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Prospectus

NATURAL RESOURCE PARTNERS L.P.
NRP FINANCE CORPORATION
Offer to Exchange
Up to $105,000,000 of
9.125% Senior Notes due 2018
That Have Been Registered Under
The Securities Act of 1933
For
Up to $105,000,000 of
9.125% Senior Notes due 2018
That Have Not Been Registered Under

The Securities Act of 1933

Terms of the New 9.125% Senior Notes due 2018 Offered in the Exchange Offer:

The terms of the new notes are identical to the terms of the old notes that were issued on October 17, 2014,
except that the new notes will be registered under the Securities Act of 1933 and will not contain restrictions
on transfer, registration rights or provisions for additional interest.

Terms of the Exchange Offer:
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We are offering to exchange up to $105,000,000 of our new notes that have been registered under the
Securities Act of 1933 and are freely tradable for up to $105,000,000 of our old notes.

We will exchange an equal principal amount of new notes for all old notes that you validly tender and do not
validly withdraw before the exchange offer expires.

The exchange offer expires at 11:59 p.m., New York City time, on May 13, 2015, unless extended.

Tenders of old notes may be withdrawn at any time prior to the expiration of the exchange offer.

The exchange of old notes for new notes will not be a taxable event for U.S. federal income tax purposes.
You should carefully consider the risks set forth under _Risk Factors beginning on page 10 of this prospectus for
a discussion of factors you should consider before participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined if this prospectus is truthful or complete. Any representation to the

contrary is a criminal offense.

The date of this prospectus is April 13, 2015.
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In making your investment decision, you should rely only on the information contained or incorporated by
reference in this prospectus. We have not authorized anyone to provide you with any other information. If
anyone provides you with different or inconsistent information, you should not rely on it.

You should not assume that the information contained in this prospectus is accurate as of any date other than
the date on the front cover of this prospectus. You should not assume that the information contained in the
documents incorporated by reference in this prospectus is accurate as of any date other than the respective
dates of those documents. Our business, financial condition, results of operations and prospects may have
changed since those dates.

This prospectus incorporates important business and financial information about us that is not included or
delivered with this prospectus. Such information is available without charge to holders of old notes upon
written or oral request made to Natural Resource Partners L.P. at 601 Jefferson Street, Suite 3600, Houston,
Texas 77002. To obtain timely delivery of any requested information, holders of old notes must make any
request no later than five business days prior to the expiration of the exchange offer.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus and the documents we incorporate by reference contain
forward-looking statements. These statements use forward-looking words such as may, will, anticipate, believe,

expect, project or other similar words. These statements discuss goals, intentions and expectations as to future trends,
plans, events, results of operations or financial condition or state other forward-looking information.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking
statement. We believe we have chosen these assumptions or bases in good faith and that they are reasonable.
However, we caution you that assumed facts or bases almost always vary from actual results, and the differences
between assumed facts or bases and actual results can be material, depending on the circumstances. When considering
forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this
prospectus and the documents we have incorporated by reference. These statements reflect Natural Resource Partners
current views with respect to future events and are subject to various risks, uncertainties and assumptions.

Many of such factors are beyond our ability to control or predict. Please read Risk Factors for a better understanding
of the various risks and uncertainties that could affect our business and impact the forward-looking statements made in
this prospectus. Readers are cautioned not to put undue reliance on forward-looking statements.

Forward-looking statements contained in this prospectus and all subsequent written and oral forward-looking

statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by this cautionary
statement.

ii
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PROSPECTUS SUMMARY

This summary highlights some of the information contained in this prospectus and does not contain all of the
information that may be important to you. You should read this entire prospectus and the documents to which we refer
you to before making an investment decision. You should carefully consider the information set forth under Risk
Factors beginning on page 10 of this prospectus, the financial and other information included or incorporated by
reference in this prospectus, Risk Factors in our Annual Report on Form 10-K for the year ended December 31,
2014 and the other documents to which we have referred.

As used in this prospectus, unless the context otherwise requires: we, our and us referto Natural Resource
Partners L.P. and, where the context requires, to our subsidiaries. References to NRP and Natural Resource
Partners refer to Natural Resource Partners L.P. only, and not to NRP (Operating) LLC or any of Natural Resource
Partners L.P. s subsidiaries. References to Opco refer to NRP (Operating) LLC and its subsidiaries. References to
NRP 0Oil and Gas refer to NRP Oil and Gas LLC, a wholly owned subsidiary of NRP. References to the issuers

refer to NRP and NRP Finance Corporation, the issuers of the notes.

In this prospectus, we refer to the notes to be issued in the exchange offer as the new notes and the notes that were
issued on October 17, 2014 as the old notes. The old notes were offered as additional notes under the indenture,
dated as of September 18, 2013, pursuant to which we issued $300,000,000 principal amount of our 9.125% Senior
Notes due 2018 on September 18, 2013, which were subsequently exchanged for registered notes in June 2014, which
refer to herein as the existing registered notes. We refer to the new notes, the old notes and the existing registered
notes collectively as the notes.

Our Company

We are a limited partnership formed in April 2002, and we completed our initial public offering in October 2002. We
engage principally in the business of owning, managing and leasing a diversified portfolio of mineral properties in the
United States, including interests in coal, trona and soda ash, crude oil and natural gas, construction aggregates, frac
sand and other natural resources.

Our coal reserves are located in the three major U.S. coal-producing regions: Appalachia, the Illinois Basin and the
Western United States, as well as lignite reserves in the Gulf Coast region. We do not operate any coal mines, but
lease our reserves to experienced mine operators under long-term leases that grant the operators the right to mine and
sell our reserves in exchange for royalty payments. We also own and manage infrastructure assets that generate
additional revenues, primarily in the Illinois Basin.

We own or lease aggregates and industrial mineral reserves located in a number of states across the country. We
derive a small percentage of our aggregates and industrial mineral revenues by leasing our owned reserves to third
party operators who mine and sell the reserves in exchange for royalty payments. However, the majority of our
aggregates and industrial mineral revenues come from VantaCore Partners LLC, which we acquired in October 2014.
VantaCore specializes in the construction materials industry and operates three hard rock quarries, five sand and
gravel plants, two asphalt plants and a marine terminal. VantaCore s current operations are located in Pennsylvania,
West Virginia, Tennessee, Kentucky and Louisiana.

We own a 49% non-controlling equity interest in a trona ore mining operation and soda ash refinery in the Green

River Basin, Wyoming. OCI Resources LP, our operating partner, mines the trona, processes it into soda ash, and
distributes the soda ash both domestically and internationally into the glass and chemicals industries. We receive

regular quarterly distributions from this business.
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We own various interests in oil and gas properties that are located in the Williston Basin, the Appalachian Basin,
Louisiana and Oklahoma. Our interests in the Appalachian Basin, Louisiana and Oklahoma are minerals and royalty
interests, while in the Williston Basin we own non-operated working interests. Our Williston Basin non-operated
working interest properties include the properties acquired in the Sanish Field from an affiliate of Kaiser-Francis Oil
Company in November 2014.

Our operations are conducted through, and our operating assets are owned by, our subsidiaries. We conduct our
business through two wholly owned operating companies: NRP (Operating) LLC and NRP Oil and Gas LLC. NRP
(GP) LP, our general partner, has sole responsibility for conducting our business and for managing our operations.
Because our general partner is a limited partnership, its general partner, GP Natural Resource Partners LL.C, conducts
its business and operations, and the Board of Directors and officers of GP Natural Resource Partners LLC make
decisions on our behalf. Robertson Coal Management LLC, a limited liability company wholly owned by Corbin J.
Robertson, Jr., owns all of the membership interest in GP Natural Resource Partners LLC. Subject to the Investor
Rights Agreement with Adena Minerals, LLC, Mr. Robertson is entitled to nominate ten directors, five of whom must
be independent directors, to the Board of Directors of GP Natural Resource Partners LLC. Mr. Robertson has
delegated the right to nominate two of the directors, one of whom must be independent, to Adena Minerals.

The senior executives and other officers who manage NRP are employees of Western Pocahontas Properties Limited
Partnership and Quintana Minerals Corporation, companies controlled by Mr. Robertson, and they allocate varying
percentages of their time to managing our operations. Neither our general partner, GP Natural Resource Partners LLC,
nor any of their affiliates receive any management fee or other compensation in connection with the management of
our business, but they are entitled to be reimbursed for all direct and indirect expenses incurred on our behalf.

We have several regional offices through which we conduct our operations, the largest of which is located at 5260
Irwin Road, Huntington, West Virginia 25705 and the telephone number is (304) 522-5757. Our principal executive
office is located at 601 Jefferson Street, Suite 3600, Houston, Texas 77002 and our phone number is (713) 751-7507.

For additional information as to our business, properties and financial condition, please refer to the documents cited in
Where You Can Find More Information.
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The Exchange Offer

On October 17, 2014, we completed a private offering of $125.0 million aggregate principal amount of the old notes.
As part of this private offering, we entered into a registration rights agreement with the initial purchasers of the old
notes in which we agreed, among other things, to deliver this prospectus to you and to use our commercially
reasonable efforts to conduct the exchange offer for the purchasers of $105.0 million aggregate principal amount of
the old notes. The following is a summary of the exchange offer.

Old Notes On October 17, 2014, we issued $125.0 million aggregate principal
amount of 9.125% Senior Notes due 2018, of which we are offering to
exchange up to $105.0 million. The exchange offer does not include
$20.0 million of notes issued on such date to an affiliate of the issuers in
a private placement under Section 4(2) of the Securities Act.

New Notes The terms of the new notes are identical to the terms of the old notes,
except that the new notes are registered under the Securities Act of 1933,
as amended, or the Securities Act, and will not have restrictions on
transfer, registration rights or provisions for additional interest. The new
notes offered hereby, together with any old notes that remain outstanding
after the completion of the exchange offer, will be treated as a single
class for all purposes under the indenture, including, without limitation,
waivers, amendments, redemptions and offers to purchase. The new
notes will have a CUSIP number different from that of any old notes that
remain outstanding after the completion of the exchange offer.

Exchange Offer We are offering to exchange up to $105.0 million aggregate principal
amount of new notes for an equal amount of the old notes that have not
been registered under the Securities Act to satisfy our obligations under
the registration rights agreement that we entered into when we issued the
old notes in a transaction exempt from registration under the Securities
Act.

Expiration Date The exchange offer will expire at 11:59 p.m., New York City time, on
May 13, 2015, unless we decide to extend it.

Conditions to the Exchange Offer The registration rights agreement does not require us to accept old notes
for exchange if the exchange offer, or the making of any exchange by a
holder of the old notes, would violate any applicable law or interpretation
of the staff of the Securities and Exchange Commission. The exchange
offer is not conditioned on a minimum aggregate principal amount of old
notes being tendered. Please read Exchange Offer Conditions to the
Exchange Offer for more information about the conditions to the
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exchange offer.

To participate in the exchange offer, you must follow the procedures
established by The Depository Trust Company, or DTC, for tendering
notes held in book-entry form. These procedures for using DTC s
Automated Tender Offer Program, or ATOP, require that (i) the
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exchange agent receive, prior to the expiration date of the exchange
offer, a computer generated message known as an agent s message thatis
transmitted through ATOP, and (ii) DTC confirms that:

DTC has received your instructions to exchange your notes; and

you agree to be bound by the terms of the letter of transmittal.

For more information on tendering your old notes, please refer to the

section in this prospectus entitled Exchange Offer Terms of the Exchange
Offer, Procedures for Tendering, and Description of Notes Book-Entry,
Delivery and Form.

Guaranteed Delivery Procedures None.

Withdrawal of Tenders You may withdraw your tender of old notes at any time prior to the
expiration date. To withdraw, you must submit a notice of withdrawal to
the exchange agent using DTC s ATOP procedures before 11:59 p.m.,
New York City time, on the expiration date of the exchange offer. Please
refer to the section in this prospectus entitled Exchange Offer Withdrawal
of Tenders.

Acceptance of Old Notes and Delivery of  If you fulfill all conditions required for proper acceptance of old notes,

New Notes we will accept any and all old notes that you properly tender in the
exchange offer on or before 11:59 p.m., New York City time, on the
expiration date. We will return any old notes that we do not accept for
exchange to you without expense promptly after the expiration date and
acceptance of the old notes for exchange. Please refer to the section in
this prospectus entitled Exchange Offer Terms of the Exchange Offer.

Fees and Expenses We will bear expenses related to the exchange offer. Please refer to the
section in this prospectus entitled Exchange Offer Fees and Expenses.

Use of Proceeds The issuance of the new notes will not provide us with any new
proceeds. We are making this exchange offer solely to satisfy our
obligations under the registration rights agreement.

Consequences of Failure to Exchange Old If you do not exchange your old notes in this exchange offer, you will no
Notes longer be able to require us to register the old notes under the Securities
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Act, except in limited circumstances provided under the registration
rights agreement. In addition, you will not be able to resell, offer to resell
or otherwise transfer the old notes unless we have registered the old
notes under the Securities Act, or unless you resell, offer to resell or
otherwise transfer them under an exemption from the registration
requirements of, or in a transaction not subject to, the Securities Act.
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U.S. Federal Income Tax Considerations

Exchange Agent

By Registered & Certified Mail:
WELLS FARGO BANK, N.A.
Corporate Trust Operations
MAC N9303-121

PO Box 1517

Minneapolis, MN 55480

By Regular Mail or Overnight Courier:

WELLS FARGO BANK, N.A.
Corporate Trust Operations

MAC N9303-121

6th & Marquette Avenue
Minneapolis, MN 55479

In Person by Hand Only:

WELLS FARGO BANK, N.A.
Corporate Trust Operations

12th Floor Northstar East Building
608 Second Avenue South

Minneapolis, MN 55402

Table of Contents

The exchange of old notes for new notes in the exchange offer will not
be a taxable event for U.S. federal income tax purposes. Please read
Certain United States Federal Income Tax Consequences.

We have appointed Wells Fargo Bank, N.A. as exchange agent for the
exchange offer. You should direct questions and requests for assistance,
as well as requests for additional copies of this prospectus or the letter of
transmittal, to the exchange agent addressed as follows:

12
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Eligible institutions may make requests by facsimile at (877) 407-4679
and may confirm facsimile delivery by calling (800) 344-5128.
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Terms of the New Notes

The new notes will be identical to the old notes, except that the new notes are registered under the Securities Act and
will not have restrictions on transfer, registration rights or provisions for additional interest. The new notes will
evidence the same debt as the old notes, and the same indenture will govern the new notes and the old notes.

The following summary contains basic information about the new notes and is not intended to be complete. It does not
contain all the information that is important to you. For a more complete understanding of the new notes, please refer
to the section of this prospectus entitled Description of Notes.

Issuers Natural Resource Partners L.P. and NRP Finance Corporation (together,
the issuers ). NRP Finance Corporation, a Delaware corporation, is a
wholly owned subsidiary of Natural Resource Partners L.P. and has no
material assets or any liabilities other than as a co-issuer of the notes.

Notes Offered $105,000,000 principal amount of 9.125% senior notes due 2018.

The old notes were issued as additional notes under an indenture dated
September 18, 2013. On September 18, 2013, the issuers sold $300.0
million principal amount of 9.125% Senior Notes due 2018, all of which
have been exchanged for registered notes. On October 17, 2014, the
issuers sold an additional $125.0 million of 9.125% Senior Notes due
2018, $20 million of which were issued to an affiliate of the issuers and
are not eligible to be exchanged in the exchange offer.

Maturity Date October 1, 2018.

Interest Rate 9.125% per year (calculated using a 360-day year).
Interest Payment Date Each April 1 and October 1, beginning April 1, 2015.
Ranking The notes are:

senior unsecured obligations of the issuers;

equal in right of payment to all of existing and future senior unsecured
debt of the issuers;
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senior in right of payment to any subordinated debt of the issuers;

effectively subordinated in right of payment to all of our future secured
debt of the issuers to the extent of the value of the collateral securing
such indebtedness; and

structurally subordinated in right of payment to all existing and future
debt and other liabilities of our subsidiaries, including Opco s revolving
credit facility and term loan facility, each series of Opco s outstanding
senior notes and NRP Oil and Gas s revolving credit facility.
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None of our subsidiaries currently guarantee the notes. At December 31,
2014, our non-guarantor subsidiaries had $1.05 billion of outstanding
debt and $127 million in additional borrowing capacity, all of which will
be structurally senior to the notes offered hereby.

Guarantees None currently. Certain subsidiaries may be required to guarantee the
notes in the future in limited circumstances. See Description of
Notes Certain Covenants Future Subsidiary Guarantees.

Optional Redemption We will have the option to redeem the notes, in whole or in part, at any
time on or after April 1, 2016 at the redemption prices described in this
prospectus under the heading Description of Notes Optional Redemption,
plus any accrued and unpaid interest to the date of redemption. In
addition, before April 1, 2016 we may redeem all or any part of the notes
at the make-whole price set forth under Description of Notes Optional
Redemption.

Change of Control If a change of control event occurs, each holder of notes may require the
co-issuers to repurchase all or a portion of its notes for cash at a price
equal to 101% of the aggregate principal amount of such notes, plus any
accrued and unpaid interest, if any, to the date of repurchase.

Certain Covenants The indenture governing the notes contains covenants that, among other
things, limit our ability and the ability of our restricted subsidiaries to:

declare or pay any dividend or distribution on, purchase or redeem our
units or purchase or redeem subordinated debt;

make investments;

incur or guarantee additional indebtedness or issue certain types of
equity securities;

create certain liens;

enter into agreements that restrict distributions or other payments from
our restricted subsidiaries to us;
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sell assets;

consolidate, merge or transfer all or substantially all of our assets;

engage in transactions with affiliates;

create unrestricted subsidiaries; and

enter into certain sale and leaseback transactions.

These covenants are subject to important exceptions and qualifications
that are described under Description of Notes.

If the notes achieve an investment grade rating from each of Moody s
Investors Service, Inc. and Standard & Poor s Ratings Services and
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no default or event of default has occurred and is continuing under the
indenture, certain covenants will be suspended. See Description of
Notes Covenant Suspension.

There can be no assurances that the notes will ever be rated investment
grade.

Absence of Established Market for the NotesThere is currently no established market for the notes. Accordingly, we

Table of Contents

cannot assure you as to the development or liquidity of any market for
the notes. Certain of the initial purchasers currently make a market in the
notes. However, they are not obligated to do so, and they may
discontinue any market making with respect to the notes without notice.
We do not intend to apply for a listing of the notes on any securities
exchange or for the inclusion of the notes on any automated dealer
quotation system.
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Risk Factors
Investment in the new notes involves certain risks. You should carefully consider the risk factors and other cautionary
statements contained in this prospectus, including those described under Risk Factors beginning on page 10 of this
prospectus and the risk factors described under the heading Risk Factors included in Item 1A of Part I of our Annual
Report on Form 10-K for the year ended December 31, 2014, which is incorporated by reference in this prospectus.
Also, please read Cautionary Statement Regarding Forward-Looking Statements in this prospectus.

Ratio of Earnings to Fixed Charges

The following table sets forth NRP s ratio of consolidated earnings to fixed charges for the periods presented:

Year Ended December 31,
2010 2011 2012 2013 2014
Ratio of earnings to fixed charges 5.70x 3.10x(1)  5.95x(2) 4.51x(3) 3.38x(4)

(1) Includes asset impairment charges of $161.3 million. Excluding these charges, the ratio for 2011 would have
been 6.40x.

(2) Includes asset impairment charges of $2.5 million. Excluding these charges, the ratio for 2012 would have been
6.00x.

(3) Includes asset impairment charges of $0.7 million. Excluding these charges, the ratio for 2013 would have been
4.52x.

(4) Includes asset impairment charges of $26.2 million. Excluding these charges, the ratio for 2014 would have been
3.70x.

For purposes of calculating the ratio of earnings to fixed charges:

fixed charges represent interest expense plus capitalized interest; and

earnings represent the aggregate of pre-tax income, plus distributions of earnings from unconsolidated equity
investment and fixed charges, less non-controlling interest, capitalized interest and equity and other
unconsolidated investment income.

Table of Contents 19
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RISK FACTORS

Investing in our notes involves risk. Before making an investment decision, you should carefully consider the
following risk factors and all of the other information included, or incorporated by reference, in this prospectus or to
which we refer you, including the risk factors and other cautionary statements described under the heading Risk
Factors included in Item 1A of Part I of our Annual Report on Form 10-K for the Year Ended December 31, 2014,
which is incorporated herein by reference. If any of these risks were to occur, our business, financial condition or
results of operations could be adversely affected. In that case, you could lose all or part of your investment. Please
also read Cautionary Statement Regarding Forward-Looking Statements.

Risks Related to Investing in the New Notes

If you do not properly tender your old notes, you will continue to hold unregistered old notes and your ability to
transfer old notes will remain restricted and may be adversely affected.

We will only issue new notes in exchange for old notes that you timely and properly tender. Therefore, you should
allow sufficient time to ensure timely delivery of the old notes, and you should carefully follow the instructions on
how to tender your old notes. Neither we nor the exchange agent is required to tell you of any defects or irregularities
with respect to your tender of old notes.

If you do not exchange your old notes for new notes pursuant to the exchange offer, the old notes you hold will
continue to be subject to the existing transfer restrictions. In general, you may not offer or sell the old notes except
under an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. We
do not plan to register old notes under the Securities Act after the exchange offer is consummated unless our
registration rights agreement with the initial purchasers of the old notes requires us to do so. Further, if you continue
to hold any old notes after the exchange offer is consummated, you may have trouble selling them because there will
be fewer of these notes outstanding.

We are a holding company with no independent operations or assets. Repayment of our debt, including the notes, is
dependent on cash flow generated by our subsidiaries.

We are a holding company and have no direct operations other than holding the equity interests in Opco and NRP Oil
and Gas and activities directly related thereto. Operations are conducted through Opco and its subsidiaries and through
NRP Oil and Gas. Accordingly, repayment of our indebtedness, including the notes, is dependent on the generation of
cash flow by our subsidiaries and their ability to make such cash available to us, by dividend, debt repayment or
otherwise. Our subsidiaries do not have any obligation to pay amounts due on the notes or to make funds available for
that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to enable us to make
payments in respect of our indebtedness, including the notes. Each of our subsidiaries is a separate and distinct legal
entity, and under certain circumstances legal and contractual restrictions may limit our ability to obtain cash from
them and we may be limited in our ability to cause any future joint ventures to distribute their earnings to us. While
the indenture governing the notes limits the ability of our subsidiaries to incur consensual restrictions on their ability
to pay dividends or make other intercompany payments to us, these limitations are subject to certain qualifications and
exceptions. In the event that we do not receive distributions from our subsidiaries, we may be unable to make required
principal and interest payments on our indebtedness, including the notes.

Our leverage and debt service obligations may adversely affect our financial condition, results of operations and
business prospects.
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As of December 31, 2014, we and our subsidiaries had approximately $1.5 billion of total indebtedness. The terms
and conditions governing our indebtedness, including NRP s 9.125% senior notes, Opco s revolving credit facility, term
loan and senior notes, and NRP Oil and Gas s revolving credit facility:

require us to meet certain leverage and interest coverage ratios;

10
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require us to dedicate a substantial portion of our cash flow from operations to service our existing debt,
thereby reducing the cash available to finance our operations and other business activities and could limit our
flexibility in planning for or reacting to changes in our business and the industries in which we operate;

increase our vulnerability to economic downturns and adverse developments in our business;

limit our ability to access the bank and capital markets to raise capital on favorable terms or to obtain
additional financing for working capital, capital expenditures or acquisitions or to refinance existing
indebtedness;

place restrictions on our ability to obtain additional financing, make investments, lease equipment, sell assets
and engage in business combinations;

place us at a competitive disadvantage relative to competitors with lower levels of indebtedness in relation to
their overall size or less restrictive terms governing their indebtedness;

make it more difficult for us to satisfy our obligations under our debt agreements and increase the risk that
we may default on our debt obligations; and

limit management s discretion in operating our business.
Our ability to meet our expenses and debt obligations will depend on our future performance, which will be affected
by financial, business, economic, regulatory and other factors. We will not be able to control many of these factors,
such as economic conditions and governmental regulation. We cannot be certain that our cash flow will be sufficient
to allow us to pay the principal and interest on our debt and meet our other obligations. If we do not have sufficient
funds, we may be required to refinance all or part of our existing debt, borrow more money, sell assets or raise equity,
and our ability to pursue acquisitions may be limited. We are required to make substantial principal repayments each
year in connection with Opco s senior notes, with approximately $81 million due thereunder each year through 2018.
In addition, Opco s revolving credit facility and term loan both mature in 2016. We will be required to repay or
refinance the amounts outstanding under these credit facilities prior to their maturity. We may not be able to refinance
these amounts on terms acceptable to us, if at all, or the borrowing capacity under Opco s revolving credit facility may
be substantially reduced.

The borrowing base under NRP Oil and Gas s revolving credit facility is based on the value of our proved reserves and
is redetermined on a semi-annual basis in May and October of each year. The current oil price environment or future
declines in prices or reduced production from or development of our properties could result in a determination to

lower the borrowing base. In such event, we may not be able to access funding under the facility necessary to operate
our business or we could be required to repay any indebtedness in excess of the redetermined borrowing base.

We may not be able to refinance our debt, sell assets, borrow more money or access the bank and capital markets on
terms acceptable to us, if at all. Our ability to access the capital markets may be challenging in the current commodity
price environment. Our ability to comply with the financial and other restrictive covenants in our debt agreements will
be affected by the levels of cash flow from our operations and future events and circumstances beyond our control.
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Failure to comply with these covenants would result in an event of default under our indebtedness, and such an event
of default could adversely affect our business, financial condition and results of operations.

We may not be able to generate enough cash flow to meet our debt obligations.
We expect our earnings and cash flow to vary significantly from year to year due to the cyclical nature of our and our
lessees business. As a result, the amount of debt that we can service in some periods may not be appropriate for us in

other periods. Additionally, our future cash flow may be insufficient to meet our debt obligations and commitments,
including the notes. Any insufficiency could negatively impact our business. A

11
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range of economic, competitive, business and industry factors will affect our future financial performance, and, as a
result, our ability to generate cash flow from operations and to pay our debt, including the notes. Many of these
factors, such as coal, aggregates and oil and gas prices, economic and financial conditions in those industries and the
global economy or competitive initiatives of our competitors, are beyond our control.

If we do not generate enough cash flow from operations to satisfy our debt obligations, we may have to undertake
alternative financing plans, such as:

refinancing or restructuring our debt;

selling assets;

reducing or delaying capital investments; or

seeking to raise additional capital.
However, we cannot assure you that undertaking alternative financing plans, if necessary, would allow us to meet our
debt obligations. Our inability to generate sufficient cash flow to satisfy our debt obligations, including our
obligations under the notes, or to obtain alternative financing, could materially and adversely affect our ability to
make payments on the notes and our business, financial condition and results of operations.

We distribute all of our available cash to our unitholders after reserves established by our general partner, which
may limit the cash available to service the notes or repay them at maturity.

Subject to the limitations on restricted payments contained in the indenture governing the notes, in Opco s revolving
credit facility, senior notes and term loan, and in NRP Oil and Gas s revolving credit facility, we will distribute all of
our available cash each quarter to our unitholders. Available cash is defined in our partnership agreement.

As a result, we may not accumulate significant amounts of cash. These distributions could significantly reduce the
cash available to us in subsequent periods to make payments on the notes.

In the event of our bankruptcy or liquidation, holders of the notes will be paid from any assets remaining after
payments to any holders of our secured debt and the debt of our subsidiaries.

The notes are our general unsecured senior obligations, and effectively subordinated to any secured debt that we may
incur in the future to the extent of the value of the assets securing that debt and to any indebtedness of our
subsidiaries. Although we do not currently have secured debt, the indenture governing the notes permits us and our
subsidiaries to incur secured debt under specified circumstances. If we incur any secured debt, our assets and the
assets of our subsidiaries will be subject to prior claims by our secured creditors.

None of our subsidiaries other than the co-issuer, NRP Finance Corporation, which has no material assets and was
formed for the sole purpose of being a co-issuer of the notes, will initially guarantee the notes, and our subsidiaries
will only be required to guarantee the notes in the future under certain limited circumstances. As a result, in the event
that we are unable to make scheduled payments on the notes, no other entity will have an obligation to make such
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payments to you. Our subsidiaries have a substantial amount of indebtedness. As of December 31, 2014, Opco had an
aggregate of approximately $666.7 million in senior notes outstanding, a $1.3 million utility local improvement
obligation, $75.0 million outstanding under its term loan and $200.0 million outstanding under its revolving credit
facility. In addition, at December 31, 2014, NRP Oil and Gas had $110.0 million outstanding under its revolving
credit facility. Our subsidiaries may incur additional indebtedness in the future. Our right to receive any assets of our
subsidiaries, as an equity holder of such subsidiaries, and the consequent right of the holders of the notes to participate
in those assets, will be structurally subordinated to the claims of the applicable subsidiaries creditors. If we are
declared bankrupt or insolvent, or are liquidated, the holders of our secured debt and any debt of our subsidiaries will
be entitled to be paid in full from our assets before any payment may be made with respect to the notes.

12
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Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to
increase significantly.

Borrowings under Opco s revolving credit facility and term loan facility and under NRP Oil and Gas s revolving credit
facility bear interest at variable rates and expose us to interest rate risk. If interest rates increase and we are unable to
effectively hedge our interest rate risk, our debt service obligations on the variable rate indebtedness would increase
even if the amount borrowed remained the same, and our net income and cash available for servicing our indebtedness
would decrease. As of December 31, 2014, if interest rates on these facilities increased by 1%, our annual interest
expense would increase by approximately $3.9 million.

Despite our current level of indebtedness, we may still be able to incur substantially more debt. This could further
exacerbate the risks associated with our substantial indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future, subject to certain
limitations, including under Opco s revolving credit facility, term loan and senior notes, under NRP Oil and Gas s
revolving credit facility, and under the indenture for the notes. If new debt is added to our current debt levels, the
related risks that we now face could increase. Our level of indebtedness could, for instance, prevent us from engaging
in transactions that might otherwise be beneficial to us or from making desirable capital expenditures. This could put
us at a competitive disadvantage relative to other less leveraged competitors that have more cash flow to devote to
their operations. In addition, the incurrence of additional indebtedness could make it more difficult to satisfy our
existing financial obligations, including those relating to the notes.

We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of certain change of control events, we would be required to offer to repurchase all or any part of
the notes then outstanding for cash at 101% of the principal amount plus accrued and unpaid interest. The source of
funds for any repurchase required as a result of any change of control will be our available cash or cash generated
from our operations or other sources, including:

borrowings under our revolving credit facilities or other sources;

sales of assets; or

sales of equity.
We cannot assure you that sufficient funds would be available at the time of any change of control to repurchase your
notes after first repaying any of our senior debt that may exist at the time. In addition, restrictions under our revolving
credit facilities will not allow such repurchases and additional credit facilities we enter into in the future also may
prohibit such repurchases. We cannot assure you that we can obtain waivers from the lenders. Additionally, using
available cash to fund the potential consequences of a change of control may impair our ability to obtain additional
financing in the future, which could negatively impact our ability to conduct our business operations.

Many of the covenants contained in the indenture will be suspended if the notes are rated investment grade by both
Standard & Poor s and Moody s.
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Many of the covenants in the indenture governing the notes will be suspended if the notes are rated investment grade
by both Standard & Poor s and Moody s provided at such time no default has occurred and is continuing. The
covenants will restrict, among other things, our ability to pay distributions on our common units, incur debt and to
enter into certain other transactions. There can be no assurance that the notes will ever be rated investment grade.
However, suspension of these covenants would allow us to engage in certain transactions that would not have been
permitted while these covenants were in force, and the effects of any such transactions will be permitted to remain in
place even if the notes are subsequently downgraded below investment grade. See Description of Notes Certain
Covenants Covenant Suspension.
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Your ability to transfer the notes may be limited by the absence of an active trading market, and there is no
assurance that any active trading market for the notes will develop or persist.

The old notes may not be resold by holders thereof unless the old notes are registered or an exemption from the
registration requirements of the Securities Act of 1933 is available. However, we cannot assure you that, even
following registration or exchange of the old notes for new notes, that an active trading market for the old notes or the
new notes will exist (or persist, if developed), and we will have no obligation to create such a market. At the time of
the private offering of the old notes, certain of the initial purchasers advised us that they intended to make a market in
the old notes and, if issued, the new notes. The initial purchasers are not obligated, however, to make a market in the
old notes or the new notes and any market making may be discontinued at any time at their sole discretion. No
assurance can be given as to the liquidity of or trading market for the old notes or the new notes.

The liquidity of any trading market for the notes and the market price quoted for the notes will depend upon the
number of holders of the notes, the overall market for high yield securities, our financial performance or prospects or

the prospects for companies in our industry generally, the interest of securities dealers in making a market in the notes
and other factors.

14
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USE OF PROCEEDS

The exchange offer is intended to satisfy our obligations under the registration rights agreement. We will not receive
any proceeds from the issuance of the new notes in the exchange offer. In consideration for issuing the new notes as
contemplated by this prospectus, we will receive old notes in a like principal amount. The form and terms of the new
notes are identical in all respects to the form and terms of the old notes, except the new notes will be registered under
the Securities Act and will not contain restrictions on transfer, registration rights or provisions for additional interest.
Old notes surrendered in exchange for the new notes will be retired and cancelled and will not be reissued.
Accordingly, the issuance of the new notes will not result in any change in outstanding indebtedness.

15

Table of Contents 29



Edgar Filing: NATURAL RESOURCE PARTNERS LP - Form 424B3

Table of Conten
EXCHANGE OFFER
Purpose and Effect of the Exchange Offer

We sold $105 million of the old notes on October 17, 2014 pursuant to the purchase agreement, dated as of October 9,
2014, by and among NRP, NRP Finance Corporation and the initial purchasers named therein. The old notes were
subsequently offered by the initial purchasers to qualified institutional buyers pursuant to Rule 144 A under the
Securities Act and to non-U.S. persons pursuant to Regulation S under the Securities Act.

We sold the old notes in transactions that were exempt from or not subject to the registration requirements under the
Securities Act. Accordingly, the old notes are subject to transfer restrictions. In general, you may not offer or sell the
old notes unless either they are registered under the Securities Act or the offer or sale is exempt from, or not subject

to, registration under the Securities Act and applicable state securities laws.

In connection with the sale of the old notes, we entered into a registration rights agreement with the initial purchasers
of the old notes. In that agreement, we agreed to use our commercially reasonable efforts to file an exchange offer
registration statement after the closing date following the offering of the old notes. Now, to satisfy our obligations
under the registration rights agreement, we are offering holders of the old notes who are able to make certain
representations described below the opportunity to exchange their old notes for the new notes in the exchange offer.
The exchange offer will be open for a period of at least 20 business days. During the exchange offer period, we will
exchange the new notes for all old notes properly surrendered and not withdrawn before the expiration date. The new
notes will be registered under the Securities Act, and the transfer restrictions, registration rights and provisions for
additional interest relating to the old notes will not apply to the new notes.

For each old note surrendered to us pursuant to the exchange offer, the holder of such old note will receive a new note
having a principal amount equal to that of the surrendered old note. Interest on each new note accrues from the last
interest payment date on which interest was paid on the surrendered old note, or if no interest has been paid on such
old note, from October 1, 2014. The registration rights agreement also provides an agreement to include in the
prospectus for the exchange offer certain information necessary to allow a broker-dealer who holds old notes that were
acquired for its own account as a result of market-making activities or other ordinary course trading activities (other
than old notes acquired directly from us or one of our affiliates) to exchange such old notes pursuant to the exchange
offer and to satisfy the prospectus delivery requirements in connection with resales of new notes received by such
broker-dealer in the exchange offer. We agreed to use commercially reasonable efforts to maintain the effectiveness of
the exchange offer registration statement for these purposes for a period ending 180 days from the date on which the
exchange offer registration statement is declared effective, which period may be extended under certain
circumstances.

The preceding agreement is needed because any broker-dealer who acquires old notes for its own account as a result
of market-making activities or other trading activities is required to deliver a prospectus meeting the requirements of
the Securities Act. This prospectus covers the offer and sale of the new notes pursuant to the exchange offer and the
resale of new notes received in the exchange offer by any broker-dealer who held old notes acquired for its own
account as a result of market-making activities or other trading activities, other than old notes acquired directly from
us or one of our affiliates.

Based on interpretations by the staff of the SEC set forth in no-action letters issued to third parties, we believe that the
new notes issued pursuant to the exchange offer would in general be freely tradable after the exchange offer without
further registration under the Securities Act. However, any purchaser of old notes who is an affiliate of ours or who
intends to participate in the exchange offer for the purpose of distributing the related new notes:
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will not be able to rely on the interpretation of the staff of the SEC,

will not be able to tender its old notes in the exchange offer, and
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must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any sale or transfer of the old notes unless such sale or transfer is made pursuant to an exemption from
such requirements.

Each holder of the old notes (other than certain specified holders) who desires to exchange old notes for the new notes

in the exchange offer will be required to make the representations described below under  Procedures for

Tendering Your Representations to Us.

We further agreed to use commercially reasonable efforts to file with the SEC a shelf registration statement to register
for public resale old notes held by any holder who provides us with certain information for inclusion in the shelf
registration statement if:

we determine that the exchange offer is not permitted by applicable law or SEC policy;

the exchange offer is for any reason not consummated on or before October 12, 2015; or

prior to July 19, 2015, any initial purchaser notifies us in writing that such initial purchaser holds notes that
are ineligible to be exchanged in the exchange offer.
We have also agreed to use commercially reasonable efforts to keep the shelf registration statement continuously
effective until the earlier of October 17, 2015 and such time as all notes covered by the shelf registration statement
have been sold pursuant thereto. We refer to this period as the shelf effectiveness period.

The registration rights agreement provides that, in the event (i) the exchange offer is not consummated, (ii) the shelf
registration statement, if required, is not declared effective (or does not automatically become effective) or (iii) any
required shelf registration statement ceases to be effective during the shelf effectiveness period, in each case on or
prior to October 17, 2015 (each such event referred to in clauses (i) through (iii) above, a Registration Default ), then
additional interest shall accrue on the principal amount of the old notes at a rate of 0.25% per annum for the first
90-day period immediately following such date and by an additional 0.25% per annum with respect to each

subsequent 90-day period, up to a maximum additional rate of 1.00% per annum thereafter, until the earlier of the
completion of the exchange offer or until no Registration Default is in effect, at which time the increased interest shall
cease to accrue and shall be reduced to the original interest rate of the old notes.

Holders of the old notes will be required to make certain representations to us (as described in the registration rights
agreement) in order to participate in the exchange offer and will be required to deliver information to be used in
connection with the shelf registration statement and to provide comments on the shelf registration statement within the
time periods set forth in the registration rights agreement in order to have their old notes included in the shelf
registration statement.

If we effect the registered exchange offer, we will be entitled to close the registered exchange offer 20 business days
after its commencement as long as we have accepted all old notes validly tendered in accordance with the terms of the
exchange offer and no brokers or dealers continue to hold any old notes.

This summary of the material provisions of the registration rights agreement does not purport to be complete and is
subject to, and is qualified in its entirety by reference to, all the provisions of the registration rights agreement, a copy

of which is filed as an exhibit to the registration statement that includes this prospectus.
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Except as set forth above, after consummation of the exchange offer, holders of old notes that are the subject of the
exchange offer will have no registration or exchange rights under the registration rights agreement. See ~ Consequences
of Failure to Exchange.
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Terms of the Exchange Offer

Subject to the terms and conditions described in this prospectus and in the letter of transmittal, we will accept for
exchange any old notes properly tendered and not withdrawn prior to 11:59 p.m., New York City time, on the
expiration date. We will issue new notes in a principal amount equal to the principal amount of old notes surrendered
in the exchange offer. Old notes may be tendered only for new notes and only in minimum denominations of $2,000
and integral multiples of $1,000 in excess thereof.

The exchange offer is not conditioned upon any minimum aggregate principal amount of old notes being tendered for
exchange.

As of the date of this prospectus, $125.0 million in aggregate principal amount of the old notes is outstanding, of
which $105.0 million in aggregate principal amount are eligible to be exchanged in the exchange offer. This
prospectus and the letter of transmittal are being sent to all registered holders of old notes. There will be no fixed
record date for determining registered holders of old notes entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement, the
applicable requirements of the Securities Act and the Securities Exchange Act of 1934, as amended (the Exchange
Act ) and the rules and regulations of the Securities and Exchange Commission. Old notes that the holders thereof do
not tender for exchange in the exchange offer will remain outstanding and continue to accrue interest. These old notes
will continue to be entitled to the rights and benefits such holders have under the indenture relating to the notes.

We will be deemed to have accepted for exchange properly tendered old notes when we have given oral or written
notice of the acceptance to the exchange agent and complied with the applicable provisions of the registration rights
agreement. The exchange agent will act as agent for the tendering holders for the purposes of receiving the new notes
from us.

If you tender old notes in the exchange offer, you will not be required to pay brokerage commissions or fees or,

subject to the letter of transmittal, transfer taxes with respect to the exchange of old notes. We will pay all charges and
expenses, other than certain applicable taxes described below, in connection with the exchange offer. It is important

that you read the section  Fees and Expenses for more details regarding fees and expenses incurred in connection with
the exchange offer.

We will return any old notes that we do not accept for exchange for any reason without expense to their tendering
holder promptly after the expiration or termination of the exchange offer.

Expiration Date

The exchange offer will expire at 11:59 p.m., New York City time, on May 13, 2015, unless, in our sole discretion, we
extend it.

Extensions, Delays in Acceptance, Termination or Amendment
We expressly reserve the right, at any time or various times, to extend the period of time during which the exchange
offer is open. We may delay acceptance of any old notes by giving oral or written notice of such extension to their

holders at any time until the exchange offer expires or terminates. During any such extensions, all old notes previously
tendered will remain subject to the exchange offer, and we may accept them for exchange.
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In order to extend the exchange offer, we will notify the exchange agent orally or in writing of any extension. We will
notify the registered holders of old notes of the extension no later than 9:00 a.m., New York City time, on the business
day after the previously scheduled expiration date.

If any of the conditions described below under  Conditions to the Exchange Offer have not been satisfied, we reserve
the right, in our sole discretion, to:

delay accepting for exchange any old notes,

extend the exchange offer, or

terminate the exchange offer,
by giving oral or written notice of such delay, extension or termination to the exchange agent. Subject to the terms of
the registration rights agreement, we also reserve the right to amend the terms of the exchange offer in any manner.

Any such delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by
oral or written notice thereof to the registered holders of old notes. If we amend the exchange offer in a manner that
we determine to constitute a material change, we will promptly disclose such amendment by means of a prospectus
supplement. The prospectus supplement will be distributed to the registered holders of the old notes. Depending upon
the significance of the amendment and the manner of disclosure to the registered holders, we may extend the exchange
offer. In the event of a material change in the exchange offer, including the waiver by us of a material condition, we
will extend the exchange offer period, if necessary, so that at least five business days remain in the exchange offer
period following notice of the material change.

Conditions to the Exchange Offer

We will not be required to accept for exchange, or exchange any new notes for, any old notes if the exchange offer, or
the making of any exchange by a holder of old notes, would violate applicable law or any applicable interpretation of
the staff of the SEC. Similarly, we may terminate the exchange offer as provided in this prospectus before accepting
old notes for exchange in the event of such a potential violation.

In addition, we will not be obligated to accept for exchange the old notes of any holder that has not made to us the
representations described under  Purpose and Effect of the Exchange Offer, Procedures for Tendering and Plan of
Distribution and such other representations as may be reasonably necessary under applicable SEC rules, regulations or
interpretations to allow us to use an appropriate form to register the issuance of the new notes under the Securities

Act.

We expressly reserve the right to amend or terminate the exchange offer, and to reject for exchange any old notes not
previously accepted for exchange, upon the occurrence of any of the conditions to the exchange offer specified above.
We will give prompt oral or written notice of any extension, amendment, non-acceptance or termination to the holders
of the old notes as promptly as practicable.

These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at
various times in our sole discretion prior to the expiration of the exchange offer. If we fail at any time to exercise any

Table of Contents 36



Edgar Filing: NATURAL RESOURCE PARTNERS LP - Form 424B3

of these rights, this failure will not mean that we have waived our rights. Each such right will be deemed an ongoing
right that we may assert at any time or at various times prior to the expiration of the exchange offer.

In addition, we will not accept for exchange any old notes tendered, and will not issue new notes in exchange for any
such old notes, if at such time any stop order has been threatened or is in effect with respect to the registration

statement of which this prospectus constitutes a part or the qualification of the indenture relating to the notes under the
Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).
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Procedures for Tendering

In order to participate in the exchange offer, you must properly tender your old notes to the exchange agent as
described below. We will only issue new notes in exchange for old notes that you timely and properly tender.
Therefore, you should allow sufficient time to ensure timely delivery of the old notes, and you should follow carefully
the instructions on how to tender your old notes. It is your responsibility to properly tender your notes. We have the
right to waive any defects. However, we are not required to waive defects and are not required to notify you of defects
in your tender.

If you have any questions or need help in exchanging your notes, please call the exchange agent, whose address and
phone number are set forth in Prospectus Summary The Exchange Offer Exchange Agent.

All of the old notes were issued in book-entry form, and all of the old notes are currently represented by global
certificates held for the account of DTC. We have confirmed with DTC that the old notes may be tendered using the
Automated Tender Offer Program, or ATOP, instituted by DTC. The exchange agent will establish an account with
DTC for purposes of the exchange offer promptly after the commencement of the exchange offer, and DTC

participants may electronically transmit their acceptance of the exchange offer by causing DTC to transfer their old
notes to the exchange agent using the ATOP procedures. In connection with the transfer, DTC will send an agent s
message to the exchange agent. The agent s message will state that DTC has received instructions from the participant
to tender old notes and that the participant agrees to be bound by the terms of the letter of transmittal.

By using the ATOP procedures to exchange old notes, you will not be required to deliver a letter of transmittal to the
exchange agent. However, you will be bound by its terms just as if you had signed it.

There is no procedure for guaranteed late delivery of the notes.
Determinations Under the Exchange Offer

We will determine, in our sole discretion, all questions as to the validity, form, eligibility, time of receipt, acceptance
of tendered old notes and withdrawal of tendered old notes. Our determination will be final and binding. We reserve
the absolute right to reject any old notes not properly tendered or any old notes our acceptance of which would, in the
opinion of our counsel, be unlawful. We also reserve the right to waive any defect, irregularities or conditions of
tender as to particular old notes. Our interpretation of the terms and conditions of the exchange offer, including the
instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, all defects or
irregularities in connection with tenders of old notes must be cured within such time as we shall determine. Although
we intend to notify holders of defects or irregularities with respect to tenders of old notes, neither we, the exchange
agent nor any other person will incur any liability for failure to give such notification. Tenders of old notes will not be
deemed made until such defects or irregularities have been cured or waived. Any old notes received by the exchange
agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be
returned to the tendering holder, unless otherwise provided in the letter of transmittal, as soon as practicable following
the expiration date of the exchange.

When We Will Issue New Notes

In all cases, we will issue new notes for old notes that we have accepted for exchange under the exchange offer only
after the exchange agent timely receives:
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a book-entry confirmation of such old notes into the exchange agent s account at DTC; and

a properly transmitted agent s message.
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Return of Old Notes Not Accepted or Exchanged

If we do not accept any tendered old notes for exchange or if old notes are submitted for a greater principal amount
than the holder desires to exchange, the unaccepted or non-exchanged old notes will be returned without expense to
their tendering holder. Such non-exchanged old notes will be credited to an account maintained with DTC. These
actions will occur as soon as practicable after the expiration or termination of the exchange offer.

Your Representations to Us

By agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

any new notes that you receive will be acquired in the ordinary course of your business;

you have no arrangement or understanding with any person or entity to participate in the distribution of the
new notes;

you are not our affiliate, as defined in Rule 405 of the Securities Act; and

if you are a broker-dealer that will receive new notes for your own account in exchange for old notes, you
acquired those notes as a result of market-making activities or other trading activities and you will deliver a
prospectus (or, to the extent permitted by law, make available a prospectus) in connection with any resale of
such new notes.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to 11:59 p.m., New
York City time, on the expiration date. For a withdrawal to be effective, you must comply with the appropriate
procedures of DTC s ATOP system. Any notice of withdrawal must specify the name and number of the account at
DTC to be credited with withdrawn old notes and otherwise comply with the procedures of DTC.

We will determine all questions as to the validity, form, eligibility and time of receipt of notice of withdrawal. Our
determination shall be final and binding on all parties. We will deem any old notes so withdrawn not to have been
validly tendered for exchange for purposes of the exchange offer.

Any old notes that have been tendered for exchange but are not exchanged for any reason will be credited to an

account maintained with DTC for the old notes. This crediting will take place as soon as practicable after withdrawal,
rejection of tender or termination of the exchange offer. You may retender properly withdrawn old notes by following

the procedures described under  Procedures for Tendering above at any time prior to 11:59 p.m., New York City time,
on the expiration date of the exchange offer.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by electronic mail; however,
we may make additional solicitation by facsimile, telephone, mail or in person by our officers and regular employees
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We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to
broker-dealers or others soliciting acceptances of the exchange offer. We will, however, pay the exchange agent
reasonable and customary fees for its services and reimburse it for its related reasonable out-of-pocket expenses.
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We will pay the cash expenses to be incurred in connection with the exchange offer. They include:

all registration and filing fees and expenses;

all fees and expenses of compliance with federal securities and state blue sky or securities laws;

accounting and legal fees, disbursements and printing, messenger and delivery services, and telephone costs;
and

related fees and expenses.
Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of old notes under the exchange offer. The tendering
holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or any other
person, if a transfer tax is imposed for any reason other than the exchange of old notes under the exchange offer.

Consequences of Failure to Exchange

If you do not exchange new notes for your old notes under the exchange offer you will remain subject to the existing
restrictions on transfer of the old notes. In general, you may not offer or sell the old notes unless the offer or sale is
either registered under the Securities Act or exempt from registration under the Securities Act and applicable state
securities laws. Except as required by the registration rights agreement, we do not intend to register resales of the old
notes under the Securities Act.

Accounting Treatment

We will record the new notes in our accounting records at the same carrying value as the old notes. This carrying
value is the aggregate principal amount of the old notes less any bond discount, as reflected in our accounting records
on the date of exchange. Accordingly, we will not recognize any gain or loss for accounting purposes in connection
with the exchange offer.

Other

Participation in the exchange offer is voluntary and you should carefully consider whether to accept. You are urged to
consult your financial and tax advisors in making your own decision on what action to take.

We may in the future seek to acquire untendered old notes in open market or privately negotiated transactions, through

subsequent exchange offers or otherwise. We have no present plans to acquire any old notes that are not tendered in
the exchange offer or to file a registration statement to permit resales of any untendered old notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth NRP s ratio of consolidated earnings to fixed charges for the periods presented:

Year Ended December 31,
2010 2011 2012 2013 2014
Ratio of earnings to fixed charges 5.70x 3.10x(1)  5.95x(2) 4.51x(3) 3.38x(4)

(1) Includes asset impairment charges of $161.3 million. Excluding these charges, the ratio for 2011 would have
been 6.40x.

(2) Includes asset impairment charges of $2.5 million. Excluding these charges, the ratio for 2012 would have been
6.00x.

(3) Includes asset impairment charges of $0.7 million. Excluding these charges, the ratio for 2013 would have been
4.52x.

(4) Includes asset impairment charges of $26.2 million. Excluding these charges, the ratio for 2014 would have been
3.70x.

For purposes of calculating the ratio of earnings to fixed charges:

fixed charges represent interest expense plus capitalized interest; and

earnings represent the aggregate of pre-tax income, plus distributions of earnings from unconsolidated equity
investment and fixed charges, less non-controlling interest, capitalized interest and equity and other
unconsolidated investment income.
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DESCRIPTION OF NOTES

We are offering to exchange up to $105.0 million aggregate principal amount of our new 9.125% senior notes due
2018, which have been registered under the Securities Act, referred to in this prospectus as the new notes, for up to
$105 million of our unregistered 9.125% senior notes due 2018, referred to in this prospectus as the old notes, that we
issued on October 17, 2014 in a transaction not requiring registration under the Securities Act. References to the

existing registered notes are to the $300,000,000 aggregate principal amount of 9.125% senior notes due 2018 initially
issued on September 18, 2013, which were subsequently exchanged for registered notes in June 2014. We are offering
you new notes in exchange for old notes in order to satisfy our registration obligations from this initial sale of the old
notes. The new notes will be treated as a single class with any old notes that remain outstanding after the completion
of the exchange offer. The old notes (including the $20.0 million issued on October 17, 2014 to an affiliate of the
issuers, which are not included in the exchange offer), the existing registered notes and the new notes are collectively
referred to in this prospectus as the notes. The old notes were issued, and the new notes will be issued, under an
Indenture dated as of September 18, 2013 (the indenture ) among the Issuers and Wells Fargo Bank, N.A., as trustee
(the Trustee ). The old notes were offered as additional notes under the same indenture that governs the existing
registered notes. The terms of the notes include those stated in the indenture and those made part of the indenture by
reference to the Trust Indenture Act of 1939 (the Trust Indenture Act ).

You can find the definitions of certain terms used in this description under the subheading  Certain Definitions. In this
description, the term Company, wus, our or we refers only to Natural Resource Partners L.P. and not to any of its
subsidiaries, the term Finance Corp. refers to NRP Finance Corporation and the term Issuers refers to the Company
and Finance Corp. The term notes refers to the Issuers $425.0 million aggregate principal amount of our 9.125%
Senior Notes due 2018.

The following description is a summary of the material provisions of the indenture. It does not restate those

agreements in their entirety. We urge you to read the indenture because it, and not this description, defines your rights

as holders of the notes. Certain defined terms used in this description but not defined below under ~ Certain Definitions
have the meanings assigned to them in the indenture.

The registered holder of a note will be treated as the owner of it for all purposes. Only registered holders have rights
under the indenture, and all references in this description to Holders or noteholders are to registered holders of notes.

Brief Description of the Notes and Future Subsidiary Guarantees

The Notes

The notes:

are general unsecured obligations of the Issuers;

are non-recourse to our general partner and its owners;

are equal in right of payment with all existing and future Senior Debt of either of the Issuers;
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are senior in right of payment to all future subordinated Indebtedness of either of the Issuers; and

are structurally subordinated to all obligations of any of the Company s Subsidiaries (other than future
subsidiaries that may guarantee the notes as described herein) and effectively subordinated to any secured
Indebtedness of the Issuers, to the extent of the value of the collateral securing that Indebtedness. See Risk
Factors Risks Related to Investing in the New Notes We are a holding company with no independent
operations or assets. Repayment of our debt, including the notes, is dependent on cash flow generated by our
subsidiaries.
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Future Subsidiary Guarantees

Initially, the notes are not guaranteed by any of our Subsidiaries. In the future, certain of our Restricted Subsidiaries
may be required to guarantee the notes under the circumstances described under  Certain Covenants Additional
Subsidiary Guarantees.

Each guarantee of the notes:

will be a general unsecured obligation of that Guarantor;

will rank equal in right of payment with all existing and future Senior Debt of that Guarantor;

will rank senior in right of payment to any future subordinated Indebtedness of that Guarantor; and

will be effectively subordinated to all secured Indebtedness of that Guarantor, to the extent of the value of
the collateral securing that Indebtedness.
In the event of a bankruptcy, liquidation or reorganization of any of our Subsidiaries (other than those that become
Guarantors), the non-guarantor Subsidiaries will pay the holders of their debt and their trade creditors before they will
be able to distribute any of their assets to us. As of December 31, 2014, our Subsidiaries had total debt of $1.05
billion, all of which ranked effectively senior to the notes with respect the assets of those Subsidiaries.

All of our Subsidiaries are Restricted Subsidiaries other than BRP LL.C and CoVal Leasing Company, LLC, each of
which is an Unrestricted Subsidiary. Under the circumstances described below under the subheading  Certain
Covenants Designation of Restricted and Unrestricted Subsidiaries, we will be permitted to designate other
Subsidiaries as Unrestricted Subsidiaries. Our Unrestricted Subsidiaries will generally not be subject to the restrictive
covenants in the indenture and will not guarantee the notes. As of December 31, 2014, our Unrestricted Subsidiaries
accounted for approximately 1.5% of our consolidated total assets.

Principal, Maturity and Interest

On September 18, 2013, the Issuers issued $300.0 million aggregate principal amount of notes. On October 17, 2014,
the Issuers issued $125.0 million of additional notes. The Issuers may issue additional notes from time to time. Any
further offering of additional notes is subject to the covenant described below under the caption  Certain

Covenants Incurrence of Indebtedness and Issuance of Disqualified Equity Interests. The notes and any further
additional notes subsequently issued under the indenture, together with any Exchange Notes, will be treated as a single
class for all purposes under the indenture, including, without limitation, waivers, amendments, redemptions and offers
to purchase. The Issuers issued the notes in denominations of $2,000 and integral multiples of $1,000 in excess
thereof. The notes will mature on October 1, 2018.

Interest on the notes accrues at the rate of 9.125% per annum and is payable semi-annually in arrears on April 1 and

October 1. The Issuers will make each interest payment to the Holders of record on the immediately preceding
March 15 and September 15.
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Interest on the new notes accrues from October 1, 2014 or, if interest has already been paid, from the date it was most
recently paid. Additional interest may accrue on the notes as liquidated damages in certain circumstances described

under Exchange Offer Purpose and Effect of Exchange Offer, and all references to interest in this description include
any additional interest that may be payable on the notes. Interest will be computed on the basis of a 360-day year
comprised of twelve 30-day months.
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Methods of Receiving Payments on the Notes

If a Holder has given wire transfer instructions to the Issuers, the Issuers will pay all principal, interest and premium,

if any, on that Holder s notes in accordance with those instructions. All other payments on the notes will be made at the
office or agency of the paying agent and registrar within the City and State of New York unless the Issuers elect to
make interest payments by check mailed to the Holders at their addresses set forth in the register of Holders.

Paying Agent and Registrar for the Notes

The trustee is acting as paying agent and registrar. The Issuers may change the paying agent or registrar without prior
notice to the Holders of the notes, and the Company or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a
Holder to furnish appropriate endorsements and transfer documents in connection with a transfer of notes. No service
charge will be imposed by the Issuers, the trustee or the registrar for any registration of transfer or exchange of notes,
but Holders will be required to pay all taxes due on transfer. The Issuers are not required to transfer or exchange any
note selected for redemption (except in the case of a note to be redeemed or repurchased in part, that portion not to be
redeemed or repurchased). Also, the Issuers are not required to transfer or exchange any note for a period of 15 days
before a selection of notes to be redeemed.

Subsidiary Guarantees

None of our Subsidiaries currently guarantee the notes. In the future, our Restricted Subsidiaries may be required to
guarantee the notes under the circumstances described under ~ Certain Covenants Additional Subsidiary Guarantees.
Any Subsidiary Guarantees will be joint and several obligations of the Guarantors. The obligations of each Guarantor
under its Subsidiary Guarantee will be limited as necessary to prevent that Subsidiary Guarantee from constituting a
fraudulent conveyance under applicable law, although this limitation may not be sufficient to prevent the Subsidiary

Guarantees from being voided in bankruptcy.

A Guarantor may not consolidate with or merge with or into (whether or not such Guarantor is the surviving Person),
another Person, other than the Company or another Guarantor, unless:

(1) immediately after giving effect to such transaction, no Default or Event of Default exists; and

(2) either:

(a) the Person formed by or surviving any such consolidation or merger (if other than the Guarantor) unconditionally
assumes all the obligations of that Guarantor, pursuant to a supplemental indenture substantially in the form specified
in the indenture, under the notes, the indenture and its Subsidiary Guarantee on terms set forth therein; or

(b) such transaction does not violate the Asset Sales provisions of the indenture.

The Subsidiary Guarantee of a Guarantor will be released:

(1) in connection with any sale or other disposition of all or substantially all of the properties or assets of that
Guarantor (including by way of merger or consolidation) to a Person that is not (either before or after giving effect to
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such transaction) a Restricted Subsidiary of the Company, if the sale or other disposition does not violate the Asset
Sales provisions of the indenture;
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(2) in connection with any sale or other disposition of the Capital Stock of that Guarantor to a Person that is not (either
before or after giving effect to such transaction) a Restricted Subsidiary of the Company, if the sale or other
disposition does not violate the Asset Sales provisions of the indenture and the Guarantor ceases to be a Restricted
Subsidiary of the Company as a result of such sale or other disposition;

(3) if the Company designates that Guarantor as an Unrestricted Subsidiary in accordance with the applicable
provisions of the indenture;

(4) upon Legal Defeasance or Covenant Defeasance as described below under the caption  Legal Defeasance and
Covenant Defeasance or upon satisfaction and discharge of the indenture as described below under the caption
Satisfaction and Discharge ; or

(5) at such time as that Guarantor ceases to guarantee any other Indebtedness of the Company under a Credit Facility.
Optional Redemption

At any time prior to April 1, 2016, the Issuers may on any one or more occasions redeem up to 35% of the aggregate
principal amount of notes issued under the indenture at a redemption price of 109.125% of the principal amount, plus
accrued and unpaid interest, if any, to the redemption date (subject to the right of Holders of record on the relevant
record date to receive interest due on an interest payment date that is on or prior to the redemption date), in an amount
not greater than the net cash proceeds of one or more Equity Offerings by the Company, provided that:

(1) at least 65% of the aggregate principal amount of notes issued on the date of the indenture remains outstanding
immediately after the occurrence of such redemption (excluding notes held by the Company and its Subsidiaries); and

(2) the redemption occurs within 180 days of the date of the closing of such Equity Offering.

On and after April 1, 2016, the Issuers may redeem all or a part of the notes, at the redemption prices (expressed as
percentages of principal amount) set forth below, plus accrued and unpaid interest, if any, on the notes redeemed to
the applicable redemption date (subject to the right of Holders of record on the relevant record date to receive interest
due on an interest payment date that is on or prior to the redemption date), if redeemed during the period indicated
below.

On or after Percentage

April 1, 2016 106.844%
October 1, 2016 104.563%
October 1, 2017 and thereafter 100.000%

Prior to April 1, 2016, the Issuers may on one or more occasions redeem all or part of the notes at a redemption price
equal to the sum of:

(1) the principal amount thereof, plus

(2) the Make Whole Premium at the redemption date,
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plus accrued and unpaid interest, if any, to the redemption date (subject to the right of Holders of record on the
relevant record date to receive interest due on an interest payment date that is on or prior to the redemption date).

Selection and Notice

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption as follows:

(1) if the notes are listed on any national securities exchange, in compliance with the requirements of the principal
national securities exchange on which the notes are listed; or
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(2) if the notes are not listed on any national securities exchange, on a pro rata basis (or, in the case of global notes,
the notes represented thereby will be selected in accordance with DTC s prescribed method).

No notes of $2,000 or less can be redeemed in part. Notices of optional redemption will be mailed by first class mail
at least 30 but not more than 60 days before the redemption date to each Holder of notes to be redeemed at its
registered address, except that optional redemption notices may be mailed more than 60 days prior to a redemption
date if the notice is issued in connection with a defeasance of the notes or a satisfaction and discharge of the indenture.
Notices of redemption may be conditioned on the occurrence of one or more events specified in the notice of
redemption.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the
principal amount of that note that is to be redeemed. A new note in principal amount equal to the unredeemed portion
of the original note will be issued in the name of the Holder of notes upon cancellation of the original note. Notes
called for redemption will become due on the date fixed for redemption, subject to satisfaction of any condition
precedent specified with respect to such redemption. On and after the redemption date, interest will cease to accrue on
notes or portions of them called for redemption.

Mandatory Redemption

Except as set forth below under  Repurchase at the Option of Holders, neither of the Issuers is required to make
mandatory redemption or sinking fund payments with respect to the notes or to repurchase the notes at the option of
the Holders.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each Holder of notes will have the right to require the Company to repurchase all or

any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that Holder s notes pursuant to the
offer described below (the Change of Control Offer ) on the terms set forth in the indenture. In the Change of Control
Offer, the Company will offer a change of control payment (the Change of Control Payment ) in cash equal to 101%
(or at the Company s option, a greater percentage) of the aggregate principal amount of notes repurchased plus accrued
and unpaid interest, if any, on the notes repurchased, to the date of settlement (the Change of Control Settlement

Date ), subject to the right of Holders of record on the relevant record date to receive interest due on an interest
payment date that is on or prior to the Change of Control Settlement Date. No later than 30 days following any

Change of Control, the Company will mail a notice to each Holder and the trustee describing the transaction or
transactions that constitute the Change of Control and offering to repurchase notes on the Change of Control

Settlement Date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the
date such notice is mailed, pursuant to the procedures required by the indenture and described in such notice.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of
the notes as a result of a Change of Control. To the extent that the provisions of any securities laws or regulations
conflict with the Change of Control provisions of the indenture, the Company will comply with the applicable
securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control
provisions of the indenture by virtue of such conflict.
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On or before the Change of Control Settlement Date, the Company will, to the extent lawful accept for payment all
notes or portions of notes properly tendered pursuant to the Change of Control Offer. Promptly thereafter on the
Change of Control Settlement Date, the Company will:

(1) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions
of notes properly tendered; and
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(2) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers certificate
stating the aggregate principal amount of notes or portions of notes being purchased by the Company.

On the Change of Control Settlement Date, the paying agent will mail to each Holder of notes properly tendered the
Change of Control Payment for such notes (or, if all the notes are then in global form, make such payment through the
facilities of DTC), and the trustee will authenticate and mail (or cause to be transferred by book entry) to each Holder
a new note equal in principal amount to any unpurchased portion of the notes surrendered, if any; provided that each
new note will be in a minimum principal amount of $2,000 or an integral multiple of $1,000 in excess thereof. The
Company will publicly announce the results of the Change of Control Offer on or as soon as practicable after the
Change of Control Settlement Date.

The Credit Agreements and agreements governing other Existing Indebtedness provide that certain change of control
events with respect to the Company and the General Partner would constitute a default or require repayment of the
debt outstanding thereunder. Any future credit agreements or other agreements relating to indebtedness to which the
Company or any Subsidiary becomes a party may contain similar restrictions and provisions. The provisions described
above that require the Company to make a Change of Control Offer following a Change of Control will be applicable
whether or not any other provisions of the indenture are applicable. Except as described above with respect to a
Change of Control, the indenture does not contain provisions that permit the Holders of the notes to require that the
Company repurchase or redeem the notes in the event of a takeover, recapitalization or similar transaction.

The Company will not be required to make a Change of Control Offer upon a Change of Control if (1) a third party

makes the Change of Control Offer in the manner, at the time and otherwise in compliance with the requirements set

forth in the indenture applicable to a Change of Control Offer made by the Company and purchases all notes properly
tendered and not withdrawn under the Change of Control Offer or (2) a notice to redeem all outstanding notes has

been given pursuant to the indenture as described above under ~ Optional Redemption, unless and until there is a default
in payment of the applicable redemption price.

A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon the occurrence of
the Change of Control, if a definitive agreement is in place for the Change of Control at the time of making the
Change of Control Offer. Notes repurchased by the Issuers pursuant to a Change of Control Offer will have the status
of notes issued but not outstanding or will be retired and cancelled, at either of the Issuers option. Notes purchased by
a third party pursuant to the preceding paragraph will have the status of notes issued and outstanding.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of all or substantially all of the properties or assets of the Company and its Restricted Subsidiaries
taken as a whole. Although there is a limited body of case law interpreting the phrase substantially all, there is no
precise established definition of the phrase under applicable law. Accordingly, the ability of a Holder of notes to

require the Company to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition of

less than all of the properties or assets of the Company and its Subsidiaries taken as a whole to another Person or

group may be uncertain.

In the event that Holders of not less than 90% of the aggregate principal amount of the outstanding notes accept a
Change of Control Offer and the Company (or the third party making the Change of Control Offer in lieu of the
Company) purchases all of the notes held by such Holders, the Issuers will have the right, upon not less than 30 nor
more than 60 days prior notice, given not more than 30 days following the purchase pursuant to the Change of Control
Offer described above, to redeem all of the notes that remain outstanding following such purchase at a redemption
price equal to the Change of Control Payment plus, to the extent not included in the Change of Control Payment,
accrued and unpaid interest on the notes that remain outstanding, to the date of redemption (subject to the right of
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Holders of record on the relevant record date to receive interest due on an interest payment date that is on or prior to
the redemption date).
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Asset Sales
The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) the Company (or a Restricted Subsidiary, as the case may be) receives consideration at the time of the Asset Sale
at least equal to the fair market value of the assets or Equity Interests issued or sold or otherwise disposed of; and

(2) at least 75% of the aggregate consideration received by the Company and its Restricted Subsidiaries in the Asset
Sale is in the form of cash or Cash Equivalents. For purposes of this provision, each of the following will be deemed
to be cash:

(a) any liabilities, as shown on the Company s or any Restricted Subsidiary s most recent balance sheet, of the
Company or such Subsidiary (other than contingent liabilities and liabilities that are by their terms subordinated to the
notes or any Subsidiary Guarantee) that are assumed by the transferee of any such assets pursuant to an agreement that
releases the Company or such Subsidiary from further liability therefor; and

(b) any securities, notes or other obligations received by the Company or any such Restricted Subsidiary from such
transferee that are, within 90 days after the Asset Sale, converted by the Company or such Subsidiary into cash, to the

extent of the cash received in that conversion.

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company or any Restricted Subsidiary
may apply those Net Proceeds at its option to any combination of the following:

(1) to repay, redeem or otherwise retire any Indebtedness of Subsidiaries that are not Guarantors;

(2) repay, redeem or otherwise retire Senior Debt of the Issuers and the Guarantors, including the notes;

(3) to acquire all or substantially all of the properties or assets of a Person primarily engaged in a Permitted Business;
(4) to acquire a majority of the Voting Stock of a Person primarily engaged in a Permitted Business;

(5) to make capital expenditures; or

(6) to acquire other long-term assets that are used or useful in a Permitted Business.

The provisions of clauses (3), (4), (5) or (6) of the preceding paragraph shall be deemed to be satisfied if a bona fide
binding contract committing to make the acquisition or expenditure referred to therein is entered into by the Company
or any of its Restricted Subsidiaries within the time period specified in the preceding paragraph and such Net Proceeds
are subsequently applied in accordance with such contract within the later of 365 days from the receipt of Net
Proceeds from the Asset Sale or six months following the date such agreement is entered into.

Pending the final application of any Net Proceeds, the Company or any such Restricted Subsidiary may temporarily
reduce revolving credit borrowing or otherwise invest the Net Proceeds in any manner that is not prohibited by the
indenture. Any Net Proceeds from Asset Sales that are not applied or invested as provided in the preceding paragraph

will constitute Excess Proceeds.

When the aggregate amount of Excess Proceeds then exceeds $25.0 million, within 10 days the Company will make a
pro rata offer (an Asset Sale Offer ) to all Holders of notes, and all holders of other Indebtedness that is pari passu
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with the notes containing provisions similar to those set forth in the indenture with respect to offers to purchase or
redeem with the proceeds of sales of assets, to purchase the maximum principal amount of notes and such other pari
passu Indebtedness that may be purchased out of the Excess Proceeds. The offer price
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in any Asset Sale Offer will be equal to 100% of the principal amount plus accrued and unpaid interest, if any, to the
date of settlement, subject to the right of Holders of record on the relevant record date to receive interest due on an
interest payment date that is on or prior to the date of settlement, and will be payable in cash. If any Excess Proceeds
remain after consummation of an Asset Sale Offer, the Company or any Restricted Subsidiary may use those Excess
Proceeds for any purpose not otherwise prohibited by the indenture. If the aggregate principal amount of notes
tendered into such Asset Sale Offer exceeds the amount of Excess Proceeds allocated to the purchase of notes, the
trustee will select the notes to be purchased on a pro rata basis (with such adjustments as may be deemed appropriate
by the Company so that only notes in denominations of $2,000, or an integral multiple of $1,000 in excess thereof,
will be purchased). Upon completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset at zero.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent those laws and regulations are applicable in connection with each repurchase
of notes pursuant to an Asset Sale Offer. To the extent that the provisions of any securities laws or regulations conflict
with the Asset Sales provisions of the indenture, the Company will comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations under the Asset Sales provisions of the indenture
by virtue of such conflict.

Certain Covenants
Restricted Payments
The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any other payment or distribution on account of the Company s or any of its
Restricted Subsidiaries Equity Interests (including, without limitation, any payment in connection with any merger or
consolidation involving the Company or any of its Restricted Subsidiaries) or to the direct or indirect holders of the
Company s or any of its Restricted Subsidiaries Equity Interests in their capacity as such (other than dividends,
payments or distributions payable in Equity Interests (other than Disqualified Equity Interests) of the Company or
payable to the Company or a Restricted Subsidiary of the Company);

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any
merger or consolidation involving the Company) any Equity Interests of the Company or any direct or indirect parent
of the Company (other than in exchange for Equity Interests (other than Disqualified Equity Interests) of the
Company);

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any
Indebtedness that is subordinated to the notes or the Subsidiary Guarantees (other than intercompany indebtedness),
except a payment of interest or principal within 180 days of the Stated Maturity thereof; or

(4) make any Restricted Investment (all such payments and other actions set forth in these clauses (1) through
(4) above being collectively referred to as Restricted Payments ),

unless, at the time of and after giving effect to such Restricted Payment, no Default (except a Reporting Default) or
Event of Default has occurred and is continuing or would occur as a consequence of such Restricted Payment and

either:

(1) if the Fixed Charge Coverage Ratio for the Company s most recently ended four full fiscal quarters for which
internal financial statements are available at the time of such Restricted Payment is not less than 1.75 to 1.0, such
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Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and
its Restricted Subsidiaries (excluding Restricted Payments permitted by clauses (2), (3), (4), (5) and (6) of the next
succeeding paragraph) with respect to the quarter for which such Restricted Payment is made, is less than the sum,
without duplication, of:

(a) Available Cash with respect to the Company s preceding fiscal quarter, plus
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(b) 100% of the aggregate net proceeds received by the Company (including the fair market value of any Permitted
Business or long-term assets that are used or useful in a Permitted Business to the extent acquired in consideration of
Equity Interests of the Company (other than Disqualified Equity Interests)) after the date of the indenture as a
contribution to its common equity capital or from the issue or sale of Equity Interests of the Company (other than
Disqualified Equity Interests) or from the issue or sale of convertible or exchangeable Disqualified Equity Interests or
convertible or exchangeable debt securities of the Company that have been converted into or exchanged for such
Equity Interests (other than Equity Interests (or Disqualified Equity Interests or debt securities) sold to a Restricted
Subsidiary of the Company), plus

(c) to the extent that any Restricted Investment that was made after the date of the indenture is sold for cash or
otherwise liquidated or repaid for cash, the lesser of (i) the cash return of capital with respect to such Restricted
Investment (less the cost of disposition, if any) and (ii) the initial amount of such Restricted Investment, plus

(d) the net reduction in Restricted Investments resulting from dividends, repayments of loans or advances, or other
transfers of assets in each case to the Company or any of its Restricted Subsidiaries from any Person (including,
without limitation, Unrestricted Subsidiaries) or from redesignations of Unrestricted Subsidiaries as Restricted
Subsidiaries, to the extent such amounts have not been included in Available Cash for any period commencing on or
after the date of the indenture (items (b), (c) and (d) being referred to as Incremental Funds ), minus

(e) the aggregate amount of Incremental Funds previously expended pursuant to this clause (1) and clause (2) below;
or

(2) if the Fixed Charge Coverage Ratio for the Company s most recently ended four full fiscal quarters for which
internal financial statements are available at the time of such Restricted Payment is less than 1.75 to 1.00, such
Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and
its Restricted Subsidiaries (excluding Restricted Payments permitted by clauses (2), (3), (4), (5) and (6) of the next
succeeding paragraph) with respect to the quarter for which such Restricted Payment is made (such Restricted
Payments for purposes of this clause (2) meaning only distributions on partnership interests or units of the Company),
is less than the sum, without duplication, of:

(a) $125.0 million less the aggregate amount of all prior Restricted Payments made by the Company and its Restricted
Subsidiaries pursuant to this clause (2)(a) since the date of the indenture, plus

(b) Incremental Funds to the extent not previously expended pursuant to this clause (2) or clause (1) above.
The preceding provisions will not prohibit:

(1) the payment of any dividend or distribution within 60 days after the date of its declaration, if at the date of
declaration the payment would have complied with the provisions of the indenture;

(2) the purchase, redemption, defeasance or other acquisition or retirement for value of any subordinated Indebtedness
of the Company or any Guarantor or of any Equity Interests of the Company in exchange for, or out of the net cash
proceeds of the substantially concurrent (a) contribution (other than from a Restricted Subsidiary of the Company) to
the equity capital of the Company or (b) sale (other than to a Restricted Subsidiary of the Company) of, Equity
Interests of the Company (other than Disqualified Equity Interests), with a sale being deemed substantially concurrent
if such purchase, redemption, defeasance or other acquisition or retirement for value occurs not more than 120 days
after such sale; provided, however, that the amount of any such net cash proceeds that are utilized for any such
purchase, redemption, defeasance or other acquisition or retirement for value will be excluded or deducted from the
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(3) the purchase, redemption, defeasance or other acquisition or retirement for value of subordinated Indebtedness of
the Company or any Guarantor with the net cash proceeds from an incurrence of, or in exchange for, Permitted
Refinancing Indebtedness;

(4) the payment of any dividend or distribution by a Restricted Subsidiary of the Company to the holders of its Equity
Interests on a pro rata basis;

(5) the purchase, redemption or other acquisition or retirement for value of any Equity Interests of the Company or
direct or indirect parent of the Company pursuant to any director or employee equity subscription agreement or equity
option agreement or other employee benefit plan or to satisfy obligations under any Equity Interests appreciation
rights or option plan or similar arrangement; provided that the aggregate price paid for all such purchased, redeemed,
acquired or retired Equity Interests may not exceed $5.0 million in any calendar year, with unused amounts in any
calendar year being carried over to succeeding calendar years subject to a maximum of $10.0 million in any calendar
year; or

(6) any purchase, redemption, retirement, defeasance or other acquisition for value of any subordinated Indebtedness
pursuant to the provisions of such subordinated Indebtedness upon a Change of Control or an Asset Sale after the

Company shall have complied with the provisions of the indenture described under the caption = Repurchase at the

Option of Holders Change of Control or  Asset Sales, as the case may be, and repurchased all notes validly tendered for
payment in connection with the Change of Control Offer or Asset Sale Offer, as the case may be.

The amount of all Restricted Payments (other than cash) will be the fair market value, on the date of the Restricted
Payment, of the Restricted Investment proposed to be made or the asset(s) or securities proposed to be transferred or
issued by the Company or such Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment, except
that the fair market value of any non-cash dividend or distribution paid within 60 days after the date of its declaration
shall be determined as of such date. The fair market value of any Restricted Investment, assets or securities that are
required to be valued by this covenant shall be determined in accordance with the definition of that term. For purposes
of determining compliance with this Restricted Payments covenant, (x) in the event that a Restricted Payment meets
the criteria of more than one of the categories of Restricted Payments described in the clauses (1) through (6) of the
next preceding paragraph of this covenant, or is permitted pursuant to the first paragraph of this covenant, the
Company will be permitted to classify (or later classify or reclassify in whole or in part in its sole discretion) such
Restricted Payment (or portion thereof) on the date made or later reclassify such Restricted Payment (or portion
thereof) in any manner that complies with this covenant; and (y) in the event a Restricted Payment is made pursuant to
clause (1) or (2) of the first paragraph of this covenant, the Company will be permitted to classify whether all or any
portion thereof is being (and in the absence of such classification shall be deemed to have classified the minimum
amount possible as having been) made with Incremental Funds.

Notwithstanding the foregoing, if the Consolidated Total Leverage Ratio for the Company is greater than 5.00 to 1.00
at the time of such Restricted Payment (after giving pro forma effect to any Restricted Payment), the Company shall
not be permitted to increase the amount of distributions payable per unit on the Company s publicly traded units or
partnership interests from the amounts paid for the immediately prior fiscal quarter for which distributions were paid.

Incurrence of Indebtedness and Issuance of Disqualified Equity Interests

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise, with respect to
(collectively, incur ) any Indebtedness (including Acquired Debt), and the Company will not, and will not permit any

of its Restricted Subsidiaries to, issue any Disqualified Equity Interests; provided, however, that the Company and any
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four full fiscal quarters for which internal financial statements are available immediately preceding the date on which
such additional Indebtedness is incurred or such Disqualified Equity Interests are issued would have been at least 2.0
to 1.0, determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the
additional Indebtedness had been incurred or Disqualified Equity Interests had been issued, as the case may be, at the
beginning of such four-quarter period.

The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness
(collectively, Permitted Debt ) or the issuance of any Disqualified Equity Interests described in clause (11) below:

(1) the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness (including letters of credit)
under one or more Credit Facilities in an aggregate principal amount at any one time outstanding under this clause
(1) (with letters of credit being deemed to have a principal amount equal to the maximum potential liability of the
Company and its Subsidiaries thereunder) not to exceed the greater of $400.0 million and 20.0% of the Company s
Consolidated Net Tangible Assets determined at the time of incurrence;

(2) the incurrence by the Company or its Restricted Subsidiaries of the Existing Indebtedness (other than Indebtedness
under clause (3));

(3) the incurrence by the Issuers of Indebtedness represented by (a) the existing notes, (b) the Exchange Notes issued
pursuant to any registration rights agreement and (c) any Subsidiary Guarantee;

(4) the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness represented by Capital Lease
Obligations, mortgage financings or purchase money obligations, in each case, incurred for the purpose of financing
all or any part of the purchase price or cost of construction or improvement of property, plant or equipment used in the
business of the Company or such Restricted Subsidiary (or Capital Stock of an entity owning such property, plant or
equipment), provided that after giving effect to any such incurrence, the principal amount of all Indebtedness incurred
pursuant to this clause (4) and then outstanding, including all Permitted Refinancing Indebtedness incurred to extend,
refinance, renew, replace, defease or refund any Indebtedness incurred pursuant to this clause (4), does not exceed the
greater of (a) $90.0 million or (b) 5.0% of the Company s Consolidated Net Tangible Assets at the time of incurrence;

(5) the incurrence by the Company or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in
exchange for, or the net proceeds of which are used to extend, refinance, renew, replace, defease or refund
Indebtedness that was permitted by the indenture to be incurred under the first paragraph of this covenant or clause
(2), (3) or (4) of this paragraph or this clause (5);

(6) the incurrence by the Company or any of its Restricted Subsidiaries of intercompany Indebtedness between or
among the Company and any of its Restricted Subsidiaries; provided, however, that:

(a) if the Company is the obligor on such Indebtedness and a Guarantor is not the obligee, such Indebtedness must be
expressly subordinated to the prior payment in full in cash of all Obligations with respect to the notes, or if a
Guarantor is the obligor on such Indebtedness and neither the Company nor another Guarantor is the obligee, such
Indebtedness must be expressly subordinated to the prior payment in full in cash of all Obligations with respect to the
Subsidiary Guarantee of such Guarantor; and

(b) (1) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a
Person other than the Company or a Restricted Subsidiary of the Company and (ii) any sale or other transfer of any
such Indebtedness to a Person that is neither the Company nor a Restricted Subsidiary of the Company will be
deemed, in each case, to constitute an incurrence of such Indebtedness by the Company or such Restricted Subsidiary,
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(8) the incurrence by the Company or any of its Restricted Subsidiaries of Acquired Debt in connection with a merger
or consolidation meeting any one of the financial tests set forth in clause (4) under the caption = Merger, Consolidation
or Sale of Assets ;

(9) the guarantee by the Company or any of its Restricted Subsidiaries of Indebtedness of the Company or any of its
Restricted Subsidiaries that was permitted to be incurred by another provision of this covenant; provided that if the
Indebtedness being guaranteed is subordinated to or pari passu with the notes, then the guarantee shall be
subordinated or pari passu, as applicable, to the same extent as the Indebtedness guaranteed;

(10) the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness in respect of bid,
performance, surety and similar bonds issued for the account of the Company and any of its Restricted Subsidiaries in
the ordinary course of business, including guarantees and obligations of the Company or any of its Restricted
Subsidiaries with respect to letters of credit supporting such obligations (in each case other than an obligation for
money borrowed);

(11) the issuance by any of the Company s Restricted Subsidiaries to the Company or to any of its Restricted
Subsidiaries of any Disqualified Equity Interests; provided, however, that:

(a) any subsequent issuance or transfer of Equity Interests that results in any such Disqualified Equity Interests being
held by a Person other than the Company or a Restricted Subsidiary of the Company; and

(b) any sale or other transfer of any such Disqualified Equity Interests to a Person that is not either the Company or a
Restricted Subsidiary of the Company shall be deemed, in each case, to constitute an issuance of such Disqualified
Equity Interests by such Restricted Subsidiary that was not permitted by this clause (11); and

(12) the incurrence by the Company or any of its Restricted Subsidiaries of additional Indebtedness in an aggregate
principal amount then outstanding, not to exceed the greater of (a) $90.0 million or (b) 5.0% of the Company s
Consolidated Net Tangible Assets determined at the time of incurrence.

The Company will not incur, and will not permit Finance Corp. or any Guarantor to incur, any Indebtedness
(including Permitted Debt) that is contractually subordinated in right of payment to any other Indebtedness of the
Company, Finance Corp. or such Guarantor unless such Indebtedness is also contractually subordinated in right of
payment to the notes and the applicable Subsidiary Guarantee on substantially identical terms; provided, however, that
no Indebtedness of a Person will be deemed to be contractually subordinated in right of payment to any other
Indebtedness of such Person solely by virtue of being unsecured or by virtue of being secured on a first or junior Lien
basis.

For purposes of determining compliance with this Incurrence of Indebtedness and Issuance of Disqualified Equity
Interests covenant, in the event that an item of Indebtedness (including Acquired Debt) meets the criteria of more than
one of the categories of Permitted Debt described in clauses (1) through (12) above, or is entitled to be incurred
pursuant to the first paragraph of this covenant, the Company will be permitted to classify (or later classify or
reclassify in whole or in part in its sole discretion) such item of Indebtedness in any manner that complies with this
covenant.

The accrual of interest, the accretion or amortization of original issue discount, the payment of interest on any
Indebtedness in the form of additional Indebtedness with the same terms, and the payment of dividends on
Disqualified Equity Interests in the form of additional shares of the same class of Disqualified Equity Interests will not
be deemed to be an incurrence of Indebtedness or an issuance of Disqualified Equity Interests for purposes of this
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accounting reclassification of any obligation of the Company or any of its Restricted Subsidiaries as Indebtedness will
not be deemed an incurrence of Indebtedness for purposes of this covenant.

Notwithstanding the foregoing, the Company and its Restricted Subsidiaries shall not be permitted to incur any
Priority Indebtedness (including Acquired Indebtedness but excluding any Indebtedness incurred pursuant to clauses
(2) or (5) of the definition of Permitted Debt above) in excess of the greater of (a) $300.0 million and (b) 15.0% of the
Company s Consolidated Net Tangible Assets determined at the time of incurrence, if the Priority Indebtedness Ratio
is greater than 4.00 to 1.00 at the time of such incurrence (and after giving pro forma effect to such Incurrence and the
application of the proceeds therefrom).

Liens

The Company will not, and will not permit any of its Restricted Subsidiaries to, create, incur, assume or otherwise
cause or suffer to exist or become effective any Lien of any kind (other than Permitted Liens) securing Indebtedness
upon any of their property or assets, now owned or hereafter acquired, unless the notes or any Subsidiary Guarantee of
such Restricted Subsidiary, as applicable, is secured on an equal and ratable basis with (or on a senior basis to, in the
case of obligations subordinated in right of payment to the notes or such Subsidiary Guarantee, as the case may be) the
obligations so secured until such time as such obligations are no longer secured by a Lien (other than Permitted
Liens).

Dividend and Other Payment Restrictions Affecting Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit
to exist or become effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(1) pay dividends or make any other distributions on its Capital Stock to the Company or any of its Restricted
Subsidiaries, or pay any Indebtedness or other obligations owed to the Company or any of its Restricted Subsidiaries;
provided that the priority that any series of preferred securities of a Restricted Subsidiary has in receiving dividends or
liquidating distributions before dividends or liquidating distributions are paid in respect of common stock of such
Restricted Subsidiary shall not constitute a restriction on its ability to make dividends or distributions on its Capital
Stock for purposes of this covenant;

(2) make loans or advances to the Company or any of its Restricted Subsidiaries (it being understood that the
subordination of loans or advances made to the Company or any other Restricted Subsidiary to other Indebtedness
incurred by the Company or any other Restricted Subsidiary will not be deemed a restriction on the ability to make
loans or advances); or

(3) transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.
However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:

(1) agreements as in effect on the date of the indenture (including the Credit Agreements and instruments governing
Existing Indebtedness) and any amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings of those agreements or the Indebtedness to which they relate, provided that
the amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or
refinancings are not materially more restrictive, taken as a whole, with respect to such dividend, distribution and other
payment restrictions than those contained in those agreements on the date of the indenture;
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(4) any instrument governing Indebtedness or Capital Stock of a Person acquired by the Company or any of its
Restricted Subsidiaries as in effect at the time of such acquisition (except to the extent such Indebtedness or Capital
Stock was incurred in connection with or in contemplation of such acquisition), which encumbrance or restriction is
not applicable to any Person, or the properties or assets of any Person, other than the Person, or the property or assets
of the Person, so acquired, provided that, in the case of Indebtedness, such Indebtedness was otherwise permitted by
the terms of the indenture to be incurred;

(5) Capital Lease Obligations, mortgage financings or purchase money obligations, in each case for property acquired
in the ordinary course of business that impose restrictions on that property of the nature described in clause (3) of the
preceding paragraph;

(6) any agreement for the sale or other disposition of a Restricted Subsidiary of the Company that restricts
distributions by that Restricted Subsidiary pending its sale or other disposition;

(7) Permitted Refinancing Indebtedness, provided that the restrictions contained in the agreements governing such
Permitted Refinancing Indebtedness are no more restrictive, taken as a whole, than those contained in the agreements
governing the Indebtedness being refinanced;

(8) Liens securing Indebtedness otherwise permitted to be incurred under the provisions of the covenant described
above under the caption  Liens that limit the right of the debtor to dispose of the assets subject to such Liens;

(9) provisions with respect to the disposition or distribution of assets or property in joint venture agreements, asset
sale agreements, stock sale agreements and other similar agreements entered into in the ordinary course of business, or
customary non-assignment provisions in Hydrocarbon purchase and sale or exchange agreements or similar
operational agreements or licenses or leases entered into in the ordinary course of business;

(10) any agreement or instrument relating to any property or assets acquired after the date of the indenture, so long as
such encumbrance or restriction relates only to the property or assets so acquired and is not and was not created in
anticipation of such acquisitions;

(11) restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the
ordinary course of business;

(12) any encumbrance or restriction contained in the terms of any Indebtedness permitted to be incurred under the
indenture or any agreement pursuant to which such Indebtedness was incurred if either (a) the encumbrance or
restriction applies only in the event of a payment default or a default with respect to a financial covenant in such
Indebtedness or agreement or (b) the Company determines that any such encumbrance or restriction will not

materially affect the Company s ability to make principal or interest payments on the notes, as determined in good faith
by the Board of Directors or an officer of the General Partner or Holdco, whose determination shall be conclusive; and

(13)any other agreement governing Indebtedness of the Company or any Restricted Subsidiary that is permitted to be
incurred by the covenant described under  Incurrence of Indebtedness and Issuance of Disqualified Equity Interests ;
provided, however, that such encumbrances or restrictions are not materially more restrictive, taken as a whole, than
those contained in the indenture, the Credit Agreements or the instruments governing the Existing Indebtedness as

they exist on the date of the indenture.

Merger, Consolidation or Sale of Assets
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Neither of the Issuers may, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not
such Issuer is the survivor); or (2) sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of
its properties or assets in one or more related transactions, to another Person; unless:

(1) either: (a) such Issuer is the survivor; or (b) the Person formed by or surviving any such consolidation or merger (if
other than such Issuer) or to which such sale, assignment, transfer, lease,
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conveyance or other disposition has been made is a Person organized or existing under the laws of the United States,
any state of the United States or the District of Columbia; provided, however, that Finance Corp. may not consolidate
or merge with or into any Person other than a corporation satisfying such requirement so long as the Company is not a
corporation;

(2) the Person formed by or surviving any such consolidation or merger (if other than such Issuer) or the Person to
which such sale, assignment, transfer, lease, conveyance or other disposition has been made expressly assumes all the
obligations of such Issuer under the notes and the indenture pursuant to agreements reasonably satisfactory to the
trustee;

(3) immediately after such transaction no Default or Event of Default exists;
(4) in the case of a transaction involving the Company and not Finance Corp., either:

(a) the Company or the Person formed by or surviving any such consolidation or merger (if other than the Company),
or to which such sale, assignment, transfer, lease, conveyance or other disposition has been made will, on the date of
such transaction after giving pro forma effect thereto and any related financing transactions as if the same had
occurred at the beginning of the applicable four-quarter period, be permitted to incur at least $1.00 of additional
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant
described above under the caption  Incurrence of Indebtedness and Issuance of Disqualified Equity Interests ; or

(b) immediately after giving effect to such transaction on a pro forma basis and any related financing transactions as if
the same had occurred at the beginning of the applicable four-quarter period, the Fixed Charge Coverage Ratio of the
Company or the Person formed by or surviving any such consolidation or merger (if other than the Company), or to
which such sale, assignment, transfer, lease, conveyance or other disposition has been made will be equal to or greater
than the Fixed Charge Coverage Ratio of the Company immediately before such transaction; and

(5) such Issuer has delivered to the trustee an officers certificate and an opinion of counsel, each stating that such
consolidation, merger or disposition and such supplemental indenture (if any) comply with the indenture and all

conditions precedent therein relating to such transaction have been satisfied.

Notwithstanding the preceding paragraph, the Company is permitted to reorganize as any other form of entity in
accordance with the following procedures provided that:

(1) the reorganization involves the conversion (by merger, sale, contribution or exchange of assets or otherwise) of the
Company into a form of entity other than a limited partnership formed under Delaware law;

(2) the entity so formed by or resulting from such reorganization is an entity organized or existing under the laws of
the United States, any state thereof or the District of Columbia;

(3) the entity so formed by or resulting from such reorganization assumes all the obligations of the Company under the
notes, the indenture and the registration rights agreement pursuant to agreements reasonably satisfactory to the trustee;

(4) immediately after such reorganization no Default or Event of Default exists; and
(5) such reorganization is not materially adverse to the Holders or Beneficial Owners of the notes (for purposes of this
clause (5) a reorganization will not be considered materially adverse to the Holders or Beneficial Owners of the notes

solely because the successor or survivor of such reorganization (a) is subject to federal or state income taxation as an
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Although there is a limited body of case law interpreting the phrase substantially all, there is no precise established
definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree of
uncertainty as to whether a particular transaction would involve all or substantially all of the properties or assets of a
Person.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease,
transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into
or make or amend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the
benefit of, any Affiliate (each, an Affiliate Transaction ), unless:

(1) the Affiliate Transaction is on terms that, taken as a whole, are either not materially less favorable to the Company
or the relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the
Company or such Restricted Subsidiary with an unrelated Person or are otherwise fair to the Company or such
Restricted Subsidiary from a financial point of view;

(2) the Company delivers to the trustee, with respect to any Affiliate Transaction or series of related Affiliate
Transactions involving aggregate consideration in excess of $50.0 million, a resolution of the Board of Directors of
the General Partner or Holdco set forth in an officers certificate certifying that such Affiliate Transaction or series of
related Affiliate Transactions complies with the preceding clause (1) of this covenant and has been approved a
majority of the disinterested members of the Board of Directors of the General Partner or Holdco or otherwise
approved in accordance with affiliate transaction procedures specified in the Partnership Agreement; and

(3) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
consideration in excess of $150.0 million, the Company uses commercially reasonable efforts (as determined in good
faith by the Company) to deliver to the trustee a favorable opinion as to the fairness of such transaction or series or
related transactions to the Company or the relevant Restricted Subsidiary, as the case may be, from a financial point of
view, from an Independent Financial Advisor.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the
provisions of the prior paragraph:

(1) any employment agreement or arrangement, equity award, equity option or equity appreciation agreement or plan
entered into by the Company or any of its Restricted Subsidiaries in the ordinary course of business and any payments
or awards pursuant thereto;

(2) transactions between or among any of the Company and its Restricted Subsidiaries;

(3) transactions with a Person (other than an Unrestricted Subsidiary of the Company) that is an Affiliate of the
Company solely because the Company or any of its Restricted Subsidiaries owns an Equity Interest in such Person;

(4) transactions permitted or contemplated by the terms of (a) the Partnership Agreement with respect to accounting,
treasury, information technology, insurance and other corporate services, general overhead and other administrative
matters and expense reimbursements, including reimbursement of the General Partner for expenses allocable to the
Company or otherwise incurred by the General Partner in connection with the operation of the Company s business, or
(b) any other agreements in effect on the date of the indenture, in each case as such agreements are in effect on the

date of the indenture, and any amendment or replacement of any of such agreements so long as such amendment or

Table of Contents 74



Edgar Filing: NATURAL RESOURCE PARTNERS LP - Form 424B3

replacement agreement is not materially less favorable to the Company than the agreement so amended or replaced;

(5) customary compensation, indemnification and other benefits made available to officers, directors or employees of
the Company, a Restricted Subsidiary of the Company, the General Partner or Holdco, including reimbursement or
advancement of out-of-pocket expenses and provisions of officers and directors liability insurance;

39

Table of Contents 75



Edgar Filing: NATURAL RESOURCE PARTNERS LP - Form 424B3

Table of Conten
(6) sales of Equity Interests (other than Disqualified Equity Interests) to Affiliates of the Company;

(7) Restricted Payments or Permitted Investments that are permitted by the provisions of the indenture described
above under the caption  Restricted Payments; and

(8) transactions pursuant to sale, purchase, service or lease agreements or contracts that are entered into in the ordinary
course of business on terms substantially similar to those contained in similar contracts or agreements entered into by
the Company or any of its Restricted Subsidiaries with unrelated third parties or otherwise on terms not materially less
favorable to the Company and its Restricted Subsidiaries than those that would be available in a transaction with an
unrelated third party.

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the General Partner or Holdco may designate any Restricted Subsidiary of the Company to

be an Unrestricted Subsidiary if that designation would not cause a Default or Event of Default. If, after the date of the
indenture, a Restricted Subsidiary of the Company is designated as an Unrestricted Subsidiary, the aggregate fair

market value of all outstanding Investments owned by the Company and its Restricted Subsidiaries in the Subsidiary
properly designated as an Unrestricted Subsidiary will be deemed to be either (a) an Investment made as of the time of

the designation that will reduce the amount available for Restricted Payments under the first paragraph of the covenant
described above under the caption  Restricted Payments or (b) a Permitted Investment, as determined by the Company.
That designation will only be permitted if the Investment would be permitted at that time and if the Subsidiary so
designated otherwise meets the definition of an Unrestricted Subsidiary.

The Board of Directors of the General Partner or Holdco may at any time designate any Unrestricted Subsidiary to be

a Restricted Subsidiary; provided that such designation will be deemed to be an incurrence of Indebtedness by a
Restricted Subsidiary of the Company of any outstanding Indebtedness of such Unrestricted Subsidiary and such
designation will only be permitted if (1) such Indebtedness is permitted under the covenant described above under the
caption  Incurrence of Indebtedness and Issuance of Disqualified Equity Interests, calculated on a pro forma basis as if
such designation had occurred at the beginning of the four-quarter reference period, and (2) no Default or Event of
Default would be in existence following such designation.

Additional Subsidiary Guarantees

If, after the date of the indenture, any Restricted Subsidiary of the Company that is not already a Guarantor guarantees
any other Indebtedness with respect to which the Company is the primary obligor under a Credit Facility, then that
Subsidiary will become a Guarantor by executing a supplemental indenture and delivering it to the trustee within 20
Business Days of the date on which it guaranteed or incurred such Indebtedness, as the case may be; provided,
however, that the preceding shall not apply to Subsidiaries of the Company that have properly been designated as
Unrestricted Subsidiaries in accordance with the indenture for so long as they continue to constitute Unrestricted
Subsidiaries. Notwithstanding the preceding, any Subsidiary Guarantee of a Restricted Subsidiary that was incurred
pursuant to this paragraph will be released in the circumstances described under ~ Subsidiary Guarantees.

Business Activities
The Company will not, and will not permit any Restricted Subsidiary to, engage in any business other than a Permitted

Business, except to such an extent as would not be material to the Company and its Restricted Subsidiaries, taken as a
whole.
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Finance Corp. may not incur Indebtedness unless (1) the Company is a co-obligor or guarantor of such Indebtedness
or (2) the net proceeds of such Indebtedness are loaned to the Company or another of its Restricted Subsidiaries, used
to acquire outstanding debt securities issued by the Company or another of its Restricted
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Subsidiaries or used to repay Indebtedness of the Company or another of its Restricted Subsidiaries as permitted under
the covenant described about under the caption  Incurrence of Indebtedness and Issuance of Disqualified Equity
Interests. Finance Corp. may not engage in any business not related directly or indirectly to obtaining money or
arranging financing for the Company or its Restricted Subsidiaries.

Reports

Whether or not required by the Commission, so long as any notes are outstanding, the Company will make publicly
available on its website or file with the Commission for public availability within the time periods specified in the
Commission s rules and regulations:

(1) all quarterly and annual financial and other information with respect to the Company and its Subsidiaries that

would be required to be contained in a filing with the Commission on Forms 10-Q and 10-K if the Company were