anyniessi decision or action,
including for breach of duties including fiduciatuties) taken or omitted by such Member, unlesiethas been a final and non-
appealable judgment entered by a court of compgidatiiction determining that, in respect of saat or omission, and taking
into account the acknowledgments and agreementsrtiein this Agreement, such Member engagedbadifaith violation of
the implied contractual covenant of good faith &aiddealing or a bad faith violation of this Agreent.

(b) Each Member and its Affiliates (includingtilanagers appointed by such Member) may engage,
directly or indirectly, without the consent or appal of any
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other Member or the Company, in the business cdadury such Member and its Affiliates (including tlanagers appointed
by such Member) and in any other business, busomsrtunities, transactions, ventures or otheargements of any nature or
description independently or with others, includingsiness of a nature that may be competitive aiitiihe same as or similar to
the business of the Company, regardless of thergpbig location of such business, all without antydr obligation to account
to any other Member or the Company in connectienetvith.

(c) Notwithstanding anything to the contrantliis Agreement, (i) the doctrine of corporate opyoaity,
or any analogous doctrine, shall not apply to amyier or its Affiliates (including the Managers ajoped by such Member),
(i) no Member that (directly or through an Affiteg including the Managers appointed by such Mejrdeguires knowledge of
a potential transaction, agreement, arrangementher matter that may be an opportunity for the @any shall have any duty
to communicate or offer such opportunity to the @any or any other Member, and such Member shalbediable to the
Company, to any other Member or to any other Peisiobreach of any fiduciary or other duty by reasd the fact that such
Member pursues or acquires such opportunity orinédion and (iii) neither the Company nor any Mensdiwll have any right,
by virtue of this Agreement, to share or partiogpiat such other businesses, investments or aeguiti a Member or to the
income or proceeds derived therefrom.

(d) Subject to Section 7.6, nothing herein temded to create a partnership, joint venture, @gen
other relationship creating fiduciary or quéidciary duties or similar duties and obligatiarssubject the Members to joint a
several or vicarious liability or to impose anyyutbligation or liability that would arise therefn with respect to any or all of
the Members or the Company.

5.11 _Reliance on Agreemento the extent that, under this Agreement, a MenQlmvered Person, Manager
Officer has duties (including fiduciary duties) alabilities relating thereto to the Company orttee Members, a Memt
Covered Person, Manager, or Officer acting undisr Aigreement or in connection with the Company'sitess or affairs sh.
not be liable to the Company or to any Member tergood faith reliance on the provisions of thisrégment. Except
expressly provided in this Agreement, to the extleat, at law or in equity, any Member, Manage©Officer has any fiduciary
other duty to the Company or any other Member mmsuo this Agreement or law, such duty is herelipipated to th
maximum extent permitted under the Act or other.law

SECTION 6
REPRESENTATIONS AND WARRANTIES

6.1 _n General As of the date hereof, each of the statementtatwd herein shall be a true, accurate, an
disclosure of all facts relevant to the matterstaimed therein, and such warranties and represemsashall survive tt
execution of this Agreement.

6.2 _Representations and Warrantié&ach Member hereby represents and warrantsabkaif the date here
and as of the effective date of this Agreement:
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(m) _Due Organization; Authorization of AgreerherSuch Member is a limited partnership or lim
liability company, as applicable, duly organizedlidly existing and in good standing under the laWshe jurisdiction of it
organization and has the necessary corporateglinpiirtnership or limited liability company, as bggble, power and author
to own its property and carry on its business asamvand carried on at the date hereof and as cptatd hereby. Su
Member is duly licensed or qualified to do businasd in good standing in each of the jurisdictiong/hich the failure to be :
licensed or qualified would have a material advexféect on its financial condition, earnings, besia or properties (dateria
Adverse Effect”)or its ability to perform its obligations hereund8uch Member has the necessary corporate, lirpaetershi
or limited liability company, as applicable, powand authority to execute and deliver this Agreememd to perform i
obligations hereunder and the execution, delivexy performance of this Agreement has been dulyoaiztd by all necesse
corporate, limited partnership or limited liabiligpmpany, as applicable, action. This Agreemensittotes the legal, valid a
binding obligation of such Member, subject to apgiile bankruptcy, insolvency or other laws affegticreditors’ rights
generally and to general equity principles.

(n) No Conflict with Restrictions; No DefaultNeither the execution, delivery and performantéis
Agreement nor the consummation by such Memberefrimsactions contemplated hereby (i) will violateesult in a breach
any of the terms, conditions or provisions of aay,| regulation, order, writ, injunction, decreetedmination or award of ai
court, any governmental department, board, agenaystrumentality, domestic or foreign, or any é&wior, applicable to su
Member, (ii) will violate the governing or organimmal documents of such Member, (iii) will violateesult in a breach of
constitute a default under any of the terms, camult or provisions of any material agreement otrimsent to which suc
Member is a party or by which such Member is or na@yound or to which any of its material propsroe assets is subject, |
will violate, result in a breach of, constitute efalilt under (whether with notice or lapse of tiondoth), accelerate or permit
acceleration of the performance required by, oe govothers any material interests or rights ouiregany consent, authorizat
or approval under any indenture, mortgage, leaseeatent or instrument to which such Member is aypar by which suc
Member is or may be bound, or (v) will result iretbreation or imposition of any lien upon any of tinaterial properties
assets of such Member; except, with respect teselq), (iii), (iv) and (v) above, where such akbn, breach or default wot
not, individually or in the aggregate, have a Mialekdverse Effect on such Member or would not matky impair the ability o
the Member to perform its obligations under thigeégment or the transactions contemplated by thiedgent.

(o) _Governmental AuthorizationsNo registration, declaration or filing with, oorsent, approve
license, permit or other authorization or order &gy governmental or regulatory authority, domestidoreign, is required
connection with the valid execution, delivery, guemce and performance by such Member under thizehgent or tr
consummation by such Member of any transactioneroplated hereby on the date hereof.

(p) _Litigation. There are no actions, suits, proceedings or tigaons pending or, to the knowledge
such Member, threatened against or affecting suembér or any of its properties, assets or busisdasany court or before
by any governmental department,
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board, agency or instrumentality, domestic or fgmeior any arbitrator which would, if adverselyetatined (or, in the case of
investigation would lead to any action, suit or ggeding, which if adversely determined would) reatdy be expected
materially impair such Membex’ability to perform its obligations under this &gment or to have a Material Adverse Effec
such Member; and such Member has not received angrily effective notice of any default, and sidamber is not in defau
under any applicable order, writ, injunction, degrpermit, determination or award of any court, gonyernmental departme
board, agency or instrumentality, domestic or fgmeior any arbitrator which would reasonably beeet@d to materially impe
its ability to perform its obligations under thigeement.

(@) Investment Company Act Neither such Member nor any of its Affiliates a& ‘investmer
company” as defined in, or subject to regulatiodarthe Investment Company Act of 1940.

(n Investigation. Such Member is acquiring its Interest based up®rown investigation, and t
exercise by such Member of its rights and the parémce of its obligations under this Agreement Wwél based upon its o
investigation, analysis and expertise.

SECTION 7
ACCOUNTING, BOOKS AND RECORDS

7.1 _Books. The Company shall maintain at its principal pla¢ebusiness separate books of account fo
Company which shall show a true and accurate reobadl costs and expenses incurred, all chargegemall credits made a
received, and all income derived in connection wlith conduct of the Company and the operationsobutsiness in accordat
with generally accepted accounting principles cstesitly applied. Any Member or its designated reengative shall have t
right, at any reasonable time and after having ipex appropriate notice to OCI, to have accessntbiaspect and copy t
contents of all of such books or records excepsdhmooks or records relating to transactions betvilee Company and third-
party vendors for goods or services that competie goods and services offered to the Company byMamyber or its Affiliate
Any books and records that are not made availabke Member as a result of the limitation in thecpaing sentence shall
made available to the independent certified pudticountants regularly employed by the Company lugretise requested by
Member which accountants shall, at the requestct $Member, review such books and records andrmfarch Member as
whether the terms of the transactions covered lyemee commercially reasonable and not inconsistithtthis Agreement. Tt
Company may keep its books outside of the Staf@etdware, except as otherwise provided by the Kotmore frequently the
once in any two year period, each Member shall ltheeight, after having provided reasonable wmitbetice to the Compar
to conduct an audit, at such Memisesole cost and expense, of the Company's accandtsecords relating to the Compa
operations and accounting performed hereundeh&optrpose of determining that such operationsaaodunting are consistt
with the terms of this Agreement. Any Member cagssnch an audit to occur shall promptly adviseBbard of the results
such audit and shall promptly furnish a copy toheawember of the Board of all reports, memoranda eswespondent
prepared in connection with such audit.
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7.2 _Fiscal YearThe fiscal year of the Company shall be fixed-dsolution of the Board.

7.3 _Checks All checks or demands for money of the Comparglidie signed by such officer or officers
such other person or persons as the Board maytineento time designate.

7.4 _Periodic Reports to Memberdhe Board and OCI shall provide to the Membetspafiodic financie
reports and tax information_(_e.greturns, filings and other submissions) prepafiet] or submitted by either of them w
respect to the Company’s business at such time#asuth form as are described_on Exhibiatached hereto and incorpore
by reference herein or at such other times andch sther form as is comparable to that descrilmeBxhibit A.

7.5 Tax Matters Member/Meetings Regarding Tattbts.

(c) _Tax Matters MemberOCI is specifically authorized to act as the “Tdatters Partnerunder th
Code and in any similar capacity under state calltaaw, provided that:

(iv) OCI shall not extend the statute of limibais for assessment of tax deficiencies agains
of the Members or Interest Holders with respecadpustments to the Compasyfederal, state or local tax returns withoui
consent of the Member or Interest Holder affectentdaby;

(v) In representing the Company, Members anérést Holders before taxing authorities
courts of competent jurisdiction in tax matterseafing the Company, Members and Interest HoldeiS| @ay execul
agreements or documents that bind the Membersrdaest Holders with respect to such tax mattehg tonthe extent provide
in Code Sections 6221 through 6231; and

(vi) Prior to instituting in any forum any judid proceeding relating to any tax matters affey
the Company, Members and Interest Holders, OCII gtmisult with NRP TRONA and give serious consitierato an
proposals made by NRP TRONA with respect to theéoehof forum in which such proceeding shall be igitu

(d) _Meetings Regarding Tax Matterdn connection with any tax dispute affecting tGempany
Members, or Interest Holders, OCI shall afford NRRONA or its representatives the opportunity topbesent to observe (t
not participate in) all administrative conferengether than conferences during the examinationopgrand, in litigation, a
proceedings and settlement discussions whereaasonably feasible to do so. OCI shall keep NRPNIR apprised in a time
manner of the status of any tax audit or tax disgand shall provide NRP TRONA both with the writsubmissions to ti
taxing authority regarding the audit or disputadlvance of their submission, when feasible, and wétrespondence and noti
received from the taxing authority.
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7.6 _Tax Partnershiplt is the intention of the Members that the Compbe classified as a partnership for |
federal income tax purposes. Neither the Compamyang Member shall make an election for the Companlye classified :
other than a partnership for U.S. federal incomeptarposes.

SECTION 8
AMENDMENTS; MEETINGS

8.1 _Amendments

(&) _In General Except as provided in Section 8.1(b) hereof, kggseement may be amended by
affirmative vote of a majority of the Board at amgular meeting of the Board or at any special ingetf the Board if notice
the proposed amendment be contained in the ndtisgch special meeting.

(b) _Special Matters Notwithstanding anything to the contrary in tiiigreement, (i) the followin
Sections may be amended only with the affirmatiegevof the entire Board: 1.3; the definition of “Maty in Interest”in
Section 1.7; the definition of “Managenri Section 1.7; 1.8; 1.9; 2.1; 2.2; 2.3; 3.1; 4(p; 5.2; 5.5; 5.6; 5.7; 5.8; 5.9; 5.10;
7.4; 7.5; 7.6; 8.1; 9; 10; 11.4; 11.9; and 11.11id &i) any amendment of this Agreement that paddigtwould increase tt
liability of a Member under the terms of this Agmeent shall require the affirmative vote of the enBoard and such Member.

8.2 Meetings of the Members

(e) _n General Meetings of the Members, for any purpose or psegpunless otherwise prescribet
statute, may be called by the president and skattdiied by the president or secretary at the tgnewriting of any of th
Members entitled to vote or at the request in ngitof a majority of the Board. Such request shallesthe purpose or purpo
of the proposed meeting.

(vii) Meetings of Members may be held at suchetiand place, within or without the State
Delaware, as shall be stated in a notice of thetingeer in a duly executed waiver of notice thereof

(viiiy  Written notice of a meeting of the Membeshall be served upon or mailed to each Me
entitled to vote thereat at such address as appealge books of the Company at least 20 days pwithre meeting.

(H Quorum.

(vii) A Majority in Interest of the Members etidid to vote thereat, present in persol
represented by proxy, shall be requisite and stwiktitute a quorum at all meetings of the Membersthe transaction
business except as otherwise provided by this Ageee or the Act. If, however, such quorum shall m®fpresent or represen
at any meeting of the Members, the Members entilawte thereat, present in person or represdntguioxy,
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shall have power to adjourn the meeting from timdime, without notice other than announcementhat meeting, until
qguorum shall be present or represented. At sucbuatd meeting at which a quorum shall be presenepresented ai
business may be transacted which might have beasacted at the meeting as originally notified.

(viii)  When a quorum is present at any meetthg,vote of a Majority in Interest of the Memk
having voting power present in person or represebyeproxy shall decide any question brought befareh meeting, unless
guestion is one upon which by express provisiothefAct or of this Agreement a different vote iguiged in which case su
express provision shall govern and control thesieciof such question.

(g0 _Member Vote At any meeting of the Members every Member hawimg right to vote shall |
entitled to vote in person, or by proxy appointgdan instrument in writing subscribed by such Memdred bearing a date 1
more than three years prior to said meeting, urdagsinstrument provides for a longer period. Elsl@mber shall have one v
for each Percentage Interest having voting poveglistered in his name on the books of the Company.

(h) _Consent in Writing Whenever the vote of Members at a meeting theseafquired or permitted
be taken in connection with any Company action by provisions of the Act or of this Agreement, timeeting and vote
Members may be dispensed with if all the Membere wbuld have been entitled to vote upon the adfiesuch meeting wel
held shall consent in writing to such Company achbeing taken.

SECTION 9
TRANSFERS OF INTERESTS

9.1 _Restriction on TransferdNo Member or Interest Holder shall Transfer ahyt®Interest in the Compa
save as provided in this SectionMo Ultimate Parent shall Transfer or cause or petmbe Transferred any portion of
interest in any Person 80% of the fair market valfieghe assets of which, whether held directly rtiriectly, consist of &
Interest in the Company unless (i) after such Teansuch Interest shall continue to be held byA#iliate of such Ultimat
Parent described in clause (a) of the definitiofffifite”, or (ii) prior to such transfer, such Interest stal/e been Transferr
in a Permitted Transfer.

9.2 _Permitted TransfersSubject to the conditions and restrictions sehfon Section 9.3 hereof, any Mem
or Interest Holder may at any time Transfer allay portion of its Interests to (a) any Affiliaté the transferor described
clause (a) of the definition of the definition oAffiliate”, (b) any Purchaser in accordance with Section 9.édfigany suc
Transfer being referred to in this Agreement aRerthitted Transferdr (c) the lenders (or the administrative agertadlatera
agent therefor) under the OCI Credit Facility imnection with the pledge of Interests thereunderti{e exercise or remed
with respect thereto).

9.3 _Conditions to Permitted Transfers Transfer shall not be treated as a Permittech3fer under Section ¢
hereof unless and until the following conditione aatisfied:
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(e) Except in the case of a Transfer of Intaréstoluntarily by operation of law, the transferamc
transferee shall execute and deliver to the Comaimyh documents and instruments of conveyance gsbeaecessary
appropriate in the opinion of counsel to the Conypaneffect such Transfer and to confirm the agresinof the transferee to
bound by the provisions of this Section 9. In tlsecof a Transfer of Interests involuntarily by r@pien of law, the Transf
shall be confirmed by presentation to the Compahniegal evidence of such Transfer, in form and satese satisfactory
counsel to the Company.

(N Except in the case of a Transfer involuryably operation of law, the transferor shall fumi® the
Company an opinion of counsel, which counsel aridiop shall be satisfactory to the Company, thatThansfer will not cau:
the Company to terminate for federal income tayppses.

(g) The transferor and transferee shall furtieh Company with the transferedaxpayer identificatic
number, sufficient information to determine thensferees initial tax basis in the Interests transferrad] any other informatic
reasonably necessary to permit the Company todilerequired federal and state tax returns and rotbgally require
information statements or returns. Without limititige generality of the foregoing, the Company shatl be required to ma
any distribution otherwise provided for in this A&gment with respect to any transferred Interests itirhas received sut
information.

9.4 Right of First Refusalln addition to the other limitations and resinos set forth in this Section 9, exc
as permitted by Section 9.2(a) hereof, no Membéntaerest Holder shall Transfer all or any portafrits Interests (theOfferec
Interest”)unless such Member or Interest Holder first oftersell the Offered Interest pursuant to the teofihis Section 9.-
provided that, notwithstanding anything to the caryt herein, no Transfer arising out of the pledfjany Interest (including tl
exercise of remedies with respect to such pledg€®®I pursuant to the OCI Credit Facility shalldahject to this Section 9.4.

(d) In General Should any Member or Interest Holder (the “Sé)lgaropose to transfer any of
Interest in the Company, such Seller shall firdlaoba bona fide written offer (the “Purchase Offdor the purchase there
from a responsible purchaser (the “Purchassh® is ready, willing and able to purchase the samméch offer shall provide fi
a purchase price payable in cash of the lawful marighe United States of America or other “haaditrency. The Seller sh
give the other Members (the “Offereestitten notice by registered or certified mail, thetice to be accompanied b
photostatic copy of such Purchase Offer. Such edi@ll specify the Offered Interest, the namehefgroposed purchaser,
the price for which such Offered Interest is praggbso be transferred. In the event such noticevisng then the Offerees st
have 30 days within which to elect to purchaseQfffered Interest at the price and on the termsifipddn said offer, provide
that payment may be made in cash of the lawful mafi¢he United States of America or other “hacdifrency provided that t
value of such payment equals the price specifiethénPurchase Offer. Each Offeree shall have thmmopo purchase th
portion of the Offered Interest as corresponds firaetion, the numerator of which is such OffeeeBercentage Interest, and
denominator of which is the aggregate Percentatgrests held by Offerees. In the event either @&eshall not elect
purchase its entire pro rata share,
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such share not purchased may be purchased byhee@fferee. An election shall be made by givingtem notice to the Sell
within said 30day period by registered or certified mail statihg portion of the Offered Interest that such Gféeis willing tc
purchase. The Offerees electing to purchase ther&ffinterest shall have 15 days after giving ot such election
consummate such purchase. If the Seller shall gote to the Offerees as herein required, andiffierees shall not elect
purchase the entire Offered Interest within suckd®@ period or shall fail to consummate such purehaihin 15 days aft
such election, the Offered Interest may therediéetransferred to said Purchaser.

(e) _Pledges In the event that any Member or Interest Holdke (‘Pledgor”)shall desire to pledge
otherwise encumber any of its Interest in the Campas security for the payment of a debt, such d@ledhall give writte
notice of the pledging or hypothecation of sucledest to the other Members by giving written noticereof by registered
certified mail to the other Members within 10 dater the making of the agreement pledging or Hypcdting said Interest. A
such pledge or hypothecation agreement shall redhie pledgee or party secured to assume and hbeddow all of th
obligations, terms and conditions of this Agreem&td such pledge or hypothecation agreement sleathdde unless it sh
provide that any sale of the Interest so pledgedhymothecated pursuant to the provisions of sa@tige or hypothecati
agreement shall be at public sale and after tfi80) days'notice shall have been given to the other Membwgreebistered ¢
certified mail of such sale. In the event any Ptedthall have pledged or hypothecated any of terést in the Company anc
unable or unwilling to redeem the same as providedn the pledge or hypothecation agreement, $tledgor agrees to not
the Members of its inability or unwillingness tadeem at least ten (10) days before the maturith@fpledge or hypothecati
agreement and hereby, agrees to give to the Mentbbersght to redeem the pledged Interest in thmesproportions as su
Members could have elected to purchase the plebigexkst pursuant to Section 9.4(a) hereof hadenban Offered Interest.
the event the Members shall redeem the Intereglesiyed or hypothecated, the Pledgor who originalkdged or hypothecat
said Interest shall, without further consideratiprgmptly execute and deliver to the Members atlushoents required to trans
to them the ownership of the Interest so pledgddypothecated.

9.5 _Involuntary Transfers In the event that any Member or Interest Holdeallsbecome a party to a
proceeding or be subject to any legal processptipose of which is to require the involuntary &f@m of any portion of tr
Interest in the Company of such Member, such Memshatl immediately give notice by wire to the otlodérsuch Members
the existence or pendency of such legal proceedlitggal process.

9.6 _Admission of Transferees as MemheBsibject to the other provisions of this Sectiom @ransferee of
Interest in the Company may be admitted to the Gomms a substituted Member only upon satisfaaifotme conditions s
forth below in this Section 9.6:

(e) The Interests with respect to which the sfaeree is being admitted were acquired by mearna
Permitted Transfer or in the circumstances desgribé&ection 9.2(c);
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(H The transferee becomes a party to this Agesd as a Member and executes such documen
instruments as the Board may reasonably requedtidimg, without limitation, amendments to the @ate) and as may |
necessary or appropriate to confirm such transfaseee Member in the Company and such transfesggeement to be bound
the terms and conditions hereof;

(g) If the transferee is a Person other thannalividual, the transferee provides the Companyh
evidence satisfactory to counsel for the Compaay skich transferee has made each of the reprdeastand undertaken e
of the warranties described in Section 6 heredf; an

(h) A transferee of an Interest from a Membeebader shall be admitted as a Member with resjp
such Interest if, but only if, all of the other Mbers consent to such admission.

9.7 _Rights of Unadmitted Assignee& person who acquires one or more Interests Ihat i not admitted as
substituted Member pursuant to Section 9.6 herkall $e entitled only to allocations and distriloats with respect to su
Interests in accordance with this Agreement, bl dmave no right to any information or accountiofjthe affairs of th
Company, shall not be entitled to inspect the bawk®cords of the Company, and shall not haveddrlge rights of a Memb
under the Act or this Agreement.

9.8 Transfer Procedures

(@) _Transfer BooksThe Board may close the transfer books of the @@ for a period not exceed
50 days preceding the date of any meeting of Membethe date for any distribution pursuant to Bact hereof or the date |
the allotment of rights or for a period of not egdang 50 days in connection with obtaining the emhof Members for ar
purpose. In lieu of closing the transfer books fasesaid, the Board may fix in advance a date exceeding 50 days preced
the date of any meeting of Members, or the datarfaking any distribution, or the date for the atient of rights, or a date
connection with obtaining such consent, as a redate for the determination of the Members entittedotice of, and to vote
any such meeting, and any adjournment thereofniitte=l to receive any such distribution, or to aogh allotment of rights,
to give such consent, and in such case such Memahbdrsnly such Members as shall be Members of demorthe date so fix
shall be entitled to such notice of, and to vofesath meeting and any adjournment thereof, oed¢eive such distribution, or
receive such allotment of rights, or to exercisehstights, or to give such consent, as the case lmeayotwithstanding ai
transfer of any Interest in the Company on the barfkhe Company after any such record date fixcafaresaid.

(b) Holders of RecordThe Company shall be entitled to treat the hotdeecord of any Interest in t
Company as the holder in fact thereof and, accghgirshall not be bound to recognize any equitablether claim to or intere
in such Interest in the Company on the part of atner Person, whether or not it shall have expoesather notice therec
except as otherwise provided by the Act.
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SECTION 10

10.1 _Liguidating EventsThe Company shall dissolve and commence windmgnd liquidating upon the fii
to occur of any of the following (“Liquidating Evesi):

(e) The vote of the Members as required by uribler Act to dissolve, wind up and liquidate
Company;

(H The finding by the Board or the issuanceaqgtidicial determination under Section 882 of the Ac
that any event has occurred that makes it unlawhgpssible or impractical to carry on the busingsthe Company; or

(g) Atany time when there are no Members.

The Members hereby agree that, notwithstandingeaoyision of the Act, the Company shall not disgoprior to the occurren
of a Liquidating Event. Upon the occurrence of @went set forth in Section 10.1(c), the Companyl sta be dissolved «
required to be wound up if the requirements of iBaci8801 of the Act for the avoidance of dissolution aetisfied (
“Continuation Election”).If it is determined by a court of competent juriddin that the Company has dissolved prior tc
occurrence of a Liquidating Event, or if upon thecwrrence of an event specified in Section 10.hékof, no Continuatic
Election is made, then within an additional 90 days-thirds (2/3) in humber of the Members may electdconstitute th
Company and continue its business on the same tenthconditions set forth in this Agreement by firgna new limite:
liability company on terms identical to those s®tH in this Agreement. Upon any such electionvay-thirds (2/3) in number
the Members, all Members shall be bound therebyshatl be deemed to have consented thereto. Usiliessan election is ma
within 180 days after the event causing dissolytiba Company shall wind up its affairs in accomawith Section 10.2 here
If such an election is made within 180 days atterevent causing dissolution, then:

(@) The reconstituted limited liability compaslyall continue until the occurrence of a LiquidgtiEven
as provided in this Section 10.1; and

(b) All necessary steps shall be taken to catiisl Agreement and the Conversion Certificate &
enter into a new limited liability company agreemeand certificate of formation; provided that thght of two-<thirds (2/3) it
number of the Members to reconstitute and contthaebusiness of the Company shall not exist and moape exercised unle
the Company has received an opinion of counselttigaexercise of the right would not result in thes of limited liability o
any Member and neither the Company nor the redatedi Company would cease to be treated as a psttpefor feder:
income tax purposes upon the exercise of such togtntinue.

10.2 _Winding Up. Upon the occurrence of a Liquidating Event, thremPany shall continue solely for -
purposes of winding up its affairs in an orderlymmer, liquidating its assets, and satisfying theine$ of its creditors ai
Members and no Member shall take any action thacisnsistent with, or not necessary to or appeterior, the winding up
the Company’s
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business and affairs, provided that, all coveneatgained in this Agreement and obligations proditte in this Agreement sh.
continue to be fully binding upon the Members ustich time as the Company Property has been distdbpursuant to tt
Section 10.2 and the Certificate has been cancpllesliant to the Act. The Board, or if the Boardllshot exist or it shall not |
possible for the Board to establish a quorum, saibhbr liquidating trustee(s) as are appointed coetance with the Act shall
the Liquidator. The Liquidator shall be responsifieoverseeing the winding up and dissolutiontef Company and shall te
full account of the Company’liabilities and Property and, to the extent deteed by the Liquidator, the Property shall
liquidated as promptly as is consistent with obtgnthe fair value thereof, and the proceeds theneftogether with ar
remaining Property, to the extent sufficient thergghall be applied and distributed in the follogviorder:

(@) First, to the payment and discharge of falhe Companys debts and liabilities to creditors other t
the Members;

(b) Second, to the payment and discharge daffathe Companys debts and liabilities to the Memb
and

(c) The balance, if any, to the Members andréstieHolders in accordance with their Capital Actsi
after giving effect to all contributions, distrilheris, and allocations for all periods.

(d) The Members understand and agree that bsptiog the provisions of this Section 10.2 setfoigh
the priority of the distribution of the assets bétCompany to be made upon its liquidation, the Blensm expressly waive a
right which they, as creditors of the Company, rigtherwise have under the Act to receive a digtidim of assets pari pas
with other creditors of the Company in connectiathva distribution of assets of the Company insgattion of liabilities of th
Company, and hereby subordinate to said creditorsach right.

10.3 _Notice of Dissolution In the event a Liquidating Event occurs or anng¢waccurs that would, but f
provisions of Section 10.1, result in a dissolutainthe Company, the Board shall, within 30 daysrélafter, provide writte
notice thereof to each of the Members and to dleotparties with whom the Company regularly consluotisiness (i
determined in the discretion of the Board) andlghatblish notice thereof in a newspaper of geneirgulation in each place
which the Company regularly conducts business €terchined in the discretion of the Board).

SECTION 11
MISCELLANEOUS

11.1 _Notices

(e) Whenever under the provisions of this Agreetror the Act notice is required to be given ty
person, it shall not be construed to mean persoate, but such notice may be given (i) in writifgy registered ma
addressed to such person at such address as appeahesbooks of the Company, and such notice blealleemed to be giver
the time when
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the same shall be thus mailed, (ii) by electrongl for notices in the ordinary course of busingsg. , notices of meetings
Managers) (with confirmation of the transmissidn)such person at such electronic mail addresp@saas on the books of -
Company, and such notice shall be deemed given et if sent during normal business hours ofdlegient, and on the ne
business day if sent after normal business houteofecipient, and (iii) by facsimile (with corfiation of the transmission)
such person at such facsimile number as appeatsediooks of the Company, and such notice shaleleened given when se
if sent during normal business hours of the reaipiand on the next business day if sent after abbmsiness hours of t
recipient.

(H Whenever any notice is required to be giwerer the provisions of this Agreement or the As
waiver thereof in writing signed by the person ergmns entitled to said notice, whether beforeftar she time stated there
shall be deemed equivalent thereto.

11.2 _HeadingsSection and other headings contained in this &ment are for reference purposes only an
not intended to describe, interpret, define, oitlime scope, extent, or intent of this Agreemeararny provision hereof.

11.3 _Variation of PronounsAll pronouns and any variations thereof shalldeemed to refer to masculi
feminine, or neuter, singular or plural, as thentitg of the person or persons may require.

11.4 _Governing LawThe laws of the State of Delaware (without regarthe choice of law principles there
shall govern the validity of this Agreement, thenstbuction of its terms, and the interpretationtha# rights and duties of t
Members.

11.5 Waiver of Action for Partition; No Bill FdMembership Accounting Each of the Members irrevoca
waives any right that it may have to maintain aatjoa for partition with respect to any of the Caang Property. To the fulle
extent permitted by law, each of the Members comenthat it will not (except with the consent o&tBoard) file a bill fo
Company accounting.

11.6 _ImplementationEach of the Members agrees to promptly execlitesttuments and to promptly do
other things necessary for the effectuation andeémpntation of this Agreement.

11.7 _CounterpartsAny number of counterparts of this Agreement rhayexecuted. Each counterpart wil
deemed to be an original instrument and all copatts taken together will constitute one agreeniEm. exchange of copies
this Agreement and of signature pages by facsioaitestitutes effective execution and delivery of thgreement as to the par
and may be used in lieu of the original Agreem8&ignatures of the parties transmitted by facsimilebe deemed to be th
original signatures for any purpose whatsoever.

11.8 _Execution; Effective Datdeach of the parties hereto agrees as follows:

(&) This Agreement will not be binding and efiee until signed and executed by all the partieseto.
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(b) Execution in counterparts shall be effectipen signing; provided that, if a counterpartie@ited ii
escrow, such counterpart shall become effectivegactively when released from escrow.

11.9 _Exchange Act ReportingNotwithstanding anything herein to the contral@l@hall be permitted to fi
and submit documents or agreements with the Sexurind Exchange Commission, applicable securgihanges ai
regulatory and selfegulatory organizations and compile, prepare andigly disclose information regarding the Compatinys
Agreement and any matters related thereto, in eash to the extent required by applicable law, ouleegulation or the rul
and regulations of any applicable securities exghaor as reasonably necessary in the view of OCbtdorm to customa
disclosure practices of other publicly traded makaited partnerships. Each of OCI and NRP TRONyke&s that it or one
its Affiliates shall provide to the other a copyeadch of its periodic reports, including annualorgp on Form 10k, quarterly
reports on Form 10-Q and current reports on Fork i@lating to the Company or its business, to bedfiby it with the
Securities and Exchange Commission two days poicuth filing; provided that each of OCI and NRPONRA agrees not -
use the information contained therein (except fpugpose directly related to the business of them@any) and to maintain t
confidentiality of any such filing and the contettiereof and further agrees not to provide to ahgroPerson copies of any s
filing without the express prior written consent ©®CI or NRP TRONA, as applicable; provided thatheat OCI and NR
TRONA may provide such report: (i) to its accoumsamternal and external auditors, legal counsel ather fiduciaries (wt
may be Affiliates) as long as any such Person agreriting to maintain the confidentiality thefeend not to disclose to a
other Person any information contained therein (@htb other Persons if and to the extent requisgdaw (including judicial ¢
administrative order) provided that, to the exiegally permissible, OCI or NRP TRONA, as applieab$ given prior notice
enable it to seek a protective order or similatlefelNotwithstanding the foregoing, informationngeally known to the publi
including such periodic reports and all informatmmntained in such reports after they have beed fily OCI or NRP TRON/
as applicable, with the Securities and Exchanger@ission, shall not be considered confidential infation for purposes of tf
Agreement and may be provided by OCI or NRP TRObOArty other Person.

11.10 _No Commingling of Funds or Accouni®he Members shall not commingle the funds andaats of th
Company with any of their respective affiliates.

11.11 _Incurrence of DebWithout the prior written consent of each Memldbg Company shall not from &
after the date hereof (i) incur any debt for mobeyrowed, (ii) enter into any mortgage, deed o$ttror guaranty, or (iii) ent
into any indemnity bond in excess of $5 millionrety bond in excess of $5 million, performance bandxcess of $5 milliol
accommodation paper in excess of $5 million or eselment in excess of $5 million. In the event that Company shall en
into any agreement relating to debt for money heed mortgage, deed of trust, guaranty, indemnagndp surety bon
performance bond, accommodation paper or endordenmérdisclosed pursuant to clause (i), (ii) or) (of the immediatel
preceding sentence, each Member shall receiverrablgoprompt prior notice thereof; provided, howewkat nothing containt
in this sentence to the contrary shall limit thghtiof any Member to vote against any such trafmagtursuant to the Limite
Liability Company Agreement. It is expressly undeos!
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that the Company Credit Facility, and any borrowirtbereunder, and all indebtedness, capital leasess, debentures ¢
bonds existing as of the date hereof and all amenthn restatements, replacements, refinancing har ohodifications wit

respect to and arising from such existing indelgedn capital leases, notes, debentures and boatisehbe subject to tl
restrictions imposed by this Section 11.11.
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IN WITNESS WHEREOF, the parties hereto have subedrto this Agreement on the 30th day of June 2@14,
be effective as provided in Paragraph 11.8 hereof.

OCI RESOURCES LP

By: OCI Resource Partners LLC, its general partner

By:  /s/ Nicole C. Daniel
Name: Nicole C. Daniel
Title: Vice President, General Counsel and Segretar

NRP TRONA LLC

By: NRP (Operating) LLC, its sole member

By: /s/ Kathryn Wilson
Name: Kathryn Wilson
Title: Vice President and General Counsel




EXHIBIT A

PERIODIC REPORTS TO MEMBERS

Monthly Reports Date Required
o Controllers Report 25th of month Following
0 Income Statement
0 Balance Sheet
0 Cash Flow Statement
0 Cost of Goods Sold Detail
0 Schedule of Other Current Assets, Accrued

Liabilities, Other Long Term Liabilities

Schedule of Production, Inventories, Sales Volume,
Sales Netback, Workforce, Fuel Cost

0 Accounts Receivable Aging

o

Operations Report 15th of Month Following

Safety Performance
Environmental Performance
Operations

Production

Headcount by Cost Center
Overtime

Major Capital Projects

O O O O o o o

Trona Mining and Refining Report 5th of Month Folling

0 Summary of Mine Production, Refinery
Consumption, Inventories, and Shipments by
Mineral Ownership

0 Mine Production by Section

Energy Report 5th of Month Following

0 Energy Summary

0 Power Cost
0 Gas Reserve Transactions




Annual Reports Date Required

0 Cost Center Report — December 25th of January
(include with December Controller's Report)

o Preliminary Annual Budget 7th of September

Key Assumptions

Sales Volumes and Prices
Cost of Goods Detail

Income Statement

Cash Flow Statement

Capital Expenditures Program

O O O 0O oo

o Final Annual Budget 1st of December

Key Assumptions

Sales Volumes and Prices
Cost of Goods Detail

Income Statement

Cash Flow Statement

Capital Expenditures Program

O O O O O O

0 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

O O O O O O

0 Audited Financial Statements 15th of April
Tax Information Date Required

All returns, filings or other submissions filed wior submitted 30 days prior to the due date (including extengiohshe submission
to any federal taxing jurisdiction

All returns, filings or other submissions filed wivr submitted 15 days prior to the due date (including extengiohshe submission
to any state or local taxing jurisdiction

All notices or other correspondence received fromfaderal, Within 10 days after receipt
state or local taxing jurisdiction
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Exhibit 10.2

OCI RESOURCE PARTNERS LLC
2013 LONG-TERM INCENTIVE PLAN

FORM OF RESTRICTED UNIT AWARD AGREEMENT

Pursuant to this Restricted Unit Award Agreemeis(t Agreement”), dated as of | ] (the_* Date of Gradptin consideration of the
Participant’s agreement to provide or to contint@jaling services to the Partnership Entities (@#ned below), OCI Resource Partners LLC (the “
Company”), as the general partner of OCI Resources LP“(fhartnership ” and together with its subsidiaries, the Compamy any Parent (as defined
in the Plan), the Partnership Entities "), hereby grants to [ ] (theParticipant ") the following Award of Restricted Units pursuamd subject to
the terms and conditions of this Agreement andX@é Resource Partners LLC 2013 Long-Term Incerfilan (the “Plan "), the terms and conditions of
which are hereby incorporated into this Agreemegntetference.

TERMS AND CONDITIONS OF RESTRICTED UNITS

SECTION 1. Grant .

The Company hereby grants to the Participant dseoDate of Grant an award of | Commaitd)subject to the terms and conditions
set forth in the Plan and in this Agreement, ingiggdwithout limitation, those restrictions desetbin Section 2 of this Agreement(th&éstricted Units

H)'
SECTION 2. Restricted Units .

The Restricted Units are restricted in that they tmaforfeited to the Company and in that they maly except as otherwise provided in Section 5,
be transferred or otherwise disposed of by thediaainht until such restrictions are removed or exjgis described in Section 4 of this Agreement. The
Company shall issue in the Participant’s name thstiRted Units and shall retain the RestricteddJaitil the restrictions on such Restricted Ueitpire
or until the Restricted Units are forfeited as dibsxl in Section 4 of this Agreement. The Partioipegrees that the Company will hold the Restricted
Units pursuant to the terms of this Agreement wudh time as the Restricted Units are either ddid to the Participant or forfeited pursuant ts th
Agreement.

SECTION 3. Rights of Participant.

Effective as of the Date of Grant, the Participshmll be treated for all purposes as a unitholddr rgspect to all of the Restricted Units grartted
him pursuant to Section 1 of this Agreement (extlegt the Participant shall not be treated as #reeo of the Common Units for federal income tax
purposes until the Restricted Units vest (unlesdPthrticipant makes an election under section &8(th)e Code, in which case the Participant shall b
treated as the owner of the Common Units for alppses on the Date of Grant)) and shall, except@sded herein and in the following sentence, have
all of the rights and obligations of a unitholddtharespect to all such Restricted Units, includamy right to vote with respect to such Restrideits.
Notwithstanding the preceding provisions of thistim 3, (i) the Restricted Units shall be subjedhe restrictions described herein, includinghaiit
limitation, those described in Section 2 of thiségment, and (ii) the General Partner shall esfabliith respect to each Restricted Unit granted, a
separate bookkeeping account for such Restricté(&hRU Cash Distribution Account”), which shall be credited (without interest) wiah amount
equal to any cash distributions made by the Pastiyewith respect to a Common Unit during the msach Restricted Unit remains credited to the
Participant, and (A) upon vesting, of a Restridtkrit, the RU Cash Distribution Account with respersuch vested Restricted Unit shall also become
vested; and (B) upon the forfeiture of a Restridtiit, the RU Cash Distribution Account with resptecsuch forfeited Restricted Unit shall also be
forfeited.

SECTION 4. Forfeiture and Expiration of Restrictions.

(a) Vesting Schedule . Subject to the terms and conditions of this Agrest, the restrictions described in Section 2 f greement shall lapse a
the Restricted Units shall become vested and nfifable (“Vested Units”), including any related RU Cash Distribution Aced, provided the
Participant has continuously provided servicehiéRartnership Entities (including employment wfite Partnership Entities or membership on the B
as applicable), without interruption, from the DafeGrant through each applicable vesting dateh(ea¢ Vesting Date "), in accordance with the
following schedule:




Vesting Date
Cumulative Vested Percentage

The number of Restricted Units that vest as of elath described above will be rounded down to gegest whole Restricted Unit, with any
remaining Restricted Units to vest with the finatallment.

(b) Termination of Service or Change of Control .

(i) Termination For Any Reason . If, at any time prior to the final Vesting Dathe Participant's employment with the Partnershigties or
membership on the Board, as applicable, is termihfdr any reason other than the Participant’stdeatlisability, then all Restricted Units granted
pursuant to this Agreement that have not yet vessaaf the date of the Participant’s terminatioalldbecome null and void as of the date of such
termination, shall be forfeited to the Company #relParticipant shall cease to have any rights wespect theretgrovided , however , that the
portion, if any, of the Restricted Units for whifdrfeiture restrictions have lapsed as of the Bigidint’'s date of termination shall survive. The
Administrator shall determine whether any leavprolonged absence constitutes a termination of @mpént within the meaning of the Plan; and
the impact of such leave of absence on awards todtie Participant under the Plan.

(ii) Termination due to Death or Disability . If, at any time prior to the final Vesting Dathe Participant’s employment with the Partnership
Entities or membership on the Board, as applicablerminated by reason of the Participant’s deatflisability, then all Restricted Units granted
pursuant to this Agreement that remain unvestaaf e date of the Participant’s termination sialinediately become fully vested and
nonforfeitable as of the date of such terminatime Administrator shall determine what constititetisability for purposes of this Agreement.

(iiiy Change of Control . In the event of a Change of Control prior tofihal Vesting Date, except as otherwise providethaPlan, all
restrictions described in Section 2 of this Agreptshall lapse and all Restricted Units grantedyamt to this Agreement shall become immedi:
vested and nonforfeitable.

SECTION 5. Limitations on Transfer .

The Participant agrees that he or she shall npbdesof (meaning, without limitation, sell, transfe@ledge, exchange, hypothecate or otherwise
dispose of) any Restricted Units hereby acquired @y related RU Cash Distribution Account) ptmthe applicable Vesting Dates, including pursuant
to a domestic relations order issued by a coucboipetent jurisdiction. Any attempted dispositidithe Restricted Units (and any related RU Cash
Distribution Account) in violation of the precedisgntence shall be null and void.

SECTION 6. Nontransferability of Agreement .

This Agreement and all rights under this Agreensénaill not be transferable by the Participant othen by will or pursuant to applicable laws of
descent and distribution. Any rights and privilegéshe Participant in connection herewith shall lpe transferred, assigned, pledged or hypothedsted
the Participant or by any other person or persorany way, whether by operation of law, or otheyiand shall not be subject to execution, attanhme
garnishment or similar process. In the event ofargh occurrence, the Restricted Units (and amye@lRU Cash Distribution Account) shall
automatically be forfeited.

SECTION 7. Adjustment of Restricted Units.

The number of Restricted Units granted to the Eipgint pursuant to this Agreement shall be adjustedflect unit splits or other changes in the
capital structure of the Partnership, all in aceok with the Plan. All provisions of this Agreermshall be applicable to such new or additional or
different units or securities distributed or isspedsuant to the Plan to the same extent that pmhisions are applicable to the Common Units with
respect to which they were distributed or issued.

SECTION 8. Delivery of Vested Units.

Promptly following the expiration of the restriati® on the Restricted Units as contemplated in &edtiof this Agreement, and subject to Section 9
of this Agreement, the Company shall cause to$ieei and delivered to the Participant or the Rpatit’s
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designee the number of Restricted Units as to wiashictions have lapsed, free of any restricigend relating to the lapsed restrictions, andl plag

to the Participant an amount of cash equal to theuat credited to the RU Cash Distribution Accomatintained with respect to such Restricted Units.
Neither the value of the Restricted Units nor thshcdistributions credited in the RU Cash DistitrutAccount shall bear any interest owing to
passage of time.

SECTION 9. Securities Act .

The Company shall have the right, but not the @lbidy, to cause the Restricted Units to be registender the appropriate rules and regulations of
the Securities and Exchange Commission. The Comglaaiynot be required to deliver any Units hererif] in the opinion of counsel for the Company,
such delivery would violate the Securities Act 883, as amended, or any other applicable federstbte securities laws or regulations. By acceitiigy
grant, the Participant agrees that any Units tiaParticipant may acquire upon vesting of this Alnaill not be sold or otherwise disposed of in any
manner that would constitute a violation of anyleable federal or state securities laws.

SECTION 10. Copy of Plan .

By the execution of this Agreement, the Participsoknowledges receipt of a copy of the Plan. If prowision of this Agreement is held to be
illegal, invalid or unenforceable under any apgiedaw, then such provision will be deemed to loglifiled to the minimum extent necessary to render i
legal, valid and enforceable; and if such provisiannot be so modified, then this Agreement wiltbastrued as if not containing the provision helbe
invalid, and the rights and obligations of the jgarivill be construed and enforced accordingly.

SECTION 11.Notices.

Whenever any notice is required or permitted hetetrsuch notice must be in writing and persorddiyvered or sent by mail. Any such notice
required or permitted to be delivered hereundelt Bradeemed to be delivered on the date on whichpersonally delivered or, whether actually reed
or not, on the third business day (on which bankasgtutions in the State of Georgia are opergrdftis deposited in the United States mail, Gedior
registered, postage prepaid, addressed to therpetsmis to receive it at the address which suchgrehas theretofore specified by written notice
delivered in accordance herewith. The Company @Prticipant may change at any time and from tantame by written notice to the other, the address
which it or he or she previously specified for iiga®y notices. The Company and the Participantaginat any notices shall be given to the Comparty
the Participant at the following addresses:

Company:
OCI Resource Partners LLC
Attn: General Counsel

Five Concourse Parkway, Suite 2500
Atlanta, Georgia 30328

Participant:
if mailed, at the Participant’s current addresstamwvn in the Company’s records; and

if provided electronically, provided to Participaitthe e-mail address specified in the GenerahBas or such affiliates’ records or as
otherwise specified pursuant to and in accordaritetine Administrator's applicable administrativeprocedures.

SECTION 12.General Provisions.

(a) Administration . This Agreement shall at all times be subjech&terms and conditions of the Plan. The Adminigtrahall have sole and
complete discretion with respect to all mattergresd to it by the Plan and decisions of the Adstiator with respect thereto and with respecti® th
Agreement shall be final and binding upon the Eigidint and the Company. In the event of any carifigtween the terms and conditions of this
Agreement and the Plan, the provisions of the Btell control.

(b) Continuation of Service. This Agreement shall not be construed to conpemuhe Participant any right to continue in thevise of the
Partnership Entities.




(c) Governing Law . The validity, construction, and effect of thisr&gment and any rules and regulations relatingisoAgreement shall be
determined in accordance with the laws of the Sihfeelaware without regard to its conflicts of mprinciples.

(d) Amendments. This Agreement may be amended only by a writtgee@ment executed by the Company and the Participecept that the
Administrator may unilaterally waive any conditiomsrights under, amend any terms of, or alter Aggeement provided no such change materially
reduces the rights or benefits of the Participaitit vespect to the Restricted Units without hisier consent.

(e) Binding Effect . This Agreement shall be binding upon and inurthébenefit of any successor or successors d@dnepany and upon any
person lawfully claiming under the Participant.

() Entire Agreement . This Agreement constitutes the entire agreemiethtegparties with regard to this subject matteeb& and contains all the
covenants, promises, representations, warrantgtagreements between the parties with respecetBdistricted Units granted hereby. Without limiting
the scope of the preceding sentence, all prior nstatedings and agreements, if any, among the pdméigeto relating to the subject matter hereof are
hereby null and void and of no further force arfeaf

(g) No Liability for Good Faith Determinations . Neither the Partnership Entities, nor the Adntiai®r, nor the Board, nor any officer of the
Company, shall be liable for any act, omissionetednination taken or made in good faith with respe this Agreement or the Restricted Units grdnte
hereunder.

(h) No Guarantee of Interests . Neither the Administrator, nor the Board, nor Begtnership Entities guarantee the Common Urots fioss or
depreciation.

(i) Withholding Taxes. If the grant or payment of a Restricted Unitthe payment of cash with respect to a RU Cashibigion Account, results
in the receipt of compensation by the Participaittt wespect to which the General Partner, Parenti¢dined in the Plan) or Subsidiary (as definetth@
Plan) has a tax withholding obligation pursuarapplicable law, then the Participant shall be regito pay to such entity, and such entity shalkhtae
authority and right to deduct or withhold (i.e.get), (i) from that number of Common Units otherevideliverable to the Participant and (ii) from the
amount of cash otherwise payable to the Particjgarch number of Common Units with respect tolfvee and amount of cash with respect to (ii) above
as such entity requires to satisfy all tax withlirddobligations required by applicable law to béhleld;provided, however , that the Administrator in its
sole discretion may permit the Participant to daliwgash to such entity in satisfaction of suchwikholding obligations, if permitted under applida
law. No issuance of a Common Unit with respect Weated Unit or payment of cash with respect tested RU Cash Distribution Account shall be made
pursuant to this Agreement until the applicablevtétkholding requirements of the General PartnargRt or Subsidiary with respect to such event have
been satisfied in full.

() Insider Trading Policy . The terms of the Company’s Insider Trading Poligth respect to Common Units are incorporated ihdrg reference.

(k) Section 83(b) Election . The Participant agrees that, if he or she makesextion under Section 83(b) of the Code witlardgo Restricted
Units, the Participant will notify the Company imiting within two (2) days after making such electi

() Clawback . Notwithstanding any provisions in the Plan ostAgreement to the contrary, any portion of thenpayts and benefits provided
under this Agreement or the sale of Common Unésigd hereunder shall be subject to a clawbackher cecovery by the Partnership Entities to the
extent necessary to comply with applicable lawiuding, without limitation, the requirements of tbedd-Frank Wall Street Reform and Consumer
Protection Act of 2010 or any rule of the Secusitiend Exchange Commission.

(m) Severability , The invalidity or unenforceability of any provisiaf the Plan or this Agreement shall not affectvakdity or enforceability of
any other provision of the Plan or this Agreemant each provision of the Plan and this Agreemlesit be severable and enforceable to the extent
permitted by law.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]
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IN WITNESS WHEREOF , the Company has caused this Agreement to be &by its officer thereunto duly authorized, ané Participant he
set his or her hand as to the date and year bsteawritten.

OCI RESOURCE PARTNERS LLC

By:

Name:

Title:

Participant



